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CALCULATION OF REGISTRATION FEE

Title of securities to be registered

Common shares, $0.10 par value per share (the “Common
Shares”), of Atotech Limited
Common Shares

Amount
to be
registered(1)

Proposed
maximum
offering price
per share

Proposed
maximum
aggregate
offering price

Amount of
registration fee

2,136,622(2)
21,802,385(4)

$0.29(3)
$18.69(5)

$619,620.38(3)
$407,486,575.65(5)

$67.60
$44,456.79

Total
(1)

(2)
(3)
(4)
(5)

$408,106,196.03

$44,524.39

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional Common Shares that become issuable under the anti-dilution provisions of the Atotech UK Topco Limited Option Plan (the “LTIP”)
and the Atotech Limited 2021 Incentive Award Plan (the “2021 Plan”), including by reason of any share dividend, share split, recapitalization or
any other similar transaction.
Represents Common Shares subject to outstanding awards under the LTIP as of February 2, 2021. To the extent share options outstanding under
the LTIP are forfeited, lapse unexercised or are settled in cash, the Common Shares subject to the share options will be available for future
issuance under the 2021 Plan.
Estimated solely for the purpose of determining the amount of the registration fee pursuant to Rule 457(c) and (h) under the Securities Act, based
on the weighted average exercise price of the outstanding awards.
Represents Common Shares available for future issuance under the 2021 Plan.
With respect to Common Shares available for future issuance, estimated in accordance with Rule 457(c) and 457(h) of the Securities Act for
purposes of calculating the registration fee, the proposed maximum offering price per share and proposed maximum aggregate offering price are
based on the average of the $19.18 (high) and $18.20 (low) sale price of the Common Shares as reported on The New York Stock Exchange on
February 9, 2021, which date is within five business days prior to filing this Registration Statement.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information.
Not required to be filed with this Registration Statement.
Item 2. Registrant Information and Employee Plan Annual Information.
Not required to be filed with this Registration Statement.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents filed or to be filed (other than portions of those documents furnished or otherwise not deemed filed) by Atotech Limited (the
“Company”) with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act or the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), are incorporated by reference as of their respective dates and deemed to be a part hereof:
1.

the Company’s prospectus filed with the Commission on February 5, 2021 pursuant to Rule 424(b) under the Securities Act, relating to the
Company’s Registration Statement on Form F-1, as amended (File No. 333-235928), last filed with the Commission on January 25, 2021;

2.

all other reports filed by the Company pursuant to Section 13(a) or 15(d) of the Exchange Act since February 5, 2021;

3.

the description of the Common Shares contained in the Registration Statement on Form 8-A, filed with the Commission on February 4,
2021, and any amendment or report filed for the purpose of updating such description; and

4.

all other documents subsequently filed by the Company pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the filing
of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or that deregisters all
securities that remain unsold.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is, or is
deemed to be, incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.
The Company’s amended and restated articles of association filed as an exhibit to this registration statement provides for indemnification of the officers
and directors to the fullest extent permitted by applicable law.

In addition, the Company has entered or will enter (to the fullest extent permitted by applicable law) into agreements to indemnify its directors and
executive officers containing provisions that are, in some respects, broader than the specific indemnification provisions contained in the amended and
restated articles of association. The indemnification agreements may require the Company to, among other things, indemnify such persons against
expenses, including attorneys’ fees, judgments, liabilities, fines and settlement amounts incurred by any such person in actions or proceedings, including
actions by the Company or in its right, that may arise by reason of their status or service as a director or executive officer of the Company and to
advance expenses incurred by them in connection with any such proceedings.
Item 7. Exemption From Registration Claimed.
Not applicable.
Item 8. Exhibits.
The following documents are filed as exhibits to this registration statement:
Exhibit No.

Exhibit Index

3.1

Memorandum of Association and Amended & Restated Articles of Association of Atotech Limited

5.1

Opinion of Ogier (Jersey) LLP

10.1

Form of Agreement for the Atotech UK Topco Limited Option Plan (incorporated by reference to Exhibit 10.19 of the Company’s
Registration Statement on Form F-1 (File No. 333-235928), filed with the Commission on January 15, 2020)

10.2

Atotech Limited 2021 Incentive Award Plan

23.1

Consent of Ogier (Jersey) LLP (included in Exhibit 5.1)

23.2

Consent of KPMG AG

24.1

Power of Attorney (included in the signature page to this Registration Statement)

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low and high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and
will be governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Bangkok, Thailand, on February 12, 2021.
Atotech Limited
By: /s/ Geoff Wild
Name: Geoff Wild
Title: Chief Executive Officer
POWER OF ATTORNEY
Each person whose signature appears below constitutes and appoints Geoff Wild and Peter Frauenknecht, and each of them singly, his or her true
and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place, and stead, in any
and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and to file the same, with all
exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto each said
attorney-in-fact and agents full power and authority to do and perform each and every act in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents or either of them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons on February 12,
2021 in the capacities indicated.
Signature
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/s/ Geoff Wild
Geoff Wild

Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Peter Frauenknecht
Peter Frauenknecht

Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)

/s/ Brian A. Bernasek
Brian A. Bernasek

Director

/s/ Gregor P. Boehm
Gregor P. Boehm

Director

/s/ Herman H. Chang
Herman H. Chang

Director

/s/ Friedel Drees
Friedel Drees

Director

/s/ Louise Makin
Louise Makin

Director

/s/ Shaun Mercer
Shaun Mercer

Director

/s/ Gregory M. Nikodem
Gregory M. Nikodem

Director

/s/ Charles W. Shaver
Charles W. Shaver

Director

/s/ Martin W. Sumner
Martin W. Sumner

Director

/s/ Ronald Bruehlman
Ronald Bruehlman

Director

AUTHORIZED REPRESENTATIVE
Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of
Atotech Limited, has signed this registration statement in the city of Bangkok, Thailand, on February 12, 2021.
Alpha US Bidco, Inc.
By:
/s/ Geoff Wild
Name: Geoff Wild
Title: President
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MEMORANDUM OF ASSOCIATION
OF
ATOTECH LIMITED

Companies (Jersey) Law 1991
Company Limited by Shares
Memorandum of Association
of
ATOTECH LIMITED
Registered company number 127906
1.

The name of the Company is ATOTECH LIMITED.

2.

The Company is a public company limited by shares.

3.

The Company is a par value company.

4.

The Company has unrestricted corporate capacity.

5.

The liability of each member arising from his or her holding of a share is limited to the amount (if any) unpaid on it.

6.

The share capital of the Company is $1,000,000,000.00 divided into 10,000,000,000 shares of $0.10 each.
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Definitions, interpretation and exclusion of Standard Table

Definitions
1.1

In these Articles, the following definitions apply:
Affiliate means:
(a)

in the case of a natural person, such person’s parents, parents-in-law, spouse, children or grandchildren, a trust for the benefit of any of
the foregoing, a company, partnership or any natural person or entity wholly or jointly owned by such person or any of the foregoing, and

(b)

in the case of a corporation, partnership or other entity or any natural person or entity which directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with, such entity.

The term control shall mean the ownership, directly or indirectly, of shares possessing more than fifty per cent (50%) of the voting power of the
corporation, or the partnership or other entity (other than, in the case of a corporation, shares having such power only by reason of the happening
of a contingency), or having the power to control the management or elect a majority of members to the board of directors or equivalent
decision-making body of such corporation, partnership or other entity; provided that the Company and its Subsidiaries shall not be considered
Affiliates of the Carlyle Shareholders.
Articles means, as appropriate:
(a)

these Articles of Association as amended from time to time; or

(b)

two or more particular Articles of these Articles;

and Article refers to a particular Article of these Articles;
Business Day means a day, excluding Saturdays or Sundays, on which banks in New York, New York, United States of America and in the
Island are open for general banking business throughout their normal business hours;
1

Carlyle Shareholder Designee means an individual elected to the board of Directors that has been nominated by the Carlyle Shareholders
pursuant to the Shareholders Agreement;
Carlyle Shareholders means the Carlyle Stockholders, as such term is defined in the Shareholders Agreement;
Certificated Shares means a Share that is not an Uncertificated Share and references in these Articles to a Share being held in certificated form
shall be construed accordingly;
Clear Days, in relation to a period of notice, means that period excluding:
(a)

the day when the notice is deemed to be received; and

(b)

the day for which it is given or on which it is to take effect;

Commission means the Securities and Exchange Commission of the United States of America or any other federal agency for the time being
administering the Securities Act;
Company means the above-named company;
Company’s Website means the website of the Company, the address or domain name of which has been notified to Members;
Controlled Company has the meaning given to it in the rules of the Designated Stock Exchange;
Default Rate means 3% (three per cent) per annum over the base rate of the Bank of England from time to time;
Designated Stock Exchange means the New York Stock Exchange or any other stock exchange or automated quotation system on which the
Company’s securities are then traded provided that it is approved for the purposes of the Order;
Directors means the directors of the Company for the time being, or as the case may be, the Directors assembled as a board or as a committee
thereof;
Electronic has the meaning given to that term in the Electronic Communications (Jersey) Law 2000;
electronic communication means electronic transmission to any number, address or internet website or other electronic delivery methods as
otherwise decided and approved by not less than a majority vote of the Directors;
Electronic Record has the meaning given to that term in the Electronic Communications (Jersey) Law 2000;
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Electronic Signature has the meaning given to that term in the Electronic Communications (Jersey) Law 2000;
Exchange Act means the United States Securities Exchange Act of 1934, as amended, or any similar federal statute and the rules and regulations
of the Commission thereunder, all as the same shall be in effect at the time;
Fully Paid and paid up means that the agreed issue price for a Share has been fully paid or credited as paid in money or money’s worth;
Island means Jersey, Channel Islands;
Law means the Companies (Jersey) Law 1991;
Market Price means for any given day, the price quoted in respect of the Ordinary Shares on the Designated Stock Exchange of the close of
trading on such day, or if such day is not a date on which the Designated Stock Exchange is open, then the close of trading on the previous
trading day;
Member means any person or persons entered on the register of members from time to time as the holder of a Share;
Memorandum means the Memorandum of Association of the Company as amended from time to time;
Officer means a person appointed to hold an office in the Company; and the expression includes a Director, alternate director or liquidator, but
does not include the Secretary;
Order means the Companies (Transfers of Shares – Exemptions) (Jersey) Order 2014;
Ordinary Resolution means a resolution of a duly constituted general meeting of the Company passed by a simple majority of the votes cast by,
or on behalf of, the Members entitled to vote. The expression also includes a written resolution signed by or on behalf of a simple majority of the
Members who, at the date when the resolution is deemed to be passed, would be entitled to vote on the resolution if it were proposed at a
meeting;
Ordinary Shares means an Ordinary Share in the capital of the Company of $0.10 par value designated as Ordinary Shares, and having the
rights provided for in these Articles;
PDF means Portable Document Format;
Preference Shares means the preference shares in the capital of the Company of $0.10 par value designated as Preference Shares and having the
rights provided for in these Articles;
Register of Members means the register maintained by the Company in accordance with Article 41 of the Law or any modification or
re-enactment thereof for the time being in force;
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Secretary means a person appointed to perform the duties of the secretary of the Company, including a joint, assistant or deputy secretary;
Securities Act means the Securities Act of 1933 of the United States of America, as amended, or any similar federal statute and the rules and
regulations of the Commission thereunder, all as the same shall be in effect at the time;
Share means a share in the share capital of the Company; and the expression:
(a)

includes stock (except where a distinction between shares and stock is expressed or implied); and

(b)

where the context permits, also includes a fraction of a share;

Shareholders Agreement means the Principal Stockholders Agreement to be entered into by and among the Company and the Carlyle
Shareholders, as amended from time to time;
signed means a signature or representation of a signature affixed by mechanical means or an electronic symbol or process attached to or
logically associated with an electronic communication and executed or adopted by a person with the intent to sign the electronic communication;
Special Resolution has the meaning given to that term in the Law. The expression also includes a written resolution signed by or on behalf of
the requisite majority of Members required for the passing of a Special Resolution who, at the date when the resolution is deemed to be passed,
would be entitled to vote on the resolution if it were proposed at a meeting;
subsidiary has the meaning given to that term in Article 2 of the Law; and
Uncertificated Share means a Share which is recorded on the register as being held in uncertificated form and references in these Articles to a
share being held in uncertificated form shall be construed accordingly.
Interpretation
1.2

In the interpretation of these Articles, the following provisions apply unless the context otherwise requires:
(a)

A reference in these Articles to a statute is a reference to a statute of the Island as known by its short title, and includes:
(i)

any statutory modification, amendment or re-enactment; and

(ii)

any subordinate legislation or regulations issued under that statute;
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(b)

Headings are inserted for convenience only and do not affect the interpretation of these Articles, unless there is ambiguity;

(c)

A word which denotes the singular also denotes the plural, a word which denotes the plural also denotes the singular, and a reference to
any gender also denotes the other genders;

(d)

A reference to a person includes, as appropriate, a company, trust, partnership, joint venture, association, body corporate or government
agency;

(e)

Where a word or phrase is given a defined meaning, another part of speech or grammatical form in respect to that word or phrase has a
corresponding meaning;

(f)

All references to time are to be calculated by reference to time in the place where the Company’s registered office is located;

(g)

The words written and in writing include all modes of representing or reproducing words in a visible form, but do not include an
Electronic Record where the distinction between a document in writing and an Electronic Record is expressed or implied; and

(h)

The words including, include and in particular or any similar expression are to be construed without limitation.

Exclusion of Standard Table
1.3

The regulations contained in the Standard Table adopted pursuant to the Companies (Standard Table) (Jersey) Order 1992 and any other
regulations contained in any statute or subordinate legislation are expressly excluded and do not apply to the Company.

2

Shares

Power to issue Shares and options, with or without special rights
2.1

The Directors have general and unconditional authority to allot (with or without confirming rights of renunciation), grant options over or
otherwise deal with any unissued Shares of the Company to such persons at such times and on such terms and conditions as they may decide.

2.2

Without limitation to the preceding Article and subject to Article 5 with regards to Preference Shares, the Directors may so deal with the
unissued Shares of the Company:

2.3

(a)

at an issue price determined by the Directors;

(b)

with the sanction of an Ordinary Resolution (other than in respect of Preference Shares pursuant to Article 5), with preferred, deferred or
other special rights or restrictions whether in regard to dividend, voting, return of capital or otherwise;

(c)

without preferred, deferred or other special rights or restrictions whether in regard to dividend, voting, return of capital or otherwise.

The Company shall not issue Shares in bearer form and shall only issue Shares as fully paid.
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Power to issue fractions of a Share
2.4

Subject to the Law, the Company may issue fractions of a Share of any class. A fraction of a Share shall be subject to and carry the
corresponding fraction of liabilities (whether with respect to calls or otherwise), limitations, preferences, privileges, qualifications, restrictions,
rights and other attributes of a Share of that class of Shares.

Trusts not recognised
2.5

Except as required by law:
(a)

no person shall be recognised by the Company as holding any Share on any trust; and

(b)

no person other than the Member shall be recognised by the Company as having any right in a Share.

Power to vary rights attaching to Shares
2.6

If at any time the share capital of the Company is divided into different classes of Shares, all or any of the rights attached to any class, including
any series of Preference Shares which shall each be treated as a class, (unless otherwise provided by the terms of issue of the Shares of that class)
may, whether or not the Company is being wound up, be varied without the consent of the holders of the issued Shares of that class where such
variation is considered by the Directors not to have a material adverse effect upon such rights; otherwise, any such variation shall be made only
with the consent in writing of the holders of not less than two thirds of the issued Shares of that class, or with the sanction of a resolution passed
by a majority of not less than two thirds of the votes cast at a separate meeting of the holders of the Shares of that class. For the avoidance of
doubt, the Directors reserve the right, notwithstanding that any such variation may not have a material adverse effect, to obtain consent from the
holders of Shares of the relevant class. To any such meeting all the provisions of these Articles relating to general meetings shall apply mutatis
mutandis, except that the necessary quorum shall be one person holding or representing by proxy at least one third of the issued Shares of the
class and that any holder of Shares of the class present in person or by proxy may demand a poll.

2.7

For the purposes of a separate class meeting, the Directors may treat two or more or all the classes of Shares as forming one class of Shares if the
Directors consider that such class of Shares would be affected in the same way by the proposals under consideration, but in any other case shall
treat them as separate classes of Shares.

2.8

The rights conferred upon the holders of the Shares of any class issued with preferred or other rights shall not, unless otherwise 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, including any
Preference Shares, ranking in priority to or pari passu therewith.
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Effect of new Share issue on existing class rights
2.9

Unless the terms on which a class of Shares was issued state otherwise, the rights conferred on the Member holding Shares of any class shall not
be deemed to be varied by the creation or issue of further Shares ranking pari passu with the existing Shares of that class.

Capital contributions without issue of further Shares
2.10

With the consent of a Member, the Directors may accept a voluntary contribution from that Member without issuing Shares in return. If the
Directors agree to accept a voluntary contribution from a Member, the Directors shall resolve whether that contribution shall be treated as an
addition to the capital account of the Company or to a general reserve of the Company (it being understood that the contribution is not provided
by way of loan).

Limit on the number of joint holders
2.11

In respect of a Share, the Company shall not be required to enter the names of more than four joint holders in the register of members of the
Company.

2.12

If two or more persons are registered as joint holders of a Share, then any one of those joint holders may give effectual receipts for moneys
payable in respect of that Share.

Treasury Shares
2.13

From time to time, the Company may hold its own Shares as treasury shares and the Directors may sell, transfer or cancel any treasury shares in
accordance with the Law. For the avoidance of doubt, the Company shall not be entitled to vote or receive any distributions in respect of any
treasury shares held by it.

Branch register
2.14

Subject to and to the extent permitted by the Law and rules of the Designated Stock Exchange, the Company, or the Directors on behalf of the
Company, may cause to be kept and maintained in any country, territory or place, a branch register of Members resident in such country, territory
or place and all or any of its other Members and the Directors may make and vary such regulations as they may think fit regarding the keeping of
any such branch register.

3

Ordinary Shares

3.1

The holders of the Ordinary Shares shall be entitled:
(a)

to any return of capital and distributions in accordance with the relevant provisions of these Articles;

(b)

to and are subject to the provisions in relation to winding up of the Company provided for in these Articles; and
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(c)

to attend general meetings of the Company and shall be entitled to one vote for each Ordinary Share registered in the name of such
holder in the Register of Members, both in accordance with the relevant provisions of these Articles.

3.2

All Ordinary Shares shall rank pari passu with each other in all respects.

4

Share certificates

Issue of share certificates
4.1

Upon being entered in the register of members as the holder of a Certificated Share, a Member shall be entitled:
(a)

without payment, to one certificate for all the Certificated Shares of each class held by that Member (and, upon transferring a part of the
Member’s holding of Certificated Shares of any class, to a certificate for the balance of that holding); and

(b)

upon payment of such reasonable sum as the Directors may determine for every certificate after the first, to several certificates each for
one or more of that Member’s Certificated Shares.

4.2

Every certificate shall specify the number, class and distinguishing numbers (if any) of the Shares to which it relates and whether they are Fully
Paid or partly paid up. A certificate may be executed under seal or executed in such other manner as the Directors determine.

4.3

The Company shall not be bound to issue more than one certificate for Shares held jointly by several persons and delivery of a certificate for a
Share to one joint holder shall be a sufficient delivery to all of them.

4.4

All certificates for Shares shall be delivered personally or sent through the post addressed to the member entitled thereto at the Member’s
registered address as appearing in the Register of Members. Every share certificate sent in accordance with these Articles will be sent at the risk
of the Member or other person entitled to the certificate. The Company will not be responsible for any share certificate lost or delayed in the
course of delivery.

Renewal of lost or damaged share certificates
4.5

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms (if any) as to:
(a)

evidence;

(b)

indemnity;

(c)

payment of the expenses reasonably incurred by the Company in investigating the evidence; and
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(d)

payment of a reasonable fee, if any, for issuing a replacement share certificate,

as the Directors may determine, and (in the case of defacement or wearing-out) on delivery to the Company of the old certificate.
4.6

The Directors may permit the holding of Shares or any class of Shares in uncertificated form and the transfer of title to Shares in that class by
means of the Designated Stock Exchange and may determine that any class of Shares shall cease to be uncertificated. Subject to the Law and the
Order, the Directors may lay down regulations not included in these Articles which (in addition to, or in substitution for, any provisions in these
Articles):
(a)

apply to the issue, holding or transfer of Shares in uncertificated form and/or the exercise of any rights in respect of or in connection
with such Shares;

(b)

set out (where appropriate) the procedures for conversion and/or redemption of Shares in uncertificated form; and/or

(c)

the Directors consider necessary or desirable in connection with the holding of Shares in uncertificated form.

