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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the “ Exchange Act ”). The following documents, which are on file with the Securities and Exchange Commission (the “ Commission ”), are
incorporated into this Registration Statement by reference:
 

 
(a) The Registrant’s Registration Statement on Form 10 (Commission File No. 001-38110), initially filed on June 9, 2017, as amended by Amendment

No. 1 filed on August 11, 2017, Amendment No. 2 filed on September 7, 2017, Amendment No. 3 filed on October 16, 2017, Amendment No. 4 filed
on November 3, 2017 and Amendment No. 5 filed on November 13, 2017;

 

 (b) The Registrant’s Current Report on Form 8-K (Commission File No. 001-38110) filed on November 15, 2017; and
 

 

(c) The description of the Ordinary Shares contained in the Registrant’s Information Statement, filed as Exhibit 99.1 to the Registration Statement on
Form 10 (Commission File No. 001-38110), initially filed on June 9, 2017, as amended by Amendment No. 1 filed on August 11, 2017, Amendment
No. 2 filed on September 7, 2017, Amendment No. 3 filed on October 16, 2017, Amendment No. 4 filed on November 3, 2017 and Amendment No. 5
filed on November 13, 2017, including any amendment or report filed for the purpose of updating such description.

All documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the effective
date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities offered have been sold or that deregisters all
securities then remaining unsold, will be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such
documents. Any statement contained in any document incorporated or deemed to be incorporated by reference herein will be deemed to be modified or superseded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 that also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded will not be deemed, except as modified
or superseded, to constitute a part of this Registration Statement.
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Item 4. Description of Securities.

Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Under the Registrant’s memorandum and articles of association, the Registrant is required to indemnify every present and former director, officer or
employee of the Registrant out of the assets of the Registrant against any loss or liability incurred by such person by reason of being or having been such a director,
officer or employee. Further, the Registrant’s directors may approve the Registrant’s purchase or maintenance of such insurance as is permitted by law for any
director, officer or employee or former director, officer or employee of the Registrant in respect of any liability that would otherwise attach to such director, officer
or employee or former director, officer or employee. The extent of such indemnities shall be limited in accordance with the provisions of the Companies (Jersey)
Law 1991, as amended.

 
Item 7. Exemption from Registration Claimed.

Not applicable.

 
Item 8. Exhibits.
 
Exhibit 
Number   Description
4.1   Memorandum and Articles of Association
4.2   Delphi Technologies PLC Long-Term Incentive Plan
5.1   Opinion of Carey Olsen
23.1   Consent of Independent Registered Public Accounting Firm
23.2   Consent of Carey Olsen (included in Exhibit 5.1)
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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 the Registration Statement (or the most recent post-effective
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 or 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;

 

 (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) of this section 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 the 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 Section 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 the 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.

 

(c) 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 Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, 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 Troy,
State of Michigan, on December 1, 2017.
 

DELPHI TECHNOLOGIES PLC

By:  /s/ Liam Butterworth
Name:  Liam Butterworth
Title:  President

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities indicated on
December 1, 2017.
 

Signature   Title

/s/ Liam Butterworth
Liam Butterworth   

President (Principal Executive Officer)

/s/ Joseph Massaro
Joseph Massaro

  

Vice President and Chief Financial Officer and Director 
(Principal Financial Officer and 

Principal Accounting Officer)

/s/ Joseph S. Cantie
Joseph S. Cantie   

Director

/s/ David Sherbin
David Sherbin   

Director
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Exhibit 4.1

COMPANIES (JERSEY) LAW 1991

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

DELPHI TECHNOLOGIES PLC

a par value public limited company

Company number: 123729

Adopted by special resolution on 12 November 2017



COMPANIES (JERSEY) LAW 1991 (the “Law”)

MEMORANDUM OF ASSOCIATION

OF

DELPHI TECHNOLOGIES PLC

(the “ Company ”)

a par value public limited company

 
1. INTERPRETATION

Words and expressions contained in this Memorandum of Association have the same meanings as in the Law.

 
2. COMPANY NAME

The name of the Company is Delphi Technologies PLC .

 
3. TYPE OF COMPANY
 

3.1 The Company is a public company.
 

3.2 The Company is a par value company.

 
4. NUMBER OF SHARES

The share capital of the Company is US$12,500,000 divided into 1,200,000,000 ordinary shares of US$0.01 each and 50,000,000 preferred shares of US$0.01 each
(which may be issued in such class or classes as the Directors may determine in accordance with the Articles of Association of the Company).

 
5. LIABILITY OF MEMBERS

The liability of a member arising from the holding of a share in the Company is limited to the amount (if any) unpaid on it.



COMPANIES (JERSEY) LAW 1991

ARTICLES OF ASSOCIATION

OF

DELPHI TECHNOLOGIES PLC

a par value public limited company

CONTENTS
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COMPANIES (JERSEY) LAW 1991

ARTICLES OF ASSOCIATION

OF

DELPHI TECHNOLOGIES PLC

a par value public limited company
 
1. INTERPRETATION
 
1.1 In these Articles, unless the context or law otherwise requires, the following words and expressions shall have the meanings respectively assigned to them

below:
 

 1.1.1 “ Annual General Meeting ” has the meaning ascribed to it in Article 13.2;
 

 1.1.2 “ these Articles ” means these Articles of Association in their present form or as from time to time amended;
 

 1.1.3 “ Auditors ” means the auditors of the Company appointed pursuant to these Articles;
 

 1.1.4 “ Bankrupt ” has the meaning ascribed to it in the Interpretation (Jersey) Law, 1954;
 

 1.1.5 “ Clear Days ” means in relation to the period of a Notice that period excluding the day when the Notice is served or deemed to be served and
the day for which it is given or on which it is to take effect;

 

 1.1.6 “ Company ” means the company incorporated under the Law in respect of which these Articles have been registered;
 

 1.1.7 “ Directors ” or “Board of Directors” means the directors of the Company for the time being;
 

 1.1.8 “ Exchange Act ” has the meaning ascribed to it in Article 23.6;
 

 1.1.9 “ Extraordinary General Meeting ” has the meaning ascribed to it in Article 13.2;
 

 1.1.10 “ Holder ” means in relation to shares the Member whose name is entered in the Register as the holder of the shares;
 

 1.1.11 “ the Law ” means the Companies (Jersey) Law 1991 and any subordinate legislation from time to time made thereunder, including any
statutory modifications or re-enactments for the time being in force;
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 1.1.12 “ Member ” means the subscribers to the Memorandum of Association of the Company and any other Person whose name is entered in the
Register as the Holder of shares in the Company;

 

 1.1.13 “ Month ” means calendar month;
 

 1.1.14 “ Notice ” means a notice in Writing unless otherwise specifically stated;
 

 1.1.15 “ Office ” means the registered office of the Company;
 

 1.1.16 “ Officer ” includes a Secretary but otherwise has the meaning ascribed to it in the Law;
 

 1.1.17 “ Ordinary Resolution ” means a resolution of the Company in general meeting adopted by a simple majority of the votes cast at that
meeting;

 

 1.1.18 “ Ordinary Share ” means an ordinary share in the capital of the Company with a nominal value of US$0.01 and having the rights attaching
thereto prescribed in these Articles;

 

 1.1.19 “ Paid Up ” includes credited as paid up;
 

 1.1.20 “ Persons ” includes associations and bodies of persons, whether corporate or unincorporate;
 

 

1.1.21 “ Preferred Share ” means a preferred share in the capital of the Company with a nominal value of US$0.01 designated as a Preferred Share
by the Directors and allotted and issued in one or more classes in accordance with the provisions of the Law and these Articles and having the
rights provided for in these Articles and in any Statement of Rights. In these Articles, except when referred to under their separate classes, the
term Preferred Shares shall mean all such shares;

 

 1.1.22 “ Present ” in relation to general meetings of the Company and to meetings of the Holders of any class of shares includes present in person or
present by attorney or by proxy or in the case of a corporate shareholder by representative;

 

 1.1.23 “ Register ” means the register of Members required to be kept pursuant to Article 41 of the Law;
 

 1.1.24 “ Seal ” means the common seal of the Company;
 

 1.1.25 “ Secretary ” means any Person appointed to perform any of the duties of secretary of the Company (including an assistant or deputy
secretary) and in the event of two or more Persons being appointed as joint secretaries any one or more of the Persons so appointed;
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1.1.26 “ Signed ” includes a signature or representation of a signature affixed by mechanical or other means or any other means of signifying
agreement permitted by law and where a document is to be signed by a company, an association or a body of Persons the word “ Signed ”
shall be construed as including the signature of a duly authorised representative on its behalf as well as any other means by which it would
normally execute the document;

 

 1.1.27 “ Special Resolution ” means a resolution of the Company passed as a special resolution in accordance with the Law;
 

 
1.1.28 “ Statement of Rights ” in relation to each class of Preferred Share, a memorandum approved by the Directors setting out the specific rights

and obligations attaching to the Preferred Shares of such class which are in addition to those rights and obligations contained in and
determined in accordance with these Articles; and

 

 1.1.29 “ in Writing ” includes written, printed, telexed, electronically transmitted or represented or reproduced by any other mode of representing or
reproducing words in a visible form.

 

1.2 Save as defined herein and unless the context otherwise requires, words or expressions contained in these Articles shall bear the same meaning as in the
Law but excluding any statutory modification thereof not in force when these Articles become binding on the Company.

 

1.3 In these Articles, unless the context or law otherwise requires:
 

 1.3.1 words and expressions which are cognate to those defined in Article 1.1 shall be construed accordingly;
 

 1.3.2 the word “ may ” shall be construed as permissive and the word “ shall ” shall be construed as imperative;
 

 1.3.3 words importing the singular number only shall be construed as including the plural number and vice
versa
;
 

 1.3.4 words importing the masculine gender only shall be construed as including the feminine and neuter genders;
 

 1.3.5 the word “ dividend ” has the meaning ascribed to the word “distribution” in Article 114 of the Law;
 

 1.3.6 references to enactments are to such enactments as are from time to time modified, re-enacted or consolidated and shall include any enactment
made in substitution for an enactment that is repealed; and

 

 1.3.7 references to a numbered Article are to the Article so numbered of these Articles.
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1.4 The clause and paragraph headings in these Articles are for convenience only and shall not be taken into account in the construction or interpretation of
these Articles.

 
2. SHARE CAPITAL
 

2.1 The share capital of the Company is as specified in the Memorandum of Association and the shares of the Company shall have the rights and be subject to
the conditions contained in these Articles and, in the case of any Preferred Share of any class to the Statement of Rights relating thereto.

 

2.2 The rights attaching to Ordinary Shares are as follows:
 

 

2.2.1 As regards income – Subject to the Law and the provisions of these Articles, each Ordinary Share shall confer on the Holder thereof the right
to receive such profits of the Company available for distribution as the Directors may declare or the Members may resolve by Ordinary
Resolution after any payment to the Members holding shares of any other class other than Ordinary Shares of any amount then payable in
accordance with the relevant Statement of Rights or other terms of issue of that class.

 

 

2.2.2 As regards capital – If the Company is wound up, the Holder of an Ordinary Share shall be entitled, following payment to the Members
holding shares of any other class other than Ordinary Shares of all amounts then payable to them in accordance with the relevant Statement of
Rights or other terms of issue of that class, to repayment of the nominal amount of the capital paid up thereon and thereafter any surplus assets
of the Company then remaining shall be distributed pari
passi
among the Holders of the Ordinary Shares in proportion to the amounts paid up
thereon (whether on account of the nominal value of the shares or by way of premium).

 

 2.2.3 As regards voting – At any general meeting of the Company and any separate class meeting of the Holders of Ordinary Shares every Holder
of Ordinary Shares who is present in person or by proxy shall have one vote for every Ordinary Share of which he is the Holder.

 

 2.2.4 As regards redemption – the Ordinary Shares are not redeemable (without prejudice to Articles 2.8 and 2.14).
 

2.3 Subject to the provisions of these Articles, the rights and obligations attaching to any Preferred Share shall be determined at the time of issue by the
Directors in their absolute discretion. Each Preferred Share shall be issued by the Directors on behalf of the Company as part of a class. The rights and
obligations attaching to each class of Preferred Shares in addition to those set out in these Articles shall be set out in a Statement of Rights.
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2.4 The Statement of Rights in respect of each class of Preferred Shares may, without limitation, comprise or include:-
 

 2.4.1 the class to which each Preferred Share shall belong, such class to be designated with a class number and, if the Directors so determine, title;
 

 2.4.2 details of any dividends payable in respect of the relevant class;
 

 2.4.3 details of rights attaching to shares of the relevant class to receive a return of capital on a winding up of the Company;
 

 2.4.4 details of the voting rights attaching to shares of the relevant class (which may provide, without limitation, that each Preferred share shall have
more than one vote on a poll at any general meeting of the Company);

 

 
2.4.5 a statement as to whether shares of the relevant class are redeemable (either at the option of the Holder and/or the Company) and, if so, on

what terms such shares are redeemable (including, without limitation, and only if so determined by the Directors, the amount for which such
shares shall be redeemed (or a method or formula for determining the same) and the date on which they shall be redeemed);

 

 2.4.6 a statement as to whether shares of the relevant class are convertible (either at the option of the Holder and/or the Company) and, if so, on
what terms such shares are convertible;

 

 2.4.7 any other rights, obligations and restrictions attaching to Preferred Shares of any class as the Directors may determine in their discretion;
and/or

 

 2.4.8 the price at which shares of the relevant class shall be issued.
 

2.5 Once a Statement of Rights has been adopted for a class of Preferred Share, then:-
 

 2.5.1 it shall be binding on Members and Directors as if contained in these Articles;
 

 2.5.2 the provisions of Article 5.1 shall apply to any variation or abrogation thereof that may be effected by the Company;
 

 2.5.3 each Statement of Rights shall be filed on behalf of the Company with the Registrar of Companies in Jersey pursuant to and in accordance
with Article 54 of the Law;

 

 2.5.4 all moneys payable on or in respect of any Preferred Share which is the subject thereof (including, without limitation, the subscription and any
redemption moneys in respect thereof) shall be paid in the currency for which such Preferred Share is issued; and

 
5



 
2.5.5 upon the redemption of a Preferred Share (if it is redeemable) pursuant to the Statement of Rights relating thereto, the Holder thereof shall

cease to be entitled to any rights in respect thereof and accordingly his name shall be removed from the Register and the share shall thereupon
be cancelled.

 

2.6 Without prejudice to any special rights for the time being conferred on the Holders of any shares or class of shares (which special rights shall not be
varied or abrogated except with such consent or sanction as is hereinafter provided) any share or class of shares in the capital of the Company may be
issued with such preferred, deferred or other special rights or such restrictions whether in regard to dividends, return of capital, voting or otherwise as the
Directors may from time to time determine.

 

2.7 The Company may issue fractions of shares in accordance with and subject to the provisions of the Law provided that:
 

 2.7.1 a fraction of a share shall be taken into account in determining the entitlement of a Member as regards dividends or on a winding up; and
 

 2.7.2 a fraction of a share shall not entitle a Member to a vote in respect thereof.
 

2.8 Otherwise than as set out in Article 2.14 and subject to the provisions of the Law, the Company may from time to time:
 

 2.8.1 issue; or
 

 2.8.2 convert any existing non-redeemable shares (whether issued or not) into,

shares which are to be redeemed or are liable to be redeemed at the option of the Company or at the option of the Holder thereof and on such terms and in
such manner as may be determined by Special Resolution.

 

2.9 Subject to the provisions of the Law, the Company may purchase its own shares of any class (including redeemable shares) and in relation thereto, neither
the Company nor the Directors shall be required to select the shares to be purchased rateably or in any other particular manner as between the holders of
shares of the same class or as between them and the holders of shares of any other class or in accordance with the rights as to dividends or capital
conferred by any class of shares.

 

2.10 Subject to the provisions of these Articles, the unissued shares for the time being in the capital of the Company shall be at the disposal of the Directors
who may allot, grant options over or otherwise dispose of them to such Persons at such times and generally on such terms and conditions as they think fit.
Securities, contracts, warrants or other instruments evidencing any Preferred or Ordinary Shares, option rights, securities having conversion or option
rights or obligations may also be issued by the Directors without the approval of the Members or entered
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into by the Company upon a resolution of the Directors to that effect on such terms, conditions and other provisions as are fixed by the Directors
including, without limitation, conditions that preclude or limit any person owning or offering to acquire a specified number or percentage of the shares of
the Company in issue, other shares, option rights, securities having conversion or option rights or obligations of the Company or the transferee of such
person from exercising, converting, transferring or receiving the shares, option rights, securities having conversion or option rights or obligations.

