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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The information required by Item 1 and Item 2 of Part I of Form S-8 is omitted from this filing in accordance with Rule 428 under the Securities Act of 1933, as amended (the
“Securities Act”) and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I will be delivered to the participants in the Plan
covered by this Registration Statement as required by Rule 428(b)(1) under the Securities Act.
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.    Incorporation of Documents by Reference.
 
This registration statement on Form S-8 hereby incorporates by reference the contents of the following reports of the Registrant filed with the Securities and Exchange
Commission (the “SEC”) pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”):
 

(a) The Registrant’s Annual Report on Form 20-F for the fiscal year ended December 31, 2023, filed with the SEC on March 27, 2024 (File No. 001-38203);
 

(b) The description of the Registrant’s securities contained in the Registrant’s registration statement on Form 8-A, filed with the SEC on December 11, 2023 (File
No. 001-38203), including all other amendments and reports filed for the purpose of updating such description;

 
(c) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since December 31, 2023.

 
In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this registration statement
and prior to the filing of a post-effective amendment to this registration statement which indicates that all securities offered hereby have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents. Reports on Form 6-K
that the Registrant furnishes to the SEC will only be deemed incorporated by reference into this registration statement if such report on Form 6-K so states that it is incorporated
by reference herein. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this registration statement to the extent that a statement contained herein or in any other subsequently filed document that also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this registration statement.
 
Item 4.    Description of Securities.
 
Not applicable.
 
Item 5.    Interests of Named Experts and Counsel.
 
Not applicable.
 
Item 6.    Indemnification of Directors and Officers.
 
Cayman Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for indemnification of directors and officers, except
to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud or the
consequences of committing a crime. The Registrant’s sixth amended and restated articles of association, adopted by its shareholders on September 11, 2023 and effective as of
December 13, 2023, provides that the Registrant shall indemnify its directors and officers against all actions, proceedings, costs, charges, expenses, losses, damages or
liabilities incurred or sustained by such person, other than by reason of such person’s own dishonesty, willful default or fraud, in or about the conduct of the Registrant’s
business or affairs (including as a result of any mistake of judgment) or in the execution or discharge of such person’s duties, powers, authorities or discretions, including
without limitation, any costs, expenses, losses or liabilities incurred by such person in defending (whether successfully or otherwise) any civil proceedings concerning the
Registrant or its affairs in any court whether in the Cayman Islands or elsewhere.
 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1708441/000162828024013188/mynd-20231231.htm
https://www.sec.gov/Archives/edgar/data/1708441/000110465923124822/tm2332485d1_8a12b.htm


 

 
In addition, the Registrant has entered into indemnification agreements with its directors and officers, pursuant to which the Registrant has agreed to indemnify such persons
against certain liabilities and expenses incurred by such persons in connection with claims made by reason of their being a director or officer.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the Registrant’s directors, officers or persons controlling the Registrant under the
foregoing provisions, the Registrant has been informed that in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
 
The Registrant also maintains a directors and officers liability insurance policy for its directors and officers.
 
Item 7.    Exemption from Registration Claimed
 
Not Applicable.
 
Item 8.    Exhibits.
 
See the Exhibit Index attached hereto.
 
Item 9.    Undertakings.
 
(a) The undersigned Registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement; and
 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change to such
information in this registration statement;
 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated by reference in this
registration statement.
 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 

 



 

 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant
to Section 13(a) or 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) The undersigned Registrant further undertakes that, 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 SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
 

EXHIBIT INDEX
 

Exhibit Number Description of Document

4.1 Sixth Amended and Restated Memorandum and Articles of Association of the Registrant, effective December 13, 2023 (incorporated by reference to
Exhibit 1.1 to the Form 20-F filed on March 27, 2024  (File No. 001-38203))

4.2 Form of Deposit Agreement, dated September 26, 2017, among the Registrant, CITIBANK, N.A., as depositary, and all holders from time to time of
American Depositary Receipts issued thereunder (incorporated by reference to the Form S-8 filed on March 23, 2018, as amended (File No. 333-
223864))

4.3 Registrant’s Specimen American Depositary Receipt (incorporated by reference to the Registrant’s prospectus filed on October 30, 2023, relating to
the Form F-6 filed on September 13, 2017, as amended (File No. 333-220440))

4.4 Registrant’s Specimen Certificate for Ordinary Shares (incorporated by reference to Exhibit 2.2 to the Form 20-F filed on March 27, 2024 (File No.
001-38203 ))