4.7

Shares in the capital of the Company that fall within a certain class shall not form a separate class of Shares from other Shares in that class
because any Share in that class is held in uncertificated form and subject to the Order.

4.8

Where any class of Shares is subject to the Order and the Company is entitled under any provision of the Law or these Articles to sell, transfer or
otherwise dispose of, forfeit, re-allot, accept the surrender of, or otherwise enforce a lien over, a Share held in uncertificated form, the Company
shall be entitled, subject to the provisions of the Law, these Articles and the facilities and requirements of the Designated Stock Exchange:
(a)

to require the holder of that Uncertificated Share by notice to change (or require the competent authority (as defined in the Order) to
change or instruct the change of) that Share into certificated form within the period specified in the notice and to hold that Share in
certificated form so long as required by the Company;

(b)

to require the holder of that Uncertificated Share by notice to give any instructions necessary to transfer title to that Share by means of
the Designated Stock Exchange within the period specified in the notice;

(c)

to require the holder of that Uncertificated Share by notice to appoint any person to take any step, including, without limitation, the
giving of any instructions by means of the Designated Stock Exchange, necessary to transfer that share within the period specified in the
notice;
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(d)

to require the competent authority to take all such actions as the Company may be entitled to require the competent authority (as defined
in the Order) to take with a view to converting that Uncertificated Share into certificated form; and

(e)

to take any action that the Directors consider appropriate to achieve the sale, transfer, disposal, forfeiture, re-allotment or surrender of
that Share, or otherwise to enforce a lien in respect of that Share.

5

Preference Shares

5.1

Preference Shares may be issued from time to time in one or more series, each of such series to have such voting powers (full or limited or
without voting powers), designations, preferences and relative, participating, optional or other special rights and qualifications, limitations or
restrictions thereof as are stated and expressed, or in any resolution or resolutions providing for the issue of such series adopted by the Directors
as hereinafter provided.

5.2

Authority is hereby granted to the Directors, subject to the provisions of the Memorandum, these Articles and applicable law, to create one or
more series of Preference Shares and, with respect to each such series, to fix by resolution or resolutions, without any further vote or action by
the Members of the Company providing for the issue of such series:
(a)

the number of Preference Shares to constitute such series and the distinctive designation thereof;

(b)

the dividend rate on the Preference Shares of such series, the dividend payment dates, the periods in respect of which dividends are
payable (Dividend Periods), whether such dividends shall be cumulative and, if cumulative, the date or dates from which dividends
shall accumulate;

(c)

whether the Preference Shares of such series shall be convertible into, or exchangeable for, Shares of any other class or classes or any
other series of the same or any other class or classes of Shares and the conversion price or prices or rate or rates, or the rate or rates at
which such exchange may be made, with such adjustments, if any, as shall be stated and expressed or provided in such resolution or
resolutions;

(d)

subject to Articles 2.6 to 2.8 whether the Preference Shares of such series rank in priority to, pari passu with or are subordinated to any
other Preference Share or any other class or classes of Share with regards to any dividends or any other rights attaching to any Shares;

(e)

the preferences, if any, and the amounts thereof, which the Preference Shares of such series shall be entitled to receive upon the winding
up of the Company;

(f)

the voting power, if any, of the Preference Shares of such series;
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(g)

transfer restrictions and rights of first refusal with respect to the Preference Shares of such series; and

(h)

such other terms, conditions, special rights and provisions as may seem advisable to the Directors.

5.3

Notwithstanding the fixing of the number of Preference Shares constituting a particular series upon the issuance thereof, the Directors at any
time thereafter may authorise the issuance of additional Preference Shares of the same series subject always to the Law and the Memorandum.

5.4

No dividend shall be declared and set apart for payment on any series of Preference Shares in respect of any Dividend Period unless there shall
likewise be or have been paid, or declared and set apart for payment, on all Preference Shares of each other series entitled to cumulative
dividends at the time outstanding which rank senior or equally as to dividends with the series in question, dividends rateably in accordance with
the sums which would be payable on the said Preference Shares through the end of the last preceding Dividend Period if all dividends were
declared and paid in full.

5.5

If, upon the winding up of the Company, the assets of the Company distributable among the holders of any one or more series of Preference
Shares which (a) are entitled to a preference over the holders of the Ordinary Shares upon such winding up and (b) rank equally in connection
with any such distribution shall be insufficient to pay in full the preferential amount to which the holders of such Preference Shares shall be
entitled, then such assets, or the proceeds thereof, shall be distributed among the holders of each such series of the Preference Shares rateably in
accordance with the sums which would be payable on such distribution if all sums payable were discharged in full.

6

Lien on Shares

Nature and scope of lien
6.1

6.2

The Company has a first and paramount lien on all Shares (which are not Fully Paid) registered in the name of a Member (whether solely or
jointly with others). The lien is for all moneys payable to the Company by the Member or the Member’s estate:
(a)

either alone or jointly with any other person, whether or not that other person is a Member; and

(b)

whether or not those moneys are presently payable.

At any time the Directors may declare any Share to be wholly or partly exempt from the provisions of this Article.
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Company may sell Shares to satisfy lien
6.3

The Company may sell any Shares over which it has a lien if all of the following conditions are met:
(a)

the sum in respect of which the lien exists is presently payable;

(b)

the Company gives notice to the Member holding the Share (or to the person entitled to it in consequence of the death or bankruptcy of
that Member) demanding payment and stating that if the notice is not complied with the Shares may be sold; and

(c)

that sum is not paid within 14 Clear Days after that notice is deemed to be given under these Articles.

6.4

The Shares may be sold in such manner as the Directors determine.

6.5

To the maximum extent permitted by law, the Directors shall incur no personal liability to the Member concerned in respect of the sale.

Authority to execute instrument of transfer
6.6

To give effect to a sale, the Directors may authorise any person to execute an instrument of transfer of the Shares sold to, or in accordance with
the directions of, the purchaser. The title of the transferee of the Shares shall not be affected by any irregularity or invalidity in the proceedings in
respect of the sale.

Consequences of sale of Shares to satisfy lien
6.7

On sale pursuant to the preceding Articles:
(a)

the name of the Member concerned shall be removed from the register of members as the holder of those Shares; and

(b)

that person shall deliver to the Company for cancellation the certificate for those Shares.

Despite this, that person shall remain liable to the Company for all monies which, at the date of sale, were presently payable by him to the
Company in respect of those Shares. That person shall also be liable to pay interest on those monies from the date of sale until payment at the
rate at which interest was payable before that sale or, failing that, at the Default Rate. The Directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the Shares at the time of sale or for any consideration received on their disposal.
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Application of proceeds of sale
6.8

The net proceeds of the sale, after payment of the costs and expenses related thereto, shall be applied in payment of so much of the sum for
which the lien exists as is then-presently payable. Any residue shall be paid to the person whose Shares have been sold:
(a)

if no certificate for the Shares was issued, at the date of the sale; or

(b)

if a certificate for the Shares was issued, upon surrender to the Company of that certificate for cancellation,

but, in either case, subject to the Company retaining a like lien for all sums not then-presently payable as existed on the Shares before the sale.
7

Calls on Shares and forfeiture

Power to make calls and effect of calls
7.1

Subject to the terms of allotment, the Directors may make calls on the Members in respect of any moneys unpaid on their Shares including any
premium. The call may provide for payment to be by instalments. Subject to receiving at least 14 Clear Days’ notice specifying when and where
payment is to be made, each Member shall pay to the Company the amount called on his Shares as required by the notice.

7.2

Before receipt by the Company of any sum due under a call, that call may be revoked in whole or in part and payment of a call may be postponed
in whole or in part. Where a call is to be paid in instalments, the Company may revoke the call in respect of all or any remaining instalments in
whole or in part and may postpone payment of all or any of the remaining instalments in whole or in part.

7.3

A Member on whom a call is made shall remain liable for that call notwithstanding the subsequent transfer of the Shares in respect of which the
call was made. He shall not be liable for calls made after he is no longer registered as Member in respect of those Shares.

Time when call made
7.4

A call shall be deemed to have been made at the time when the resolution of the Directors authorising the call was passed.

Liability of joint holders
7.5

Members registered as the joint holders of a Share shall be jointly and severally liable to pay all calls in respect of the Share.
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Interest on unpaid calls
7.6

If a call remains unpaid after it has become due and payable the person from whom it is due and payable shall pay interest on the amount unpaid
from the day it became due and payable until it is paid:
(a)

at the rate fixed by the terms of allotment of the Share or in the notice of the call; or

(b)

if no rate is fixed, at the Default Rate.

The Directors may waive payment of the interest wholly or in part.
Deemed calls
7.7

Any amount payable in respect of a Share, whether on allotment or on a fixed date or otherwise, shall be deemed to be payable as a call. If the
amount is not paid when due the provisions of these Articles shall apply as if the amount had become due and payable by virtue of a call.

Power to accept early payment
7.8

The Company may accept from a Member the whole or a part of the amount remaining unpaid on Shares held by him although no part of that
amount has been called up.

Power to make different arrangements at time of issue of Shares
7.9

Subject to the terms of allotment, the Directors may make arrangements on the issue of Shares to distinguish between Members in the amounts
and times of payment of calls on their Shares.

Notice of default
7.10

7.11

If a call remains unpaid after it has become due and payable the Directors may give to the person from whom it is due not less than 14 Clear
Days’ notice requiring payment of:
(a)

the amount unpaid;

(b)

any interest which may have accrued;

(c)

any expenses which have been incurred by the Company due to that person’s default.

The notice shall state the following:
(a)

the place where payment is to be made; and

(b)

a warning that if the notice is not complied with the Shares in respect of which the call is made will be liable to be forfeited.
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Forfeiture or surrender of Shares
7.12

If the notice under the preceding Article is not complied with, the Directors may, before the payment required by the notice has been received,
resolve that any Share the subject of that notice be forfeited. The forfeiture shall include all dividends or other moneys payable in respect of the
forfeited Share and not paid before the forfeiture. Despite the foregoing, the Directors may determine that any Share the subject of that notice be
accepted by the Company as surrendered by the Member holding that Share in lieu of forfeiture.

Disposal of forfeited or surrendered Share and power to cancel forfeiture or surrender
7.13

A forfeited or surrendered Share may be sold, re-allotted or otherwise disposed of on such terms and in such manner as the Directors determine
either to the former Member who held that Share or to any other person. The forfeiture or surrender may be cancelled on such terms as the
Directors think fit at any time before a sale, re-allotment or other disposition. Where, for the purposes of its disposal, a forfeited or surrendered
Share is to be transferred to any person, the Directors may authorise some person to execute an instrument of transfer of the Share to the
transferee.

Effect of forfeiture or surrender on former Member
7.14

7.15

On forfeiture or surrender:
(a)

the name of the Member concerned shall be removed from the register of members as the holder of those Shares and that person shall
cease to be a Member in respect of those Shares; and

(b)

that person shall surrender to the Company for cancellation the certificate (if any) for the forfeited or surrendered Shares.

Despite the forfeiture or surrender of his Shares, that person shall remain liable to the Company for all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect of those Shares together with:
(a)

all expenses; and

(b)

interest from the date of forfeiture or surrender until payment:
(i)

at the rate of which interest was payable on those moneys before forfeiture; or

(ii)

if no interest was so payable, at the Default Rate.
The Directors, however, may waive payment wholly or in part.
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Evidence of forfeiture or surrender
7.16

A declaration, whether statutory or under oath, made by a Director or the Secretary shall be conclusive evidence of the following matters stated
in it as against all persons claiming to be entitled to forfeited Shares:
(a)

that the person making the declaration is a Director or Secretary of the Company; and

(b)

that the particular Shares have been forfeited or surrendered on a particular date.

Subject to the execution of an instrument of transfer, if necessary, the declaration shall constitute good title to the Shares.
Sale of forfeited or surrendered Shares
7.17

Any person to whom the forfeited or surrendered Shares are disposed of shall not be bound to see to the application of the consideration, if any,
of those Shares nor shall his title to the Shares be affected by any irregularity in, or invalidity of the proceedings in respect of, the forfeiture,
surrender or disposal of those Shares.

8

Transfer of shares

Form of transfer
8.1

Subject to the following Articles, the Order, the rules and regulations of a Designated Stock Exchange or any relevant securities laws, any
Member may transfer Shares to another person by completing an instrument of transfer, in a common form or in a form prescribed by a
Designated Stock Exchange or in any other form approved by the Directors, executed under hand or if the transferor or transferee is a clearing
house or its nominee(s), by hand or machine imprinted signature or by such other manner of execution as the Directors may approve from time
to time.

8.2

The instrument of transfer shall be executed by or on behalf of the transferor. Without prejudice to the last proceeding Article, the Directors may
also resolve, either generally or in any particular case, upon request by the transferor or transferee to accept mechanically executed transfers. The
transferor shall be deemed to remain the holder of the Share until the name of the transferee is entered into the Register of Members in respect
thereof.

8.3

The Directors may decline to recognise any instrument of transfer in respect of a Certificated Share unless:
(a)

the instrument of transfer is in respect of only one class of Share;

(b)

the instrument of transfer is lodged at the Registered Office or such other place as the Register of Members (or any branch register
thereof) is kept in accordance with the Law accompanied by the relevant share certificate(s) (if any) or such other evidence as the
Directors may reasonably require to show the right of the transferor to make the transfer (and, if the instrument of transfer is executed
by some other person on his behalf, the authority of that person to do so); and
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(c)

the instrument of transfer is duly and properly signed and endorsed or accompanied by the share certificate(s) in respect of the relevant
Share(s) or an indemnity.

Power to refuse registration
8.4

The Directors may refuse to register the transfer of a Share to any person. They may do so in their absolute discretion, without giving any reason
for their refusal, and irrespective of whether the Share is Fully Paid or the Company has no lien over it.

Notice of refusal to register
8.5

If the Directors refuse to register a transfer of a Share, they must send notice of their refusal to the existing Member within two months after the
date on which the transfer was lodged with the Company.

Power to suspend registration
8.6

The Directors may suspend registration of the transfer of Shares at such times and for such periods (not exceeding 30 days in any calendar year)
as they determine.

Fee, if any, payable for registration
8.7

If the Directors so decide, the Company may charge a reasonable fee for the registration of any instrument of transfer or other document relating
to the title to a Share.

Company may retain instrument of transfer
8.8

The Company shall be entitled to retain any instrument of transfer which is registered; but an instrument of transfer which the Directors refuse to
register shall be returned to the person lodging it when notice of the refusal is given.

Transfer to branch register
8.9

The Directors in so far as permitted by any applicable law and rules of the Designated Stock Exchange may, in their absolute discretion, at any
time and from time to time transfer any Share upon the Register of Members to any branch register or any Share on any branch register to the
Register of Members or any other branch register. In the event of such transfer, the Member requesting such transfer shall bear the cost of
effecting such transfer unless the Directors otherwise determine.

9

Commission on Sale of Shares
The Company may, in so far as the Law permits, pay a commission to any person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) or procuring or agreeing to procure subscriptions (whether absolutely or conditionally) for any Shares.
Such commissions may be satisfied by the payment of cash and/or the issue of fully or partly paid-up Shares. The Company may also on any
issue of Shares pay such brokerage as may be lawful.
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10

Transmission of Shares

Persons entitled on death of a Member
10.1

10.2

If a Member dies, the only persons recognised by the Company as having any title to the deceased Members’ interest are the following:
(a)

where the deceased Member was a joint holder, the survivor or survivors; and

(b)

where the deceased Member was a sole holder, that Member’s personal representative or representatives.

Nothing in these Articles shall release the deceased Member’s estate from any liability in respect of any Share, whether the deceased was a sole
holder or a joint holder.

Registration of transfer of a Share following death or bankruptcy
10.3

A person becoming entitled to a Share in consequence of the death or bankruptcy of a Member may elect to do either of the following:
(a)

to become the holder of the Share; or

(b)

to transfer the Share to another person.

10.4

That person must produce such evidence of his entitlement as the Directors may properly require.

10.5

If the person elects to become the holder of the Share, he must give notice to the Company to that effect. For the purposes of these Articles, that
notice shall be treated as though it were an executed instrument of transfer.

10.6

If the person elects to transfer the Share to another person then:

10.7

(a)

if the Share is Fully Paid, the transferor must execute an instrument of transfer; and

(b)

if the Share is partly paid, the transferor and the transferee must execute an instrument of transfer.

All the Articles relating to the transfer of Shares shall apply to the notice or, as appropriate, the instrument of transfer.
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Indemnity
10.8

The Directors may require a person registered as a Member by reason of the death or bankruptcy of another Member to indemnify the Company
and the Directors against any loss or damage suffered by the Company or the Directors as a result of that registration.

Rights of person entitled to a Share following death or bankruptcy
10.9

A person becoming entitled to a Share by reason of the death or bankruptcy of a Member shall have the rights to which he would be entitled if he
were registered as the holder of the Share. But, until he is registered as Member in respect of the Share, he shall not be entitled to attend or vote
at any meeting of the Company or at any separate meeting of the holders of that class of Shares in the Company.

11

Alteration of capital

Increasing, consolidating, converting, dividing and cancelling share capital
11.1

To the fullest extent permitted by the Law, the Company may by Special Resolution do any of the following (and amend its Memorandum and its
Articles for that purpose):
(a)

increase its share capital in the manner prescribed by the resolution;

(b)

consolidate and divide all or any of its share capital into Shares of larger amount than its existing Shares;

(c)

convert all or any of its paid up Shares into stock, and reconvert that stock into paid up Shares of any denomination;

(d)

sub-divide its Shares or any of them, including, in respect of any sub-division, so that the proportion between the amount paid and the
amount, if any, unpaid on each sub-divided Share shall be the same as it was in case of the Share from which the sub-divided Share is
derived; and the resolution may determine that, as between the Shares resulting from the sub-division, one or more of the Shares may, as
compared with the others, have such preferred, deferred or other special rights, or be subject to such restrictions as the Company has
power to attach to unissued or new Shares;

(e)

divide Shares into multiple classes;

(f)

cancel Shares which, at the date of the passing of the resolution to cancel them, have not been taken or agreed to be taken by any
person, and diminish the amount of its share capital by the amount of the Shares so cancelled or, in the case of Shares without nominal
par value, diminish the number of Shares into which its capital is divided; or

(g)

convert all or any of the Shares denominated in a particular currency into Shares denominated in a different currency, the conversion
being effected at the rate of exchange (calculated to not less than three significant figures) current at the date of the resolution being a
time within 40 days before the conversion takes effect.
19

11.2

All new Shares created hereunder shall be subject to the same provisions with reference to the payment of calls, liens, transfer, transmission,
forfeiture and otherwise as the Shares in the original share capital.

Reducing share capital
11.3

Subject to the Law and to any rights for the time being conferred on the Members holding a particular class of Shares, the Company may, by
Special Resolution, reduce its share capital in any way.

Sale of fractions of Shares
11.4

Whenever, as a result of a consolidation or division of Shares, any Members would become entitled to fractions of a Share, the Directors may, in
their absolute discretion, on behalf of those Members, sell the Shares representing the fractions for (i) the Market Price on the date of such
consolidation or division, in the case of any shares listed on a Designated Stock Exchange, and (ii) the best price reasonably obtainable by the
Company, in the case of any shares not listed on a Designated Stock Exchange, and distribute the net proceeds of sale in due proportion among
those Members, and the Directors may authorise any person to execute an instrument of transfer of the Shares to, or in accordance with the
directions of, the purchaser. The transferee shall not be bound to see to the application of the purchase money nor shall his title to the Shares be
affected by any irregularity in or invalidity of the proceedings in reference to the sale.

12

Closing Register of Members or Fixing Record Date

12.1

The Directors shall prepare, or cause to be prepared, at least ten (10) days before every general meeting, a complete list of the Members entitled
to vote at such meeting, arranged in alphabetical order, and showing the address of each Member and the number of Shares registered in the
name of each Member. Such list shall be open to the examination of any Member, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or, if not so specified, at the principal executive office of the Company. The list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any Member who is present.

12.2

The Directors, in accordance with the Law, may fix in advance or arrears a date as the record date for any such determination of Members
entitled to notice of, attend or to vote at a meeting of the Members or any adjournment thereof, or for the purpose of determining those Members
that are entitled to receive payment of any Dividend or other distribution, or in order to make a determination of Members for any other purpose.
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12.3

If no record date is fixed for the determination of Members entitled to receive notice of, attend or to vote at a meeting of Members or those
Members that are entitled to receive payment of a Dividend or other distribution, the record date for such determination of Members shall be,
subject to the Law, at the close of business on the Business Day next preceding the day on which notice is given, or, if notice is waived, at the
close of business on the Business Day next preceding the day on which the meeting is held. When a determination of those Members that are
entitled to receive notice of, attend or vote at a meeting of Members has been made as provided in this Article, such determination shall apply to
any adjournment thereof.