 

2.11 The Directors may allot and issue shares in the Company to any person without any obligation to offer such shares to the Members (whether in proportion
to the existing shares held by them or otherwise).

 

2.12 The Company may pay commissions as permitted by the Law. Subject to the provisions of the Law any such commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid shares or partly in one way and partly in the other.

 

2.13 Except as otherwise provided by these Articles or by law, no Person shall be recognised by the Company as holding any share upon any trust and the
Company shall not be bound by or be compelled in any way to recognise any equitable, contingent, future or partial interest in any share or any interest in
any fraction of a share or any other right in respect of any share except an absolute right to the entirety thereof in the Holder.

 

2.14 Notwithstanding any other provision of these Articles, and subject to the provisions of the Law, where the Company wishes to purchase its own shares the
Directors shall have the authority to instead elect to convert any or all of those shares into redeemable shares that shall be redeemed by the Company
upon such terms and conditions as the Directors may decide at the relevant time. The Directors may convert, and the Company may redeem, any relevant
shares in accordance with this Article as they in their absolute discretion decide and there shall be no obligation on the Directors or Company to offer to
convert and redeem any other shares held by any other Members and no Member shall have any rights to require their shares to be considered for
conversion and redemption.

 

2.15 Subject to the provisions of the Law, the Company may hold as treasury shares any shares purchased or redeemed by it.
 
3. SHARE PREMIUM ACCOUNT
 

3.1 Except as provided in Article 3.2, where the Company issues shares at a premium, the amount or value (as determined by the Directors) of any premiums
shall be transferred, as and when the premiums are Paid Up, to a share premium account which shall be kept in the books of the Company in the manner
required by the Law. The sums for the time being standing to the credit of the share premium account shall be applied only in accordance with the Law.
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3.2 Where the Law permits the Company to refrain from transferring any amount to a share premium account, that amount need not be so transferred; but the
Directors may if they think fit nevertheless cause all or any part of such amount to be transferred to the relevant share premium account.

 

3.3 The Directors may transfer an amount to a share premium account of the Company from any other account of the Company (other than the capital
redemption reserve or the nominal capital account).

 
4. ALTERATION OF SHARE CAPITAL
 

4.1 The Company may by Special Resolution alter its share capital as stated in the Memorandum of Association in any manner permitted by the Law.
 

4.2 Any new shares created on an increase or other alteration of share capital shall be issued upon such terms and conditions as the Company may by
Ordinary Resolution determine.

 

4.3 Any capital raised by the creation of new shares shall, unless otherwise provided by the conditions of issue of the new shares, be considered as part of the
original capital and the new shares shall be subject to the provisions of these Articles with reference to the payment of calls, transfer and transmission of
shares, lien or otherwise applicable to the existing shares in the Company.

 

4.4 Subject to the provisions of the Law the Company may by Special Resolution reduce its share capital and its share premium account in any way.
 
5. VARIATION OF RIGHTS
 

5.1 Whenever the capital of the Company is divided into different classes of shares the special rights attached to any class may (unless otherwise provided by
the terms of issue of the shares of that class) be varied or abrogated either whilst the Company is a going concern or during or in contemplation of a
winding up with the sanction of a Special Resolution passed at a separate meeting of the Holders of shares of that class.

 

5.2 To every such separate meeting all the provisions of these Articles and of the Law relating to general meetings of the Company or to the proceedings
thereat shall apply mutatis mutandis except that the necessary quorum shall be a Person or Persons together holding or representing a majority of the
issued shares of that class but so that if at any adjourned meeting of such Holders a quorum as above defined is not Present those Holders who are Present
shall be a quorum.

 

5.3 The special rights conferred upon the Holders of any shares or class of shares issued with preferred, deferred or other special rights shall (unless
otherwise expressly provided by the conditions of issue of such shares) be deemed not to be varied by the creation or issue of further shares ranking
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ahead, after or pari
passu
therewith. The rights conferred upon the Holders of Ordinary Shares shall be deemed not to be varied by the creation or issue of
any Preferred Shares or any other class of preferred or preference share with such special rights attaching to them as may be set out in a Statement of
Rights or other terms of issue or the redemption or conversion of Preferred Shares of any class or preferred or preference shares of any class in
accordance with the applicable Statement of Rights or other terms of issue. The rights conferred upon the Holders of Ordinary Shares shall be deemed not
to be varied by the conversion and redemption of Ordinary Shares in accordance with Article 2.14 or any purchase or redemption by the Company of its
own shares.

 
6. REGISTER OF MEMBERS
 

6.1 The Directors shall maintain or cause to be maintained a Register in the manner required by the Law. The Register shall be kept at the Office or at such
other place in the Island of Jersey as the Directors from time to time determine. In each year the Directors shall prepare or cause to be prepared and filed
an annual return containing the particulars required by the Law.

 

6.2 The Company shall not be required to enter the names of more than four joint Holders in the Register.
 
7. SHARE CERTIFICATES
 

7.1 Every Member shall be entitled on application to the Company in Writing:
 

 7.1.1 without payment upon becoming the Holder of any shares to one certificate for all the shares of each class held by him and upon transferring a
part only of the shares comprised in a certificate to a new certificate for the remainder of the shares so comprised; or

 

 7.1.2 upon payment of such reasonable sum for each certificate as the Directors shall from time to time determine to several certificates each for one
or more of his shares of any class.

 

7.2 Following an application to the Company in Writing by the Member pursuant to Article 7.1, a certificate shall be issued within two Months after
allotment or lodgment of transfer (or within such other period as the conditions of issue shall provide) and shall be executed by the Company. A
certificate may be executed:

 

 7.2.1 if the Company has a Seal, by causing a seal of the Company to be affixed to the certificate in accordance with these Articles; or
 

 
7.2.2 whether or not the Company has a Seal, by the signature on behalf of the Company of two Directors or one Director and the Secretary or two

authorised persons and such signature may be affixed to any certificate by facsimile or any other electronic or mechanical means, or by
printing the signature on it.

 
9



Every certificate shall further specify the shares to which it relates and the amount Paid Up thereon and if so required by the Law the distinguishing
numbers of such shares.

 

7.3 The Company shall not be bound to issue more than one certificate in respect of a share held jointly by several Persons and delivery of a certificate for a
share to one of several joint Holders shall be sufficient delivery to all such Holders.

 

7.4 If a share certificate shall be worn out, defaced, lost or destroyed a duplicate certificate may be issued on payment of such reasonable fee and on such
terms (if any) as to evidence and indemnity and the payment of out-of-pocket expenses of the Company in relation thereto as the Directors think fit.

 
8. LIEN
 

8.1 The Company shall have a first and paramount lien on every share (not being a fully paid share) for all monies (whether presently payable or not) called
or payable at a fixed time in respect of that share. The Company’s lien (if any) on a share shall extend to all dividends or other monies payable thereon or
in respect thereof. The Directors may resolve that any share shall for such period as they think fit be exempt from the provisions of this Article.

 

8.2 The Company may sell in such manner as the Directors think fit any shares on which the Company has a lien but no sale shall be made unless the monies
in respect of which such lien exists or some part thereof are or is presently payable nor until fourteen Clear Days have expired after a Notice stating and
demanding payment of the monies presently payable and giving Notice of intention to sell in default shall have been served on the Holder for the time
being of the shares or the Person entitled thereto by reason of the death, bankruptcy or incapacity of such Holder.

 

8.3 To give effect to any such sale the Directors may authorise some Person to execute an instrument of transfer of the shares sold to the purchaser thereof.
The purchaser shall be registered as the Holder of the shares so transferred and he 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 or invalidity in the proceedings in reference to the sale.

 

8.4 The net proceeds of such sale after payment of the costs of such sale shall be applied in or towards payment or satisfaction of the debt or liability in
respect of which the lien exists so far as the same is presently payable and any residue shall (subject to a like lien for debts or liabilities not presently
payable as existed upon the shares prior to the sale) be paid to the Person entitled to the shares at the time of the sale.
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9. CALLS ON SHARES
 

9.1 The Directors may subject to the provisions of these Articles and to any conditions of allotment from time to time make calls upon the Members in
respect of any monies unpaid on their shares (whether on account of the nominal value of the shares or by way of premium) and each Member shall
(subject to being given at least fourteen Clear Days’ Notice specifying the time or times and place of payment) pay to the Company at the time or times
and place so specified the amount called on his shares.

 

9.2 A call may be required to be paid by instalments.
 

9.3 A call may before receipt by the Company of any sum due thereunder be revoked in whole or in part and payment of a call may be postponed in whole or
in part.

 

9.4 A Person upon whom a call is made shall remain liable for calls made upon him notwithstanding the subsequent transfer of the shares in respect whereof
the call was made.

 

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

9.6 The joint Holders of a share shall be jointly and severally liable to pay all calls and all other payments to be made in respect of such share.
 

9.7 If a sum called in respect of a share is not paid before or on the day appointed for payment thereof the Person from whom the sum is due may be required
to pay interest on the sum from the day appointed for payment thereof to the time of actual payment at a rate determined by the Directors but the
Directors shall be at liberty to waive payment of such interest wholly or in part.

 

9.8 Any sum which by or pursuant to the terms of issue of a share becomes payable upon allotment or at any fixed date whether on account of the nominal
value of the share or by way of premium shall for the purposes of these Articles be deemed to be a call duly made and payable on the date on which by or
pursuant to the terms of issue the same becomes payable and in case of non-payment all the relevant provisions of these Articles as to payment of interest,
forfeiture, surrender or otherwise shall apply as if such sum had become due and payable by virtue of a call duly made and notified.

 

9.9 The Directors may on the issue of shares differentiate between the Holders as to the amount of calls to be paid and the times of payment.
 

9.10 The Directors may if they think fit receive from any Member an advance of monies which have not yet been called on his shares or which have not yet
fallen due for payment. Such advance payments shall, to their extent, extinguish the liability in respect of which they are paid. The Company may pay
interest on any such advance, at such rate as the Directors think fit, for the
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 period covering the date of payment to the date (the “ Due Date ”) when the monies would have been due had they not been paid in advance. For the
purposes of entitlement to dividends, monies paid in advance of a call or instalment shall not be treated as paid until the Due Date.

 
10. FORFEITURE OF SHARES
 

10.1 If a Member fails to pay any call or instalment of a call on or before the day appointed for payment thereof the Directors may at any time thereafter
during such time as any part of such call or instalment remains unpaid serve a Notice on him requiring payment of so much of the call or instalment as is
unpaid together with any interest which may have accrued and any costs, charges and expenses which may have been incurred by the Company by reason
of such non-payment.

 

10.2 The Notice shall name a further day (not earlier than the expiration of fourteen Clear Days from the date of service of such Notice) on or before which the
payment required by the Notice is to be made and the place where payment is to be made and shall state that in the event of non-payment at or before the
time appointed and at the place appointed the shares in respect of which the call was made will be liable to be forfeited.

 

10.3 If the requirements of any such Notice as aforesaid are not complied with any share in respect of which such Notice has been given may at any time
thereafter before payment of all calls and interest due in respect thereof has been made be forfeited by a resolution of the Directors to that effect and such
forfeiture shall include all dividends which shall have been declared on the forfeited shares and not actually paid before the forfeiture.

 

10.4 When any share has been forfeited in accordance with these Articles, Notice of the forfeiture shall forthwith be given to the Holder of the share or the
Person entitled to the share by transmission as the case may be and an entry of such Notice having been given and of the forfeiture with the date thereof
shall forthwith be made in the Register opposite to the entry of the share but no forfeiture shall be invalidated in any manner by any omission or neglect to
give such Notice or to make such entry as aforesaid.

 

10.5 The Directors may, at any time after serving a Notice in accordance with Article 10.1, accept from the Member concerned the surrender of such shares as
are the subject of the Notice, without the need otherwise to comply with the provisions of Articles 10.1 to 10.4. Any such shares shall be surrendered
immediately and irrevocably upon the Member delivering to the Company the share certificate for the shares and such surrender shall also constitute a
surrender of all dividends declared on the surrendered shares but not actually paid before the surrender. The Company shall, upon such surrender
forthwith make an entry in the Register of the surrender of the share with the date thereof but no surrender shall be invalidated in any manner by any
omission or neglect to make such entry as aforesaid.
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10.6 A forfeited or surrendered share shall become the property of the Company and may be sold, re-allotted or otherwise disposed of either to the Person who
was before forfeiture or surrender the Holder thereof or entitled thereto or to any other Person upon such terms and in such manner as the Directors think
fit and at any time before a sale, re-allotment or other disposition the forfeiture or surrender may be cancelled on such terms as the Directors think fit.
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 that Person.

 

10.7 A Member whose shares have been forfeited or surrendered shall cease to be a Member in respect of the forfeited or surrendered shares and shall (if he
has not done so already) surrender to the Company for cancellation the certificate for the shares forfeited or surrendered. Notwithstanding the forfeiture or
the surrender such Member shall remain liable to pay to the Company all monies which at the date of forfeiture or surrender were presently payable by
him in respect of those shares with interest thereon at the rate at which interest was payable before the forfeiture or surrender or at such rate as the
Directors may determine from the date of forfeiture or surrender until payment, provided that 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 forfeiture or surrender or for any consideration received on their
disposal.

 

10.8 A declaration under oath by a Director or the Secretary (or by an Officer of a corporate Secretary) that a share has been duly forfeited or surrendered on a
specified date shall be conclusive evidence of the facts therein stated as against all Persons claiming to be entitled to the share. The declaration and the
receipt of the Company for the consideration (if any) given for the share on the sale re-allotment or disposal thereof together with the certificate for the
share delivered to a purchaser or allottee thereof shall (subject to the execution of an instrument of transfer if the same be so required) constitute good title
to the share. The Person to whom the share is sold, re-allotted or disposed of shall be registered as the Holder of the share and shall not be bound to see to
the application of the consideration (if any) nor shall his title to the share be affected by any irregularity in or invalidity of the proceedings in respect of
the forfeiture, surrender, sale, re-allotment or disposal of the share.

 
11. TRANSFER OF SHARES
 

11.1 Save as otherwise permitted under the provisions of the Law, all transfers of shares shall be effected using an instrument of transfer.
 

11.2 Save as otherwise permitted under the provisions of the Law, the instrument of transfer of any share shall be in Writing in any usual common form or any
form approved by the Directors.

 

11.3 The instrument of transfer of any share shall be Signed by or on behalf of the transferor and in the case of an unpaid or partly paid share by the transferee.
The transferor shall be deemed to remain the Holder of the share until the name of the transferee is entered in the Register in respect thereof.
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11.4 The Directors may in their absolute discretion and without assigning any reason therefor:
 

 11.4.1 refuse to register any transfer of partly paid shares or any transfer of shares on which the Company has a lien; and
 

 11.4.2 refuse to register any transfer if such transfer is:
 

 
(a) of shares that were not registered under the U.S. Securities law and such transfer is being made pursuant to an exemption from

registration under the U.S. securities laws unless the transferor provides evidence satisfactory to the Directors that such transfer
satisfies the terms of such exemption; or

 

 (b) prohibited by the terms of any contract or undertaking to which the transferor is a party of which the Company is aware,

but shall not otherwise refuse to register a transfer of shares made in accordance with these Articles.
 

11.5 The Directors may also refuse to register the transfer of a share unless the instrument of transfer:
 

 11.5.1 is lodged at the Office or at such other place as the Directors may appoint accompanied by the certificate for the shares to which it relates and
such other evidence as the Directors may reasonably require to show the right of the transferor to make the transfer;

 

 11.5.2 is in respect of only one class of shares; and
 

 11.5.3 is in favour of not more than four transferees.
 

11.6 If the Directors refuse to register a transfer of a share they shall within two Months after the date on which the instrument of transfer was lodged with the
Company send to the proposed transferor and transferee Notice of the refusal.

 

11.7 All instruments of transfer relating to transfers of shares which are registered shall be retained by the Company but any instrument of transfer relating to
transfers of shares which the Directors decline to register shall (except in any case of fraud) be returned to the Person depositing the same.

 

11.8 The registration of transfers of shares or of transfers of any class of shares may not be suspended.
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11.9 Unless otherwise decided by the Directors in their sole discretion no fee shall be charged in respect of the registration of any instrument of transfer or
other document relating to or affecting the title to any share.

 

11.10 In respect of any allotment of any share the Directors shall have the same right to decline to approve the registration of any renouncee of any allottee as if
the application to allot and the renunciation were a transfer of a share under these Articles.