5.1* Opinion of Maples and Calder (Cayman) LLP, Cayman Islands counsel to the Registrant, regarding the legality of the Ordinary Shares being
registered

23.1* Consent of Maples and Calder (Cayman) LLP (included in Exhibit 5.1)

23.2* Consent of Deloitte & Touche LLP, an independent registered public accounting firm

23.3* Consent of Deloitte LLP, an independent registered public accounting firm

24.1* Power of Attorney (contained on the signature pages hereto)

99.1* Mynd.ai, Inc. Equity Incentive Plan

107* Filing Fees
 
* Filed herewith
 

 

https://www.sec.gov/Archives/edgar/data/1708441/000162828024013188/exhibit11-sixthamendedandr.htm
https://www.sec.gov/Archives/edgar/data/1708441/000162828024013188/exhibit11-sixthamendedandr.htm
https://www.sec.gov/Archives/edgar/data/1708441/000110465918019714/a18-8870_1ex4d3.htm#Exhibit4_3_020748
https://www.sec.gov/Archives/edgar/data/1708441/000110465918019714/a18-8870_1ex4d3.htm#Exhibit4_3_020748
https://www.sec.gov/Archives/edgar/data/1708441/000119380523001457/e619019_424b3-geh.htm
https://www.sec.gov/Archives/edgar/data/1708441/000119380523001457/e619019_424b3-geh.htm
https://www.sec.gov/Archives/edgar/data/1708441/000162828024013188/exhibit22-specimensharecer.htm
https://www.sec.gov/Archives/edgar/data/1708441/000162828024013188/exhibit22-specimensharecer.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex5-1.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex5-1.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex5-1.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex5-1.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex23-2.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex23-2.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex23-3.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex23-3.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex99-1.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex99-1.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex107.htm
https://content.equisolve.net/mynd/sec/0001104659-24-042883/for_pdf/tm2410365d1_ex107.htm


 

 
SIGNATURES
 
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all 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 Seattle, Washington, on April 3, 2024.
 
 
MYND.AI, INC.  
     
By: /s/ Vin Riera  
  Name:  Vin Riera  
  Title:  Chief Executive Officer  
 

 



 

 
POWER OF ATTORNEY

 
Each person whose signature appears below constitutes and appoints each of Vin Riera, Arthur Giterman and Allyson Krause, each of them severally, his or her true and lawful
attorneys-in-fact and agents, each of whom may act alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and
all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement on Form S-8, and to sign any related registration statement
that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act of 1933, as amended, and all post-effective amendments thereto, and to file the
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents,
and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or his, her or their substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities indicated on
April 3, 2024.
 
Signature   Capacity
   
/s/ Vin Riera
Vin Riera   

Chief Executive Officer (principal executive officer) and Director

   
/s/ Arthur Giterman
Arthur Giterman   

Chief Financial Officer (principal financial officer and principal accounting
officer)

   
/s/ Simon Leung Lim Kin
Simon Leung Lim Kin   

Chairman of the Board of Directors

   
/s/ Robin Mendelson
Robin Mendelson   

Director

   
/s/ Denise Merle
Denise Merle   

Director

   
/s/ Tarek Shawki
Tarek Shawki    Director

   
/s/ Joel Getz
Joel Getz   

Director

   
/s/ John Quelch
Dr. John Quelch   

Director

   
  

 

 



Exhibit 5.1
 

 
 

To:
Mynd.ai, Inc.
PO Box 309, Ugland House
Grand Cayman KY1-1104
Cayman Islands
 
3 April 2024
 
Ladies and Gentlemen:
 
We have acted as counsel as to Cayman Islands law to Mynd.ai, Inc. (the "Company") in connection with the Company's registration statement on Form S-8 (the "Form S-8")
to be filed with the United States Securities and Exchange Commission (the "Commission") under the United States Securities Act of 1933, as amended (the "Act") (the
"Registration Statement", which term does not include any other document or agreement whether or not specifically referred to therein or attached as an exhibit or schedule
thereto) relating to the registration with the Commission of 54,777,338 Ordinary Shares of a par value of US$0.001 each in the capital of the Company (the "Shares")
authorised for issuance pursuant to the Equity Incentive Plan adopted by the directors of the Company on 9 January 2024 (the "Plan", which term does not include any other
document or agreement whether or not specifically referred to therein or attached as an exhibit or schedule thereto).
 