13

Redemption and purchase of Shares

Power to issue redeemable Shares and to purchase Shares
13.1

Subject to the Law, and to any rights for the time being conferred on the Members holding a particular class of Shares, the Company may by its
Directors:
(a)

issue Shares that are to be redeemed or liable to be redeemed, at the option of the Company or the Member holding those redeemable
Shares, on the terms and in the manner its Directors determine before the issue of those Shares;

(b)

convert existing non-redeemable limited shares, whether issued or not, into Shares that are to be redeemed or liable to be redeemed, at
the option of the Company or the Member holding those redeemable Shares, on the terms and in the manner its Directors determine
before the conversion of those Shares; and

(c)

purchase all or any Shares of any class including any redeemable Shares.

The Company may hold Shares acquired by way of purchase or redemption in treasury in a manner authorised by the Law.
The Company may make a payment in respect of the redemption or purchase of Shares in any manner authorised by the Law, including out of
capital and otherwise than out of its profits or the proceeds of a fresh issue of Shares.
Power to pay for redemption or purchase in cash or in specie
13.2

When making a payment in respect of the redemption or purchase of Shares, the Directors may make the payment in cash or in specie (or partly
in one way and partly in the other way).

Effect of redemption or purchase of a Share
13.3

Upon the date of redemption or purchase of a Share:
(a)

the Member holding that Share shall cease to be entitled to any rights in respect of the Share other than the right to receive:
(i)

the price for the Share; and
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(ii)

any dividend declared in respect of the Share prior to the date of redemption or purchase;

(b)

the Member’s name shall be removed from the register of members with respect to the Share; and

(c)

the Share shall be cancelled or become a treasury share.

For the purpose of this Article, the date of redemption or purchase is the date when the redemption or purchase falls due.
14

Meetings of members

Power to call meetings
14.1

The Directors may call a general meeting at any time.

14.2

If there are insufficient Directors to constitute a quorum and the remaining Directors are unable to agree on the appointment of additional
Directors, the Directors must call a general meeting for the purpose of appointing additional Directors.

14.3

The Directors must also call a general meeting if requisitioned in the manner set out in the next two Articles.

14.4

The requisition must be in writing and given by one or more Members who together hold at least 10% of the rights to vote at such general
meeting.

14.5

The requisition must also:
(a)

specify the objects of the meeting;

(b)

be signed by or on behalf of the requisitioners. The requisition may consist of several documents in like form signed by one or more of
the requisitioners; and

(c)

be deposited at the Company’s registered office in accordance with the notice provisions.

14.6

Should the Directors fail to call a general meeting within 21 days from the date of deposit of a requisition to be held within 2 months of that date,
the requisitioners or any of them representing more than one half of the total voting rights of all of them, may call a general meeting to be held
within three months from that date.

14.7

Without limitation to the foregoing, if there are insufficient Directors to constitute a quorum and the remaining Directors are unable to agree on
the appointment of additional Directors, any one or more Members who together hold at least 10% of the rights to vote at a general meeting may
call a general meeting for the purpose of considering the business specified in the notice of meeting which shall include as an item of business
the appointment of additional Directors.
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14.8

If the Members call a meeting under the above Articles, the Company shall reimburse their reasonable expenses.

Annual general meetings
14.9

Subject to Article 14.10, the Company shall hold annual general meetings unless otherwise dispensed with in accordance with the Law. The first
annual general meeting shall be held within a period of 18 months of the Company’s incorporation and thereafter at least once in every calendar
year. Not more than 18 months may elapse between one annual general meeting and the next.

14.10 For so long as the Company’s securities are traded on a Designated Stock Exchange, the Company shall in each year hold a general meeting as
its annual general meeting at such time and place as may be determined by the Directors.
Content of notice
14.11 Notice of a general meeting shall specify each of the following:
(a)

the place, the date and the time of the meeting;

(b)

if the meeting is to be held in two or more places, the technology that will be used to facilitate the meeting;

(c)

subject to Article 14.11(d) and 14.21, the general nature of the business to be transacted;

(d)

if a resolution is proposed as a Special Resolution, the text of that resolution; and

(e)

in the case of an annual general meeting, that the meeting is an annual general meeting.

14.12 In each notice, there shall appear with reasonable prominence the following statements:
(a)

that a Member who is entitled to attend and vote is entitled to appoint one or more proxies to attend and vote instead of that Member;
and

(b)

that a proxy need not be a Member.

Period of notice
14.13 A general meeting, including an annual general meeting, shall be called by at least 14 Clear Days’ notice (but not more than 60 calendar days’
notice). A meeting, however, may be called on shorter notice if it is so agreed:
(a)

in the case of an annual general meeting, by all the Members entitled to attend and vote at that meeting; and
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(b)

in the case of any other meeting, by a majority in number of the Members having a right to attend and vote at that meeting, being a
majority together holding not less than:
(i)

95% where a Special Resolution is to be considered; or

(ii)

90% for all other meetings,

of the total voting rights of the Members who have that right.
Persons entitled to receive notice
14.14 Subject to the provisions of these Articles and to any restrictions imposed on any Shares, the notice shall be given to the following people:
(a)

the Members;

(b)

persons entitled to a Share in consequence of the death or bankruptcy of a Member;

(c)

the Directors;

(d)

the Company’s auditor (if any); and

(e)

persons entitled to vote in respect of a Share in consequence of the incapacity of a Member.

Publication of notice on a website
14.15 Subject to the Law, a notice of a general meeting may be published on a website providing the recipient is given separate notice of:
(a)

the publication of the notice on the website;

(b)

the address of the website;

(c)

the place on the website where the notice may be accessed;

(d)

how it may be accessed; and

(e)

the place, date and time of the general meeting.

14.16 If a Member notifies the Company that he is unable for any reason to access the website, the Company must as soon as practicable give notice of
the meeting to that Member in writing or by any other means permitted by these Articles but this will not affect when that Member is deemed to
have been given notice of the meeting.
Time a website notice is deemed to be given
14.17 A website notice is deemed to be given when the Member is given notice of its publication.
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Required duration of publication on a website
14.18 Where the notice of meeting is published on a website, it shall continue to be published in the same place on that website from the date of the
notification until the conclusion of the meeting to which the notice relates.
Accidental omission to give notice or non-receipt of notice
14.19 Proceedings at a meeting shall not be invalidated by the following:
(a)

an accidental failure to give notice of the meeting or an instrument of proxy to any person entitled to notice; or

(b)

non-receipt of notice of the meeting or an instrument of proxy by any person entitled to notice.

14.20 In addition, where a notice of meeting is published on a website, proceedings at the meeting shall not be invalidated merely because it is
accidentally published:
(a)

in a different place on the website; or

(b)

for only part of the period from the date of the notification until the conclusion of the meeting to which the notice relates.

14.21 Notwithstanding any provision of these Articles to the contrary, the Carlyle Shareholders shall have the respective rights set forth in the
Shareholders Agreement.
14.22 The Directors will ensure that the Carlyle Shareholder Designees nominated in accordance with Article 14.21 are included in the notice of
meeting for the next available annual general meeting or any extraordinary general meeting at which Directors are to be elected, noting that a
general meeting will only be the next available annual general meeting if the advance notice requirements of these Articles can be complied
with.
14.23 Subject to Article 14.21, the Company may by Ordinary Resolution appoint any person to be a Director.
14.24 Subject to these Articles, a Director shall hold office until the expiry of his or her term as contemplated by Article 16.2 or, until such time as he
or she vacates office in accordance with Article 19.1.
14.25 No person shall be eligible for election as a Director of the Company unless nominated in accordance with the procedures set forth in this
Article. If the chairman of an annual general meeting determines that a nomination was not made in accordance with the foregoing procedures,
the chairman shall declare to the meeting that the nomination was defective and such defective nomination shall be disregarded. This Article 14
shall not apply to any nomination of a Director in an election in which only the holders of one or more series of Preference Shares of the
Company are entitled to vote (unless otherwise provided in the terms of such series of Preference Shares).
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15

Proceedings at meetings of Members

Quorum
15.1

No business shall be transacted at any general meeting unless a quorum of Members is present at the time when the meeting proceeds to
business. Members holding in aggregate not less than a simple majority of all voting share capital of the Company in issue present in person or
by proxy and entitled to vote shall be a quorum, provided that:
(a)

for so long as the Company is a Controlled Company, a general meeting shall not be quorate unless the Carlyle Shareholders holding in
the aggregate a majority of all Shares held by the Carlyle Shareholders are in attendance (provided that each such Member holds Shares
in the Company); and

(b)

the minimum quorum for any meeting shall be two Members entitled to vote representing in excess of 50% of the total issued Ordinary
Shares at the commencement of the meeting; provided that if the Company shall at any time have only one Member, one Member
present in person or by proxy shall form a quorum at any general meeting held during such time.

Use of technology
15.2

A person may participate in a general meeting through the medium of a conference telephone, video or any other form of communications
equipment (Electronic Facility) provided all persons participating in the meeting are able to speak to each other throughout the meeting, if the
Company decides prior to the meeting to permit attendance in such manner. A person participating in this way is deemed to be present at the
meeting. The Company is under no obligation to offer or provide an Electronic Facility for the purposes of attending a general meeting.

Chairman
15.3

The chairman of a general meeting shall be the chairman of the board or such other Director as the Directors have nominated to chair board
meetings in the absence of the chairman of the board. Absent any such person being present within 15 minutes of the time appointed for the
meeting, the Directors present shall elect one of their number to chair the meeting.

15.4

If no Director is present within 15 minutes of the time appointed for the meeting, or if no Director is willing to act as chairman, the Members
present in person or by proxy and entitled to vote shall choose one of their number to chair the meeting.
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Right of a Director or auditor’s representative to attend and speak
15.5

Even if a Director or a representative of the auditor (if any) is not a Member, he shall be entitled to attend and speak at any general meeting and
at any separate meeting of Members holding a particular class of Shares.

Adjournment
15.6

When a meeting is adjourned to another time and place, unless these Articles otherwise require, notice need not be given of the adjourned
meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Company
may transact any business that might have been transacted at the original meeting. If the adjournment is for more than 30 days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each Member of record
entitled to vote at the meeting.

15.7

A determination of the Members of record entitled to notice of or to vote at a general meeting shall apply to any adjournment of such meeting
unless the Directors fix a new record date for the adjourned meeting, but the Directors shall fix a new record date if the meeting is adjourned for
more than 30 days from the date set for the original meeting.

Method of voting
15.8

A resolution put to the vote of the meeting shall be decided on a show of hands unless before, or on the declaration of the result of the show of
hands, a poll is duly demanded. A poll may be demanded:
(a)

by the chairman;

(b)

by at least three Members having the right to vote on the resolution;

(c)

by any Member or Members present who, individually or collectively, hold at least 10% of the voting rights of all those who have a
right to vote on the resolution; or

(d)

by a Member or Members holding Shares conferring a right to vote on the resolution being Shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the Shares conferring that right,

and a demand by a person as proxy for a Member shall be the same as a demand by the Member.
Outcome of vote by show of hands
15.9

Unless a poll is duly demanded, a declaration by the chairman as to the result of a resolution and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the outcome of a show of hands without proof of the number or proportion of the votes recorded in
favour of or against the resolution.
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Withdrawal of demand for a poll
15.10 The demand for a poll may be withdrawn before the poll is taken, but only with the consent of the chairman. The chairman shall announce any
such withdrawal to the meeting and, unless another person forthwith demands a poll, any earlier show of hands on that resolution shall be treated
as the vote on that resolution; if there has been no earlier show of hands, then the resolution shall be put to the vote of the meeting.
Taking of a poll
15.11 A poll demanded on the question of adjournment shall be taken immediately.
15.12 A poll demanded on any other question shall be taken either immediately or at an adjourned meeting at such time and place as the chairman
directs, not being more than 30 Clear Days after the poll was demanded.
15.13 The demand for a poll shall not prevent the meeting continuing to transact any business other than the question on which the poll was demanded.
15.14 A poll shall be taken in such manner as the chairman directs. He may appoint scrutineers (who need not be Members) and fix a place and time
for declaring the result of the poll. If, through the aid of technology, the meeting is held in more than one place, the chairman may appoint
scrutineers in more than one place; but if he considers that the poll cannot be effectively monitored at that meeting, the chairman shall adjourn
the holding of the poll to a date, place and time when that can occur.
Chairman’s casting vote
15.15 If the votes on a resolution, whether on a show of hands or on a poll, are equal, the chairman shall not have a casting vote.
Amendments to resolutions
15.16 An Ordinary Resolution to be proposed at a general meeting may be amended by Ordinary Resolution if:
(a)

not less than 48 hours before the meeting is to take place (or such later time as the chairman of the meeting may determine), notice of
the proposed amendment is given to the Company in writing by a Member entitled to vote at that meeting; and

(b)

the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the resolution.
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15.17 A Special Resolution to be proposed at a general meeting may be amended by Ordinary Resolution if:
(a)

the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to be proposed; and

(b)

the amendment does not go beyond what the chairman considers is necessary to correct a grammatical or other non-substantive error in
the resolution.

15.18 If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s error does
not invalidate the vote on that resolution.
Written resolutions
15.19 For so long as the Company is a Controlled Company, Members may pass a resolution in writing without holding a meeting if the following
conditions are met:
(a)

(b)

(c)

all Members entitled to vote must receive (including by way of electronic communication):
(i)

a copy of the resolution; and

(ii)

a statement informing the Members:
(A)

how to signify agreement to the resolution; and

(B)

as to the date by which the resolution must be passed if it is not to lapse (or if no date is given the resolution shall lapse
28 days after the circulation date);

the specified majority of Members entitled to vote:
(i)

sign a document; or

(ii)

sign several documents in the like form each signed by one or more of those Members; and

the signed document or documents is or are delivered to the Company at the place and by the time nominated by the Company in the
notice of the resolution including, if the Company so nominates, by delivery of an Electronic Record by Electronic means to the address
specified for that purpose.

Such written resolution shall be as effective as if it had been passed at a meeting of all Members entitled to vote duly convened and held.
15.20 Each Member shall have one vote for each Share he holds which confers the right to receive and vote on a written resolution and unless the
resolution in writing signed by the Member is silent, in which case all Shares held are deemed to have been voted, the number of Shares
specified in the resolution in writing shall be deemed to have been voted.
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15.21 If a written resolution is described as a Special Resolution or as an Ordinary Resolution, it has effect accordingly.
16

Voting rights of members

Right to vote
16.1

Unless their Shares carry no right to vote, or unless a call or other amount presently payable has not been paid, all Members are entitled to vote
at a general meeting and all Members holding Shares of a particular class are entitled to vote at a meeting of the holders of that class of Shares.

16.2

Members may vote in person or by proxy.

16.3

For the avoidance of doubt, an individual who represents two or more such Members by proxy or otherwise, including a Member in that
individual’s own right, shall be entitled to a separate vote for each Member.

16.4

All votes shall be taken on a poll and each Member who is entitled to vote shall have one vote for each Share he holds, unless any Share carries
special voting rights.

16.5

A fraction of a Share carrying the right to vote shall entitle its holder to an equivalent fraction of one vote.

16.6

No Member is bound to vote all his Shares or any of them; nor is he bound to vote each of his Shares in the same way.

16.7

No Member shall be entitled to vote at any general meeting unless all sums presently payable by such Member in respect of Shares in the
Company have been paid.

Rights of joint holders
16.8

If Shares are held jointly, only one of the joint holders may vote. If more than one of the joint holders tenders a vote, the vote of the holder whose
name in respect of those Shares appears first in the register of members shall be accepted to the exclusion of the votes of the other joint holders.

Representation of corporate Members
16.9

Save where otherwise provided, a corporate Member must act by one or more duly authorised representatives.

16.10 A corporate Member wishing to act by a duly authorised representative must identify that person to the Company by notice in writing.
16.11 The authorisation may be for any period of time, and must be delivered to the Company not less than two hours before the commencement of the
meeting at which it is first used.
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16.12 The Directors of the Company may require the production of any evidence which they consider necessary to determine the validity of the notice.
16.13 Where a duly authorised representative is present at a meeting that Member is deemed to be present in person; and the acts of the duly authorised
representative are personal acts of that Member.
16.14 A corporate Member may revoke the appointment of a duly authorised representative at any time by notice to the Company; but such revocation
will not affect the validity of any acts carried out by the duly authorised representative before the Directors of the Company had actual notice of
the revocation.
Member with mental disorder
16.15 A Member in respect of whom an order has been made by any court having jurisdiction (whether in the Island or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poll, by that Member’s receiver, curator bonis or other person
authorised or appointed by that court.
16.16 For the purpose of the preceding Article, evidence to the satisfaction of the Directors of the authority of the person claiming to exercise the right
to vote must be received not less than 24 hours before holding the relevant meeting or the adjourned meeting in any manner specified for the
delivery of forms of appointment of a proxy, whether in writing or by Electronic means. In default, the right to vote shall not be exercisable.
Objections to admissibility of votes
16.17 An objection to the validity of a person’s vote may only be raised at the meeting or at the adjourned meeting at which the vote is sought to be
tendered. Any objection duly made shall be referred to the chairman whose decision shall be final and conclusive.
Form of proxy
16.18 An instrument appointing a proxy shall be in any common form or in any other form approved by the Directors. A Member may appoint more
than one proxy to attend on the same occasion.
16.19 The instrument must be in writing and signed in one of the following ways:
(a)

by the Member;

(b)

by the Member’s authorised attorney; or

(c)

if the Member is a corporation or other body corporate, under seal or signed by a duly authorised signatory (including an authorised
officer, secretary or attorney).
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If the Directors so resolve, the Company may accept an Electronic Record of that instrument delivered in the manner specified below and
otherwise satisfying the Articles about authentication of Electronic Records.
16.20 The Directors may require the production of any evidence which they consider necessary to determine the validity of any appointment of a
proxy.
16.21 A Member may revoke the appointment of a proxy by notice to the Company duly signed in accordance with Article 16.19 prior to the time
specified by the Company for the revocation of proxies for the meeting or adjourned meeting; but such revocation will not affect the validity of
any acts carried out by the proxy before the Directors of the Company had actual notice of the revocation.
How and when proxy is to be delivered
16.22 Subject to the following Articles, the form of appointment of a proxy and any authority under which it is signed, or a copy of the authority
certified notarially or in any other way approved by the Directors, must be delivered so that it is received by the Company prior to the time
specified by the Company for voting by proxy at the meeting provided always such time is never more than 48 hours before the meeting in
accordance with the applicable law. They must be delivered in either of the following ways:
(a)

(b)

in the case of an instrument in writing, it must be left at or sent by post:
(i)

to the registered office of the Company; or

(ii)

to such other place within the Island specified in the notice convening the meeting or in any form of appointment of proxy sent
out by the Company in relation to the meeting; or

if, pursuant to the notice provisions, a notice may be given to the Company in an Electronic Record, an Electronic Record of an
appointment of a proxy must be sent to the address specified pursuant to those provisions unless another address for that purpose is
specified:
(i)

in the notice convening the meeting;

(ii)

in any form of appointment of a proxy sent out by the Company in relation to the meeting; or

(iii)

in any invitation to appoint a proxy issued by the Company in relation to the meeting.
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16.23 Where a poll is taken:
(a)

if it is taken more than seven Clear Days after it is demanded, the form of appointment of a proxy and any accompanying authority (or
an Electronic Record of the same) must be delivered as required under Article 16.22;

(b)

if it is taken within seven Clear Days after it was demanded, the form of appointment of a proxy and any accompanying authority (or an
Electronic Record of the same) must be delivered as required under Article 16.22.

16.24 If the form of appointment of proxy is not delivered on time, it is invalid.
Voting by proxy
16.25 A proxy shall have the same voting rights at a meeting or adjourned meeting as the Member would have had except to the extent that the
instrument appointing him limits those rights. Notwithstanding the appointment of a proxy, a Member may attend and vote at a meeting or
adjourned meeting. If a Member votes on any resolution a vote by his proxy on the same resolution, unless in respect of different Shares, shall be
invalid.
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Clearing Houses
If a clearing house or depository (or its nominee) is a Member, it may, by resolution of its directors, other governing body or authorised
individual(s) or by power of attorney, authorise such person or persons as it thinks fit to act as its representative or representatives at any general
meeting of the Company or at any general meeting of any class of Members; provided that, if more than one person is so authorised, the
authorisation shall specify the number and class of Shares in respect of which each such person is so authorised. A person so authorised pursuant
to this provision shall be entitled to exercise the same powers on behalf of the clearing house (or its nominee) which he represents as that
clearing house (or its nominee) could exercise if it were an individual member of the Company holding the number and class of Shares specified
in such authorisation.