 
12. TRANSMISSION OF SHARES
 

12.1 In the case of the death of a Member the survivor or survivors where the deceased was a joint Holder and the executors or administrators of the deceased
where he was a sole or only surviving Holder shall be the only Persons recognised by the Company as having any title to his interest in the shares but
nothing in this Article shall release the estate of a deceased joint Holder from any liability in respect of any share which had been jointly held by him.

 

12.2 Any Person becoming entitled to a share in consequence of the death, bankruptcy or incapacity of a Member may upon such evidence as to his title being
produced as may from time to time be required by the Directors and subject as hereinafter provided elect either to be registered himself as the Holder of
the share or to have some Person nominated by him registered as the Holder thereof.

 

12.3 If the Person so becoming entitled shall elect to be registered himself he shall deliver or send to the Company a Notice Signed by him stating that he so
elects. If he shall elect to have another Person registered he shall testify his election by an instrument of transfer of the share in favour of that Person. All
the limitations restrictions and provisions of these Articles relating to the right to transfer and the registration of transfers of shares shall be applicable to
any such Notice or instrument of transfer as aforesaid as if it were an instrument of transfer executed by the Member and the death, bankruptcy or
incapacity of the Member had not occurred.

 

12.4 A Person becoming entitled to a share by reason of the death, bankruptcy or incapacity of a Member shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the Holder of the share except that he shall not before being registered as the Holder of the share be
entitled in respect of it to exercise any right conferred by membership in relation to meetings of the Company provided always that the Directors may at
any time give Notice requiring any such Person to elect either to be registered himself or to transfer the share and if the Notice is not complied with
within one Month such Person shall be deemed to have so elected to be registered himself and all the restrictions on the transfer and transmission of
shares contained in these Articles shall apply to such election.

 
13. GENERAL MEETINGS
 

13.1 Unless all of the Members agree in Writing to dispense with the holding of Annual General Meetings and any such agreement remains valid in
accordance with the Law the Company shall
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in each calendar year hold a general meeting as its Annual General Meeting at such time and place as may be determined by the Directors provided that
so long as the Company holds its first Annual General Meeting within eighteen Months of its incorporation it need not hold it in the year of its
incorporation or in the following year.

 

13.2 The above mentioned general meeting shall be called the “ Annual General Meeting ”. All other general meetings shall be called “ Extraordinary
General Meetings ”.

 

13.3 The Directors may whenever they think fit, and upon a requisition of Members made in accordance with the Law the Directors shall, convene an
Extraordinary General Meeting of the Company.

 

13.4 At any Extraordinary General Meeting called pursuant to a requisition unless such meeting is called by the Directors no business other than that stated in
the requisition as the objects of the meeting shall be transacted.

 
14. CLASS MEETINGS

Save as otherwise provided in these Articles or in any Statement of Rights, all the provisions of these Articles and of the Law relating to general meetings of the
Company and to the proceedings thereat shall apply mutatis
mutandis
to every class meeting. A Director who is entitled to receive Notice of general meetings of
the Company in accordance with Article 15.4 shall also be entitled, unless he has notified the Secretary in Writing of his contrary desire, to receive Notice of all
class meetings. Subject to the provisions of these Articles and any Statement of Rights, at any class meeting the Holders of shares of the relevant class shall on a
poll have one vote in respect of each share of that class held by them.
 
15. NOTICE OF GENERAL MEETINGS
 

15.1 At least fourteen Clear Days’ Notice shall be given of every Annual General Meeting and of every Extraordinary General Meeting, including without
limitation, every general meeting called for the passing of a Special Resolution.

 

15.2 A meeting of the Company shall notwithstanding that it is called by shorter Notice than that specified in Article 15.1 be deemed to have been duly called
if it is so agreed:

 

 15.2.1 in the case of an Annual General Meeting by all the Members entitled to attend and vote thereat; and
 

 15.2.2 in the case of any other meeting by a majority in number of the Members having a right to attend and vote at the meeting being a majority
together holding not less than ninety-five per cent in nominal value of the shares giving that right.
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15.3 Every Notice shall specify the place the day and the time of the meeting and the general nature of the business to be transacted and in the case of an
Annual General Meeting shall specify the meeting as such.

 

15.4 Subject to the provisions of these Articles and to any restrictions imposed on any shares, Notice of every general meeting shall be given to all the
Members, to all Persons entitled to a share in consequence of the death, bankruptcy or incapacity of a Member, to the Auditors (if any) and to every
Director who has notified the Secretary in Writing of his desire to receive Notice of general meetings.

 

15.5 In every Notice calling a meeting of the Company there shall appear with reasonable prominence a statement that a Member entitled to attend and vote is
entitled to appoint one or more proxies to attend and vote instead of him and that a proxy need not also be a Member.

 

15.6 The accidental omission to give Notice of a meeting to or the non-receipt of Notice of a meeting by any Person entitled to receive Notice shall not
invalidate the proceedings at that meeting.

 
16. PROCEEDINGS AT GENERAL MEETINGS
 

16.1 The business of an Annual General Meeting shall be to receive and consider the accounts of the Company and the reports of the Directors and Auditors (if
any), to elect Directors (if proposed), to elect Auditors (if proposed) and fix their remuneration, to sanction a dividend (if thought fit so to do) and to
transact any other business of which Notice has been given by the Directors.

 

16.2 No business shall be transacted at any general meeting except the adjournment of the meeting unless a quorum of Members is Present at the time when
the meeting proceeds to business. Such quorum shall consist of one or more Members Present who hold or represent shares conferring not less than a
majority of the total voting rights of all the Members entitled to vote at the general meeting provided that where the Company has more than one
Member, if only one Member is Present at a meeting in order for the meeting to be quorate, the chairman of the meeting must be a person other than the
Member Present, and provided that if at any time all of the issued shares in the Company are held by one Member such quorum shall consist of that
Member Present.

 

16.3 If a Member is by any means in communication with one or more other Members so that each Member participating in the communication can hear what
is said by any other of them each Member so participating in the communication is deemed to be Present at a meeting with the other Members so
participating notwithstanding that all the Members so participating are not Present together in the same place. A meeting at which any or all of the
Members participate as aforesaid shall be deemed to be a general meeting of the Company for the purposes of these Articles notwithstanding any other
provisions of these Articles and all of the provisions of these Articles and of the Law relating to general meetings of the Company and to the proceedings
thereat shall apply mutatis
mutandis
to every such meeting.
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16.4 If within half-an-hour from the time appointed for the meeting a quorum is not Present or if during the meeting a quorum ceases to be Present the meeting
shall stand adjourned to the same day in the next week at the same time and place or to such other time and place as the Directors shall determine and if at
such adjourned meeting a quorum is not Present within half-an-hour from the time appointed for the holding of the meeting those Members Present shall
constitute a quorum.

 

16.5 The chairman (if any) of the Directors shall preside as chairman at every general meeting of the Company or if there is no such chairman or if he shall not
be Present within fifteen minutes after the time appointed for the holding of the meeting or is unwilling to act, the Directors shall select one of their
number to be chairman of the meeting.

 

16.6 If at any meeting no Director is willing to act as chairman or if no Director is Present within fifteen minutes after the time appointed for holding the
meeting, the Members Present shall choose one of their number to be chairman of the meeting.

 

16.7 The chairman may without the consent of any meeting at which a quorum is Present (and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is adjourned for thirty days or more Notice of the adjourned meeting shall be given as in the
case of the original meeting. Save as aforesaid it shall not be necessary to give any Notice of any adjourned meeting or of the business to be transacted at
an adjourned meeting.

 

16.8 At any general meeting a resolution put to the vote of the meeting shall be decided in the first instance on a show of hands unless before or on the
declaration of the result of the show of hands a poll is demanded.

 

16.9 Subject to the provisions of the Law, a poll may be demanded:
 

 16.9.1 by the chairman;
 

 16.9.2 by at least two Members having the right to vote on the resolution; or
 

 16.9.3 by a Member or Members representing not less than one tenth of the total voting rights of all the Members having the right to vote on the
resolution.

 

16.10 Unless a poll is duly demanded, a declaration by the chairman that a resolution has on a show of hands been carried or carried unanimously or by a
particular majority or lost or not carried by a particular majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in favour or against such resolution.
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16.11 If a poll is duly demanded it shall be taken at such time and in such manner as the chairman directs and the results of such poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

 

16.12 In the event of an equality of votes at any general meeting the chairman shall not be entitled to a second or casting vote.
 

16.13 A poll demanded on the election of the chairman or on a question of adjournment shall be taken forthwith. A poll demanded on any other question shall
be taken either forthwith or on such day and at such time and place as the chairman directs not being more than twenty-one days after the poll is
demanded.

 

16.14 A demand for a poll shall not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been
demanded.

 

16.15 The Members may not pass Ordinary or Special Resolutions in Writing and any written resolutions of the Members shall be void and of no effect.
 
17. VOTES OF MEMBERS
 

17.1 Subject to any special rights restrictions or prohibitions as regards voting for the time being attached to any shares as may be specified in the terms of
issue thereof, any Statement of Rights or these Articles:

 

 17.1.1 on a show of hands, every Member Present including by proxy shall have one vote; and
 

 17.1.2 on a poll, every Member Present (including by proxy) shall have one vote for each share of which he is the Holder.
 

17.2 In determining the number of votes cast for or against a proposal or a nominee, shares abstaining from voting on any resolution and votes by a broker that
have not been directed by the beneficial owner to vote on any resolution in any particular manner will be counted for purposes of determining a quorum
but not for purposes of determining the number of votes cast.

 

17.3 In the case of joint Holders of any share such Persons shall not have the right of voting individually in respect of such share but shall elect one of their
number to represent them and to vote whether personally or by proxy in their name. In default of such election the Person whose name appears first in
order in the Register in respect of such share shall be the only Person entitled to vote in respect thereof.

 

17.4 A Member in respect of whom an order has been made by any court having jurisdiction (whether in the Island of Jersey or elsewhere) in matters
concerning legal incapacity or interdiction may vote, whether on a show of hands or a poll, by his attorney, curator, receiver or
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other Person authorised in that behalf appointed by that court and any such attorney, curator, receiver or other Person may vote by proxy. Evidence to the
satisfaction of the Directors of the authority of such attorney, curator, receiver or other Person may be required by the Directors prior to any vote being
exercised by such attorney, curator, receiver or other Person.

 

17.5 No Member shall be entitled to vote at any general meeting unless all calls or other sums presently payable by him in respect of shares in the Company of
which he is Holder or one of the joint Holders have been paid.

 

17.6 No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the vote objected to is given or tendered
and every vote not disallowed at such meeting shall be valid for all purposes. Any such objection made in due time shall be referred to the chairman of
the meeting whose decision shall be final and conclusive.

 

17.7 On a poll votes may be given either personally or by proxy.
 

17.8 The Directors may at the expense of the Company send by post or otherwise to the Members instruments of proxy (with or without provision for their
return prepaid) for use at any general meeting or at any separate meeting of the Holders of any class of shares of the Company either in blank or
nominating in the alternative any one or more of the Directors or any other Persons. If for the purpose of any meeting invitations to appoint as proxy a
Person or one or more of a number of Persons specified in the invitations are issued at the Company’s expense they shall be issued to all (and not to some
only) of the Members entitled to be sent a Notice of the meeting and to vote thereat by proxy.

 

17.9 The instrument appointing a proxy shall be in Writing in any common form or as approved by the Directors and shall be executed or authenticated by the
appointor in any manner as the Directors may approve or be Signed by the appointor or by his attorney or agent duly authorised in Writing or if the
appointor is a corporation either under seal or Signed by a duly authorised officer, attorney or other representative. A proxy need not be a Member.

 

17.10 The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is Signed or a notarially certified copy of that
power or authority shall:

 

 17.10.1 be deposited at such place and by such time as is specified for that purpose by the Notice convening the meeting at which the Person
named in the instrument proposes to vote or at such place and by such time as may be specified in relation to an adjourned meeting;

 

 17.10.2 in the case of a poll taken more than forty-eight hours after it is demanded, be deposited as aforesaid after the poll has been demanded and
not less than twenty-four hours before the time appointed for taking the poll; or
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 17.10.3 where the poll is not taken forthwith but is taken not more than forty-eight hours after it was demanded, be delivered at the meeting at
which the poll was demanded to the chairman or the Secretary or to any Director.

An instrument of proxy which is not deposited in the manner so required shall be valid only if it is approved by the Directors or all the other Members
who are Present at the meeting.

 

17.11 Unless the contrary is stated thereon the instrument appointing a proxy shall be as valid as well for any adjournment of the meeting as for the meeting to
which it relates.

 

17.12 A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority under which the proxy was executed, provided that no Notice in Writing of such death, insanity or revocation
shall have been received by the Company at the Office before the commencement of the meeting or adjourned meeting at which such vote is cast.

 

17.13 Notwithstanding any other provision of these Articles, the Directors may utilise, or approve the utilisation of, any telephone or internet based systems or
any other electronic systems as they in their absolute discretion may think fit with respect to the appointment of proxies and/or the receipt of proxy forms
and/or receipt of, or processing of, voting instructions for use at any Annual General Meetings or Extraordinary General Meetings.

 
18. CORPORATE MEMBERS
 

18.1 Any body corporate which is a Member may by resolution of its directors or other governing body authorise such Person as it thinks fit to act as its
representative at any meeting of Members (or of any class of Members) and the Person so authorised shall be entitled to exercise on behalf of the body
corporate which he represents the same powers as that body corporate could exercise if it were an individual.

 

18.2 Where a Person is authorised to represent a body corporate at a general meeting of the Company the Directors or the chairman of the meeting may require
him to produce a certified copy of the resolution from which he derives his authority.

 
19. DIRECTORS
 

19.1 The Directors shall determine the maximum and minimum number of Directors and unless and until otherwise so determined, and subject to the
provisions of the Law, the minimum number of Directors shall be two.

 

19.2 A Director need not be a Member but provided he has notified the Secretary in Writing of his desire to receive Notice of general meetings in accordance
with Article 15.4 he shall be entitled to receive Notice of any general meeting and, subject to Article 14, all separate meetings of the Holders of any class
of shares in the Company. Whether or not a Director is entitled to receive such Notice, he may nevertheless attend and speak at any such meeting.
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20. ALTERNATE DIRECTORS
 

20.1 Any Director (other than an alternate Director) may at his sole discretion and at any time and from time to time appoint any other Director or any other
Person (other than one disqualified or ineligible by law to act as a director of a company) as an alternate Director to attend and vote in his place at any
meetings of Directors at which he is not personally present. Each Director shall be at liberty to appoint under this Article more than one alternate Director
provided that only one such alternate Director may at any one time act on behalf of the Director by whom he has been appointed.

 

20.2 An alternate Director while he holds office as such shall be entitled to receive Notice (which need not be in Writing) of all meetings of Directors and of
all meetings of committees of Directors of which his appointor is a member and to attend and to exercise all the rights and privileges of his appointor at
all such meetings at which his appointor is not personally present and generally to perform all the functions of his appointor as a Director in his absence.

 

20.3 An alternate Director shall ipso
facto
vacate office if and when his appointment expires or the Director who appointed him ceases to be a Director of the
Company or removes the alternate Director from office by Notice under his hand served upon the Company.

 

20.4 An alternate Director shall be entitled to be paid all travelling and other expenses reasonably incurred by him in attending meetings. The remuneration (if
any) of an alternate Director shall be payable out of the remuneration payable to the Director appointing him as may be agreed between them.

 

20.5 Where a Director acts as an alternate Director for another Director he shall be entitled to vote for such other Director as well as on his own account, but
no Director shall at any meeting be entitled to act as alternate Director for more than one Director.

 

20.6 A Director who is also appointed an alternate Director shall be considered as two Directors for the purpose of making a quorum of Directors when such
quorum shall exceed two.

 
21. POWERS OF DIRECTORS
 

21.1 The business of the Company shall be managed by the Directors who may pay all expenses incurred in promoting and registering the Company and may
exercise all such powers of the Company as are not by the Law or these Articles required to be exercised by the Company in general meeting.

 

21.2 The Directors’ powers shall be subject to the provisions of these Articles, to the provisions of the Law and to such regulations (being not inconsistent with
the aforesaid regulations or provisions)
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 as may be prescribed by the Company in general meeting pursuant to a Special Resolution but no regulations made by the Company in general meeting
shall invalidate any prior act of the Directors which would have been valid if such regulations had not been made.