1 Documents Reviewed
 
We have reviewed originals, copies, drafts or conformed copies of the following documents:
 
1.1 The certificate of incorporation of the Company dated 11 January 2007 and the certificates of incorporation on change of name of the Company dated 23 June 2017, 13

May 2022 and 13 December 2023.
 
1.2 The sixth amended and restated memorandum and articles of association of the Company as adopted by special resolution passed on 11 September 2023 and effective

on 13 December 2023 (the "Memorandum and Articles").
 
1.3 The minutes (the "Minutes") of the meeting of the board of directors of the Company held on 9 January 2024 (the "Meeting") and the corporate records of the

Company maintained at its registered office in the Cayman Islands.
 

 



 

 
1.4 The Unanimous Written Consent of the board of directors of the Company dated 2 April 2024 (the “Resolutions”).
 
1.5 A certificate from a director of the Company a copy of which is attached to this opinion letter (the "Director's Certificate").
 
1.6 The Registration Statement.
 
1.7 The Plan.
 
2 Assumptions
 
The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter. These opinions only
relate to the laws of the Cayman Islands which are in force on the date of this opinion letter. In giving the following opinions, we have relied (without further verification) upon
the completeness and accuracy, as at the date of this opinion letter, of the Director's Certificate. We have also relied upon the following assumptions, which we have not
independently verified:
 
2.1 The Plan has been or will be authorised and duly executed and unconditionally delivered by or on behalf of all relevant parties in accordance with all relevant laws

(other than, with respect to the Company, the laws of the Cayman Islands).
 
2.2 The Plan is, or will be, legal, valid, binding and enforceable against all relevant parties in accordance with their terms under the laws of Delaware (the "Relevant

Law") and all other relevant laws (other than, with respect to the Company, the laws of the Cayman Islands).
 
2.3 The choice of the Relevant Law as the governing law of the Plan has been made in good faith and would be regarded as a valid and binding selection which will be

upheld by the courts of Delaware and any other relevant jurisdiction (other than the Cayman Islands) as a matter of the Relevant Law and all other relevant laws (other
than the laws of the Cayman Islands).

 
2.4 Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the originals, and translations

of documents provided to us are complete and accurate.
 
2.5 All signatures, initials and seals are genuine.
 
2.6 The capacity, power, authority and legal right of all parties under all relevant laws and regulations (other than, with respect to the Company, the laws and regulations of

the Cayman Islands) to enter into, execute, unconditionally deliver and perform their respective obligations under the Plan.
 
2.7 There is no contractual or other prohibition or restriction (other than as arising under Cayman Islands law) binding on the Company prohibiting or restricting it from

entering into and performing its obligations under the Plan.
 
2.8 No monies paid to or for the account of any party under the Plan or any property received or disposed of by any party to the Plan in each case in connection with the

Plan or the consummation of the transactions contemplated thereby represent or will represent proceeds of criminal conduct or criminal property or terrorist property
(as defined in the Proceeds of Crime Act (As Revised) and the Terrorism Act (As Revised), respectively).

 

 



 

 
2.9 There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect the opinions set out below. Specifically, we have made no

independent investigation of the Relevant Law.
 
2.10 The Company will receive money or money's worth in consideration for the issue of the Shares and none of the Shares were or will be issued for less than par value.

Upon the issuance of any Shares pursuant to the terms of the Plan, the Company will have sufficient authorised but unissued share capital in order to facilitate the
issuance of Shares pursuant to the Plan.

 
2.11 There are no circumstances or matters of fact existing which may properly form the basis for an application for an order for rectification of the register of members of

the Company.
 
2.12 The Registration Statement has been, or will be, authorised and duly executed and delivered by or on behalf of all relevant parties in accordance with all relevant laws.
 
2.13 No invitation has been made or will be made by or on behalf of the Company to the public in the Cayman Islands to subscribe for any of the Shares.
 
2.14 The Shares to be issued pursuant to the Plan have been, or will be, duly registered, and will continue to be registered, in the Company's register of members

(shareholders).
 
Save as aforesaid we have not been instructed to undertake and have not undertaken any further enquiry or due diligence in relation to the transaction the subject of this opinion
letter.
 
3 Opinions
 
Based upon, and subject to, the foregoing assumptions and the qualifications set out below, and having regard to such legal considerations as we deem relevant, we are of the
opinion that the Shares to be issued by the Company pursuant to the provisions of the Plan, have been duly authorised for issue, and when such Shares are issued by the
Company pursuant to the provisions of the Plan and in accordance with the Minutes and the Resolutions for the consideration fixed thereto and duly registered in the
Company's register of members (shareholders), will be validly issued, fully paid and non-assessable. As a matter of Cayman Islands law, a share is only issued when it has been
entered in the register of members (shareholders).
 