17.1

The provisions of Articles 16.9 to 16.14 shall apply to any appointment of any representative pursuant to this Article 17.1.

18

Directors

18.1

The minimum number of Directors shall be two and the maximum number of Directors shall be eleven, unless increased or decreased from time
to time by the Directors or the Company in general meeting. So long as Shares are listed on the Designated Stock Exchange, the board of
Directors shall include such number of “independent directors” as the relevant rules applicable to the listing of any Shares on the Designated
Stock Exchange require (subject to any applicable exceptions for Controlled Companies).

18.2

The Directors shall be divided into 3 classes designated as Class I, Class II and Class III, respectively. Directors shall initially be assigned to
each class in accordance with the Shareholders Agreement. At the first annual general meeting of Members, the term of office of
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the Class I Directors shall expire and Class I Directors shall be elected for a full term of 3 years. At the second annual general meeting of
Members, the term of office of the Class II Directors shall expire and Class II Directors shall be elected for a full term of 3 years. At the third
annual general meeting of Members, the term of office of the Class III Directors shall expire and Class III Directors shall be elected for a full
term of 3 years. At each succeeding annual general meeting of Members, Directors shall be elected for a full term of 3 years to succeed the
Directors of the class whose terms expire at such annual general meeting. Notwithstanding the foregoing provisions of this Article, each Director
shall hold office until the expiration of his term, until his successor shall have been duly elected and qualified or until his earlier death,
resignation or removal. No decrease in the number of Directors constituting the Directors shall shorten the term of any incumbent Director.
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Appointment, disqualification and removal of Directors

First Directors
19.1

The first Directors shall be appointed in writing by the subscriber or subscribers to the Memorandum.

No age limit
19.2

Directors must be aged at least 18 years and may not be nominated to serve as a Director if he or she is aged 75 or older, unless the board of
Directors determine otherwise in the best interest of the Company.

No corporate Directors
19.3

A Director must be a natural person.

No shareholding qualification
19.4

A Director shall not be required to hold any Shares in the Company by way of qualification. A Director who is not a member of the Company
shall nevertheless be entitled to receive notice of and to attend and speak at general meetings of the Company and all classes of Shares of the
Company.

Appointment of Directors
19.5

The Directors shall, subject to the terms of the Shareholders Agreement, applicable law and the listing rules of the Designated Stock Exchange,
appoint all individuals nominated by the Carlyle Shareholders to be Carlyle Shareholder Designees. The Directors shall, by the affirmative vote
of a simple majority of the remaining Directors present and voting at a meeting of the Directors, even if less than a quorum, shall have the power
from time to time and at any time to appoint any person as a Director to fill a casual vacancy on the board of Directors or as an addition to the
existing board of Directors, subject to these Articles (including Article 14.21), the terms of the Shareholders Agreement, applicable law and the
listing rules of the Designated
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Stock Exchange; provided that, subject to the terms of the Shareholders Agreement, any vacancy not filled by the Directors may be filled by the
Members by Ordinary Resolution at the next annual general meeting or extraordinary general meeting called for that purpose; provided, further,
that, subject to the terms of the Shareholders Agreement, whenever the holders of any class or classes of stock or series thereof are entitled to
elect one or more Directors by the provisions of these Articles, vacancies and newly created directorships of such class or classes or series may
be filled by a majority of the Directors elected by such class or classes or series thereof then in office, or by a sole remaining Director so elected
or by the Members holding such class or classes of Shares or series thereof in accordance with these Articles. Any Director so appointed shall
hold office until the expiration of the term of such class of Directors or until his earlier death, resignation or removal.
19.6

No appointment can cause the number of Directors to exceed the maximum and any such appointment shall be invalid.

Removal of Directors
19.7

A Director may be removed from office by the Members by Special Resolution only for cause (“cause” for removal of a Director shall be
deemed to exist only if (a) the Director whose removal is proposed has been convicted of a felony by a court of competent jurisdiction and such
conviction is no longer subject to direct appeal; (b) such Director has been found by the affirmative vote of a majority of the Directors then in
office at any regular or special meeting of the board of Directors called for that purpose, or by a court of competent jurisdiction, to have been
guilty of wilful misconduct in the performance of such Director’s duties to the Company in a matter of substantial importance to the Company;
or (c) such Director has been adjudicated by a court of competent jurisdiction to be mentally incompetent, which mental incompetency directly
affects such Director’s ability to perform his or her obligations as a Director) at any time before the expiration of his term notwithstanding
anything in these Articles or in any agreement between the Company and such Director (but without prejudice to any claim for damages under
such agreement); provided that any Director who was nominated for election by the Carlyle Shareholders may be removed with or without cause
only by the Carlyle Shareholders that have the right to remove such Director pursuant to the Shareholders Agreement. In addition, a Director
may be removed from office by the board of Directors by resolution made by the Directors for cause.

Filling of vacancies
19.8

A vacancy on the board of Directors may be filled by the affirmative vote of a simple majority of the remaining Directors present and voting at a
meeting of the Directors, subject to these Articles, applicable law and the listing rules of the Designated Stock Exchange; provided that if any
vacancy was created by the removal of a Carlyle Shareholder Designee, then such Director shall only be replaced by the Carlyle Shareholders
that have the right to replace such Director pursuant to the Shareholders Agreement, and the Directors shall, subject to the terms of the
Shareholders Agreement, applicable law and the listing rules of the Designated Stock Exchange, cause the vacancy caused by such removal to be
filled, as soon as possible, by a
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new designee of the Carlyle Shareholders pursuant to the rights set forth in Article 14.21. A Director appointed to fill a vacancy in accordance
with this Article shall be of the same Class of Director as the Director he or she replaced and the term of such appointment shall terminate in
accordance with that Class of Director.
Resignation of Directors
19.9

A Director may at any time resign the office by giving to the Company notice in writing or, if permitted pursuant to the notice provisions, in an
Electronic Record delivered in either case in accordance with those provisions.

19.10 Unless the notice specifies a different date, the Director shall be deemed to have resigned on the date on which the notice is delivered to the
Company.
Corporate governance policies
19.11 The Directors may, from time to time, and except as required by applicable law or the listing rules of the Designated Stock Exchange, adopt,
institute, amend, modify or revoke the corporate governance policies or initiatives, which shall be intended to set forth the policies of the
Company and the Directors on various corporate governance related matters, as the Directors shall determine by resolution from time to time.
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Disqualification and termination of Directors

20.1

Subject to these Articles, the office of Director shall be vacated, if the Director:

20.2

(a)

becomes bankrupt or makes any arrangement or composition with his creditors;

(b)

dies or is found to be or becomes, in the opinion of a registered medical practitioner by whom he is being treated, physically or mentally
incapable of acting as a Director;

(c)

resigns his office by notice to the Company in accordance with Articles 19.9 and 19.10;

(d)

is prohibited by applicable law or the Designated Stock Exchange from being a Director;

(e)

without special leave of absence from the Directors, is absent from meetings of the Directors for six consecutive months and the
Directors resolve that his office be vacated; or

(f)

is removed from office pursuant to these Articles or any other agreement between the Director and the Company or any of its
subsidiaries.

If the office of Director is terminated or vacated for any reason, he shall thereupon cease to be a member of any committee of the board of
Directors of the Company.
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21

Alternate Directors

Appointment and removal
21.1

Any Director (other than an alternate Director) may appoint any other person, including another Director, to act in his place as an alternate
Director. No appointment shall take effect until the Director has given notice of the appointment to the other Directors.

21.2

A Director may revoke his appointment of an alternate at any time. No revocation shall take effect until the Director has given notice of the
revocation to the other Directors.

21.3

A notice of appointment or removal of an alternate Director must be given to the Company by any of the following methods:
(a)

by notice in writing in accordance with the notice provisions; or

(b)

if the Company has a facsimile address for the time being, by sending by facsimile transmission to that facsimile address a facsimile
copy or, otherwise, by sending by facsimile transmission to the facsimile address of the Company’s registered office a facsimile copy
(in either case, the facsimile copy being deemed to be the notice unless Article 37.7 applies), in which event notice shall be taken to be
given on the date of an error-free transmission report from the sender’s fax machine; or

(c)

if the Company has an email address for the time being, by email to that email address or, otherwise, by email to the email address
provided by the Company’s registered office (in either case, the email being deemed to be the notice unless Article 37.7 applies), in
which event notice shall be taken to be given on the date of receipt by the Company or the Company’s registered office (as appropriate);
or

(d)

if permitted pursuant to the notice provisions, in some other form of approved Electronic Record delivered in accordance with those
provisions in writing.

Notices
21.4

All notices of meetings of Directors shall continue to be given to the appointing Director and not to the alternate.

Rights of alternate Director
21.5

An alternate Director, where so appointed and acting, shall (subject to these Articles) be entitled to:
(a)

attend and vote at any board meeting or meeting of a committee of the Directors at which the appointing Director is not personally
present;

(b)

sign any written resolution of the Directors or a committee of the Directors circulated for written consent; and
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(c)

generally perform all the functions of the appointing Director in his absence.

An alternate Director, however, is not entitled to receive any remuneration from the Company for services rendered as an alternate Director.
21.6

Save as otherwise provided in these Articles, an alternate Director shall be deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent of the Director appointing him.

Appointment ceases when the appointor ceases to be a Director
21.7

An alternate Director shall automatically cease to be an alternate Director if the Director who appointed him ceases to be a Director, or on the
occurrence in relation to the alternate of any event which, if it occurred in relation to the alternate’s appointer, would result in the termination of
the appointer’s appointment as a Director.

22

Powers of Directors

Powers of Directors
22.1

Subject to the provisions of the Law, the Memorandum, these Articles and any directions given by Special Resolution, the business of the
Company shall be managed by the Directors who may for that purpose exercise all the powers of the Company.

22.2

No prior act of the Directors shall be invalidated by any subsequent alteration of the Memorandum or these Articles or any direction given by
Special Resolution. However, to the extent allowed by the Law, Members may in accordance with the Law validate any prior or future act of the
Directors which would otherwise be in breach of their duties.

Appointments to office
22.3

The Directors may appoint a Director:
(a)

as chairman of the board of Directors;

(b)

as managing Director;

(c)

to any other executive office,

for such period and on such terms, including as to remuneration, as they think fit.
22.4

The appointee must consent in writing to holding that office.

22.5

Any appointment of a Director to an executive office shall terminate if he ceases to be a Director but without prejudice to any claim for damages
for breach of any agreement relating to the provision of the services of such Director.
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22.6

Where a chairman is appointed he shall, unless unable to do so, preside at every meeting of Directors.

22.7

If there is no chairman, or if the chairman is unable to preside at a meeting, that meeting may select its own chairman; or the Directors may
nominate one of their number to act in place of the chairman should he ever not be available.

22.8

Subject to the provisions of the Law and Article 22.9, the Directors may also appoint any person, who need not be a Director:
(a)

as Secretary; and

(b)

to any office that may be required,

for such period and on such terms, including as to remuneration, as they think fit. In the case of an Officer, that Officer may be given any title the
Directors decide.
22.9

The Secretary or Officer must consent in writing to holding that office.

22.10 A Director, Secretary or other Officer of the Company may not hold office, or perform the services, of auditor.
Directors’ fees and expenses
22.11 The Directors may receive such remuneration as the Directors may from time to time determine. The Directors may be entitled to be repaid all
traveling, hotel and incidental expenses reasonably incurred or expected to be incurred by him in attending meetings of the Directors or
committees of the Directors or general meetings or separate meetings of any class of securities of the Company or otherwise in connection with
the discharge of his duties as a Director.
22.12 Any Director who performs services which in the opinion of the Directors go beyond the ordinary duties of a Director may be paid such extra
remuneration (whether by way of salary, commission, participation in profits or otherwise) as the Directors may determine and such extra
remuneration shall be in addition to or in substitution for any ordinary remuneration provided for, by or pursuant to any other Article.
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Delegation of powers

Power to delegate any of the Directors’ powers to a committee
23.1

The Directors may delegate any of their powers to committees consisting of such member or members of their body as they think fit, subject to
Article 23.3; provided that any committee so formed shall include amongst its members at least two Directors unless otherwise required by
applicable law or the rules of the Designated Stock Exchange; provided further that no committee shall have the power or authority to
(a) recommend to the Members an amendment of these Articles (except that a committee may, to the extent authorised in the resolution or
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resolutions providing for the issuance of Shares adopted by the Directors as provided under the laws of Jersey, fix the designations and any of the
preferences or rights of such Shares relating to dividends, redemption, dissolution, any distribution of assets of the Company or the conversion
into, or the exchange of such Shares for, Shares of any other class or classes or any other series of the same or any other class or classes of
Shares of the Company); (b) adopt an agreement of merger or consolidation; (c) recommend to the Members the sale, lease or exchange of all or
substantially all of the Company’s property and assets; (d) recommend to the Members a dissolution of the Company or a revocation of a
dissolution; (e) recommend to the Members an amendment of the Memorandum; or (f) declare a dividend or authorise the issuance of Shares
unless the resolution establishing such committee (or the charter of such committee approved by the Directors). Any committee so formed shall
in the exercise of the powers so delegated conform to any regulations that may be imposed on it by the Directors.
23.2

Unless otherwise permitted by the Directors, a committee must follow the procedures prescribed for the taking of decisions by Directors.

23.3

To the extent requested by the Carlyle Shareholders, each committee of the board of Directors shall include at least one Carlyle Shareholder
Designee to the extent required pursuant to the Shareholders Agreement to be appointed as a member of each such committee of the board of
Directors, unless such designation would violate any legal restrictions on such committee’s composition or the rules of the Designated Stock
Exchange (subject in each case to any applicable exceptions, including those for Controlled Companies and any applicable phase-in periods).

Power to appoint an agent of the Company
23.4

The Directors may appoint any person, either generally or in respect of any specific matter, to be the agent of the Company with or without
authority for that person to delegate all or any of that person’s powers. The Directors may make that appointment:
(a)

by causing the Company to enter into a power of attorney or agreement; or

(b)

in any other manner they determine.

Power to appoint an attorney or authorised signatory of the Company
23.5

The Directors may appoint any person, whether nominated directly or indirectly by the Directors, to be the attorney or the authorised signatory of
the Company. The appointment may be:
(a)

for any purpose;

(b)

with the powers, authorities and discretions;

(c)

for the period; and

(d)

subject to such conditions,
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as they think fit. The powers, authorities and discretions, however, must not exceed those vested in, or exercisable by, the Directors under these
Articles. The Directors may make such an appointment by power of attorney or any other manner they deem fit.
23.6

Any power of attorney or other appointment may contain such provision for the protection and convenience of persons dealing with the attorney
or authorised signatory as the Directors think fit. Any power of attorney or other appointment may also authorise the attorney or authorised
signatory to delegate all or any of the powers, authorities and discretions vested in that person.

24

Meetings of Directors

Regulation of Directors’ meetings
24.1

Subject to the provisions of these Articles, the Directors may regulate their proceedings as they think fit. Control and effective management of
the Company shall be exercised by the Directors and the affairs of the Company and the Directors shall be conducted to ensure that the Company
is trusted by all relevant authorities as being resident for tax purposes in the United Kingdom and not so resident elsewhere. Without prejudice to
the generality of the foregoing, no meetings of Directors or adjournment thereof shall be held in Germany and any decision or resolution passed
by the Directors at a meeting at which the majority of the attending directors are not physically present in the United Kingdom shall be invalid
and have no effect.

Calling meetings
24.2

(a) The chairman of the board of Directors or the Secretary on request of the chairman of the board of Directors or (b) for so long as there are at
least two Carlyle Shareholder Designees, a majority of the Carlyle Shareholder Designees, may at any time summon a meeting of the Directors
by twenty-four hour notice to each Director in person, by telephone, facsimile, electronic email, or in such other manner as the Directors may
from time to time determine, which notice shall set forth the general nature of the business to be considered unless notice is waived by all the
Directors either at, before or after the meeting is held. Notice of a meeting need not be given to any Director (i) who signs a waiver of notice or a
consent to holding the meeting or an approval of the minutes thereof, whether before or after the meeting, or (ii) who attends the meeting without
protesting, prior thereto or at its commencement, the lack of notice to such Directors. All such waivers, consents, and approvals shall be filed
with the corporate records or made part of the minutes of the meeting. A waiver of notice need not specify the purpose of any regular or special
meeting of the Directors.

Use of technology
24.3

A Director or Directors may participate in any meeting of the Directors, or of any committee appointed by the Directors of which such Director
or Directors are members, by means of telephone or similar communication equipment by way of which all persons participating in such meeting
can hear each other and such participation shall be deemed to constitute presence in person at the meeting.
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Quorum
24.4

The quorum for the transaction of business at a meeting of Directors (including any adjourned meeting) shall be a majority of the authorised
number of Directors, but shall not be less than two. Every act or decision done or made by a majority of the Directors present at a duly held
meeting at which a quorum is present shall be regarded as the act of the Directors, subject to the provisions of these Articles and other applicable
law.

24.5

If a quorum is not present within 15 minutes from the time specified for a meeting of Directors, or if, during a meeting, a quorum ceases to be
present, then the meeting shall be adjourned to the same day in the next week at the same time and place or such other day, time and place as the
chairman may determine.

Voting
24.6

A question which arises at a board meeting shall be decided by a majority of votes. If votes are equal the chairman shall not have a casting vote.

24.7

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in their number but if the number of Directors is
less than the number fixed as the quorum, the continuing Directors or Director may act only for the purpose of filling vacancies or of calling a
general meeting.

Validity
24.8

Anything done at a meeting of Directors is unaffected by the fact that it is later discovered that any person was not properly appointed, or had
ceased to be a Director, or was otherwise not entitled to vote.

Recording of dissent
24.9

A Director of the Company who is present at a meeting of the Directors at which action on any Company matter is taken shall be presumed to
have assented to the action taken unless his dissent or abstention shall be entered in the Minutes of the meeting or unless he shall file his written
dissent or abstention from such action with the person acting as the chairman or Secretary of the meeting before the adjournment thereof or shall
forward such dissent or abstention by registered post to such person immediately after the adjournment of the
meeting. Such right to dissent or abstain shall not apply to a Director who voted in favour of such action.

Written resolutions
24.10 The Directors may pass a resolution in writing without holding a meeting if the following conditions are met:
(a)

all Directors are given notice of the resolution;
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(b)

the resolution is set out in a document or documents indicating that it is a written resolution;

(c)

a majority of the Directors:

(d)

(i)

sign a document; or

(ii)

sign several documents in the like form each signed by one or more Directors; and

the signed document or documents is or are delivered to the Company, including, if the Company so nominates by delivery of an
Electronic Record, by Electronic means to the address specified for that purpose.

24.11 Such written resolution shall be as effective as if it had been passed at a meeting of the Directors duly convened and held; and it shall be treated
as having been passed on the day and at the time that the last Director signs.
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Permissible Directors’ interests and disclosure

25.1

Subject to these Articles and the Law, a Director who is in any way, whether directly or indirectly, interested in a contract or proposed contract
with the Company shall declare the nature of his interest at a meeting of the Directors. A general notice given to the Directors by any Director to
the effect that he is a member of any specified company or firm and is to be regarded as interested in any contract which may thereafter be made
with that company or firm shall be deemed a sufficient declaration of interest in regard to any contract so made. A Director may vote in respect
of any contract or proposed contract or arrangement notwithstanding that he may be interested therein and if he does so his vote shall be counted
and he may be counted in the quorum at any meeting of the Directors at which any such contract or proposed contract or arrangement shall come
before the meeting for consideration.