 

21.3 The Directors may by power of attorney, mandate or otherwise appoint any Person to be the agent of the Company for such purposes and on such
conditions as they determine including authority for the agent to delegate all or any of his powers.

 
22. DELEGATION OF DIRECTORS’ POWERS
 

22.1 The Directors may delegate any of their powers to committees consisting of such Director or Directors or such other Persons as they think fit. 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.

 

22.2 The meetings and proceedings of any such committee consisting of two or more Persons shall be governed by the provisions of these Articles regulating
the meetings and proceedings of the Directors so far as the same are applicable and are not superseded by any regulations made by the Directors under
this Article.

 
23. APPOINTMENT OF DIRECTORS
 

23.1 Subject to the provisions of Articles 19.1, 23.2 and 28.9 only the Directors shall have power at any time and from time to time to appoint any person to be
a Director as an addition to the existing Directors and vacancies on the Board of Directors resulting from death, disability, resignation, removal or
otherwise and newly created directorships resulting from any increase in the number of Directors may be filled solely by a majority of the Directors then
in office. Subject to Article 24, any Director who is appointed shall hold office until the next annual general meeting whereupon he shall be eligible for
re-election in accordance with Article 23.2.

 

23.2 At each annual general meeting all of the Directors shall retire and the Company shall by Ordinary Resolution elect or re-elect those persons proposed in
the Notice of the annual general meeting for election or re-election as Directors to fill the vacancies.

 

23.3 Where the number of persons validly proposed for election or re-election as a Director is greater than the number of Directors to be elected, the persons
receiving the most votes (up to the number of Directors to be elected) shall be elected as Directors and an absolute majority of the votes cast shall not be a
pre-requisite to the election of such Directors.

 

23.4 No more than one hundred and fifty and at least fifty clear days’ Notice expiring on the anniversary of the preceding annual general meeting of the
Company and containing the information set out in Article 23.6 shall be given to the Company of the intention of any Member or Members holding at
least one-tenth of the total voting rights of the Members who have the right to vote at general meetings to propose any person for election to the office of
Director at
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the annual general meeting in that year provided always that the chairman of such meeting may waive the said notice and submit to the meeting the name
of any person duly qualified and willing to act and provided that in the event that the date of any such meeting is advanced more than thirty days prior to
such anniversary date or delayed more than seventy days after such anniversary date such notice must be received by the Company no earlier than one
hundred and twenty days prior to any meeting and no later than the later of seventy days prior to the date of the meeting or the tenth day following the day
on which public announcement of the date of the meeting was first made by the Company.

 

23.5 In no event shall the adjournment or postponement of any meeting, or any announcement thereof, commence a new time period (or extend any time
period) for the giving of Notice as described in Article 23.4 above.

 

23.6 Notice to the Company from any relevant Member or Members sent pursuant to Article 23.4 shall set forth each person whom the Member or Members
propose to nominate for election or re-election as a Director and all information relating to such person that is required to be disclosed in solicitations of
proxies for election of Directors, or is otherwise required, in each case pursuant to Regulation 14A under the United States Securities Exchange Act of
1934 (the “ Exchange Act ”) (including such person’s written consent to being named in the proxy statement as a nominee and to serving as a Director if
elected). In addition, the notice shall set forth (i) a reasonably detailed description of any compensatory, payment or other financial agreement,
arrangement or understanding that such person has with any other person or entity other than the Company (a “ Third Party Compensation Agreement
”) including the amount of any payment or payments received or receivable thereunder, in each case in connection with candidacy or service as a director
of the Company and (ii) as to the Member giving the notice and (where applicable) the beneficial owner of any shares, on whose behalf the proposal is
made and in respect of which the relevant Member holds legal title to such shares:

 

 23.6.1 the name and address of such Member (as they appear on the Company’s books) and any such beneficial owner;
 

 23.6.2 for each class or series, the number of shares in the share capital of the Company that are held of record or are beneficially owned by such
Member and by any such beneficial owner;

 

 
23.6.3 a description of any agreement, arrangement or understanding between or among such Member and any such beneficial owner, any of their

respective affiliates or associates, and any other person or persons (including their names) in connection with the proposal of such nomination
or other business;

 

 23.6.4 a description of any agreement, arrangement or understanding (including, regardless of the form of settlement, any derivative, long or short
positions, profit interests, forwards, futures, swaps, options, warrants, convertible securities, stock appreciation or
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similar rights, hedging transactions and borrowed or loaned shares) that has been entered into by or on behalf of, or any other agreement,
arrangement or understanding that has been made, the effect or intent of which is to create or mitigate loss to, manage risk or benefit of share
price changes for, or increase or decrease the voting power of, such Member or any such beneficial owner or any such nominee with respect to
the Company’s securities;

 

 23.6.5 a representation that the Member is a holder of record of shares in the share capital of the Company entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to bring such nomination or other business before the meeting;

 

 

23.6.6 a representation as to whether such Member or any such beneficial owner intends or is part of a group that intends: (i) deliver a proxy
statement and/or form of proxy to holders of at least the percentage of the voting power of the Company’s outstanding share capital required to
approve or adopt the proposal or to elect each such nominee and/or (ii) otherwise to solicit proxies from Holders in support of such proposal or
nomination;

 

 
23.6.7 any other information relating to such Member, beneficial owner, if any, or director nominee or proposed business that would be required to

be disclosed in a proxy statement or other filing required to be made in connection with the solicitation of proxies in support of such nominee
or proposal pursuant to Section 14 of the Exchange Act; and

 

 23.6.8 such other information relating to any proposed item of business as the Company may reasonably require to determine whether such proposed
item of business is a proper matter for Member action.

 

23.7 If requested by the Company, the information required under the preceding section shall be supplemented by such Member and any such beneficial owner
not later than 10 days after the record date for the meeting to disclose such information as of the record date

 

23.8 To be eligible to be a nominee for election as a director, the proposed nominee must provide to the Secretary of the Company, in accordance with the
applicable time periods prescribed for delivery of notice under Article 23.4, (i) a completed D&O questionnaire (in the form provided by the secretary of
the Company at the request of the nominating Member) containing information regarding the nominee’s background and qualifications and such other
information as may reasonably be required by the Company to determine the eligibility of such proposed nominee to serve as a director of the Company
or to serve as an independent director of the Company, (2) a written representation that, unless previously disclosed to the Company, the nominee is not
and will not become a party to any voting agreement, arrangement or understanding with any person or entity as to how such nominee, if elected as a
director, will vote on any issue or that could interfere with such person’s ability to comply, if elected as a director, with his/her
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fiduciary duties under applicable law, (3) a written representation and agreement that, unless previously disclosed to the Company pursuant to Article
23.6(i), the nominee is not and will not become a party to any Third-Party Compensation Agreement and (4) a written representation that, if elected as a
director, such nominee would be in compliance and will continue to comply with the Company’s corporate governance guidelines as disclosed on the
Company’s website, as amended from time to time. At the request of the Board of Directors, any person nominated by the Board of Directors for election
as a director shall furnish to the Secretary of the Company the information that is required to be set forth in a Member’s notice of nomination that pertains
to the nominee.

 

23.9 At the request of the Board of Directors, any person nominated by the Board of Directors for election as a Director shall furnish to the Company the
information that is required to be set forth in a member’s notice set out in Article 23.6 that pertains to the nominee. No person shall be eligible to be
nominated by a Member to serve as a Director unless nominated in accordance with the procedures set forth in this Article 23. The chairman of the annual
general meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the procedures
prescribed hereby, and if he should so determine, he shall so declare to the meeting and the defective nomination shall be disregarded. Notwithstanding
the foregoing provisions, unless otherwise required by Law, if the Member (or a qualified representative of the Member) does not appear at any such
meeting of the Company to present a nomination such nomination shall be disregarded, notwithstanding that proxies in respect of such vote may have
been received by the Company and counted for purposes of determining a quorum. For purposes of this Article 23.9, to be considered a qualified
representative of the Member, a person must be a duly authorised officer, manager or partner of such Member or must be authorised in Writing by such
Member or an electronic transmission delivered by such Member to act for such Member as proxy at the meeting of Members and such person must
produce such Writing or electronic transmission, or a reliable reproduction of the Writing or electronic transmission, at the meeting.

 

23.10 Without limiting the foregoing provisions, a Member shall also comply with all applicable requirements of the Exchange Act, and the rules and
regulations thereunder with respect to the matters set forth in this Article 23 provided that any references in these Articles to the Exchange Act or such
rules and regulations are not intended to and shall not limit any requirements applicable to nominations pursuant to this Article 23, and compliance with
this Article 23 shall be the exclusive means for a Member to make nominations.

 

23.11 The Company shall keep or cause to be kept a register of particulars with regard to its Directors in the manner required by the Law.
 
24. RESIGNATION, DISQUALIFICATION AND REMOVAL OF DIRECTORS
 

24.1 The office of a Director shall be vacated if the Director:
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 24.1.1 resigns his office by Notice to the Company;
 

 24.1.2 ceases to be a Director by virtue of any provision of the Law or he becomes prohibited or disqualified by law from being a Director;
 

 24.1.3 becomes Bankrupt or makes any arrangement or composition with his creditors generally;
 

 24.1.4 becomes of unsound mind;
 

 24.1.5 is removed from office by Ordinary Resolution of the Company as a result of:
 

 (a) the Director’s conviction (with a nolo
contendere
plea deemed to be a conviction) of a serious felony involving:
 

 (i) moral turpitude; or
 

 (ii) a violation of United States federal or state securities laws,

but specifically excluding any conviction based entirely on vicarious liability; or
 

 

(b) the Director’s commission of any material act of dishonesty (such as embezzlement) resulting or intended to result in material personal
gain or enrichment of such Director at the expense of the company or any of its subsidiaries and which act, if made the subject of
criminal charges, would be reasonably likely to be charged as a felony, and for these purposes nolo contendere, felony and moral
turpitude shall have the meanings given to them by the laws of the United States of America or any relevant state thereof and shall
include any equivalent acts in any other jurisdiction; or

 

 

24.1.6 receives Notice signed by not less than three quarters of the other Directors stating that he should cease to be a Director. In calculating the
number of Directors who are required to give Notice to the Director, (i) an alternate director appointed by him acting in his capacity as such
shall be excluded; and (ii) a Director and any alternate director appointed by him and acting in his capacity as such shall constitute a single
Director for this purpose, so that Notice by either shall be sufficient

 

24.2 Notwithstanding any other provision of these Articles, whenever the holders of one or more classes or series of Preferred Shares shall have the right,
voting separately as a class or series, to elect Directors, the election, term of office, filling of vacancies, removal and other features of such directorships
shall be governed by the terms of the Statement of Rights applicable thereto, and such Directors so elected shall not be subject to the provisions of
Articles 23 and 24 unless otherwise provided therein.
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25. REMUNERATION AND EXPENSES OF DIRECTORS
 

25.1 The Directors shall be entitled to such remuneration as the Directors may determine subject to any limitation as the Company may by Ordinary
Resolution determine.

 

25.2 The Directors shall be paid out of the funds of the Company their travelling hotel and other expenses properly and necessarily incurred by them in
connection with their attendance at meetings of the Directors or Members or otherwise in connection with the discharge of their duties.

 
26. EXECUTIVE DIRECTORS
 

26.1 The Directors may from time to time appoint one or more of their number to the office of managing director or to any other executive office under the
Company on such terms and for such periods as they may determine.

 

26.2 The appointment of any Director to any executive office shall be subject to termination if he ceases to be a Director but without prejudice to any claim for
damages for breach of any contract of service between him and the Company.

 

26.3 The Directors may entrust to and confer upon a Director holding any executive office any of the powers exercisable by the Directors upon such terms and
conditions and with such restrictions as they think fit and either collaterally with or to the exclusion of their own powers and may from time to time
revoke withdraw alter or vary all or any of such powers.

 
27. DIRECTORS’ INTERESTS
 

27.1 A Director who has, directly or indirectly, a material interest in a transaction entered into or proposed to be entered into by the Company or by a
subsidiary of the Company which to a material extent conflicts or may conflict with the interests of the Company and of which he is aware, shall disclose
to the Company the nature and extent of his interest.

 

27.2 For the purposes of Article 27.1:
 

 
27.2.1 the disclosure shall be made at the first meeting of the Directors at which the transaction is considered after the Director concerned becomes

aware of the circumstances giving rise to his duty to make it or, if for any reason he fails to do so at such meeting, as soon as practical after the
meeting, by Notice in Writing delivered to the Secretary;

 

 27.2.2 the Secretary, where the disclosure is made to him shall inform the Directors that it has been made and shall in any event table the Notice of
the disclosure at the next meeting after it is made;
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 27.2.3 a disclosure to the Company by a Director in accordance with Article 27.1 that he is to be regarded as interested in a transaction with a
specified Person is sufficient disclosure of his interest in any such transaction entered into after the disclosure is made; and

 

 27.2.4 any disclosure made at a meeting of the Directors shall be recorded in the minutes of the meeting.
 

27.3 Subject to the provisions of the Law, 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 tenure of office, remuneration and otherwise as the Directors may
determine.

 

27.4 Subject to the provisions of the Law, and provided that he has disclosed to the Company the nature and extent of any of his material interests in
accordance with Article 27.1, a Director notwithstanding his office:

 

 27.4.1 may be a party to or otherwise interested in any transaction or arrangement with the Company or in which the Company is otherwise
interested;

 

 27.4.2 may be a director or other officer of or employed by or a party to any transaction or arrangement with or otherwise interested in any body
corporate promoted by the Company or in which the Company is otherwise interested;

 

 
27.4.3 shall not by reason of his office be accountable to the Company for any benefit which he derives from any such office or employment or from

any such transaction or arrangement or from any interest in any such body corporate and no such transaction or arrangement shall be liable to
be avoided on the ground of any such interest or benefit; and

 

 27.4.4 may act by himself or his firm in a professional capacity for the Company and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director.

 
28. PROCEEDINGS OF DIRECTORS
 

28.1 The Directors may meet together for the despatch of business adjourn and otherwise regulate their meetings as they think fit.
 

28.2 A Director may at any time and the Secretary at the request of a Director shall summon a meeting of the Directors by giving to each Director and alternate
Director not less than twenty-four hours’ Notice of the meeting provided that any meeting may be convened at shorter Notice and in such manner as each
Director or his alternate Director shall approve and provided further that unless otherwise resolved by the Directors Notices of Directors’ meetings need
not be in Writing.
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28.3 Questions arising at any meeting shall be determined by a majority of votes.
 

28.4 In the case of an equality of votes the chairman shall not have a second or casting vote.
 

28.5 A Director who is also an alternate Director shall be entitled to a separate vote for each Director for whom he acts as alternate in addition to his own vote.
 

28.6 A meeting of the Directors at which a quorum is present shall be competent to exercise all powers and discretions for the time being exercisable by the
Directors. The quorum necessary for the transaction of the business of the Directors may be fixed by the Directors and unless so fixed at any other
number shall be such number that represents a majority of the Directors then in office. For the purposes of this Article and subject to the provisions of
Article 28.7 an alternate Director shall be counted in a quorum but so that not less than two individuals will constitute the quorum.

 

28.7 A Director notwithstanding his interest may be counted in the quorum present at any meeting at which any contract or arrangement in which he is
interested is considered and, provided he has made the disclosure required by Article 27.1, he may vote in respect of any such contract or arrangement
except those concerning his own terms of appointment.

 

28.8 If a Director is by any means in communication with one or more other Directors so that each Director participating in the communication can hear what
is said by any other of them each Director so participating in the communication is deemed to be present at a meeting with the other Directors so
participating notwithstanding that all the Directors so participating are not present together in the same place.

 

28.9 The continuing Directors or Director may act notwithstanding any vacancies in their number but if the number of Directors is less than the number fixed
as the quorum or becomes less than the number required by the Law the continuing Directors or Director may act only for the purpose of filling vacancies
or of calling a general meeting of the Company. If there are no Directors or no Director is able or willing to act then any Member or the Secretary may
summon a general meeting for the purpose of appointing Directors.

 

28.10 The Directors may from time to time elect from their number, and remove, a chairman and/or deputy chairman and/or vice-chairman of the Board of
Directors and determine the period for which they are to hold office.