4 Qualifications
 
The opinions expressed above are subject to the following qualifications:
 
4.1 The obligations assumed by the Company under the Plan will not necessarily be enforceable in all circumstances in accordance with their terms. In particular:
 

(a) enforcement may be limited by bankruptcy, insolvency, liquidation, reorganisation, readjustment of debts or moratorium or other laws of general application
relating to protecting or affecting the rights of creditors and/or contributories;

 
(b) enforcement may be limited by general principles of equity. For example, equitable remedies such as specific performance may not be available, inter alia,

where damages are considered to be an adequate remedy;
 

(c) where obligations are to be performed in a jurisdiction outside the Cayman Islands, they may not be enforceable in the Cayman Islands to the extent that
performance would be illegal under the laws of that jurisdiction; and

 

 



 

 
(d) some claims may become barred under relevant statutes of limitation or may be or become subject to defences of set off, counterclaim, estoppel and similar

defences.
 
4.2 Under Cayman Islands law, the register of members (shareholders) is prima facie evidence of title to shares and this register would not record a third party interest in

such shares. However, there are certain limited circumstances where an application may be made to a Cayman Islands court for a determination on whether the register
of members reflects the correct legal position. Further, the Cayman Islands court has the power to order that the register of members maintained by a company should
be rectified where it considers that the register of members does not reflect the correct legal position. As far as we are aware, such applications are rarely made in the
Cayman Islands and for the purposes of the opinion given in paragraph 3, there are no circumstances or matters of fact known to us on the date of this opinion letter
which would properly form the basis for an application for an order for rectification of the register of members of the Company, but if such an application were made
in respect of the Shares, then the validity of such shares may be subject to re-examination by a Cayman Islands court.

 
4.3 In this opinion letter the phrase "non-assessable" means, with respect to the issuance of shares, that a shareholder shall not, in respect of the relevant shares and in the

absence of a contractual arrangement, or an obligation pursuant to the memorandum and articles of association, to the contrary, have any obligation to make further
contributions to the Company's assets (except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or
improper purpose or other circumstances in which a court may be prepared to pierce or lift the corporate veil).

 
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to the references to our firm in the Registration Statement. In providing our
consent, we do not thereby admit that we are in the category of persons whose consent is required under section 7 of the Act or the Rules and Regulations of the Commission
thereunder.
 
We express no view as to the commercial terms of the Plan or whether such terms represent the intentions of the parties and make no comment with regard to warranties or
representations that may be made by the Company.
 
The opinions in this opinion letter are strictly limited to the matters contained in the opinions section above and do not extend to any other matters. We have not been asked to
review and we therefore have not reviewed any of the ancillary documents relating to the Plan and express no opinion or observation upon the terms of any such document.
 
This opinion letter is addressed to and for the benefit solely of the addressee and may not be relied upon by any other person for any purpose. This opinion letter is limited to
the matters detailed herein and is not to be read as an opinion with respect to any other matter.
 
Yours faithfully
 
 
/s/ Maples and Calder (Cayman) LLC
Maples and Calder (Cayman) LLP
 

 

 



  
Exhibit 23.2

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 26, 2024, relating to the financial statements of

Mynd.ai, Inc.,appearing in the Annual Report on Form 20-F of Mynd.ai, Inc. for the year ended December 31, 2023.  
 

/s/ Deloitte & Touche LLP
Seattle, Washington, USA
April 2, 2024
 

 

 



 
Exhibit 23.3

  
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated July 31, 2023, (March 26, 2024 as to effects of the reverse
acquisition described in Note 2) relating to the financial statements of eLMTree, appearing in the Annual Report on Form 20-F of Mynd.ai, Inc. for the year ended December
31, 2023.
 
/s/ DELOITTE LLP
London, United Kingdom
April 2, 2024
 

 



 
Exhibit 99.1

 
Mynd.ai, Inc.

Equity Incentive Plan
 

ARTICLE 1. ESTABLISHMENT, PURPOSE AND DURATION
 

1.1                Establishment. Mynd.ai, Inc., an exempted company incorporated with limited liability under the laws of the Cayman Islands, establishes an incentive
compensation plan to be known as the Mynd.ai, Inc. Equity Incentive Plan, as set forth in this document. This Plan permits the grant of Nonqualified Stock Options, Incentive
Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units, Cash-Based Awards and Other Stock-Based
Awards.