25.2

A Director may hold any other office or place of profit under the Company (other than the office of auditor) in conjunction with his office of
Director for such period and on such terms (as to remuneration and otherwise) as the Directors may determine and no Director or intending
Director shall be disqualified by his office from contracting with the Company either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser or otherwise, nor shall any such contract or arrangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be avoided, nor shall any Director so contracting or being so interested be liable to account to
the Company for any profit realised by any such contract or arrangement by reason of such Director holding that office or of the fiduciary
relation thereby established. A Director, notwithstanding his interest, may be counted in the quorum present at any meeting whereat he or any
other Director is appointed to hold any such office or place of profit under the Company or whereat the terms of any such appointment are
arranged and he may vote on any such appointment or arrangement. Any Director who enters into a contract or arrangement or has a relationship
that is reasonably likely to be implicated under this Article 25.2 or that would reasonably be likely to affect a Director’s status
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as an “Independent Director” under applicable law or the rules of the Designated Stock Exchange shall disclose the nature of his or her interest in
any such contract or arrangement in which he is interested or any such relationship. Without limiting the generality of the foregoing:

25.3

(a)

the Carlyle Shareholder Designees may hold any position of any kind whatsoever with the Carlyle Shareholders and/or any of their
respective Affiliates and may maintain any interest of any kind whatsoever, whether directly or indirectly, in the Carlyle Shareholders
and/or any of their respective Affiliates and/or any Owner Opportunity (as defined below) (such positions and/or interests, as the case
may be, hereinafter, together, Owner Interests);

(b)

no Owner Interests shall disqualify any Carlyle Shareholder Designee from the office of Director, nor shall any contract, transaction or
arrangement entered into by or on behalf of the Company in respect of which any Owner Interests may subsist, whether directly or
indirectly, be or be liable to be avoided, nor shall any Carlyle Shareholder Designee be liable to account to the Company for any profit
or other gain arising by reason of any Owner Interest and/or any contract, transaction or arrangement entered into by or on behalf of the
Company in respect of which any Owner Interest may subsist, whether directly or indirectly;

(c)

each Carlyle Shareholder Designee shall be at liberty to vote in respect of any contract, transaction or arrangement in which any
applicable Owner Interest may subsist, whether directly or indirectly; and

(d)

the Owner Interests shall be deemed to have been disclosed by each Carlyle Shareholder Designee upon his or her appointment as a
Director of the Company and shall be deemed to be sufficient disclosure of the Owner Interests as required under these Articles.
Thereafter, it shall not be necessary for a Carlyle Shareholder Designee to give special or particularized notice of any Owner Interests in
respect of any transaction that may involve the Company.

To the maximum extent permitted by applicable law:
(a)

the Company renounces and waives:
(i)

any interest or expectancy in, or in being offered or presented with an opportunity to participate in; or

(ii)

any right to be informed of:

any business or corporate opportunity that may from time to time be of interest to or known to or be or have been presented to the
Carlyle Shareholders and/or any of their respective Affiliates and/or any of their officers, directors, agents, stockholders, members,
partners and subsidiaries (including specifically, without limiting the generality of the foregoing, each Carlyle Shareholder Designee)
(each such
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opportunity, hereinafter, an Owner Opportunity) whether or not such Owner Opportunity is or may be pursued by any Carlyle
Shareholder and or their respective Affiliates and whether or not such Owner Opportunity may be a business or corporate opportunity
the Company might reasonably have pursued or had the ability or desire to pursue if granted the opportunity to do so;
(b)

no Director of the Company (excluding the executive chairman of the board of Directors and, if applicable, the Chief Executive Officer
of the Company, but including specifically, without limiting the generality of the foregoing, each Carlyle Shareholder Designee) (each
of such persons, hereinafter, a Relevant Person) shall:
(i)

be required or be under any duty (whether fiduciary or otherwise) to present to or make known to the Company any Owner
Opportunity or refrain from, whether directly or indirectly, pursuing, participating in the pursuit of, exploiting or acquiring, any
Owner Opportunity; or

(ii)

be liable to the Company for any breach of any fiduciary or other duty, whether as a Director or otherwise, by reason of the fact
that such Relevant Person, whether directly or indirectly, acting in good faith, pursues, participates in the pursuit of, exploits or
acquires any Owner Opportunity, directs any Owner Opportunity to another person or fails to present any Owner Opportunity, or
information regarding any Owner Opportunity, to the Company;

unless such Owner Opportunity is, or has been, expressly offered in writing to the Relevant Person solely in their capacity as Director;
(c)

none of the Carlyle Shareholders nor any of their respective Affiliates has any duty to refrain from engaging or investing directly or
indirectly in the same or similar business activities or lines of business as the Company or any of its subsidiaries.

25.4

Any Director may act by himself or his firm in a professional capacity for the Company, and he or his firm shall be entitled to reasonable
expense reimbursement consistent with the Company’s policies in connection with such Director’s service in his official capacity; provided that
nothing herein contained shall authorise a Director or his firm to act as auditor to the Company.

26

Minutes

26.1

The Company shall cause minutes to be made in books kept for the purpose in accordance with the Law.
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27

Accounts and audits

Accounting and other records
27.1

The Directors must ensure that proper accounting and other records are kept, and that accounts and associated reports are distributed in
accordance with the requirements of the Law.

No automatic right of inspection
27.2

Except as provided in Article 14.1, the Directors shall from time to time determine whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books of the Company or any of them shall be open to the inspection of Members not
being Directors, and no Member (not being a Director) shall have any right of inspecting any account or book or document of the Company
except as conferred by applicable law or authorised by the Directors.

Sending of accounts and reports
27.3

The Company’s accounts and associated Directors’ report and auditor’s report (if any) that are required or permitted to be sent to any person
pursuant to any law shall be treated as properly sent to that person if:
(a)

they are sent to that person in accordance with the notice provisions in Article 36;

(b)

they are published on a website providing that person is given separate notice of:

(c)
27.4

(i)

the fact that the documents have been published on the website;

(ii)

the address of the website;

(iii)

the place on the website where the documents may be accessed; and

(iv)

how they may be accessed; or

they are filed with the Commission via EDGAR or any successor system.

If, for any reason, a person notifies the Company that he is unable to access the website, the Company must, as soon as practicable, send the
documents to that person by any other means permitted by these Articles. This, however, will not affect when that person is taken to have
received the documents under Article 27.5.

Time of receipt if documents are published on a website
27.5

Documents sent by being published on a website in accordance with the preceding two Articles are only treated as sent at least 14 Clear Days
before the date of the meeting at which they are to be laid if:
46

(a)

the documents are published on the website throughout a period beginning at least 14 Clear Days before the date of the meeting and
ending with the conclusion of the meeting; and

(b)

the person is given at least 14 Clear Days’ notice of the meeting.

Validity despite accidental error in publication on website
27.6

If, for the purpose of a meeting, documents are sent by being published on a website in accordance with the preceding Articles, the proceedings
at that meeting are not invalidated merely because by accident:
(a)

those documents are published in a different place on the website to the place notified; or

(b)

they are published for part only of the period from the date of notification until the conclusion of that meeting.

When accounts are to be audited
27.7

The accounts relating to the Company’s affairs shall be audited in such manner and with such financial year end as may be determined from time
to time by the Directors or failing any determination as aforesaid shall not be audited.

28

Audit

28.1

The Directors or, if authorised to do so, the audit committee of the Directors, may appoint an auditor of the Company who shall hold office until
removed from office by a resolution of the Directors and may fix his or their remuneration.

28.2

Every auditor of the Company shall have a right of access at all times to the books and accounts and vouchers of the Company and shall be
entitled to require from the Directors and officers of the Company such information and explanation as may be necessary for the performance of
the duties of the auditors.

28.3

Auditors shall, if so required by the Directors, make a report on the accounts of the Company during their tenure of office at the next annual
general meeting following their appointment in the case of a company which is registered with the Registrar of Companies as an ordinary
company, and at any other time during their term of office, upon request of the Directors or any general meeting of the Members.

29

Record dates
Except to the extent of any conflicting rights attached to Shares, the Directors may fix any time and date as the record date for declaring or
paying a dividend or making or issuing an allotment of Shares. The record date may be before or after the date on which a dividend, allotment or
issue is declared, paid or made.
47

30

Dividends

Declaration of dividends by Members
30.1

Subject to the provisions of the Law, the Company may by Ordinary Resolution declare dividends in accordance with the respective rights of the
Members but no dividend shall exceed the amount recommended by the Directors. Any such declared dividend, subject to it not exceeding the
amount recommended by the Directors, shall be a debt owed by the Company due on the date that such dividend is declared to be payable or, if
no date is specified, immediately.

Payment of interim dividends by Directors
30.2

Subject to the provisions of the Law, the Directors may pay interim dividends in accordance with the respective rights of the Members. Any
interim dividend shall not be a debt owed by the Company until such time as payment of the dividend is made.

30.3

In relation to Shares carrying differing rights to dividends or rights to dividends at a fixed rate, the following applies:
(a)

if the Company has different classes of Shares, the Directors may pay dividends on Shares which confer deferred or non-preferred rights
with regard to dividends as well as on Shares which confer preferential rights with regard to dividends but no dividend shall be paid on
Shares carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrears;

(b)

subject to the provisions of the Law, the Directors may also pay, at intervals settled by them, any dividend payable at a fixed rate if it
appears to them that there are sufficient funds of the Company lawfully available for distribution to justify the payment; and

(c)

if the Directors act in good faith, they shall not incur any liability to the Members holding Shares conferring preferred rights for any loss
those Members may suffer by the lawful payment of the dividend on any Shares having deferred or non-preferred rights.

Apportionment of dividends
30.4

Except as otherwise provided by the rights attached to Shares, all dividends shall be declared and paid according to the amounts paid up on the
Shares on which the dividend is paid. All dividends shall be apportioned and paid proportionately to the amount paid up on the Shares during the
time or part of the time in respect of which the dividend is paid. But if a Share is issued on terms providing that it shall rank for dividend as from
a particular date, that Share shall rank for dividend accordingly.
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Right of set off
30.5

The Directors may deduct from a dividend or any other amount payable to a person in respect of a Share any amount due by that person to the
Company on a call or otherwise in relation to a Share.

Power to pay other than in cash
30.6

If the Directors so determine, any resolution determining a dividend may direct that it shall be satisfied wholly or partly by the distribution of
assets or the issue of Shares. If a difficulty arises in relation to the distribution, the Directors may settle that difficulty in any way they consider
appropriate. For example, they may do any one or more of the following:
(a)

issue fractional Shares;

(b)

fix the value of assets for distribution and make cash payments to some Members on the footing of the value so fixed in order to adjust
the rights of Members; and

(c)

vest some assets in trustees.

How payments may be made
30.7

A dividend or other monies payable on or in respect of a Share may be paid in any of the following ways:
(a)

if the Member holding that Share or other person entitled to that Share nominates a bank account for that purpose, by wire transfer to
that bank account; or

(b)

by cheque or warrant sent by post to the registered address of the Member holding that Share or other person entitled to that Share.

30.8

For the purpose of Article 30.7(a), the nomination may be in writing or in an Electronic Record and the bank account nominated may be the bank
account of another person. For the purpose of Article 30.7(b), subject to any applicable law or regulation, the cheque or warrant shall be made to
the order of the Member holding that Share or other person entitled to the Share or to his nominee, whether nominated in writing or in an
Electronic Record, and payment of the cheque or warrant shall be a good discharge to the Company.

30.9

If two or more persons are registered as the holders of the Share or are jointly entitled to it by reason of the death or bankruptcy of the registered
holder (Joint Holders), a dividend (or other amount) payable on or in respect of that Share may be paid as follows:
(a)

to the registered address of the Joint Holder of the Share who is named first on the register of members or to the registered address of
the deceased or bankrupt holder, as the case may be; or
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(b)

to the address or bank account of another person nominated by the Joint Holders, whether that nomination is in writing or in an
Electronic Record.

30.10 Any Joint Holder of a Share may give a valid receipt for a dividend (or other amount) payable in respect of that Share.
Dividends or other monies not to bear interest in absence of special rights
30.11 Unless provided for by the rights attached to a Share, no dividend or other monies payable by the Company in respect of a Share shall bear
interest.
Dividends unable to be paid or unclaimed
30.12 If a dividend cannot be paid to a Member or remains unclaimed within six weeks after it was declared or both, the Directors may pay it into a
separate account in the Company’s name. If a dividend is paid into a separate account, the Company shall not be constituted trustee in respect of
that account and the dividend shall remain a debt due to the Member.
30.13 A dividend that remains unclaimed for a period of ten years after it became due for payment shall be forfeited to, and shall cease to remain
owing by, the Company.
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Capitalisation of profits

Capitalisation of profits or of any share premium account or capital redemption reserve
31.1

Subject to the Law, the Directors may resolve to capitalise any part of the Company’s reserves not required for paying any preferential dividend.

31.2

The amount resolved to be capitalised must be appropriated to the Members who would have been entitled to it had it been distributed by way of
dividend and in the same proportions. The benefit to each Member so entitled must be given in either or both of the following ways:
(a)

by paying up the amounts unpaid on that Member’s Shares;

(b)

by issuing Fully Paid Shares or debentures of the Company to that Member or as that Member directs. The Directors may resolve that
any Shares issued to the Member in respect of partly paid Shares (Original Shares) rank for dividend only to the extent that the
Original Shares rank for dividend while those Original Shares remain partly paid.

Applying an amount for the benefit of members
31.3

Subject to the Law, if a fraction of a Share or a debenture is allocated to a Member, the Directors may issue a fractional certificate to that
Member or pay him the cash equivalent of the fraction.
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32

Seal

Company seal
32.1

The Company may have a seal if the Directors so determine.

Official seal
32.2

Subject to the provisions of the Law, the Company may also have:
(a)

an official seal or seals for use in any place or places outside the Island. Each such official seal shall be a facsimile of the original seal of
the Company but shall have added on its face the name of the country, territory or place where it is to be used or the words “branch
seal”; and

(b)

an official seal for use only in connection with the sealing of securities issued by the Company and such official seal shall be a copy of
the common seal of the Company but shall in addition bear the word “securities”.

When and how seal is to be used
32.3

A seal may only be used by the authority of the Directors. Unless the Directors otherwise determine, a document to which a seal is affixed must
be signed in one of the following ways:
(a)

by a Director (or his alternate) and the Secretary; or

(b)

by a single Director (or his alternate).

If no seal is adopted or used
32.4

If the Directors do not adopt a seal, or a seal is not used, a document may be executed in the following manner:
(a)

by a Director (or his alternate) and the Secretary; or

(b)

by a single Director (or his alternate); or

(c)

by any other person authorised by the Directors; or

(d)

in any other manner permitted by the Law.

Power to allow non-manual signatures and facsimile printing of seal
32.5

The Directors may determine that either or both of the following applies:
(a)

that the seal or a duplicate seal need not be affixed manually but may be affixed by some other method or system of reproduction;
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(b)

that a signature required by these Articles need not be manual but may be a mechanical or Electronic Signature.

Validity of execution
32.6

If a document is duly executed and delivered by or on behalf of the Company, it shall not be regarded as invalid merely because, at the date of
the delivery, the Secretary, or the Director, or other Officer or person who signed the document or affixed the seal for and on behalf of the
Company ceased to be the Secretary or hold that office and authority on behalf of the Company.

33 Officers
33.1

Subject to these Articles, the Directors may from time to time appoint any person, whether or not a Director of the Company, to hold the office of
the chairman of the board of Directors, the Chief Executive Officer, the President, the Chief Financial Officer, one or more Vice Presidents or
such other Officers as the Directors may think necessary for the administration of the Company, for such term and at such remuneration (whether
by way of salary or commission or participation in profits or partly in one way and partly in another), and with such powers and duties as the
Directors may think fit.

34 Register of Directors and Officers
The Company shall cause to be kept in one or more books at its office a Register of Directors in which there shall be entered the full names and
addresses of the Directors and such other particulars as required by the Law.
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Indemnity

Indemnity
35.1

To the fullest extent permitted by law, the Company shall indemnify every Director and Officer of the Company or any predecessor to the
Company (which for the avoidance of doubt, shall not include auditors of the Company), together with every former Director and former Officer
of the Company or any predecessor to the Company, and may indemnify any person (other than current and former Directors and Officers) (any
such Director or Officer, an Indemnified Person), out of the assets of the Company against any liability, action, proceeding, claim, demand,
costs, damages or expenses, including legal expenses, whatsoever which they or any of them may incur as a result of any act or failure to act in
carrying out their functions in connection with the Company other than such liability (if any) that they may incur by reason of their own actual
fraud or wilful default. No Indemnified Person shall be liable to the Company for any loss or damage incurred by the Company as a result
(whether direct or indirect) of the carrying out of their functions unless that liability arises through the actual fraud or wilful default of such
Indemnified Person. No person shall be found to have committed actual fraud or wilful default under this Article unless or until a court of
competent jurisdiction shall have made a finding to that effect. Each Member agrees to waive any claim or right of action he or she might have,
whether individually or by or in the right of the Company, against any Director on account of any action taken by such Director, or the failure of
such Director to take any action in the performance of his duties with or for the Company; provided that such waiver shall not extend to any
matter in respect of any actual fraud or wilful default which may attach to such Director.
52

35.2

The Company shall advance to each Indemnified Person reasonable attorneys’ fees and other costs and expenses incurred in connection with the
defence of any action, suit, proceeding or investigation involving such Indemnified Person for which indemnity will or could be sought. In
connection with any advance of any expenses hereunder, the Indemnified Person shall execute an undertaking to repay the advanced amount to
the Company if it shall be determined by final judgment or other final adjudication that such Indemnified Person was not entitled to
indemnification pursuant to this Article. If it shall be determined by a final judgment or other final adjudication that such Indemnified Person
was not entitled to indemnification with respect to such judgment, costs or expenses, then such party shall not be indemnified with respect to
such judgment, costs or expenses and any advancement shall be returned to the Company (without interest) by the Indemnified Person.

35.3

The Directors, on behalf of the Company, may purchase and maintain insurance for the benefit of any Director or other Officer of the Company
against any liability which, by virtue of any rule of law, would otherwise attach to such person in respect of any negligence, default, breach of
duty or breach of trust of which such person may be guilty in relation to the Company.

35.4

Neither any amendment nor repeal of these Articles set forth under this heading of Indemnity (the Indemnification Articles), nor the adoption
of any provision of these Articles or Memorandum of Association inconsistent with the Indemnification Articles, shall eliminate or reduce the
effect of the Indemnification Articles, in respect of any matter occurring, or any action or proceeding accruing or arising or that, but for these
Indemnification Articles, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

Release
35.5

To the extent permitted by law, the Company may by Special Resolution release any existing or former Director (including alternate Director),
Secretary or other Officer of the Company from liability for any loss or damage or right to compensation which may arise out of or in connection
with the execution or discharge of the duties, powers, authorities or discretions of his office; but there may be no release from liability arising out
of or in connection with that person’s own dishonesty.

Insurance
35.6

To the extent permitted by law, the Company may pay, or agree to pay, a premium in respect of a contract insuring each of the following persons
against risks determined by the Directors, other than liability arising out of that person’s own dishonesty:
(a)

an existing or former Director (including alternate Director), Secretary or other Officer or auditor of:
(i)

the Company;
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(ii)

a company which is or was a subsidiary of the Company;

(iii) a company in which the Company has or had an interest (whether direct or indirect); and
(b)

36

a trustee of an employee or retirement benefits scheme or other trust in which any of the persons referred to in Article 35.6(a) is or was
interested.

Notices

Form of notices
36.1

Except as otherwise provided in these Articles, any notice or document may be served by the Company or by the person entitled to give notice to
any Member either personally, by facsimile or by sending it through the post in a prepaid letter or via a recognised courier service, fees prepaid,
addressed to the Member at his address as appearing in the Register of Members or, to the extent permitted by all applicable laws and
regulations, by electronic means by transmitting it to any electronic number or address or website supplied by the Member to the Company or by
placing it on the Company’s Website, provided that, (i) with respect to notification via electronic means, the Company has obtained the
Member’s prior express positive confirmation in writing to receive or otherwise have made available to him notices in such fashion, and (ii) with
respect to posting to Company’s Website, notification of such posting is provided to such Member. In the case of joint holders of a Share, all
notices shall be given to that one of the joint holders whose name stands first in the Register of Members in respect of the joint holding, and
notice so given shall be sufficient notice to all the joint holders.

36.2

An affidavit of the mailing or other means of giving any notice of any general meeting, executed by the Secretary, Assistant Secretary or any
transfer agent of the Company giving the notice, shall be prima facie evidence of the giving of such notice.

36.3

Any Member present, either personally or by proxy, at any meeting of the Company shall for all purposes be deemed to have received due notice
of such meeting and, where requisite, of the purposes for which such meeting was convened.

Signatures
36.4

A written notice shall be signed when it is autographed by or on behalf of the giver, or is marked in such a way as to indicate its execution or
adoption by the giver.

36.5

An Electronic Record may be signed by an Electronic Signature.
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Evidence of transmission
36.6

A notice given by Electronic Record shall be deemed sent if an Electronic Record is kept demonstrating the time, date and content of the
transmission, and if no notification of failure to transmit is received by the giver.

36.7

A notice given in writing shall be deemed sent if the giver can provide proof that the envelope containing the notice was properly addressed,
pre-paid and posted, or that the written notice was otherwise properly transmitted to the recipient.