 

28.11 The chairman, or in his absence the deputy chairman, or in his absence the vice-chairman, shall preside at all meetings of the Directors but if no such
chairman, deputy chairman or vice-chairman be elected or if at any meeting the chairman, deputy chairman or vice-chairman be not present within five
minutes after the time appointed for holding the same, the Directors present may choose one of their number to be the chairman of the meeting.
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28.12 A resolution in Writing Signed by all the Directors entitled to receive Notice of a meeting of Directors or of a committee of Directors shall be valid and
effectual as if it had been passed at a meeting of the Directors or of a committee of Directors duly convened and held and may consist of several
documents in like form each Signed by one or more Directors but a resolution Signed by an alternate Director need not also be Signed by his appointor
and if it is Signed by a Director who has appointed an alternate Director it need not be Signed by the alternate Director in that capacity.

 

28.13 All acts done bona
fide
by any meeting of Directors or of a committee appointed by the Directors or by any Person acting as a Director shall
notwithstanding that it is afterwards discovered that there was some defect in the appointment of any such Director or committee or Person acting as
aforesaid or that they or any of them were disqualified or had vacated office or were not entitled to vote be as valid as if every such Person had been duly
appointed and was qualified and had continued to be a Director or a member of a committee appointed by the Directors and had been entitled to vote.

 
29. MINUTE BOOK
 

29.1 The Directors shall cause to be entered in books kept for the purpose:
 

 29.1.1 the minutes of all proceedings at general meetings, class meetings, Directors’ meetings and meetings of committees appointed by the
Directors;

 

 29.1.2 all resolutions in Writing passed in accordance with these Articles;
 

 29.1.3 every memorandum in Writing of a Sole Member-Director Contract (as defined in Article 29.3) which is drawn up pursuant to Article 29.3;
 

 29.1.4 every record in Writing of a Sole Member’s Decision (as defined in Article 29.4); and
 

 29.1.5 all such other records as are from time to time required by the Law or, in the opinion of the Directors, by good practice to be minuted or
retained in the books of the Company.

 

29.2 Any minutes of a meeting if purporting to be Signed by the chairman of the meeting at which the proceedings were had or by the chairman of the next
succeeding meeting shall be conclusive evidence of the proceedings.

 

29.3 This Article 29.3 applies where the Company has only one Member and that Member is also a Director. If the Company, acting otherwise than in the
ordinary course of its business, enters into a contract with such Member (a “ Sole Member-Director Contract ”) and that Sole Member-Director
Contract is not in Writing, the terms thereof shall be:

 

 29.3.1 set out in a memorandum in Writing;
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 29.3.2 recorded in the minutes of the first meeting of the Directors following the making of the contract; or
 

 29.3.3 recorded in such other manner or on such other occasion as may for the time being be permitted or required by the Law.
 

29.4 This Article 29.4 applies where the Company has only one Member and that Member has taken a decision which may be taken by the Company in
general meeting and which has effect in law as if agreed by the Company in general meeting (a “Sole Member’s Decision”). A Sole Member’s Decision
may (without limitation) be taken by way of resolution in Writing but if not so taken, the sole Member shall provide the Company with a record in
Writing of his decision as soon as practicable thereafter.

 
30. SECRETARY
 

30.1 Subject to the provisions of the Law, the Secretary shall be appointed by the Directors for such term at such remuneration and upon such conditions as
they may think fit and any Secretary so appointed may be removed by the Directors.

 

30.2 Anything required or authorised to be done by or to the Secretary may if the office is vacant or there is for any other reason no secretary capable of acting
be done by or to any assistant or deputy secretary or if there is no assistant or deputy secretary capable of acting by or to any Person authorised generally
or specifically in that behalf by the Directors.

 

30.3 The Company shall keep or cause to be kept at the Office a register of particulars with regard to its Secretary in the manner required by the Law.
 
31. THE SEAL
 

31.1 The Directors may determine that the Company shall have a Seal. Subject to the Law, if the Company has a Seal the Directors may determine that it shall
also have an official seal for use outside of the Island and an official seal for sealing securities issued by the Company or for sealing documents creating
or evidencing securities so issued.

 

31.2 The Directors shall provide for the safe custody of all seals and no seal shall be used except by the authority of a resolution of the Directors or of a
committee of the Directors authorised in that behalf by the Directors.

 

31.3 The Directors may from time to time make such regulations as they think fit determining the Persons and the number of such Persons who shall sign
every instrument to which a seal is affixed and until otherwise so determined every such instrument shall be Signed by one Director and by the Secretary
or by a second Director.
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31.4 The Company may authorise an agent appointed for the purpose to affix any seal of the Company to a document to which the Company is a party.
 
32. AUTHENTICATION OF DOCUMENTS
 

32.1 Any Director or the Secretary or any Person appointed by the Directors for the purpose shall have power to authenticate any documents affecting the
constitution of the Company (including the Memorandum of Association and these Articles), any resolutions passed by the Company or the Directors and
any books, records, documents and accounts relating to the business of the Company and to certify copies thereof or extracts therefrom as true copies or
extracts.

 

32.2 Where any books, records, documents or accounts of the Company are situated elsewhere than at the Office the local manager or other Officer or the
company having the custody thereof shall be deemed to be a Person appointed by the Directors for the purposes set out in Article 32.1.

 
33. DIVIDENDS
 

33.1 Subject to each Statement of Rights and 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.

 

33.2 Subject to the provisions of the Law and any Statement of Rights, the Directors may if they think fit from time to time pay to the Members such interim
dividends as they may determine.

 

33.3 Subject to the provisions of the Law, these Articles and any Statement of Rights, if at any time the share capital of the Company is divided into different
classes the Directors may pay such interim dividends in respect of those shares which confer on the Holders thereof deferred or non-preferred rights as
well as in respect of those shares which confer on the Holders thereof preferential rights with regard to dividend.

 

33.4 Subject to the provisions of the Law, the Directors may also pay half-yearly or at other suitable intervals to be settled by them any dividend which may be
payable at a fixed rate.

 

33.5 Provided the Directors act bona
fide
they shall not incur any personal liability to the Holders of shares conferring a preference for any damage that they
may suffer by reason of the payment of an interim dividend on any shares having deferred or non-preferred rights.

 

33.6 Subject to any particular rights or limitations as to dividend for the time being attached to any shares as may be specified in these Articles or in any
Statement of Rights or upon which such shares may be issued, all dividends shall be declared apportioned and paid pro
rata
according to the amounts
Paid Up on the shares on which the dividend is paid (otherwise than in advance of calls) provided that if any share is issued on terms providing that it
shall rank for dividend as if Paid Up (in whole or in part) or as from a particular date (either past or future) such share shall rank for dividend accordingly.
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33.7 The Directors may before recommending any dividend set aside such sums as they think proper as a reserve or reserves which shall at the discretion of
the Directors be applicable for any purpose to which such sums may be properly applied and pending such application may at the like discretion be
employed in the business of the Company or be invested in such investments as the Directors may from time to time think fit.

 

33.8 The Directors may carry forward to the account of the succeeding year or years any balance which they do not think fit either to dividend or to place to
reserve.

 

33.9 A general meeting declaring a dividend may upon the recommendation of the Directors direct that payment of such dividend shall be satisfied wholly or
in part by the distribution of specific assets and in particular of Paid-Up shares or debentures of any other company and the Directors shall give effect to
such resolution. Where any difficulty arises in regard to the distribution the Directors may settle the same as they think expedient and in particular may:

 

 33.9.1 issue certificates representing part of a shareholding or fractions of shares and may fix the value for distribution of such specific assets or any
part thereof;

 

 33.9.2 determine that cash payment shall be made to any Members on the basis of the value so fixed in order to adjust the rights of Members;
 

 33.9.3 vest any specific assets in trustees upon trust for the Persons entitled to the dividend as may seem expedient to the Directors; and
 

 33.9.4 generally make such arrangements for the allotment, acceptance and sale of such specific assets or certificates representing part of a
shareholding or fractions of shares or any part thereof or otherwise as they think fit.

 

33.10 Any resolution declaring a dividend on the shares of any class whether a resolution of the Company in general meeting or a resolution of the Directors or
any resolution of the Directors for the payment of a fixed dividend on a date prescribed for the payment thereof may specify that the same shall be
payable to the Persons registered as the Holders of shares of the class concerned at the close of business on a particular date notwithstanding that it may
be a date prior to that on which the resolution is passed (or as the case may be that prescribed for payment of a fixed dividend) and thereupon the dividend
shall be payable to them in accordance with their respective holdings so registered but without prejudice to the rights inter se in respect of such dividend
of transferors and transferees of any shares of the relevant class.

 

33.11 The Directors may deduct from any dividend or other monies payable to any Member on or in respect of a share all sums of money (if any) presently
payable by him to the Company on account of calls or otherwise in relation to the shares of the Company.

 

33.12 Any dividend or other monies payable in respect of a share may be paid by cheque or warrant sent through the post to the registered address of the
Member or Person entitled thereto and in
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the case of joint Holders to any one of such joint Holders or to such Person and to such address as the Holder or joint Holders may in Writing direct.
Every such cheque or warrant shall be made payable to the order of the Person to whom it is sent or to such other Person as the Holder or joint Holders
may in Writing direct and payment of the cheque or warrant shall be a good discharge to the Company. Every such cheque or warrant shall be sent at the
risk of the Person entitled to the money represented thereby.

 

33.13 All unclaimed dividends may be invested or otherwise made use of by the Directors for the benefit of the Company until claimed. No dividend shall bear
interest as against the Company.

 

33.14 Any dividend which has remained unclaimed for a period of ten years from the date of declaration thereof shall if the Directors so resolve be forfeited and
cease to remain owing by the Company and shall thenceforth belong to the Company absolutely.

 
34. CAPITALISATION OF PROFITS

The Directors may with the authority of an Ordinary Resolution of the Company:
 

34.1 subject as hereinafter provided, resolve that it is desirable to capitalise any undistributed profits of the Company (including profits carried and standing to
any reserve or reserves) not required for paying any fixed dividends on any shares entitled to fixed preferential dividends with or without further
participation in profits or to capitalise any sum carried to reserve as a result of the sale or revaluation of the assets of the Company (other than goodwill)
or any part thereof or to capitalise any sum standing to the credit of the Company’s share premium account or capital redemption reserve fund;

 

34.2 appropriate the profits or sum resolved to be capitalised to the Members in the proportion in which such profits or sum would have been divisible
amongst them had the same been applicable and had been applied in paying dividends and to apply such profits or sum on their behalf either in or towards
paying up any amount for the time being unpaid on any shares held by such Members respectively or in paying up in full either at par or at such premium
as the said resolution may provide any unissued shares or debentures of the Company such shares or debentures to be allotted and distributed credited as
fully Paid Up to and amongst such Members in the proportions aforesaid or partly in one way and partly in the other provided that the share premium
account and the capital redemption reserve fund and any unrealised profits may for the purposes of this Article only be applied in the paying up of
unissued shares to be allotted to Members credited as fully Paid Up;

 

34.3 make all appropriations and applications of the profits or sum resolved to be capitalised thereby and all allotments and issues of fully paid shares or
debentures if any and generally shall do all acts and things required to give effect thereto with full power to the Directors to make such provision by the
issue of certificates representing part of a shareholding or fractions of shares or by payments in cash or otherwise as they think fit in the case of shares or
debentures becoming distributable in fractions; and
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34.4 authorise any Person to enter on behalf of all the Members entitled to the benefit of such appropriations and applications into an agreement with the
Company providing for the allotment to them respectively credited as fully Paid Up of any further shares or debentures to which they may be entitled
upon such capitalisation and any agreement made under such authority shall be effective and binding on all such Members.

 
35. ACCOUNTS AND AUDIT
 

35.1 The Company shall keep accounting records which are sufficient to show and explain the Company’s transactions and are such as to:
 

 35.1.1 disclose with reasonable accuracy at any time the financial position of the Company at that time; and
 

 35.1.2 enable the Directors to ensure that any accounts prepared by the Company comply with requirements of the Law.
 

35.2 The Directors shall prepare accounts of the Company made up to such date in each year as the Directors shall from time to time determine in accordance
with and subject to the provisions of the Law.

 

35.3 No Member shall (as such) have any right to inspect any accounting records or other book or document of the Company except as conferred by the Law
or authorised by the Directors or by Ordinary Resolution of the Company.

 

35.4 The Directors shall deliver to the Registrar of Companies a copy of the accounts of the Company signed on behalf of the Directors by one of them
together with a copy of the report thereon by the Auditors in accordance with the Law.

 

35.5 The Directors or the Company by Ordinary Resolution shall appoint Auditors for any period or periods to examine the accounts of the Company and to
report thereon in accordance with the Law.

 
36. NOTICES
 

36.1 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 in respect of the
joint holding and Notice so given shall be sufficient Notice to all the joint Holders.

 

36.2 A Notice may be given to any Person either personally or by sending it by post to him at his registered address. Where a Notice is sent by post service of
the Notice shall be deemed to be effected by properly addressing prepaying and posting a letter containing the Notice and to have been effected one Clear
Day after the day it was posted.
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36.3 Any Member Present 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.

 

36.4 A Notice may be given by the Company to the Persons entitled to a share in consequence of the death, bankruptcy or incapacity of a Member by sending
or delivering it in any manner authorised by these Articles for the giving of Notice to a Member addressed to them by name or by the title of
representatives of the deceased or trustee of the Bankrupt or curator of the Member or by any like description at the address if any supplied for that
purpose by the Persons claiming to be so entitled. Until such an address has been supplied a Notice may be given in any manner in which it might have
been given if the death, bankruptcy or incapacity had not occurred. If more than one Person would be entitled to receive a Notice in consequence of the
death, bankruptcy or incapacity of a Member Notice given to any one of such Persons shall be sufficient Notice to all such Persons.

 

36.5 Notwithstanding any of the provisions of these Articles any Notice to be given by the Company to a Director or to a Member may be given in any manner
agreed in advance by any such Director or Member.

 
37. WINDING UP
 

37.1 Subject to any particular rights or limitations for the time being attached to any shares as may be specified in these Articles or in any Statement of Rights
or upon which such shares may be issued if the Company is wound up, the assets available for distribution among the Members shall be applied first in
repaying to the Members the amount Paid Up on their shares respectively and if such assets shall be more than sufficient to repay to the Members the
whole amount Paid Up on their shares the balance shall be distributed among the Members in proportion to the amount which at the time of the
commencement of the winding up had been actually Paid Up on their said shares respectively.

 

37.2 If the Company is wound up, the Company may with the sanction of a Special Resolution and any other sanction required by the Law divide the whole or
any part of the assets of the Company among the Members in specie and the liquidator or where there is no liquidator the Directors may for that purpose
value any assets and determine how the division shall be carried out as between the Members or different classes of Members and with the like sanction
vest the whole or any part of the assets in trustees upon such trusts for the benefit of the Members as the liquidator or the Directors (as the case may be)
with the like sanction determine but no Member shall be compelled to accept any assets upon which there is a liability.
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38. INDEMNITY
 

38.1 In so far as the Law allows, every present or former director, officer or employee of the Company shall be indemnified out of the assets of the Company
against any loss or liability incurred by him by reason of being or having been such a director, officer or employee.

 

38.2 The Directors may without sanction of the Company in general meeting authorise the purchase or maintenance by the Company for any director, officer
or employee or former director, officer or employee of the Company of any such insurance as is permitted by the Law in respect of any liability which
would otherwise attach to such director, officer or employee or former director, officer or employee.

 
39. FIXING RECORD DATE & JURISDICTION
 

39.1 For the purpose of determining Members entitled to Notice of or to vote at any meeting of Members or any adjournment thereof or in order to make a
determination of Members for any other proper purpose including, without limitation, for any dividend, distribution, allotment or issue, the Directors may
fix a date as the record date for any such determination of Members.

 

39.2 A record date for any dividend, distribution, allotment or issue may be on or at any time before any date on which such dividend, distribution, allotment
or issue is paid or made and on or at any time before or after any date on which such dividend, distribution, allotment or issue is declared.

 

39.3 If no record date is fixed for the determination of Members entitled to Notice of or to vote at a meeting of Members, the date on which Notice of the
meeting is sent shall be the record date for such determination of Members. When a determination of Members entitled to vote at any meeting has been
made in the manner provided in this Article such determination shall apply to any adjournment thereof.

 

39.4 Unless the Company consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the
Company to the Company or the Company’s Holders, (iii) any action asserting a claim arising pursuant to any provision of the Law or these Articles (in
each case, as they may be amended from time to time), or (iv) any action asserting a claim governed by the internal affairs doctrine shall be the courts of
the Island of Jersey in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants.