Delivery of notices
36.8

Any notice or other document, if served by (a) post, shall be deemed to have been served when the letter containing the same is posted, or
(b) facsimile, shall be deemed to have been served upon confirmation of successful transmission, or (c) recognised courier service, shall be
deemed to have been served when the letter containing the same is delivered to the courier service and in proving such service it shall be
sufficient to provide that the letter containing the notice or documents was properly addressed and duly posted or delivered to the courier, or
(d) electronic means as provided herein shall be deemed to have been served and delivered on the day on which it is successfully transmitted or
at such later time as may be prescribed by any applicable laws or regulations.

Giving notice to a deceased or bankrupt Member
36.9

Any notice or document delivered or sent to any Member in accordance with the terms of these Articles shall notwithstanding that such Member
be then dead or bankrupt, and whether or not the Company has notice of his death or bankruptcy, be deemed to have been duly served in respect
of any Share registered in the name of such Member as sole or Joint Holder, unless his name shall at the time of the service of the notice or
document, have been removed from the Register of Members as the holder of the Share, and such service shall for all purposes be deemed a
sufficient service of such notice or document on all persons interested (whether jointly with or as claiming through or under him) in the Share.

Saving provisions
36.10 A Member present, either in person or by proxy, at any general meeting or at any meeting of the Members holding any class of Shares shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for which it was called.
36.11 Every person who becomes entitled to a Share shall be bound by any notice in respect of that Share which, before his name is entered in the
register of members, has been duly given to a person from which he derives his title.
36.12 None of the preceding notice provisions shall derogate from the Articles about the delivery of written resolutions of Directors and written
resolutions of Members.
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37

Authentication of Electronic Records

Application of Articles
37.1

Without limitation to any other provision of these Articles, any notice, written resolution or other document under these Articles that is sent by
Electronic means by a Member, or by the Secretary, or by a Director or other Officer of the Company, shall be deemed to be authentic if either
Article 37.2 or Article 37.4 applies.

Authentication of documents sent by Members by Electronic means
37.2

37.3

An Electronic Record of a notice, written resolution or other document sent by Electronic means by or on behalf of one or more Members shall
be deemed to be authentic if the following conditions are satisfied:
(a)

the Member or each Member, as the case may be, signed the original document, and for this purpose Original Document includes
several documents in like form signed by one or more of those Members; and

(b)

the Electronic Record of the Original Document was sent by Electronic means by, or at the direction of, that Member to an address
specified in accordance with these Articles for the purpose for which it was sent; and

(c)

Article 37.7 does not apply.

For example, where a sole Member signs a resolution and sends the Electronic Record of the original resolution, or causes it to be sent, by
facsimile transmission to the address in these Articles specified for that purpose, the facsimile copy shall be deemed to be the written resolution
of that Member unless Article 37.7 applies.

Authentication of document sent by the Secretary or Officers by Electronic means
37.4

An Electronic Record of a notice, written resolution or other document sent by or on behalf of the Secretary or an Officer or Officers of the
Company shall be deemed to be authentic if the following conditions are satisfied:
(a)

the Secretary or the Officer or each Officer, as the case may be, signed the original document, and for this purpose Original Document
includes several documents in like form signed by the Secretary or one or more of those Officers;

(b)

the Electronic Record of the Original Document was sent by Electronic means by, or at the direction of, the Secretary or that Officer to an
address specified in accordance with these Articles for the purpose for which it was sent; and

(c)

Article 37.7 does not apply.

This Article applies whether the document is sent by or on behalf of the Secretary or Officer in his own right or as a representative of the
Company.
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37.5

For example, where a sole Director signs a resolution and scans the resolution, or causes it to be scanned, as a PDF version which is attached to
an email sent to the address in these Articles specified for that purpose, the PDF version shall be deemed to be the written resolution of that
Director unless Article 37.7 applies.

Manner of signing
37.6

For the purposes of these Articles about the authentication of Electronic Records, a document will be taken to be signed if it is signed manually
or in any other manner permitted by these Articles.

Saving provision
37.7

A notice, written resolution or other document under these Articles will not be deemed to be authentic if the recipient, acting reasonably:
(a)

believes that the signature of the signatory has been altered after the signatory had signed the original document;

(b)

believes that the original document, or the Electronic Record of it, was altered, without the approval of the signatory, after the signatory
signed the original document; or

(c)

otherwise doubts the authenticity of the Electronic Record of the document,

and the recipient promptly gives notice to the sender setting the grounds of its objection. If the recipient invokes this Article, the sender may seek
to establish the authenticity of the Electronic Record in any way the sender thinks fit.
38 Information
38.1

No Member shall be entitled to require discovery of any information in respect of any detail of the Company’s trading or any information which
is or may be in the nature of a trade secret or other confidential or proprietary information related to the conduct of the business of the Company
and which in the opinion of the Directors would not be in the interests of the members of the Company to communicate to the public.

38.2

The Directors shall be entitled (but not required, except as provided by law) to release or disclose any information in their possession, custody or
control regarding the Company or its affairs to any of its Members including, without limitation, information contained in the Register of
Members and transfer books of the Company.
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39

Winding up

Distribution of assets in specie
39.1

If the Company is wound up, the liquidator or the Directors, as the case may be, may, subject to these Articles and any other sanction required by
the Law, do either or both of the following:
(a)

divide in specie among the Members the whole or any part of the assets of the Company and, for that purpose, value any assets and
determine how the division shall be carried out as between the Members or different classes of Members;

(b)

vest the whole or any part of the assets in trustees for the benefit of Members and those liable to contribute to the winding up.

No obligation to accept liability
39.2

No Member shall be compelled to accept any assets if an obligation attaches to them.

40

Litigation under the Securities Act

40.1

Notwithstanding anything in the foregoing provisions of these Articles and without prejudice to the right of any Member, Officer, Secretary or
other applicable person to bring an action under the laws of Jersey in relation to these Articles or in relation to the Company, the federal courts of
the United States shall be the exclusive forum for resolution of any complaint or dispute asserting a cause of action against the Company or any
Director or Officer thereof arising under the United States Securities Act of 1933, as amended.
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Exhibit 5.1

Atotech Limited
3rd Floor
44 Esplanade
St Helier
Jersey JE4 9WG

D: +44 1534 514239
E: raulin.amy@ogier.com
Ref: RAA/AAC/176602.00001
Your reference:
12 February 2021

Dear Sirs
Atotech Limited (the Company)—Registration under the US Securities Act of 1933, as amended (the Securities Act) – share option plans
1

Background

1.1

In connection with the Registration Statement on Form S-8 (as amended, the Registration Statement) filed by the Company today with the
Securities and Exchange Commission pursuant to the Securities Act), you have asked us to furnish our opinion as to the legality of the securities
being registered under the Registration Statement.

1.2

The Registration Statement relates to the registration by the Company under the Securities Act of an aggregate of:
(a)

21,802,385 ordinary shares of $0.10 par value each, reserved for future issuance pursuant to the Atotech Limited 2021 Incentive Award
Plan (the Plan); and

(b)

2,136,622 ordinary shares of $0.10 par value each, reserved for future issuance pursuant to share option awards outstanding under the Plan,

the ordinary shares under the Plan being collectively referred to herein as the Shares.
1.3

In this opinion, “non-assessable” means, in relation to a Share, that the consideration for which the Company agreed to issue that Share has been
or will be paid in full to the Company, so that no further sum is payable to the Company by any holder of that Share in respect of the purchase
price of that Share.

Ogier (Jersey) LLP
44 Esplanade
St Helier
Jersey JE4 9WG
T +44 1534 514000
F +44 1534 514444
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Jonathan Hughes
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Edward Mackereth
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Sophie Reguengo
Daniel Richards
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2

Documents examined

2.1

For the purposes of giving this opinion, we have examined and relied upon such documents as we deem appropriate, including the following
documents:
(a)

the Registration Statement;

(b)

the Company’s memorandum and articles of association in force as at the date hereof (the M&A);

(c)

the Plan;

(d)

a true copy of resolutions in writing of the directors of the Company passed on 24 January 2021 in which the directors (among other
things) approved or ratified the Plan and the allotment of the Shares thereunder;

(e)

the Company’s certificate of incorporation;

(f)

a consent to issue shares issued to the Company by the Jersey Financial Services Commission (the Commission) under the Control of
Borrowing (Jersey) Order 1958, as amended (the 1958 Order) dated 12 December 2018 (the COBO Consent);

(g)

a consent to circulate a prospectus dated 8 October 2020 issued to the Company by the Commission under the Companies (General
Provisions) (Jersey) Order 2002, as amended (the GPO Consent);

(h)

a consent to issue options or other share-based awards in accordance with the terms of the Plan issued to the Company by the Commission
under 1958 Order dated 5 February 2021 (the Share Option Consent); and

(i)

a certificate signed by a director of the Company dated on or around the date of this opinion.

2.2

For the purposes of this opinion, we have, with the Company’s consent, relied upon certificates and other assurances of directors and other officers
of the Company as to matters of fact, without having independently verified such factual matters.

3

Assumptions
For the purposes of this opinion, we have assumed:
(a)

the authenticity, accuracy, completeness and conformity to original documents of all copy documents and certificates of officers of the
Company examined by us;

(b)

that the signatures on all documents examined by us are the genuine signatures of persons authorised to execute or certify such documents;
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4

(c)

the accuracy and completeness in every respect of all certificates of directors or other officers of the Company given to us for the purposes
of giving this Opinion and that (where relevant) such certificates would be accurate if they have been given as of the date hereof;

(d)

that the Company has received or will receive in full the consideration for which the Company agreed to issue the Shares;

(e)

that in approving the Company’s entry into the Plan and the transactions contemplated by it, the directors of the Company were acting in
the best interests of the Company and for a proper purpose;

(f)

that words and phrases used in the Registration Statement have the same meaning and effect as they would if the Registration Statement
were governed by Jersey law;

(g)

that no other event occurs after the date hereof which would affect the opinions herein stated;

(h)

that there is no provision of the law or regulation of any jurisdiction other than Jersey which would have any adverse implication in
relation to the opinion expressed hereunder; and

(i)

there has been no amendment to the COBO Consent, the GPO Consent or the Share Option Consent.

Opinion
As a matter of Jersey law, and on the basis of and subject to the foregoing and the qualifications below, we are of the following opinion:
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(a)

the Shares have been duly authorised; and

(b)

the Shares, when issued pursuant to the terms of the Plan, will be validly issued, fully paid and non-assessable.

Qualifications
This Opinion is subject to the obligations of the Company under, or in respect of, the Shares will be subject to any law from time to time in force
relating to bankruptcy, insolvency, liquidation, reorganisation or administration or any other law or legal procedure affecting generally the
enforcement of creditors’ rights.

6

Governing Law, Limitations, Benefit and Disclosure

6.1

This Opinion shall be governed by and construed in accordance with the laws of Jersey and is limited to the matters expressly stated herein.

6.2

This Opinion is limited to matters of Jersey law and practice as at the date hereof and we have made no investigation and express no opinion with
respect to the law or practice of any other jurisdiction.
3

6.3

We assume no obligation to advise you (to any other person who may rely on this Opinion in accordance with this paragraph), or undertake any
investigations, as to any legal developments or factual matters arising after the date of the Opinion that might affect the opinions expressed herein.

6.4

We consent to the filing of a copy of this opinion as Exhibit 5.1 to the Registration Statement and to reference to us being made in the Registration
Statement. In giving this consent, we do not admit that we are included in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations promulgated by the US Securities and Exchange Commission under the Securities Act.

Yours faithfully
/s/ Ogier (Jersey) LLP
Ogier (Jersey) LLP
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Exhibit 10.2
ATOTECH LIMITED
2021 INCENTIVE AWARD PLAN
ARTICLE I.
BACKGROUND AND PURPOSE
The Plan’s purpose is to enhance the Company’s ability to attract, retain and motivate persons who make (or are expected to make) important
contributions to the Company by providing these individuals with equity ownership opportunities. Capitalized terms used in the Plan are defined in
Article XI. In connection with the adoption of this Plan, the Company will assume the Assumed Awards granted to Service Providers under the
Assumed Award Agreements. In addition to the assuming the Assumed Awards, from and after the Effective Date, the Company intends to use this Plan
to grant new Awards to eligible Service Providers from time to time, subject to and in accordance with the terms and conditions described herein.
From and after the assumption of the Assumed Awards by the Company, the Assumed Awards shall be deemed granted under and governed by
this Plan, it being understood that the adoption of this Plan is not intended to modify the terms and conditions of any Assumed Awards. The Assumed
Awards are being adjusted as required under the terms of the Assumed Award Agreements, as set forth in a written notice provided or to be provided to
each applicable Participant, and the terms and conditions of such Assumed Awards shall otherwise continue to be as set forth in the applicable Assumed
Award Agreements covering each of the Assumed Awards.
ARTICLE II.
ELIGIBILITY
Service Providers are eligible to be granted Awards under the Plan, subject to the limitations described herein.
ARTICLE III.
ADMINISTRATION AND DELEGATION
3.1 Administration. The Plan is administered by the Administrator. The Administrator has authority to determine which Service Providers receive
Awards, grant Awards and set Award terms and conditions, subject to the conditions and limitations in the Plan. The Administrator also has the authority
to take all actions and make all determinations under the Plan, to interpret the Plan and Award Agreements and to adopt, amend and repeal Plan
administrative rules, guidelines and practices as it deems advisable. The Administrator may correct defects and ambiguities, supply omissions and
reconcile inconsistencies in the Plan or any Award as it deems necessary or appropriate to administer the Plan and any Awards. The Administrator’s
determinations under the Plan are in its sole discretion and will be final and binding on all persons having or claiming any interest in the Plan or any
Award.
3.2 Appointment of Committees. To the extent Applicable Laws permit, the Board may delegate any or all of its powers under the Plan to one or
more Committees or officers of the Company or any of its Subsidiaries. The Board may abolish any Committee or re-vest in itself any previously
delegated authority at any time.