 
40. NON-APPLICATION OF STANDARD TABLE

The regulations constituting the Standard Table prescribed pursuant to the Law shall not apply to the Company and are hereby expressly excluded in their entirety.
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Exhibit 4.2

DELPHI TECHNOLOGIES PLC LONG-TERM INCENTIVE PLAN

Section 1. Purpose
. The purpose of the Delphi Technologies PLC Long-Term Incentive Plan (the “ Plan ”) is to motivate and reward those employees,
directors, consultants, advisors and other individuals who are expected to contribute significantly to the success of Delphi Technologies PLC (the “Company”) and
its Affiliates to perform at the highest level and to further the best interests of the Company and its shareholders. In addition, the Plan permits grants of awards in
adjustment of, substitution for or conversion of awards relating to the ordinary shares of Delphi Automotive PLC and any successor thereto (“Former Parent”)
immediately prior to the spin-off of the Company by Former Parent (the “Spinoff”), in accordance with the terms of an Employee Matters Agreement into which
Former Parent and the Company enter in connection with the Spinoff (the “ Employee Matters Agreement ”).

Section 2. Eligibility
.

(a) Any employee, Non-Employee Director, consultant or other advisor of, or any other individual who provides services to, the Company or any
Affiliate shall be eligible to be selected to receive an Award under the Plan.

(b) Holders of equity compensation awards granted by a company acquired by the Company (or whose business is acquired by the Company) or with
which the Company combines are eligible for grants of Replacement Awards under the Plan.

Section 3. Administration.

(a) The Plan shall be administered by the Committee. The Committee shall be appointed by the Board and shall consist of not less than three directors
of the Board. To the extent necessary to comply with applicable regulatory regimes, any action by the Committee shall require the approval of Committee members
who are (i) independent, within the meaning of and to the extent required by applicable rulings and interpretations of the principal stock market or exchange on
which the Shares are quoted or traded; (ii) each a non-employee director within the meaning of Rule 16b-3 under the Exchange Act; and (iii) each an outside
director within the meaning of Section 162(m) of the Code. The Board may designate one or more directors as a subcommittee who may act for the Committee if
necessary to satisfy the requirements of this Section. To the extent permitted by applicable law, the Committee may delegate to one or more officers of the
Company the authority to grant Awards, except that such delegation shall not be applicable to any Award for a person then covered by Section 16 of the Exchange
Act or for a Non-Employee Director. The Committee may issue rules and regulations for administration of the Plan. For the purposes of this Section 3(a), “officer”
means an executive of the Company who is elected to his or her position by the Board.

(b) Subject to the terms of the Plan and applicable law, the Committee (or its delegate) shall have full power and authority to: (i) designate
Participants; (ii) determine the type or types of Awards (including Replacement Awards) to be granted to each Participant under the Plan; (iii) determine the
number of Shares to be covered by (or with respect to which payments, rights or other matters are to be calculated in connection with) Awards; (iv) determine the
terms and conditions of any Award; (v) determine whether, to what extent and under what circumstances Awards may be settled or exercised in cash, Shares, other
Awards, other property, net settlement (including broker-assisted cashless exercise) or any combination thereof, or canceled, forfeited or suspended, and the
method or methods by which Awards may be settled, exercised, canceled, forfeited or suspended; (vi) determine whether, to what extent and under what
circumstances cash, Shares, other Awards, other property and other amounts payable with respect to an Award under the Plan shall be deferred either automatically
or at the election of the holder thereof or of the Committee; (vii) interpret and administer the Plan and any instrument or agreement relating to, or Award made
under, the Plan; (viii) establish, amend, suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper
administration of the Plan; and (ix) make any other determination and take any other action that the Committee deems necessary or desirable for the administration
of the Plan.

(c) All decisions of the Committee shall be final, conclusive and binding upon all parties, including the Company, its shareholders and Participants and
any Beneficiaries thereof.



Section 4. Shares
Available
for
Awards
.

(a) Subject to adjustment as provided in Section 4(c), (i) the maximum number of Shares available for issuance under the Plan shall not exceed
7,500,000 Shares, (ii) no Participant may receive under the Plan in any calendar year (A) Options and SARs that relate to more than 750,000 Shares or (B) if and to
the extent that any such Awards are intended to constitute Section 162(m) Compensation and denominated in Shares, Restricted Stock, RSUs, Performance Awards
or Other Stock-Based Awards that relate to more than 750,000 Shares. Shares underlying Replacement Awards and Shares remaining available for grant under a
plan of an acquired company or of a company with which the Company combines, appropriately adjusted to reflect the acquisition or combination transaction, shall
not reduce the number of Shares remaining available for grant hereunder. The maximum number of Shares available for issuance under Incentive Stock Options
shall be 7,500,000 and shall not be increased by operation of Section 4(b).

(b) Any Shares subject to an Award (other than a Replacement Award and any Award granted out of the authorized shares of an acquired plan), that
expires, is canceled, forfeited or otherwise terminates without the delivery of such Shares, including any Shares subject to such Award to the extent that such
Award is settled without the issuance of Shares, shall again be, or shall become, available for issuance under the Plan. For the avoidance of doubt, any Shares
surrendered or withheld in payment of any grant, acquisition, exercise or hurdle price of such Award or taxes related to such Award shall not become available for
issuance under the Plan.

(c) In the event that, as a result of any dividend or other distribution (whether in the form of cash, Shares or other securities), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Shares or other securities of the
Company, issuance of warrants or other rights to acquire Shares or other securities of the Company, issuance of Shares pursuant to the anti-dilution provisions of
securities of the Company, or other similar corporate transaction or event affecting the Shares, or of changes in applicable laws, regulations or accounting
principles, an adjustment is necessary in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan,
then the Committee shall, subject to Section 18, adjust equitably any or all of:

(i) the number and type of Shares (or other securities) which thereafter may be made the subject of Awards, including the aggregate and
individual limits specified in Section 4(a);

(ii) the number and type of Shares (or other securities) subject to outstanding Awards; and

(iii) the grant, acquisition, exercise or hurdle price with respect to any Award or, if deemed appropriate, make provision for a cash payment to
the holder of an outstanding Award;

provided
, however
, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.

(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or Shares acquired by the
Company.

Section 5. Options
. The Committee is authorized to grant Options to Participants with the following terms and conditions and with such additional terms and
conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine.

(a) The exercise price per Share under an Option shall be determined by the Committee; provided, however, that, except in the case of Replacement
Awards and Adjusted Awards, such exercise price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.

(b) The term of each Option shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such Option.

(c) The Committee shall determine the time or times at which an Option may be exercised in whole or in part.
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(d) The Committee shall determine the method or methods by which, and the form or forms, including cash, Shares, other Awards, other property, net
settlement (including broker-assisted cashless exercise) or any combination thereof, having a Fair Market Value on the exercise date equal to the relevant exercise
price, in which payment of the exercise price with respect thereto may be made or deemed to have been made.

(e) Options shall not be granted under the Plan in consideration for and shall not be conditioned upon the delivery of Shares to the Company in
payment of the exercise price and/or tax withholding obligation under any other stock option.

(f) The terms of any Incentive Stock Option granted under the Plan shall comply in all respects with the provisions of Section 422 of the Code.

Section 6. Stock
Appreciation
Rights.
The Committee is authorized to grant SARs to Participants with the following terms and conditions and with such
additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine.

(a) SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards granted under the Plan (“tandem”)
and may, but need not, relate to a specific Option granted under Section 5.

(b) The exercise or hurdle price per Share under a SAR shall be determined by the Committee; provided,
however
, that, except in the case of
Replacement Awards and Adjusted Awards, such exercise or hurdle price shall not be less than the Fair Market Value of a Share on the date of grant of such SAR
(or if granted in connection with an Option, on the grant date of such Option).

(c) The term of each SAR shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such SAR.

(d) The Committee shall determine the time or times at which a SAR may be exercised or settled in whole or in part.

(e) Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Shares subject to the SAR multiplied by
the excess, if any, of the Fair Market Value of one Share on the exercise date over the exercise or hurdle price of such SAR. The Company shall pay such excess in
cash, in Shares valued at Fair Market Value, or any combination thereof, as determined by the Committee.

Section 7. Restricted
Stock
and
RSUs.
The Committee is authorized to grant Awards of Restricted Stock and RSUs to Participants with the following terms
and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine.

(a) The applicable Award Document shall specify the vesting schedule and, with respect to RSUs, the delivery schedule (which may include deferred
delivery later than the vesting date) and whether the Award of Restricted Stock or RSUs is entitled to dividends or dividend equivalents, voting rights or any other
rights.

(b) Shares of Restricted Stock and RSUs shall be subject to such restrictions as the Committee may impose (including any limitation on the right to
vote a Share of Restricted Stock or the right to receive any dividend, dividend equivalent or other right), which restrictions may lapse separately or in combination
at such time or times, in such installments or otherwise, as the Committee may deem appropriate. Without limiting the generality of the foregoing, if the Award
relates to Shares on which dividends are declared during the period that the Award is outstanding, the Award shall not provide for the payment of such dividend (or
a dividend equivalent) to the Participant prior to the time at which such Award, or applicable portion thereof, becomes nonforfeitable, unless otherwise provided in
the applicable Award Document.

(c) Any share of Restricted Stock granted under the Plan may be evidenced in such manner as the Committee may deem appropriate, including book-
entry registration or issuance of a stock certificate or certificates. In the event that any stock certificate is issued in respect of shares of Restricted Stock granted
under the Plan, such certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions and
restrictions applicable to such Restricted Stock.
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(d) If and to the extent that the Committee intends that an Award granted under this Section 7 shall constitute or give rise to Section 162(m)
Compensation, such Award may be structured in accordance with the requirements of Section 8, including the performance criteria and the Award limitation set
forth therein, and any such Award shall be considered a Performance Award for purposes of the Plan.

(e) The Committee may provide in an Award Document that an Award of Restricted Stock is conditioned upon the Participant making or refraining
from making an election with respect to the Award under Section 83(b) of the Code. If a Participant makes an election pursuant to Section 83(b) of the Code with
respect to an Award of Restricted Stock, the Participant shall be required to file promptly a copy of such election with the Company and the Internal Revenue
Service.

(f) The Committee may determine the form or forms (including cash, Shares, other Awards, other property or any combination thereof) in which
payment of the amount owing upon settlement of any RSU Award may be made.

Section 8. Performance
Awards.
The Committee is authorized to grant Performance Awards to Participants with the following terms and conditions and with
such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine.

(a) Performance Awards may be denominated as a cash amount, a number of Shares or a combination thereof and are Awards which may be earned
upon achievement or satisfaction of performance conditions specified by the Committee. In addition, the Committee may specify that any other Award shall
constitute a Performance Award by conditioning the right of a Participant to exercise the Award or have it settled, and the timing thereof, upon achievement or
satisfaction of such performance conditions as may be specified by the Committee. The Committee may use such business criteria and other measures of
performance as it may deem appropriate in establishing any performance conditions. Subject to the terms of the Plan, the performance goals to be achieved during
any Performance Period, the length of any Performance Period, the amount of any Performance Award granted and the amount of any payment or transfer to be
made pursuant to any Performance Award shall be determined by the Committee. If the Performance Award relates to Shares on which dividends are declared
during the Performance Period, the Performance Award shall not provide for the payment of such dividend (or dividend equivalent) to the Participant prior to the
time at which such Performance Award, or the applicable portion thereof, is earned.

(b) Every Performance Award shall, if the Committee intends that such Award should constitute Section 162(m) Compensation, include a pre-
established formula, such that payment, retention or vesting of the Award is subject to the achievement during a Performance Period or Performance Periods, as
determined by the Committee, of a level or levels of, or increases in, in each case as determined by the Committee, one or more of the following performance
measures with respect to the Company: market capitalization, stock price, value appreciation, total shareholder return, revenue, sales, bookings, unit volume,
production, pre-tax income, earnings, earnings per share, net income, operating income, EBIT (earnings before interest and taxes), EBITDA (earnings before
interest, taxes, depreciation and amortization), operating or profit margin, cost structure, restructuring, expense control, overhead costs, general and administration
expense, economic value added, net capital employed, net asset value, reserve value, market share, customer satisfaction or service quality, capacity utilization,
reserve replacement, increase in customer base, customer diversification, cash flow, cash from operations, debt leverage, debt to equity ratio, return on assets or
RONA, return on equity, return on capital, assets levels, asset turnover, inventory turnover, environmental health and safety, diversity, productivity, risk mitigation,
corporate compliance, employee retention or engagement, and goals relating to acquisitions or divestitures. Performance criteria may be measured on an absolute
(e.g., plan or budget) or relative basis, and may be established on a corporate-wide basis or with respect to one or more business units, divisions, subsidiaries or
business segments. Relative performance may be measured against a group of peer companies, a financial market index or other acceptable objective and
quantifiable indices. Except in the case of an Award intended to qualify as Section 162(m) Compensation, if the Committee determines that a change in the
business, operations, corporate structure or capital structure of the Company, or the manner in which the Company conducts its business, or other events or
circumstances render the performance objectives unsuitable, the Committee may modify the minimum acceptable level of achievement, in whole or in part, as the
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Committee deems appropriate and equitable. Performance objectives shall be adjusted for material items not originally contemplated in establishing the
performance target for items resulting from discontinued operations, extra-ordinary gains and losses, the effect of changes in accounting standards or principles,
acquisitions or divestitures, changes in tax rules or regulations, capital transactions, restructuring, nonrecurring gains or losses or unusual items. Performance
measures may vary from Performance Award to Performance Award, and from Participant to Participant, and may be established on a stand-alone basis, in tandem
or in the alternative. The Committee shall have the power to impose such other restrictions on Awards subject to this Section 8(b) as it may deem necessary or
appropriate to ensure that such Awards satisfy all requirements for Section 162(m) Compensation or requirements of any applicable law, stock market or exchange
rules and regulations or accounting or tax rules and regulations. The maximum amount of any Performance Award denominated in cash that is intended to
constitute Section 162(m) Compensation that may be earned in any calendar year shall not exceed $10,000,000.

(c) Settlement
of
Performance
Awards;
Other
Terms.
Settlement of Performance Awards shall be in cash, Shares, other Awards, other property, net
settlement or any combination thereof, as determined in the discretion of the Committee. Performance Awards will be settled only after the end of the relevant
Performance Period. The Committee may, in its discretion, increase or reduce the amount of a settlement otherwise to be made in connection with a Performance
Award but may not exercise discretion to increase any amount payable to a Covered Employee in respect of a Performance Award intended to qualify as
Section 162(m) Compensation. Any settlement that changes the form of payment from that originally specified shall be implemented in a manner such that the
Performance Award and other related Awards do not, solely for that reason, fail to qualify as Section 162(m) Compensation.

Section 9. Other
Share-Based
Awards.
The Committee is authorized, subject to limitations under applicable law, to grant to Participants such other Awards
that may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Shares or factors that may influence the
value of Shares, including convertible or exchangeable debt securities, other rights convertible or exchangeable into Shares, acquisition rights for Shares, Awards
with value and payment contingent upon performance of the Company or business units thereof or any other factors designated by the Committee. The Committee
shall determine the terms and conditions of such Awards. Shares delivered pursuant to an Award in the nature of an acquisition right granted under this Section 9
shall be acquired for such consideration, paid for at such times, by such methods and in such forms, including cash, Shares, other Awards, other property, net
settlement (including broker-assisted cashless exercise) or any combination thereof, as the Committee shall determine; provided that the acquisition price therefor
shall not be less than the Fair Market Value of such Shares on the date of grant of such right.

Section 10. Minimum
Vesting.
Notwithstanding any provisions of this Plan to the contrary and except as provided in this Section 10 or pursuant to
Section 11, Awards (other than Replacement Awards and Adjusted Awards) that are granted under the Plan shall not vest in full prior to the one-year anniversary of
the applicable grant date; provided
, however
, that no more than five percent (5%) of the Shares available for issuance under the Plan as of the Distribution Date
may be granted subject to such Awards with such other vesting requirements, if any, as the Committee may establish in its sole discretion (which number of Shares
shall not include any Shares subject to Awards granted pursuant to Section 8).

Section 11. Effect
of
Termination
of
Service
or
a
Change
in
Control
on
Awards.

(a) The Committee may provide, by rule or regulation or in any Award Document, or may determine in any individual case, the circumstances in
which, and the extent to which, an Award may be exercised, settled, vested, paid or forfeited in the event of a Participant’s Termination of Service prior to the end
of a Performance Period or the vesting, exercise or settlement of such Award.

(b) The Committee may set forth the treatment of an Award upon a Change in Control in the applicable Award Document.

(c) In the case of an Option or SAR Award, except as otherwise provided in the applicable Award Document, upon a Change in Control, a merger or
consolidation involving the Company or any other event with respect to which the Committee deems it appropriate, the Committee may cause such Award to be
canceled in consideration of (i) the full acceleration of such Award and either (A) a period of at least 10 days prior to such Change in Control, merger,
consolidation or other event to exercise the Award or (B) a payment in cash or other
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consideration to the Participant who holds such Award in an amount equal to the Intrinsic Value of such Award (which may be equal to but not less than zero),
which, if in excess of zero, shall be payable upon the effective date of such Change in Control, merger, consolidation or other event or (ii) a substitute award
(which immediately upon grant shall have an Intrinsic Value equal to the Intrinsic Value of such Award and shall include terms and conditions not less favorable to
the Participant than the terms and conditions of such Award).

Section 12. General
Provisions
Applicable
to
Awards.

(a) Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required by applicable law.

(b) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or any award granted
under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in addition to or in tandem with awards granted under any
other plan of the Company, may be granted either at the same time as or at a different time from the grant of such other Awards or awards.

(c) Subject to the terms of the Plan and Section 18, payments or transfers to be made by the Company upon the grant, exercise or settlement of an
Award may be made in the form of cash, Shares, other Awards, other property, net settlement or any combination thereof, as determined by the Committee in its
discretion, and may be made in a single payment or transfer, in installments or on a deferred basis, in each case in accordance with rules and procedures established
by the Committee. Such rules and procedures may include provisions for the payment or crediting of reasonable interest on installment or deferred payments or the
grant or crediting of dividend equivalents in respect of installment or deferred payments.

(d) Except as may be permitted by the Committee or as specifically provided in an Award Document, (i) no Award and no right under any Award shall
be assignable, alienable, saleable or transferable by a Participant otherwise than by will or pursuant to Section 12(e) and (ii) during a Participant’s lifetime, each
Award, and each right under any Award, shall be exercisable only by the Participant or, if permissible under applicable law, by the Participant’s guardian or legal
representative; provided, however, that the Committee shall not permit, and an Award Document shall not provide for, any Award to be transferred or transferable
to a third party for value or consideration without the approval of the Company’s shareholders. The provisions of this Section 12(d) shall not apply to any Award
that has been fully exercised or settled, as the case may be, and shall not preclude forfeiture of an Award in accordance with the terms thereof.

(e) A Participant may designate a Beneficiary or change a previous Beneficiary designation at such times prescribed by the Committee by using forms
and following procedures approved or accepted by the Committee for that purpose.

(f) All certificates for Shares and/or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall be subject to such
stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the rules, regulations and other requirements of the Securities
and Exchange Commission, any stock market or exchange upon which such Shares or other securities are then quoted, traded or listed, and any applicable securities
laws, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.

(g) Without limiting the generality of Section 12(h), the Committee may impose restrictions on any Award with respect to noncompetition,
confidentiality and other restrictive covenants, or requirements to comply with minimum stock ownership requirements, as it deems necessary or appropriate in its
sole discretion.

(h) The Committee may specify in an Award Document that the Participant’s rights, payments and benefits with respect to an Award shall be subject
to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable vesting or performance
conditions of an Award. Such events may include a Termination of Service with or without Cause (and, in the case of any Cause that is resulting from an
indictment or other non-final determination, the Committee may provide for such Award to be held in escrow or abeyance until a final resolution of the matters
related to such event occurs, at which time the Award shall either be reduced, cancelled or forfeited (as provided in such Award Document) or remain in effect,
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depending on the outcome), violation of material policies, breach of noncompetition, confidentiality or other restrictive covenants that may apply to the Participant,
or other conduct by the Participant that is detrimental to the business or reputation of the Company and/or its Affiliates.

(i) If the Company is required to prepare an accounting restatement due to the material noncompliance of the Company, as a result of misconduct, with
any financial reporting requirement under the securities laws, and if the Participant knowingly or grossly negligently engaged in the misconduct, or knowingly or
grossly negligently failed to prevent the misconduct, or if the Participant is one of the individuals subject to automatic forfeiture under Section 304 of the United
States Sarbanes-Oxley Act of 2002 (and not otherwise exempted), the Participant shall reimburse the Company the amount of any payment in settlement of any
Award earned or accrued during the 12-month period following the first public issuance or filing with the United States Securities and Exchange Commission
(whichever first occurred) of the financial document not in compliance with such financial reporting requirement. Rights, payments and benefits under any Award
shall be subject to repayment to or recoupment (clawback) by the Company in accordance with such policies and procedures as the Committee or Board may adopt
from time to time, including policies and procedures to implement applicable law, stock market or exchange rules and regulations or accounting or tax rules and
regulations.

Section 13. Amendments
and
Termination.

(a) Except to the extent prohibited by applicable law and unless otherwise expressly provided in an Award Document or in the Plan, the Board may
amend, alter, suspend, discontinue or terminate the Plan or any portion thereof at any time; provided
, however
, that no such amendment, alteration, suspension,
discontinuation or termination shall be made without (i) shareholder approval, if such approval is required by applicable law or the rules of the stock market or
exchange, if any, on which the Shares are principally quoted or traded or (ii) the consent of the affected Participant, if such action would materially adversely affect
the rights of such Participant under any outstanding Award, except to the extent any such amendment, alteration, suspension, discontinuance or termination is made
to cause the Plan to comply with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations, or to impose any
recoupment provisions on any Awards in accordance with Section 12(i). Notwithstanding anything to the contrary in the Plan, the Committee may amend the Plan
in such manner as may be necessary to enable the Plan to achieve its stated purposes in any jurisdiction in a tax-efficient manner and in compliance with local laws,
rules and regulations.

(b) The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate any Award
theretofore granted, prospectively or retroactively, without the consent of any relevant Participant or holder or Beneficiary of an Award; provided, however, that,
subject to Sections 4(c) and 11(c), no such action shall materially adversely affect the rights of any affected Participant or holder or Beneficiary under any Award
theretofore granted under the Plan, except to the extent any such action is made to cause the Plan to comply with applicable law, stock market or exchange rules
and regulations or accounting or tax rules and regulations, or to impose any recoupment provisions on any Awards in accordance with Section 12(i); provided
further
that, except as provided in Section 4(c), the Committee shall not without the approval of the Company’s shareholders (a) lower the exercise price per Share
of an Option or SAR after it is granted or take any other action that would be treated as a repricing of such Award under the rules of the principal stock market or
exchange on which the Company’s Shares are quoted or traded, or (b) cancel an Option or SAR when the exercise price per Share exceeds the Fair Market Value in
exchange for cash or another Award (other than in connection with a Change in Control); and provided further, that the Committee’s authority under this
Section 13(b) is limited by the provisions of Section 12(d) and, in the case of Awards subject to Section 8(b), as provided in Section 8(b).

(c) Except as provided in Section 8(b), the Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included
in, Awards in recognition of events (including the events described in Section 4(c)) affecting the Company, or the financial statements of the Company, or of
changes in applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations, whenever the Committee determines that such
adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.

(d) The Committee may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner and to the
extent it shall deem desirable to carry the Plan into effect.
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Section 14. Prohibition
on
Option
and
SAR
Repricing.
Except as provided in Section 4(c), the Committee may not, without prior approval of the Company’s
shareholders, seek to effect any re-pricing of any previously granted “underwater” Option or SAR by: (i) amending or modifying the terms of the Option or SAR to
lower the exercise price; (ii) cancelling the underwater Option or SAR and granting either (A) replacement Options or SARs having a lower exercise price or
(B) Restricted Stock, RSU, Performance Award or Other Stock-Based Award in exchange; or (iii) cancelling or repurchasing the underwater Options or SARs for
cash or other securities. An Option or SAR will be deemed to be “underwater” at any time when the Fair Market Value of the Shares covered by such Award is less
than the exercise price of the Award.

Section 15. Miscellaneous.

(a) No employee, Participant or other person shall have any claim to be granted any Award under the Plan, and there is no obligation for uniformity of
treatment of employees, Participants or holders or Beneficiaries of Awards under the Plan. The terms and conditions of Awards need not be the same with respect
to each recipient. Any Award granted under the Plan shall be a one-time Award that does not constitute a promise of future grants. The Company, in its sole
discretion, maintains the right to make available future grants under the Plan.

(b) The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue to provide services to,
the Company or any Affiliate. Further, the Company or the applicable Affiliate may at any time dismiss a Participant, free from any liability, or any claim under the
Plan, unless otherwise expressly provided in the Plan or in any Award Document or in any other agreement binding the parties. The receipt of any Award under the
Plan is not intended to confer any rights on the receiving Participant except as set forth in the applicable Award Document.

(c) Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation arrangements, and
such arrangements may be either generally applicable or applicable only in specific cases.

(d) The Company shall be authorized to withhold from any Award granted or any payment due or transfer made under any Award or under the Plan or
from any compensation or other amount owing to a Participant the amount (in cash, Shares, other Awards, other property, net settlement or any combination
thereof) of applicable withholding taxes due in respect of an Award, its exercise or settlement or any payment or transfer under such Award or under the Plan and
to take such other action (including providing for elective payment of such amounts in cash or Shares by the Participant) as may be necessary in the opinion of the
Committee to satisfy all obligations for the payment of such taxes.

(e) If any provision of the Plan or any Award Document is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction, or as to
any person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed
amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially altering the
intent of the Plan or the Award Document, such provision shall be stricken as to such jurisdiction, person or Award, and the remainder of the Plan and any such
Award Document shall remain in full force and effect.

(f) Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company and a Participant or any other person. To the extent that any person acquires a right to receive payments from the Company pursuant to an Award, such
right shall be no greater than the right of any unsecured general creditor of the Company.

(g) No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether cash or other
securities shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto shall be canceled, terminated or
otherwise eliminated.

(h) Awards may be granted to Participants who are non-United States nationals or employed or providing services outside the United States, or both,
on such terms and conditions different from those applicable to Awards to Participants who are employed or providing services in the United States as may, in the
judgment of the Committee, be necessary or desirable to recognize differences in local law, tax policy or custom. The Committee also may impose conditions on
the exercise or vesting of Awards in order to minimize the Company’s obligation with respect to tax equalization for Participants on assignments outside their
home country.
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(i) The Company shall take responsibility for the information set out in the Plan.

Section 16. Effective
Date
of
the
Plan.
The Plan is effective as of the Distribution Date.

Section 17. Term
of
the
Plan.
No Award shall be granted under the Plan after the earliest to occur of (i) the date on which a 10-year period measured from
and including the effective date expires; provided
that to the extent permitted by the listing rules of any stock exchanges on which the Company is listed, such 10-
year term may be extended indefinitely so long as the maximum number of Shares available for issuance under the Plan have not been issued, (ii) the maximum
number of Shares available for issuance under the Plan have been issued or (iii) the Board terminates the Plan in accordance with Section 13(a). However, unless
otherwise expressly provided in the Plan or in an applicable Award Document, any Award theretofore granted may extend beyond such date, and the authority of
the Committee to amend, alter, adjust, suspend, discontinue or terminate any such Award, or to waive any conditions or rights under any such Award, and the
authority of the Board to amend the Plan, shall extend beyond such date.

Section 18. Section
409A
of
the
Code.
With respect to Awards subject to Section 409A of the Code, the Plan is intended to comply with the requirements of
Section 409A of the Code, and the provisions of the Plan and any Award Document shall be interpreted in a manner that satisfies the requirements of Section 409A
of the Code, and the Plan shall be operated accordingly. If any provision of the Plan or any term or condition of any Award would otherwise frustrate or conflict
with this intent, the provision, term or condition will be interpreted and deemed amended so as to avoid this conflict. If an amount payable under an Award as a
result of the Participant’s Termination of Service (other than due to death) occurring while the Participant is a “specified employee” under Section 409A of the
Code constitutes a deferral of compensation subject to Section 409A of the Code, then payment of such amount shall not occur until six months and one day after
the date of the Participant’s Termination of Service, except as permitted under Section 409A of the Code. If the Award includes a “series of installment payments”
(within the meaning of Section 1.409A-2(b)(2)(iii) of the Treasury Regulations), the Participant’s right to the series of installment payments shall be treated as a
right to a series of separate payments and not as a right to a single payment, and if the Award includes “dividend equivalents” (within the meaning of
Section 1.409A-3(e) of the Treasury Regulations), the Participant’s right to the dividend equivalents shall be treated separately from the right to other amounts
under the Award. Notwithstanding the foregoing, the tax treatment of the benefits provided under the Plan or any Award Document is not warranted or guaranteed,
and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the Participant on
account of non-compliance with Section 409A of the Code.

Section 19. Data
Protection.
By participating in the Plan, the Participant consents to the holding and processing of personal information provided by the
Participant to the Company or any Affiliate, trustee or third party service provider, for all purposes relating to the operation of the Plan. These include, but are not
limited to:

(i) administering and maintaining Participant records;

(ii) providing information to the Company, Affiliates, trustees of any employee benefit trust, registrars, brokers or third party administrators of
the Plan;

(iii) providing information to future purchasers or merger partners of the Company or any Affiliate, or the business in which the Participant
works; and

(iv) transferring information about the Participant to any country or territory that may not provide the same protection for the information as the
Participant’s home country.
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Section 20. Governing
Law.
The Plan and each Award Document shall be governed by the laws of the state of New York, without application of the conflicts
of law principles thereof.

Section 21. Definitions.
As used in the Plan, the following terms shall have the meanings set forth below:

(a) “ Adjusted Award ” means an Award that is issued under the Plan in accordance with the terms of the Employee Matters Agreement in
adjustment of, substitution for or conversion of a time-based restricted stock unit or performance-based restricted stock unit award (or other Former Parent award
outstanding at the time of the Spinoff) that was granted under a Former Parent Plan. Notwithstanding anything in the Plan to the contrary, subject to the Award
Documents for the Adjusted Awards, the Adjusted Awards will reflect substantially the original terms of the awards being so adjusted or converted, and they need
not comply with other specific terms of the Plan.

(b) “ Affiliate ” means (i) any entity that, directly or indirectly, is controlled by the Company, (ii) any entity in which the Company, directly or
indirectly, has a significant equity interest, in each case as determined by the Committee and (iii) any other entity which the Committee determines should be
treated as an “Affiliate.”

(c) “ Award ” means any Option, SAR, Restricted Stock, RSU, Performance Award or Other Stock-Based Award granted under the Plan.

(d) “ Award Document ” means any agreement, contract or other instrument or document, which may be in electronic format, evidencing any Award
granted under the Plan, which may, but need not, be executed or acknowledged by a Participant. With respect to Adjusted Awards, the term also includes any
writing or memorandum or summary of terms that may be specified by the Former Parent Committee, together with any evidence of award under any Former
Parent Plan that may be referred to therein.

(e) “ Beneficiary ” means a person entitled to receive payments or other benefits or exercise rights that are available under the Plan in the event of the
Participant’s death. If no such person is named by a Participant, or if no Beneficiary designated by the Participant is eligible to receive payments or other benefits
or exercise rights that are available under the Plan at the Participant’s death, such Participant’s Beneficiary shall be such Participant’s estate.

(f) “ Board ” means the board of directors of the Company.

(g) “ Cause ” means, with respect to any Participant, “cause” as defined in such Participant’s Employment Agreement, if any, or if not so defined,
except as otherwise provided in such Participant’s Award Document, such Participant’s:

(i) indictment for any crime (A) constituting a felony, or (B) that has, or could reasonably be expected to result in, an adverse impact on the
performance of a Participant’s duties to the Company, or otherwise has, or could reasonably be expected to result in, an adverse impact to the business
or reputation of the Company;

(ii) having been the subject of any order, judicial or administrative, obtained or issued by the Securities and Exchange Commission for any
securities violation involving fraud, including, for example, any such order consented to by the Participant in which findings of facts or any legal
conclusions establishing liability are neither admitted nor denied;

(iii) conduct, in connection with his or her employment or service, which is not taken in good faith and has, or could reasonably be expected to
result in, material injury to the business or reputation of the Company;

(iv) willful violation of the Company’s Code of Conduct or other material policies set forth in the manuals or statements of policy of the
Company;

(v) willful neglect in the performance of a Participant’s duties for the Company or willful or repeated failure or refusal to perform such duties;
or

(vi) material breach of any applicable Employment Agreement.
 

- 10 -



The occurrence of any such event that is susceptible to cure or remedy shall not constitute Cause if such Participant cures or remedies such event within 30 days
after the Company provides notice to such Participant.