ARTICLE IV.
SHARES AVAILABLE FOR AWARDS
4.1 Number of Shares. Subject to adjustment under Article VIII and the terms of this Article IV, Awards may be made under the Plan covering up
to the Overall Share Limit. For the avoidance of doubt, the Assumed Awards shall count against the Overall Share Limit. Shares issued under the Plan
may consist of authorized but unissued Shares, Shares purchased on the open market or treasury Shares.
4.2 Share Recycling. If all or any part of an Award (including an Assumed Award) expires, lapses or is terminated, exchanged for cash,
surrendered, repurchased, redeemed, canceled without having been fully exercised or forfeited, in any case, in a manner that results in the Company
acquiring Shares covered by the Award (including an Assumed Award) at a price not greater than the price (as adjusted to reflect any Equity
Restructuring) paid by the Participant for such Shares or not issuing any Shares covered by the Award (including an Assumed Award), the unused
Shares covered by the Award (including an Assumed Award) will, as applicable, become or again be available for Award grants under the Plan. Further,
Shares delivered (either by actual delivery or attestation) to the Company by a Participant to satisfy the applicable exercise or purchase price of an
Award (including an Assumed Award) and/or to satisfy any applicable tax withholding obligation (including Shares retained by the Company from the
Award (including an Assumed Award) being exercised or purchased and/or creating the tax obligation) will, as applicable, become or again be available
for Award grants under the Plan. The payment of Dividend Equivalents in cash in conjunction with any outstanding Awards (including an Assumed
Award) shall not count against the Overall Share Limit.
4.3 Incentive Option Limitations. Notwithstanding anything to the contrary herein, no more than 7,540,000 Shares may be issued pursuant to the
exercise of Incentive Options.
4.4 Substitute Awards. In connection with an entity’s merger or consolidation with the Company or the Company’s acquisition of an entity’s
property or shares, the Administrator may grant Awards in substitution for any options or other share or share-based awards granted before such merger
or consolidation by such entity or its affiliate. Substitute Awards may be granted on such terms as the Administrator deems appropriate, notwithstanding
limitations on Awards in the Plan. Substitute Awards (other than the Assumed Awards) will not count against the Overall Share Limit (nor shall Shares
subject to a Substitute Award (other than the Assumed Awards) be added to the Shares available for Awards under the Plan as provided above), except
that Shares acquired by exercise of substitute Incentive Options will count against the maximum number of Shares that may be issued pursuant to the
exercise of Incentive Options under the Plan. Additionally, in the event that a company acquired by the Company or any Subsidiary or with which the
Company or any Subsidiary combines has shares available under a pre-existing plan approved by shareholders and not adopted in contemplation of such
acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the
exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine the consideration payable to the
holders of Shares of the entities party to such acquisition or combination) may be used for Awards under the Plan and shall not reduce the Shares
authorized for grant under the Plan (and Shares subject to such Awards shall not be added to the Shares available for Awards under the Plan as provided
above); provided that Awards using such available shares shall not be made after the date awards or grants could have been made under the terms of the
pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were not Employees or Directors prior to such
acquisition or combination.
4.5 Non-Employee Director Compensation. Notwithstanding any provision to the contrary in the Plan, the Administrator may establish
compensation for non-employee Directors from time to time, subject to the limitations in the Plan. The Administrator will from time to time determine
the terms, conditions and amounts of all such non-employee Director compensation in its discretion and pursuant to the exercise of its business
judgment, taking into account such factors, circumstances and considerations as it shall deem relevant from time to time.
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ARTICLE V.
OPTIONS AND SHARE APPRECIATION RIGHTS
5.1 General. The Administrator may grant Options or Share Appreciation Rights to Service Providers subject to the limitations in the Plan,
including any limitations in the Plan that apply to Incentive Options. The Administrator will determine the number of Shares covered by each Option
and Share Appreciation Right, the exercise price of each Option and Share Appreciation Right and the conditions and limitations applicable to the
exercise of each Option and Share Appreciation Right. A Share Appreciation Right will entitle the Participant (or other person entitled to exercise the
Share Appreciation Right) to receive from the Company upon exercise of the exercisable portion of the Share Appreciation Right an amount determined
by multiplying the excess, if any, of the Fair Market Value of one Share on the date of exercise over the exercise price per Share of the Share
Appreciation Right by the number of Shares with respect to which the Share Appreciation Right is exercised, subject to any limitations of the Plan or
that the Administrator may impose and payable in cash, Shares valued at Fair Market Value or a combination of the two as the Administrator may
determine or provide in the Award Agreement.
5.2 Exercise Price. The Administrator will establish each Option’s and Share Appreciation Right’s exercise price and specify the exercise price in
the Award Agreement. The exercise price will not be less than 100% of the Fair Market Value on the original grant date of the Option or Share
Appreciation Right.
5.3 Duration. Each Option or Share Appreciation Right will be exercisable at such times and as specified in the Award Agreement, provided that
the term of an Option or Share Appreciation Right will not exceed ten years. Notwithstanding the foregoing and unless determined otherwise by the
Company, in the event that on the last business day of the term of an Option or Share Appreciation Right (other than an Incentive Option) (i) the
exercise of the Option or Share Appreciation Right is prohibited by Applicable Law, as determined by the Company, or (ii) Shares may not be purchased
or sold by the applicable Participant due to any Company insider trading policy (including blackout periods) or a “lock-up” agreement undertaken in
connection with an issuance of securities by the Company, the term of the Option or Share Appreciation Right shall be extended until the date that is
thirty (30) days after the end of the legal prohibition, black-out period or lock-up agreement, as determined by the Company; provided, however, in no
event shall the extension last beyond the ten year term of the applicable Option or Share Appreciation Right. Notwithstanding the foregoing, if the
Participant, prior to the end of the term of an Option or Share Appreciation Right, violates the non-competition, non-solicitation, confidentiality or other
similar restrictive covenant provisions of any employment contract, confidentiality and nondisclosure agreement or other agreement between the
Participant and the Company or any of its Subsidiaries, the right of the Participant and the Participant’s transferees to exercise any Option or Share
Appreciation Right issued to the Participant shall terminate immediately upon such violation, unless the Company otherwise determines. In addition, if,
prior to the end of the term of an Option or Share Appreciation Right, the Participant is given notice by the Company or any of its Subsidiaries of the
Participant’s Termination of Service by the Company or any of its Subsidiaries for Cause, and the effective date of such Termination of Service is
subsequent to the date of the delivery of such notice, the right of the Participant and the Participant’s transferees to exercise any Option or Share
Appreciation Right issued to the Participant shall be suspended from the time of the delivery of such notice until the earlier of (i) such time as it is
determined or otherwise agreed that the Participant’s service as a Service Provider will not be terminated for Cause as provided in such notice or (ii) the
effective date of the Participant’s Termination of Service by the Company or any of its Subsidiaries for Cause (in which case the right of the Participant
and the Participant’s transferees to exercise any Option or Share Appreciation Right issued to the Participant will terminate immediately upon the
effective date of such termination of Service).
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5.4 Exercise. Options and Share Appreciation Rights may be exercised by delivering to the Company a written notice of exercise, in a form the
Administrator approves (which may be electronic), signed by the person authorized to exercise the Option or Share Appreciation Right, together with, as
applicable, payment in full (i) as specified in Section 5.5 for the number of Shares for which the Award is exercised and (ii) as specified in Section 9.5
for any applicable taxes. Unless the Administrator otherwise determines, an Option or Share Appreciation Right may not be exercised for a fraction of a
Share.
5.5 Payment Upon Exercise. Subject to Section 10.8, any Company insider trading policy (including blackout periods) and Applicable Laws, the
exercise price of an Option must be paid by:
(a) cash, wire transfer of immediately available funds or by check payable to the order of the Company, provided that the Company may
limit the use of one of the foregoing payment forms if one or more of the payment forms below is permitted;
(b) if there is a public market for Shares at the time of exercise, unless the Company otherwise determines, (A) delivery (including
telephonically to the extent permitted by the Company) of an irrevocable and unconditional undertaking by a broker acceptable to the Company to
deliver promptly to the Company sufficient funds to pay the exercise price, or (B) the Participant’s delivery to the Company of a copy of irrevocable and
unconditional instructions to a broker acceptable to the Company to deliver promptly to the Company cash or a check sufficient to pay the exercise
price; provided that such amount is paid to the Company at such time as may be required by the Administrator;
(c) to the extent permitted by the Administrator, delivery (either by actual delivery or attestation) of Shares owned by the Participant
valued at their Fair Market Value;
(d) to the extent permitted by the Administrator, surrendering Shares then issuable upon the Option’s exercise valued at their Fair Market
Value on the exercise date;
(e) to the extent permitted by the Administrator, delivery of a promissory note or any other property that the Administrator determines is
good and valuable consideration; or
(f) to the extent permitted by the Company, any combination of the above payment forms approved by the Administrator.
ARTICLE VI.
RESTRICTED SHARES; RESTRICTED SHARE UNITS
6.1 General. The Administrator may grant Restricted Shares, or the right to purchase Restricted Shares, to any Service Provider, subject to the
Company’s right to repurchase or redeem all or part of such shares at their issue price or other stated or formula price from the Participant (or to require
forfeiture of such shares) if conditions the Administrator specifies in the Award Agreement are not satisfied before the end of the applicable restriction
period or periods that the Administrator establishes for such Award. In addition, the Administrator may grant to Service Providers Restricted Share
Units, which may be subject to vesting and forfeiture conditions during the applicable restriction period or periods, as set forth in an Award Agreement.
The Administrator will determine and set forth in the Award Agreement the terms and conditions for each Restricted Share and Restricted Share Unit
Award, subject to the conditions and limitations contained in the Plan.
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6.2 Restricted Shares.
(a) Dividends. Participants holding Restricted Shares will be entitled to all ordinary cash dividends paid with respect to such Shares, unless
the Administrator provides otherwise in the Award Agreement. In addition, unless the Administrator provides otherwise, if any dividends or
distributions are paid in Shares, or consist of a dividend or distribution to holders of Shares of property other than an ordinary cash dividend, the Shares
or other property will be subject to the same restrictions on transferability and forfeitability as Restricted Shares with respect to which they were paid.
(b) Share Certificates. The Company may require that the Participant deposit in escrow with the Company (or its designee) any share
certificates issued in respect of Restricted Shares, together with a stock power endorsed in blank.
6.3 Restricted Share Units.
(a) Settlement. The Administrator may provide that settlement of Restricted Share Units will occur upon or as soon as reasonably
practicable after the Restricted Share Units vest or will instead be deferred, on a mandatory basis or at the Participant’s election, in a manner intended to
comply with Section 409A.
(b) Shareholder Rights. A Participant will have no rights of a shareholder with respect to Shares subject to any Restricted Share Unit
unless and until the Shares are delivered in settlement of the Restricted Share Unit.
(c) Dividend Equivalents. If the Administrator provides, a grant of Restricted Share Units may provide a Participant with the right to
receive Dividend Equivalents. Dividend Equivalents may be paid currently or credited to an account for the Participant, settled in cash or Shares and
subject to the same restrictions on transferability and forfeitability as the Restricted Share Units with respect to which the Dividend Equivalents are
granted and subject to other terms and conditions as set forth in the Award Agreement.
ARTICLE VII.
OTHER SHARE OR CASH BASED AWARDS
Other Share or Cash Based Awards may be granted to Participants, including Awards entitling Participants to receive Shares to be delivered in the
future and including annual or other periodic or long-term cash bonus awards (whether based on specified Performance Criteria or otherwise), in each
case subject to any conditions and limitations in the Plan. Such Other Share or Cash Based Awards will also be available as a payment form in the
settlement of other Awards, as standalone payments and as payment in lieu of compensation to which a Participant is otherwise entitled. Other Share or
Cash Based Awards may be paid in Shares, cash or other property, as the Administrator determines. Subject to the provisions of the Plan, the
Administrator will determine the terms and conditions of each Other Share or Cash Based Award, including any purchase price, performance goal
(which may be based on the Performance Criteria), transfer restrictions, and vesting conditions, which will be set forth in the applicable Award
Agreement.
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ARTICLE VIII.
ADJUSTMENTS FOR CHANGES IN SHARES
AND CERTAIN OTHER EVENTS
8.1 Equity Restructuring. In connection with any Equity Restructuring, notwithstanding anything to the contrary in this Article VIII, the
Administrator will equitably adjust each outstanding Award as it deems appropriate to reflect the Equity Restructuring, which may include adjusting the
number and type of securities subject to each outstanding Award and/or the Award’s exercise price or grant price (if applicable), granting new Awards to
Participants, and making a cash payment to Participants. The adjustments provided under this Section 8.1 will be nondiscretionary and final and binding
on the affected Participant and the Company; provided that the Administrator will determine whether an adjustment is equitable.
8.2 Corporate Transactions. In the event of any dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property), reorganization, merger, consolidation, combination, amalgamation, repurchase, redemption, recapitalization, liquidation, dissolution, or sale,
transfer, exchange or other disposition of all or substantially all of the assets of the Company, or sale or exchange of Shares or other securities of the
Company, Change in Control, issuance of warrants or other rights to purchase Shares or other securities of the Company, other similar corporate
transaction or event, other unusual or nonrecurring transaction or event affecting the Company or its financial statements or any change in any
Applicable Laws or accounting principles, the Administrator, on such terms and conditions as it deems appropriate, either by the terms of the Award or
by action taken prior to the occurrence of such transaction or event (except that action to give effect to a change in Applicable Law or accounting
principles may be made within a reasonable period of time after such change) and either automatically or upon the Participant’s request, is hereby
authorized to take any one or more of the following actions whenever the Administrator determines that such action is appropriate in order to (x) prevent
dilution or enlargement of the benefits or potential benefits intended by the Company to be made available under the Plan or with respect to any Award
granted or issued under the Plan, (y) to facilitate such transaction or event or (z) give effect to such changes in Applicable Laws or accounting
principles:
(a) To provide for the cancellation of any such Award in exchange for either an amount of cash or other property with a value equal to the
amount that could have been obtained upon the exercise or settlement of the vested portion of such Award or realization of the Participant’s rights under
the vested portion of such Award, as applicable; provided that, if the amount that could have been obtained upon the exercise or settlement of the vested
portion of such Award or realization of the Participant’s rights, in any case, is equal to or less than zero, then the Award may be terminated without
payment;
(b) To provide that such Award shall vest and, to the extent applicable, be exercisable as to all shares covered thereby, notwithstanding
anything to the contrary in the Plan or the provisions of such Award;
(c) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or shall be
substituted for by awards covering the shares of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate adjustments as
to the number and kind of shares and/or applicable exercise or purchase price, in all cases, as determined by the Administrator;
(d) To make adjustments in the number and type of Shares (or other securities or property) subject to outstanding Awards and/or with
respect to which Awards may be granted under the Plan (including, but not limited to, adjustments of the limitations in Article IV hereof on the
maximum number and kind of shares which may be issued) and/or in the terms and conditions of (including the vesting terms or grant or exercise price),
and the Performance Criteria and other criteria included in, outstanding Awards;
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(e) To replace such Award with other rights or property selected by the Administrator; and/or
(f) To provide that the Award will terminate and cannot vest, be exercised or become payable after the applicable event.
8.3 Administrative Stand Still. In the event of any pending share dividend, share split, combination or exchange of shares, merger, consolidation
or other distribution (other than normal cash dividends) of Company assets to shareholders, or any other extraordinary transaction or change affecting
the Shares or the share price of Shares, including any Equity Restructuring or any securities offering or other similar transaction, for administrative
convenience, the Administrator may refuse to permit the exercise of any Award for up to sixty days before or after such transaction.
8.4 General. Except as expressly provided in the Plan or the Administrator’s action under the Plan, no Participant will have any rights due to any
subdivision or consolidation of Shares of any class, dividend payment, increase or decrease in the number of Shares of any class or dissolution,
liquidation, merger, or consolidation of the Company or other corporation. Except as expressly provided with respect to an Equity Restructuring under
Section 8.1 above or the Administrator’s action under the Plan, no issuance by the Company of Shares of any class, or securities convertible into Shares
of any class, will affect, and no adjustment will be made regarding, the number of Shares subject to an Award or the Award’s grant or exercise price. The
existence of the Plan, any Award Agreements and the Awards granted hereunder will not affect or restrict in any way the Company’s right or power to
make or authorize (i) any adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, (ii) any merger,
consolidation dissolution or liquidation of the Company or sale of Company assets or (iii) any sale or issuance of securities, including securities with
rights superior to those of the Shares or securities convertible into or exchangeable for Shares. The Administrator may treat Participants and Awards (or
portions thereof) differently under this Article VIII.
ARTICLE IX.
GENERAL PROVISIONS APPLICABLE TO AWARDS
9.1 Transferability. Except as the Administrator may determine or provide in an Award Agreement or otherwise for Awards other than Incentive
Options, Awards may not be sold, assigned, transferred, pledged or otherwise encumbered, either voluntarily or by operation of law, except by will or
the laws of descent and distribution, or, subject to the Administrator’s consent, pursuant to a domestic relations order, and, during the life of the
Participant, will be exercisable only by the Participant. References to a Participant, to the extent relevant in the context, will include references to a
Participant’s authorized transferee that the Administrator specifically approves.
9.2 Documentation. Each Award will be evidenced in an Award Agreement, which may be written or electronic, as the Administrator determines.
Each Award may contain terms and conditions in addition to those set forth in the Plan.
9.3 Discretion. Except as the Plan otherwise provides, each Award may be made alone or in addition or in relation to any other Award. The terms
of each Award to a Participant need not be identical, and the Administrator need not treat Participants or Awards (or portions thereof) uniformly.
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9.4 Termination of Status. The Administrator will determine how the disability, death, retirement, authorized leave of absence or any other change
or purported change in a Participant’s Service Provider status affects an Award and the extent to which, and the period during which, the Participant, the
Participant’s legal representative, conservator, guardian or Designated Beneficiary may exercise rights under the Award, if applicable.
9.5 Withholding. Each Participant must pay the Company, or make provision satisfactory to the Administrator for payment of, any taxes required
by law to be withheld in connection with such Participant’s Awards by the date of the event creating the tax liability. The Company may deduct an
amount sufficient to satisfy such tax obligations based on the applicable statutory withholding rates (or such other rate as may be determined by the
Company after considering any accounting consequences or costs) from any payment of any kind otherwise due to a Participant. Subject to Section 10.8
and any Company insider trading policy (including blackout periods), Participants may satisfy such tax obligations (i) in cash, by wire transfer of
immediately available funds, by check made payable to the order of the Company, provided that the Company may limit the use of the foregoing
payment forms if one or more of the payment forms below is permitted, (ii) to the extent permitted by the Administrator, in whole or in part by delivery
of Shares, including Shares retained from the Award creating the tax obligation, valued at their Fair Market Value, (iii) if there is a public market for
Shares at the time the tax obligations are satisfied, unless the Company otherwise determines, (A) delivery (including telephonically to the extent
permitted by the Company) of an irrevocable and unconditional undertaking by a broker acceptable to the Company to deliver promptly to the Company
sufficient funds to satisfy the tax obligations, or (B) delivery by the Participant to the Company of a copy of irrevocable and unconditional instructions
to a broker acceptable to the Company to deliver promptly to the Company cash or a check sufficient to satisfy the tax withholding; provided that such
amount is paid to the Company at such time as may be required by the Administrator, or (iv) to the extent permitted by the Company, any combination
of the foregoing payment forms approved by the Administrator. If any tax withholding obligation will be satisfied under clause (ii) of the immediately
preceding sentence by the Company’s retention of Shares from the Award creating the tax obligation and there is a public market for Shares at the time
the tax obligation is satisfied, the Company may elect to instruct any brokerage firm determined acceptable to the Company for such purpose to sell on
the applicable Participant’s behalf some or all of the Shares retained and to remit the proceeds of the sale to the Company or its designee, and each
Participant’s acceptance of an Award under the Plan will constitute the Participant’s authorization to the Company and instruction and authorization to
such brokerage firm to complete the transactions described in this sentence.
9.6 Amendment of Award; Repricing. The Administrator may amend, modify or terminate any outstanding Award, including by substituting
another Award of the same or a different type, changing the exercise or settlement date, and converting an Incentive Option to a Non-Qualified Option.
The Participant’s consent to such action will be required unless (i) the action, taking into account any related action, does not materially and adversely
affect the Participant’s rights under the Award, or (ii) the change is permitted under Article VIII or pursuant to Section 10.6. Notwithstanding the
foregoing or anything in the Plan to the contrary, the Administrator may not except pursuant to Article VIII, without the approval of the shareholders of
the Company, reduce the exercise price per share of outstanding Options or Share Appreciation Rights or cancel outstanding Options or Share
Appreciation Rights in exchange for cash, other Awards or Options or Share Appreciation Rights with an exercise price per share that is less than the
exercise price per share of the original Options or Share Appreciation Rights.
9.7 Conditions on Delivery of Shares. The Company will not be obligated to deliver any Shares under the Plan or remove restrictions from Shares
previously delivered under the Plan until (i) all Award conditions have been met or removed to the Company’s satisfaction, (ii) as determined by the
Company, all other legal matters regarding the issuance and delivery of such Shares have been satisfied,
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including any applicable securities laws and stock exchange or stock market rules and regulations, and (iii) the Participant has executed and delivered to
the Company such representations or agreements as the Administrator deems necessary or appropriate to satisfy any Applicable Laws. The Company’s
inability to obtain authority from any regulatory body having jurisdiction, which the Administrator determines is necessary to the lawful issuance and
sale of any securities, will relieve the Company of any liability for failing to issue or sell such Shares as to which such requisite authority has not been
obtained.
9.8 Acceleration. The Administrator may at any time provide that any Award will become immediately vested and fully or partially exercisable,
free of some or all restrictions or conditions, or otherwise fully or partially realizable.
9.9 Additional Terms of Incentive Options. The Administrator may grant Incentive Options only to employees of the Company, any of its present
or future parent or subsidiary corporations, as defined in Sections 424(e) or (f) of the Code, respectively, and any other entities the employees of which
are eligible to receive Incentive Options under the Code. If an Incentive Option is granted to a Greater Than 10% Shareholder, the exercise price will not
be less than 110% of the Fair Market Value on the Option’s grant date, and the term of the Option will not exceed five years. All Incentive Options will
be subject to and construed consistently with Section 422 of the Code. By accepting an Incentive Option, the Participant agrees to give prompt notice to
the Company of dispositions or other transfers (other than in connection with a Change in Control) of Shares acquired under the Option made within
(i) two years from the grant date of the Option or (ii) one year after the transfer of such Shares to the Participant, specifying the date of the disposition or
other transfer and the amount the Participant realized, in cash, other property, assumption of indebtedness or other consideration, in such disposition or
other transfer. Neither the Company nor the Administrator will be liable to a Participant, or any other party, if an Incentive Option fails or ceases to
qualify as an “incentive stock option” under Section 422 of the Code. Any Incentive Option or portion thereof that fails to qualify as an “incentive stock
option” under Section 422 of the Code for any reason, including becoming exercisable with respect to Shares having a fair market value exceeding the
$100,000 limitation under Treasury Regulation Section 1.422-4, will be a Non-Qualified Option.
ARTICLE X.
MISCELLANEOUS
10.1 No Right to Employment or Other Status. No person will have any claim or right to be granted an Award, and the grant of an Award will not
be construed as giving a Participant the right to continued employment or any other relationship with the Company. The Company expressly reserves the
right at any time to dismiss or otherwise terminate its relationship with a Participant free from any liability or claim under the Plan or any Award, except
as expressly provided in an Award Agreement.
10.2 No Rights as Shareholder; Certificates. Subject to the Award Agreement, no Participant or Designated Beneficiary will have any rights as a
shareholder with respect to any Shares to be distributed under an Award until becoming the record holder of such Shares. Notwithstanding any other
provision of the Plan, unless the Administrator otherwise determines or Applicable Laws require, the Company will not be required to deliver to any
Participant certificates evidencing Shares issued in connection with any Award and instead such Shares may be recorded in the books of the Company
(or, as applicable, its transfer agent or share plan administrator). The Company may place legends on share certificates issued under the Plan that the
Administrator deems necessary or appropriate to comply with Applicable Laws.
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10.3 Effective Date and Term of Plan. Unless earlier terminated by the Board, the Plan will become effective on the day prior to the Public