(h) “ Change in Control ” means the occurrence of any one or more of the following events:

(i) a direct or indirect change in ownership or control of the Company effected through one transaction or a series of related transactions within
a 12-month period commencing after the Spinoff, whereby any “person” (as defined in Section 3(a)(9) of the Exchange Act) or any two or more
persons deemed to be one “person” (as used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act) (in each case a “Person”) other than the Company
or an employee benefit plan maintained by the Company, directly or indirectly acquire or maintain “beneficial ownership” (within the meaning of
Rule 13d-3 under the Exchange Act) of securities of the Company constituting more than 30% of the total combined voting power of the Company’s
equity securities outstanding immediately after such acquisition;

(ii) at any time during a period of 12 consecutive months commencing after the Spinoff, individuals who at the beginning of such period
constituted the Board cease for any reason to constitute a majority of members of the Board; provided
, however
, that any new member of the Board
whose election or nomination for election was approved by a vote of at least a majority of the directors then still in office who either were directors at
the beginning of such period or whose election or nomination for election was so approved, shall be considered as though such individual were a
member of the Board at the beginning of the period, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a
result of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies
or consents by or on behalf of a Person other than the Board;

(iii) the consummation, commencing after the Spinoff, of a merger or consolidation of the Company or any of its subsidiaries with any other
corporation or entity, other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior
to such merger or consolidation continuing to represent (either by remaining outstanding or being converted into voting securities of the surviving
entity or, if applicable, the ultimate parent thereof) at least 50% of the combined voting power and total fair market value of the securities of the
Company or such surviving entity or parent outstanding immediately after such merger or consolidation; or

(iv) the consummation of any sale, lease, exchange or other transfer to any Person (other than an Affiliate of the Company), in one transaction
or a series of related transactions within a 12-month period commencing after the Spinoff, of all or substantially all of the assets of the Company and
its subsidiaries.

Notwithstanding the foregoing or any provision of any Award Document to the contrary, for any Award that provides for accelerated distribution on a Change in
Control of amounts that constitute “deferred compensation” (as defined in Section 409A of the Code), if the event that constitutes such Change in Control does not
also constitute a change in the ownership or effective control of the Company, or in the ownership of a substantial portion of the Company’s assets (in either case,
as defined in Section 409A of the Code), such amount shall not be distributed on such Change in Control but instead shall vest as of the date of such Change in
Control and shall be paid on the scheduled payment date specified in the applicable Award Document, except to the extent that earlier distribution would not result
in the Participant who holds such Award incurring any additional tax, penalty, interest or other expense under Section 409A of the Code.

(i) “ Code ” means the United States Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations and guidance
thereunder. Any reference to a provision in the Code shall include any successor provision thereto.

(j) “ Committee ” means the Compensation Committee of the Board or such other committee as may be designated by the Board; provided
that, with
respect to any Award granted to any Non-Employee Director, the “Committee” means the Nominating and Governance Committee of the Board or such other
committee as may be designated by the Board. If the Board does not designate the Committee, references herein to the “Committee” shall refer to the Board.
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(k) “ Covered Employee ” means an individual who is (i) either a “covered employee” or expected by the Committee to be a “covered employee,” in
each case within the meaning of Section 162(m)(3) of the Code or (ii) expected by the Committee to be the recipient of compensation (other than Section 162(m)
Compensation) in excess of $1,000,000 for the tax year of the Company with regard to which a deduction in respect of such individual’s Award would be claimed.

(l) “ Disability ” means, with respect to any Participant, “disability” as defined in such Participant’s Employment Agreement, if any, or if not so
defined, except as otherwise provided in such Participant’s Award Document:

(i) a permanent and total disability that entitles the Participant to disability income payments under any long-term disability plan or policy
provided by the Company under which the Participant is covered, as such plan or policy is then in effect; or

(ii) if such Participant is not covered under a long-term disability plan or policy provided by the Company at such time for whatever reason,
then a “permanent and total disability” as defined in Section 22(e)(3) of the Code and, in this case, the existence of any such Disability will be
certified by a physician acceptable to the Company.

(m) “ Distribution Date ” means the effective date of the distribution in connection with the Spinoff.

(n) “ Employment Agreement ” means any employment, severance, consulting or similar agreement (including any offer letter) between the
Company or any of its Affiliates and a Participant.

(o) “ Exchange Act ” means the United States Securities Exchange Act of 1934, as amended from time to time, and the rules, regulations and
guidance thereunder. Any reference to a provision in the Exchange Act shall include any successor provision thereto.

(p) “ Fair Market Value ” means (i) with respect to a Share, the closing price of a Share on the date in question (or, if there is no reported sale on
such date, on the last preceding date on which any reported sale occurred) on the principal stock market or exchange on which the Shares are quoted or traded, or if
Shares are not so quoted or traded, the fair market value of a Share as determined by the Committee, and (ii) with respect to any property other than Shares, the fair
market value of such property determined by such methods or procedures as shall be established from time to time by the Committee.

(q) “ Former Parent Committee ” means the Compensation and Human Resources Committee of the Board of Directors of Former Parent.

(r) “ Former Parent Plans ” means the Delphi Automotive PLC Long-Term Incentive Plan (as amended and restated effective April 23, 2015), or any
similar or predecessor plan sponsored by Former Parent or any of its subsidiaries, as applicable, under which any awards remain outstanding as of the date
immediately prior to the Distribution Date.

(s) “ Good Reason ” means, with respect to any Participant, “good reason” as defined in such Participant’s Employment Agreement, if any, or if not
so defined, except as otherwise provided in such Participant’s Award Document, the occurrence of any one or more of the following events:

(i) a material diminution in the Participant’s base salary;

(ii) a material diminution in the Participant’s authority, duties, or responsibilities;

(iii) a relocation of the Participant’s principal place of employment more than fifty (50) miles from its location; or

(iv) any other action or inaction that constitutes a material breach by the Company of the Participant’s Employment Agreement, if any;
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in each case, without the Participant’s consent. A Participant must provide notice to the Company of the existence of any one or more of the conditions described in
(i) through (iv) above within sixty (60) days of the initial existence of the condition, upon the notice of which the Company will have a period of thirty (30) days
during which it may remedy the condition before the condition gives rise to Good Reason.

(t) “ Incentive Stock Option ” means an option representing the right to acquire Shares from the Company, granted in accordance with the provisions
of Section 5, that meets the requirements of Section 422 of the Code.

(u) “ Intrinsic Value ” with respect to an Option or SAR Award means (i) the excess, if any, of the price or implied price per Share in a Change in
Control or other event over the exercise or hurdle price of such Award multiplied by (ii) the number of Shares covered by such Award.

(v) “ Non-Employee Director ” means a member of the Board who is not an employee of the Company or an Affiliate.

(w) “ Non-Qualified Stock Option ” means an option representing the right to acquire Shares from the Company, granted in accordance with the
provisions of Section 5, that is not an Incentive Stock Option.

(x) “ Option ” means an Incentive Stock Option or a Non-Qualified Stock Option; provided
, however
, that any Option granted to a Non-Employee
Director, consultant or other advisor shall be a Non-Qualified Stock Option.

(y) “ Other Stock-Based Award ” means an Award granted in accordance with the provisions of Section 9.

(z) “ Participant ” means the recipient of an Award granted under the Plan.

(aa) “ Performance Award ” means an Award granted in accordance with the provisions of Section 8.

(bb) “ Performance Period ” means the period established by the Committee at the time any Performance Award is granted or at any time thereafter
during which any performance goals specified by the Committee with respect to such Award are measured.

(cc) “ Replacement Award ” means an Award granted in assumption of, or in substitution for, an outstanding award previously granted by a company
or business acquired by the Company or with which the Company, directly or indirectly, combines.

(dd) “ Restricted Stock ” means any Share granted in accordance with the provisions of Section 7.

(ee) “ RSU ” means a contractual right granted in accordance with the provisions of Section 7 that is denominated in Shares. Each RSU represents a
right to receive the value of one Share. Awards of RSUs may include the right to receive dividend equivalents.

(ff) “ SAR ” means any right granted in accordance with the provisions of Section 6 to receive upon exercise by a Participant or settlement the excess
of (i) the Fair Market Value of one Share on the date of exercise or settlement over (ii) the exercise or hurdle price of the right on the date of grant, or if granted in
connection with an Option, on the date of grant of the Option.

(gg) “ Section 162(m) Compensation ” means “qualified performance-based compensation” within the meaning of Section 162(m) of the Code.

(hh) “ Shares ” means ordinary shares of the Company.

(ii) “ Termination of Service ” means:

(i) in the case of a Participant who is an employee of the Company or an Affiliate, cessation of the employment relationship such that the
Participant is no longer an employee of the Company or Affiliate;

 
- 13 -



(ii) in the case of a Participant who is a Non-Employee Director, the date that the Participant ceases to be a member of the Board for any reason;
or

(iii) in the case of a Participant who is a consultant or other advisor, the effective date of the cessation of the performance of services for the
Company or an Affiliate;

provided
, however
, that in the case of an employee, the transfer of employment from the Company to an Affiliate, from an Affiliate to the Company, from one
Affiliate to another Affiliate or, unless the Committee determines otherwise, the cessation of employee status but the continuation of the performance of services
for the Company or an Affiliate as a member of the Board or a consultant or other advisor shall not be deemed a cessation of service that would constitute a
Termination of Service; and provided
further
, that a Termination of Service will be deemed to occur for a Participant employed by an Affiliate when an Affiliate
ceases to be an Affiliate, unless such Participant’s employment continues with the Company or another Affiliate. Notwithstanding the foregoing, with respect to
any Award subject to Section 409A of the Code (and not exempt therefrom), a Termination of Service occurs when a Participant experiences a “separation from
service” (as such term is defined under Section 409A of the Code).
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Exhibit 5.1
 

 
Our ref     GEC/DNA/1049519/0016/J12288960v1
 
Delphi Technologies PLC
Queensway House
Hilgrove Street
St Helier
Jersey
JE1 1ES   

1 December 2017

Dear Sirs

Delphi Technologies PLC (the “Company”)

We have acted as Jersey legal advisers to the Company in connection with the registration statement on Form S-8 dated 1 December 2017 (the “ Form S-8 ”)
relating to the Delphi Technologies PLC – Long-Term Incentive Plan (the “ Plan ”) as adopted by the Company.

Under the Plan, the Company may from time to time grant awards (“ Awards ”) relating to Plan Shares (as defined below) to employees, directors, consultants,
advisors and other individuals who are expected to contribute significantly to the success of the Company and its affiliates (each such person being an “ Award
Holder ”).
 

1. Documents Examined
 

1.1 For the purposes of this opinion we have examined and relied upon copies of the following documents:
 

 1.1.1 the Form S-8 in the form in which it is to be filed with the US Securities and Exchange Commission;
 

 1.1.2 the Company’s memorandum and articles of association in force as at the date hereof; and
 

 1.1.3 the form of the Plan approved by the shareholders of the Company on 12 November 2017 and by the directors of the Company on
12 November 2017.

 

1.2 For the purposes of this opinion, we have not:

 



 1.2.1 examined any other document relating to the Plan or the Plan Shares (including, without limitation, any document incorporated by reference
in, or otherwise referred to in, the Form S-8); or

 

 1.2.2 undertaken any exercise that is not described in this opinion and, in particular, we have not conducted any searches or enquiries in relation to
the Company at any public office or registry in Jersey.

 

1.3 In this opinion:
 

 1.3.1 “ non-assessable ” means, in relation to any Plan Shares, that no further sum shall be payable by a holder of those Plan Shares in respect of
the issue price of those Plan Shares pursuant to an Award made under the Plan; and

 

 1.3.2 “ Plan Shares ” means ordinary shares of $0.01 each in the capital of the Company which may be issued or transferred to an Award Holder
(or to a nominee of an Award Holder) pursuant to, or in connection with, an Award made or to be made under the Plan.

 

1.4 In this opinion, headings are for convenience only and do not affect its interpretation.
 

2. Assumptions

In giving this opinion, we have assumed:
 

2.1 that the Plan has been, and will at all times be, operated in accordance with its terms;
 

2.2 that the Company’s board of directors (or a duly authorised committee or such persons as a duly authorised committee may appoint in accordance with
the terms of the Plan):

 

 2.2.1 will duly authorise and grant all Awards relating to Plan Shares to be granted; and
 

 2.2.2 will resolve to satisfy all Awards relating to Plan Shares to be granted by the Company in a manner consistent with their fiduciary duties and
in accordance with the terms of the Plan and the Company’s articles of association;

 

2.3 that any Plan Shares in issue which may be transferred to an Award Holder (or to a nominee of an Award Holder) under the Plan in settlement of an
Award have been validly issued and are credited as fully paid;

 

2.4 that a meeting of the Company’s board of directors (or a duly authorised committee thereof) has been, or will be, duly convened and held at which it was,
or will be, resolved to allot and issue, or (where applicable) approve the transfer of, the Plan Shares to the relevant Award Holder (or to a nominee of the
Award Holder);

 

2.5 that no allotment and issue of Plan Shares will result in the authorised share capital of the Company being exceeded;
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2.6 that no Plan Shares have been, or will be, issued at a price less than their nominal value;
 

2.7 that all Plan Shares have been, or will be, duly allotted and issued and (where applicable) transferred, in accordance with the Company’s articles of
association;

 

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

2.9 that all signatures purporting to be on behalf of (or to witness the execution on behalf of) the Company or any officer of the Company or of one of its
subsidiaries are genuinely those of the persons whose signatures they purport to be;

 

2.10 that there is no provision of any law (other than Jersey law) that would affect anything in this opinion;
 

2.11 that the Company is solvent (meaning that the Company will be able to discharge its liabilities as they fall due) and will be solvent at all times as and
when it transfers any Plan Shares in accordance with the Plan; and

 

2.12 that no event occurs after today’s date that would affect anything in this opinion.
 
3. Opinion

As a matter of Jersey law and based on, and subject to, the assumptions, limitations and the qualification set out in this opinion, we are of the opinion that:
 

3.1 in relation to any Plan Shares to be allotted and issued to an Award Holder (or to a nominee of an Award Holder) under the Plan in settlement of an
Award, upon the:

 

 3.1.1 receipt in full by the Company of all amounts payable by the Award Holder under the Plan in respect of such Award and/or such Plan Shares;
and

 

 3.1.2 entry of the name of the Award Holder (or the nominee of an Award Holder) as the holder of those Plan Shares in the Company’s register of
members,

those Plan Shares will be validly issued, fully paid and non-assessable; and
 

3.2 in relation to any Plan Shares to be transferred to an Award Holder (or to a nominee of an Award Holder) under the Plan in settlement of an Award, upon
the:

 

 3.2.1 receipt in full by the Company of all amounts payable by the Award Holder under the Plan in respect of such Award and/or such Plan Shares;
and

 

 
3.2.2 entry of the name of the Award Holder (or the nominee of the Award Holder) as the holder of those Plan Shares in the Company’s register of

members, the Award Holder (or the nominee of the Award Holder) will be the legal owner of those Plan Shares and those Plan Shares will be
non-assessable.
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4. Qualification

Our opinion is subject to any matter of fact not disclosed to us.
 
5. Jersey Law

This opinion is limited to matters of, and is interpreted in accordance with, Jersey law as at the date of this opinion. We express no opinion with respect to the laws
of any other jurisdiction. We assume no obligation to update or supplement this opinion to reflect any facts or circumstances which may come to our attention, or
any changes in law which may occur, after the date of this opinion.
 
6. Benefit of Opinion
 

6.1 This opinion is only addressed to, and for the benefit of, the Company. It is given solely in connection with the issue and transfer of Plan Shares pursuant
to the Plan. Save as set out in paragraph 6.2 below, this opinion may not, without our prior written consent, be transmitted or disclosed to any other
person (including, without limitation, any Award Holder) or be relied upon for any other purpose whatsoever.

 

6.2 We consent to the disclosure of this opinion as an exhibit to the Form S-8 and its filing with the US Securities and Exchange Commission.

Yours faithfully,

/s/ Carey Olsen

Carey Olsen

 
Page 4 / 1 December 2017   



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the Delphi Technologies PLC Long-Term Incentive Plan of
our report dated June 9, 2017, with respect to the combined financial statements and schedule of Delphi Technologies PLC included in its Registration Statement
on Form 10 (No. 001-38110) filed with the Securities and Exchange Commission on June 9, 2017, as amended.

/s/ Ernst & Young LLP

Detroit, Michigan

December 1, 2017