Trading Date and will remain in effect until the tenth anniversary of the earlier of (i) the date the Board adopted the Plan or (ii) the date the Company’s
shareholders approved the Plan, but Awards previously granted may extend beyond that date in accordance with the Plan. If the Plan is not approved by
the Company’s shareholders, the Plan will not become effective, no Awards will be granted under the Plan and the Assumed Award Agreements will
continue in full force and effect in accordance with their terms.
10.4 Amendment of Plan. The Administrator may amend, suspend or terminate the Plan at any time; provided that no amendment, other than an
increase to the Overall Share Limit, may materially and adversely affect any Award outstanding at the time of such amendment without the affected
Participant’s consent. No Awards may be granted under the Plan during any suspension period or after the Plan’s termination. Awards outstanding at the
time of any Plan suspension or termination will continue to be governed by the Plan and the Award Agreement, as in effect before such suspension or
termination. The Board will obtain shareholder approval of any Plan amendment to the extent necessary to comply with Applicable Laws.
10.5 Provisions for Foreign Participants. The Administrator may modify Awards granted to Participants who are foreign nationals or employed
outside the United States or establish subplans or procedures under the Plan to address differences in laws, rules, regulations or customs of such foreign
jurisdictions with respect to tax, securities, currency, employee benefit or other matters.
10.6 Section 409A.
(a) General. The Company intends that all Awards be structured to comply with, or be exempt from, Section 409A, such that no adverse
tax consequences, interest, or penalties under Section 409A apply. Notwithstanding anything in the Plan or any Award Agreement to the contrary, the
Administrator may, without a Participant’s consent, amend this Plan or Awards, adopt policies and procedures, or take any other actions (including
amendments, policies, procedures and retroactive actions) as are necessary or appropriate to preserve the intended tax treatment of Awards, including
any such actions intended to (A) exempt this Plan or any Award from Section 409A, or (B) comply with Section 409A, including regulations, guidance,
compliance programs and other interpretative authority that may be issued after an Award’s grant date. The Company makes no representations or
warranties as to an Award’s tax treatment under Section 409A or otherwise. The Company will have no obligation under this Section 10.6 or otherwise
to avoid the taxes, penalties or interest under Section 409A with respect to any Award and will have no liability to any Participant or any other person if
any Award, compensation or other benefits under the Plan are determined to constitute noncompliant “nonqualified deferred compensation” subject to
taxes, penalties or interest under Section 409A.
(b) Separation from Service. If an Award constitutes “nonqualified deferred compensation” under Section 409A, any payment or
settlement of such Award upon a termination of a Participant’s Service Provider relationship will, to the extent necessary to avoid taxes under
Section 409A, be made only upon the Participant’s “separation from service” (within the meaning of Section 409A), whether such “separation from
service” occurs upon or after the termination of the Participant’s Service Provider relationship. For purposes of this Plan or any Award Agreement
relating to any such payments or benefits, references to a “termination,” “termination of employment” or like terms means a “separation from service.”
(c) Payments to Specified Employees. Notwithstanding any contrary provision in the Plan or any Award Agreement, any payment(s) of
“nonqualified deferred compensation” required to be made under an Award to a “specified employee” (as defined under Section 409A and as the
Administrator determines) due to his or her “separation from service” will, to the extent necessary to avoid taxes under Section 409A(a)(2)(B)(i) of the
Code, be delayed for the six-month period immediately
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following such “separation from service” (or, if earlier, until the specified employee’s death) and will instead be paid (as set forth in the Award
Agreement) on the day immediately following such six-month period or as soon as administratively practicable thereafter (without interest). Any
payments of “nonqualified deferred compensation” under such Award payable more than six months following the Participant’s “separation from
service” will be paid at the time or times the payments are otherwise scheduled to be made.
10.7 Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as a director, officer, other employee or agent
of the Company or any Subsidiary will be liable to any Participant, former Participant, spouse, beneficiary, or any other person for any claim, loss,
liability, or expense incurred in connection with the Plan or any Award, and such individual will not be personally liable with respect to the Plan because
of any contract or other instrument executed in his or her capacity as an Administrator, director, officer, other employee or agent of the Company or any
Subsidiary. The Company will indemnify and hold harmless each director, officer, other employee and agent of the Company or any Subsidiary that has
been or will be granted or delegated any duty or power relating to the Plan’s administration or interpretation, against any cost or expense (including
attorneys’ fees) or liability (including any sum paid in settlement of a claim with the Administrator’s approval) arising from any act or omission
concerning this Plan unless arising from such person’s own fraud or bad faith.
10.8 Lock-Up Period. The Company may, at the request of any underwriter representative or otherwise, in connection with registering the offering
of any Company securities under the Securities Act, prohibit Participants from, directly or indirectly, selling or otherwise transferring any Shares or
other Company securities during a period of up to one hundred eighty days following the effective date of a Company registration statement filed under
the Securities Act, or such longer period as determined by the underwriter.
10.9 Data Privacy. As a condition for receiving any Award, each Participant explicitly and unambiguously consents to the collection, use and
transfer, in electronic or other form, of personal data as described in this section by and among the Company and its Subsidiaries and affiliates
exclusively for implementing, administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries and affiliates
may hold certain personal information about a Participant, including the Participant’s name, address and telephone number; birthdate; social security,
insurance number or other identification number; salary; nationality; job title(s); any Shares held in the Company or its Subsidiaries and affiliates; and
Award details, to implement, manage and administer the Plan and Awards (the “Data”). The Company and its Subsidiaries and affiliates may transfer the
Data amongst themselves as necessary to implement, administer and manage a Participant’s participation in the Plan, and the Company and its
Subsidiaries and affiliates may transfer the Data to third parties assisting the Company with Plan implementation, administration and management.
These recipients may be located in the Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and
protections than the recipients’ country. By accepting an Award, each Participant authorizes such recipients to receive, possess, use, retain and transfer
the Data, in electronic or other form, to implement, administer and manage the Participant’s participation in the Plan, including any required Data
transfer to a broker or other third party with whom the Company or the Participant may elect to deposit any Shares. The Data related to a Participant will
be held only as long as necessary to implement, administer, and manage the Participant’s participation in the Plan. A Participant may, at any time, view
the Data that the Company holds regarding such Participant, request additional information about the storage and processing of the Data regarding such
Participant, recommend any necessary corrections to the Data regarding the Participant or refuse or withdraw the consents in this Section 10.9 in
writing, without cost, by contacting the local human resources representative. The Company may cancel Participant’s ability to participate in the Plan
and, in the Administrator’s discretion, the Participant may forfeit any outstanding Awards if the Participant refuses or withdraws the consents in this
Section 10.9. For more information on the consequences of refusing or withdrawing consent, Participants may contact their local human resources
representative.
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10.10 Severability. If any portion of the Plan or any action taken under it is held illegal or invalid for any reason, the illegality or invalidity will
not affect the remaining parts of the Plan, and the Plan will be construed and enforced as if the illegal or invalid provisions had been excluded, and the
illegal or invalid action will be null and void.
10.11 Governing Documents. If any contradiction occurs between the Plan and any Award Agreement or other written agreement between a
Participant and the Company (or any Subsidiary) that the Administrator has approved, the Plan will govern, unless it is expressly specified in such
Award Agreement or other written document that a specific provision of the Plan will not apply or that such Award Agreement or other written
agreement will control over the terms of the Plan.
10.12 Governing Law. The Plan and all Awards will be governed by and interpreted in accordance with the laws of the State of Delaware,
disregarding any state’s choice of law principles requiring the application of a jurisdiction’s laws other than the State of Delaware.
10.13 Claw-back Provisions. All Awards (including any proceeds, gains or other economic benefit the Participant actually or constructively
receives upon receipt or exercise of any Award or the receipt or resale of any Shares underlying the Award) will be subject to any Company claw-back
policy, including any claw-back policy adopted to comply with Applicable Laws (including the Dodd-Frank Wall Street Reform and Consumer
Protection Act and any rules or regulations promulgated thereunder) as set forth in such claw-back policy or the Award Agreement.
10.14 Titles and Headings. The titles and headings in the Plan are for convenience of reference only and, if any conflict, the Plan’s text, rather than
such titles or headings, will control.
10.15 Conformity to Securities Laws. Participant acknowledges that the Plan is intended to conform to the extent necessary with Applicable Laws.
Notwithstanding anything herein to the contrary, the Plan and all Awards will be administered only in conformance with Applicable Laws. To the extent
Applicable Laws permit, the Plan and all Award Agreements will be deemed amended as necessary to conform to Applicable Laws.
10.16 Relationship to Other Benefits. No payment under the Plan will be taken into account in determining any benefits under any pension,
retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Subsidiary except as expressly provided in
writing in such other plan or an agreement thereunder.
10.17 Broker-Assisted Sales. In the event of a broker-assisted sale of Shares in connection with the payment of amounts owed by a Participant
under or with respect to the Plan or Awards, including amounts to be paid under the final sentence of Section 9.5: (a) any Shares to be sold through the
broker-assisted sale will be sold on the day the payment first becomes due, or as soon thereafter as practicable; (b) such Shares may be sold as part of a
block trade with other Participants in the Plan in which all participants receive an average price; (c) the applicable Participant will be responsible for all
broker’s fees and other costs of sale, and by accepting an Award, each Participant agrees to indemnify and hold the Company harmless from any losses,
costs, damages, or expenses relating to any such sale; (d) to the extent the Company or its designee receives proceeds of such sale that exceed the
amount owed, the Company will pay such excess in cash to the applicable Participant as soon as reasonably practicable; (e) the Company and its
designees are under no obligation to arrange for such sale at any particular price; and (f) in the event the proceeds of such sale are insufficient to satisfy
the Participant’s applicable obligation, the Participant may be required to pay immediately upon demand to the Company or its designee an amount in
cash sufficient to satisfy any remaining portion of the Participant’s obligation.
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ARTICLE XI.
DEFINITIONS
As used in the Plan, the following words and phrases will have the following meanings:
11.1 “Administrator” means the Board or a Committee to the extent that the Board’s powers or authority under the Plan have been delegated to
such Committee.
11.2 “Applicable Laws” means the requirements relating to the administration of equity incentive plans under U.S. federal and state securities, tax
and other applicable laws, rules and regulations, the applicable rules of any stock exchange or quotation system on which the Shares are listed or quoted,
the applicable laws, rules and regulations of the Bailiwick of Jersey and the applicable laws and rules of any other country or jurisdiction where Awards
are granted.
11.3 “Assumed Awards” means, collectively, all outstanding awards previously granted to employees and other service providers under the
Assumed Award Agreements.
11.4 “Assumed Award Agreements” means, collectively, the letter agreements (together with the terms and conditions attached thereto) previously
entered into with certain employees and other service providers regarding options to acquire ordinary shares in the capital of Atotech UK Topco
Limited.
11.5 “Award” means, individually or collectively, a grant under the Plan of Options, Share Appreciation Rights, Restricted Shares, Restricted
Share Units or Other Share or Cash Based Awards.
11.6 “Award Agreement” means a written agreement evidencing an Award, which may be electronic, that contains such terms and conditions as
the Administrator determines, consistent with and subject to the terms and conditions of the Plan. For the avoidance of doubt, Assumed Award
Agreements shall constitute Award Agreements for all purposes hereunder.
11.7 “Board” means the Board of Directors of the Company.
11.8 “Cause” means (i) if a Participant is a party to a written employment or consulting agreement with the Company or any of its Subsidiaries or
an Award Agreement in which the term “cause” is defined (a “Relevant Agreement”), “Cause” as defined in the Relevant Agreement, and (ii) if no
Relevant Agreement exists, (A) the Administrator’s determination that the Participant failed to substantially perform the Participant’s duties (other than
a failure resulting from the Participant’s Disability); (B) the Administrator’s determination that the Participant failed to carry out, or comply with any
lawful and reasonable directive of the Board or the Participant’s immediate supervisor; (C) the occurrence of any act or omission by the Participant that
could reasonably be expected to result in (or has resulted in) the Participant’s conviction, plea of no contest, plea of nolo contendere, or imposition of
unadjudicated probation for any felony or indictable offense or crime involving moral turpitude; (D) the Participant’s unlawful use (including being
under the influence) or possession of illegal drugs on the premises of the Company or any of its Subsidiaries or while performing the Participant’s duties
and responsibilities for the Company or any of its Subsidiaries; or (E) the Participant’s commission of an act of fraud, embezzlement, misappropriation,
misconduct, or breach of fiduciary duty against the Company or any of its Subsidiaries.
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11.9 “Change in Control” means and includes each of the following:
(a) A transaction or series of transactions (other than an offering of Shares to the general public through a registration statement filed with
the Securities and Exchange Commission or a transaction or series of transactions that meets the requirements of clauses (i) and (ii) of subsection (c)
below) whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than
the Company, any of its Subsidiaries, an employee benefit plan maintained by the Company or any of its Subsidiaries or a “person” that, prior to such
transaction, directly or indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires beneficial
ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company possessing more than 50% of the total combined
voting power of the Company’s securities outstanding immediately after such acquisition; or
(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any
new Director(s) (other than a Director designated by a person who shall have entered into an agreement with the Company to effect a transaction
described in subsections (a) or (c)) whose election by the Board or nomination for election by the Company’s shareholders was approved by a vote of at
least two-thirds of the Directors then still in office who either were Directors at the beginning of the two-year period or whose election or nomination for
election was previously so approved, cease for any reason to constitute a majority thereof; or
(c) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or
more intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of
the Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case
other than a transaction:
(i) which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either
by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly
or indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the
Company (the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the
Successor Entity’s outstanding voting securities immediately after the transaction, and
(ii) after which no person or group beneficially owns voting securities representing 50% or more of the combined voting power of
the Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (ii) as beneficially owning 50% or more of
the combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the
transaction.
Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or portion of any Award) that
provides for the deferral of compensation that is subject to Section 409A, to the extent required to avoid the imposition of additional taxes under
Section 409A, the transaction or event described in subsection (a), (b) or (c) with respect to such Award (or portion thereof) shall only constitute a
Change in Control for purposes of the payment timing of such Award if such transaction also constitutes a “change in control event,” as defined in
Treasury Regulation Section 1.409A-3(i)(5).
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The Administrator shall have full and final authority, which shall be exercised in its discretion, to determine conclusively whether a Change in
Control has occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental matters relating thereto;
provided that any exercise of authority in conjunction with a determination of whether a Change in Control is a “change in control event” as defined in
Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.
11.10 “Code” means the U.S. Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.
11.11 “Committee” means one or more committees or subcommittees of the Board, which may include one or more Company directors or
executive officers, to the extent Applicable Laws permit. To the extent required to comply with the provisions of Rule 16b-3, it is intended that each
member of the Committee will be, at the time the Committee takes any action with respect to an Award that is subject to Rule 16b-3, a “non-employee
director” within the meaning of Rule 16b-3; however, a Committee member’s failure to qualify as a “non-employee director” within the meaning of
Rule 16b-3 will not invalidate any Award granted by the Committee that is otherwise validly granted under the Plan.
11.12 “Company” means Atotech Limited, a company organized under the laws of the Bailiwick of Jersey, or any successor.
11.13 “Consultant” means any person, including any adviser, engaged by the Company or its parent or Subsidiary to render services to such entity
if the consultant or adviser: (i) renders bona fide services to the Company; (ii) renders services not in connection with the offer or sale of securities in a
capital-raising transaction and does not directly or indirectly promote or maintain a market for the Company’s securities; and (iii) is a natural person.
11.14 “Designated Beneficiary” means the beneficiary or beneficiaries the Participant designates, in a manner the Administrator determines, to
receive amounts due or exercise the Participant’s rights if the Participant dies or becomes incapacitated. Without a Participant’s effective designation,
“Designated Beneficiary” will mean the Participant’s estate.
11.15 “Director” means a Board member.
11.16 “Disability” means a permanent and total disability under Section 22(e)(3) of the Code, as amended.
11.17 “Dividend Equivalents” means a right granted to a Participant under the Plan to receive the equivalent value (in cash or Shares) of
dividends paid on Shares.
11.18 “Effective Date” means the day prior to the Public Trading Date.
11.19 “Employee” means any employee of the Company or its Subsidiaries.
11.20 “Equity Restructuring” means a nonreciprocal transaction between the Company and its shareholders, such as a share dividend, share split,
spin-off or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of Shares (or other Company securities) or the
share price of Shares (or other Company securities) and causes a change in the per share value of the Shares underlying outstanding Awards.
11.21 “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
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11.22 “Fair Market Value” means, as of any date, the value of Shares determined as follows: (i) if the Shares are listed on any established stock
exchange, its Fair Market Value will be the closing sales price for such Shares as quoted on such exchange for such date, or if no sale occurred on such
date, the last day preceding such date during which a sale occurred, as reported in The Wall Street Journal or another source the Administrator deems
reliable; (ii) if the Shares are not traded on a stock exchange but is quoted on a national market or other quotation system, the closing sales price on such
date, or if no sales occurred on such date, then on the last date preceding such date during which a sale occurred, as reported in The Wall Street Journal
or another source the Administrator deems reliable; or (iii) without an established market for the Shares, the Administrator will determine the Fair
Market Value in its discretion. Notwithstanding the foregoing, with respect to any Award granted on the pricing date of the Company’s initial public
offering, the Fair Market Value shall mean the initial public offering price of a Share as set forth in the Company’s final prospectus relating to its initial
public offering filed with the Securities and Exchange Commission.
11.23 “Greater Than 10% Shareholder” means an individual then owning (within the meaning of Section 424(d) of the Code) more than 10% of
the total combined voting power of all classes of equity securities of the Company or its parent or subsidiary corporation, as defined in Section 424(e)
and (f) of the Code, respectively.
11.24 “Incentive Option” means an Option intended to qualify as an “incentive stock option” as defined in Section 422 of the Code.
11.25 “Non-Qualified Option” means an Option not intended or not qualifying as an Incentive Option.
11.26 “Option” means an option to purchase Shares.
11.27 “Other Share or Cash Based Awards” means cash awards, awards of Shares, and other awards valued wholly or partially by referring to, or
are otherwise based on, Shares or other property.
11.28 “Overall Share Limit” means a number of Shares equal to 11.2% of the Shares that are outstanding, as determined as of immediately
following the initial public offering of the Shares pursuant to a Form F-1 registration statement under the Securities Act of 1933, as amended.
11.29 “Participant” means a Service Provider who has been granted an Award.
11.30 “Performance Criteria” mean the criteria (and adjustments) that the Administrator may select for an Award to establish performance goals
for a performance period, which may include the following: net earnings or losses (either before or after one or more of interest, taxes, depreciation,
amortization, and non-cash equity-based compensation expense); gross or net sales or revenue or sales or revenue growth; net income (either before or
after taxes) or adjusted net income; profits (including but not limited to gross profits, net profits, profit growth, net operation profit or economic profit),
profit return ratios or operating margin; budget or operating earnings (either before or after taxes or before or after allocation of corporate overhead and
bonus); cash flow (including operating cash flow and free cash flow or cash flow return on capital); return on assets; return on capital or invested
capital; cost of capital; return on shareholders’ equity; total shareholder return; return on sales; costs, reductions in costs and cost control measures;
expenses; working capital; earnings or loss per share; adjusted earnings or loss per share; price per share or dividends per share (or appreciation in or
maintenance of such price or dividends); regulatory achievements or compliance; implementation, completion or attainment of objectives relating to
research, development, regulatory, commercial, or strategic milestones or developments; market share; economic value or economic value added
models; division, group or
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corporate financial goals; customer satisfaction/growth; customer service; employee satisfaction; recruitment and maintenance of personnel; human
resources management; supervision of litigation and other legal matters; strategic partnerships and transactions; financial ratios (including those
measuring liquidity, activity, profitability or leverage); debt levels or reductions; sales-related goals; financing and other capital raising transactions;
cash on hand; acquisition activity; investment sourcing activity; and marketing initiatives, any of which may be measured in absolute terms or as
compared to any incremental increase or decrease. Such performance goals also may be based solely by reference to the Company’s performance or the
performance of a Subsidiary, division, business segment or business unit of the Company or a Subsidiary, or based upon performance relative to
performance of other companies or upon comparisons of any of the indicators of performance relative to performance of other companies. The
Committee may provide for exclusion of the impact of an event or occurrence which the Committee determines should appropriately be excluded,
including (a) restructurings, discontinued operations, extraordinary items, and other unusual, infrequently occurring or non-recurring charges or events,
(b) asset write-downs, (c) litigation or claim judgments or settlements, (d) acquisitions or divestitures, (e) reorganization or change in the corporate
structure or capital structure of the Company, (f) an event either not directly related to the operations of the Company, Subsidiary, division, business
segment or business unit or not within the reasonable control of management, (g) foreign exchange gains and losses, (h) a change in the fiscal year of the
Company, (i) the refinancing or repurchase of bank loans or debt securities, (j) unbudgeted capital expenditures, (k) the issuance or repurchase of equity
securities and other changes in the number of outstanding shares, (l) conversion of some or all of convertible securities to Shares, (m) any business
interruption event (n) the cumulative effects of tax or accounting changes in accordance with U.S. generally accepted accounting principles, or (o) the
effect of changes in other laws or regulatory rules affecting reported results.
11.31 “Plan” means this 2021 Incentive Award Plan.
11.32 “Public Trading Date” means the first date upon which the Shares are listed (or approved for listing) upon notice of issuance on any
securities exchange or designated (or approved for designation) upon notice of issuance as a national market security on an interdealer quotation system,
or, if earlier, the date on which the Company becomes a “publicly held corporation” for purposes of Treasury Regulation Section 1.162-27(c)(1).
11.33 “Restricted Shares” means Shares awarded to a Participant under Article VI subject to certain vesting conditions and other restrictions.
11.34 “Restricted Share Unit” means an unfunded, unsecured right to receive, on the applicable settlement date, one Share or an amount in cash
or other consideration determined by the Administrator to be of equal value as of such settlement date, subject to certain vesting conditions and other
restrictions.
11.35 “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act.
11.36 “Section 409A” means Section 409A of the Code and all regulations, guidance, compliance programs and other interpretative authority
thereunder.
11.37 “Securities Act” means the U.S. Securities Act of 1933, as amended.
11.38 “Service Provider” means an Employee, Consultant or Director.
11.39 “Shares” means the common shares of the Company.
11.40 “Share Appreciation Right” means a share appreciation right granted under Article V.
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11.41 “Subsidiary” means any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities beginning with the
Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the determination, securities or interests
representing at least 50% of the total combined voting power of all classes of securities or interests in one of the other entities in such chain.
11.42 “Substitute Awards” shall mean Awards granted or Shares issued by the Company in assumption of, or in substitution or exchange for,
awards previously granted, or the right or obligation to make future awards, in each case by a company acquired by the Company or any Subsidiary or
with which the Company or any Subsidiary combines.
11.43 “Termination of Service” means the date the Participant ceases to be a Service Provider.
*****
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Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
To the Board of Directors
Atotech Limited:
We consent to the incorporation by reference in the registration statement on Form S-8 of Atotech Limited of our reports with respect to the consolidated
statements of financial position of Atotech UK Topco Limited (Successor) as of December 31, 2019 and 2018, the related consolidated statements of
comprehensive income, cash flows and changes in shareholders’ equity for the years ended December 31, 2019, 2018 and 2017, and for the period from
January 1, 2017 to January 31, 2017, of Atotech B.V. (Predecessor), and the related notes, and the financial statements of Atotech Limited as of
December 31, 2019, which reports appear in the registration statement of Atotech Limited on Form F-1 (No. 333-235928) filed with the Commission on
January 25, 2021.
/s/ KPMG AG Wirtschaftsprüfungsgesellschaft
Berlin, Germany
February 12, 2021