 
1.2                Purpose of this Plan. The purpose of this Plan is to foster and promote the long-term financial success of the Company and its Affiliates and materially

increase shareholder value by (a) motivating superior performance by means of performance-related incentives, (b) encouraging and providing for the acquisition of an
ownership interest in the Company by Participants, and (c) enabling the Company and its Affiliates to attract and retain qualified and competent persons to provide services.

 
1.3                Effective Date and Duration of this Plan. This Plan shall become effective on the date on which the Board adopts this Plan (the “Effective Date”).

Unless sooner terminated as provided herein, this Plan shall terminate on the day before the tenth anniversary of the Effective Date. After this Plan is terminated, no Awards
may be granted under this Plan, but Awards previously granted will remain outstanding in accordance with their applicable terms and conditions and this Plan’s terms and
conditions.

 
ARTICLE 2. ADMINISTRATION

 
2.1                General. The Committee shall be responsible for administering this Plan, subject to the Amended and Restatement Memorandum and Articles of

Association of the Company (the "Articles"), this Article 2 and the other provisions of this Plan. The Committee may employ attorneys, consultants, accountants, agents and
other individuals as may reasonably be necessary to assist it in the administration of this Plan, any of whom may be an Employee, and the Committee, the Company, and its
officers and Directors shall be entitled to rely upon the advice, opinions or valuations of any such individuals. No member of the Committee shall be liable for any action taken
or not taken in reliance upon any such information and/or advice. All actions taken and all interpretations and determinations made by the Committee under this Plan shall be
made in its sole discretion and shall be final, binding and conclusive upon the Participants, the Company, its Affiliates, and all other interested individuals.

 
2.2                Authority of the Committee. Subject to any express limitations set forth in this Plan, the Committee shall have full and exclusive discretionary power

and authority to take such actions as it deems necessary or advisable with respect to the administration, interpretation and implementation of this Plan including, but not limited
to, the following:

 
(a)                To determine from time to time which of the persons eligible under the Plan shall be granted Awards, when and how each Award shall be granted,

what type or combination of types of Awards shall be granted, the provisions of each Award granted (which need not be identical), including the time or times when a person
shall be permitted to receive Shares pursuant to an Award and the number of Shares subject to an Award;

 
(b)                To construe and interpret this Plan and Awards granted under it, and to establish, amend, and revoke rules and regulations for its administration;
 
(c)                To approve forms of Award Agreements for use under this Plan;
 
(d)                To determine Fair Market Value of a Share;
 
(e)                To employ attorneys, consultants, accountants, agents and other individuals as may reasonably be necessary to assist it in the administration of

this Plan, any of whom may be an Employee;
 

 



 

 
(f)                 To amend this Plan, an Award or any Award Agreement after the date of grant subject to the terms of this Plan;
 
(g)                To adopt sub-plans and/or special provisions applicable to Awards regulated by the laws of a jurisdiction other than and outside of the United

States. Such sub-plans and/or special provisions may take precedence over other provisions of this Plan, but unless otherwise superseded by the terms of such sub-plans and/or
special provisions, the provisions of this Plan shall govern;

 
(h)                To authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously granted by the

Board;
 
(i)                 To determine whether Awards will be settled in Shares, ADSs, cash or in any combination thereof;
 
(j)                 To determine whether Awards will provide for Dividend Equivalents;
 
(k)                To establish a program whereby Participants designated by the Committee may elect to receive Awards under this Plan in lieu of compensation

otherwise payable in cash;
 
(l)                 To correct any defect, omission or inconsistency in this Plan, any Award or any Award Agreement; and
 
(m)               To impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any resales by a Participant or

other subsequent transfers by a Participant of any Shares, including, without limitation, restrictions under an insider trading policy and restrictions as to the use of a specified
brokerage firm for such resales or other transfers.

 
2.3                Delegation. To the extent not prohibited by applicable laws, rules and regulations, the Committee may delegate to (i) one or more of its members,

(ii) one or more officers of the Company or any Affiliate or (iii) one or more agents or advisors such administrative duties or powers as it may deem appropriate or advisable
under such conditions and limitations as the Committee may set at the time of such delegation or thereafter. The Committee or any individuals to whom it has delegated duties
or powers as aforesaid may employ one or more individuals to render advice with respect to any responsibility the Committee or such individuals may have under this Plan.
Notwithstanding the foregoing, the Committee may not delegate its authority (i) to make Awards to Employees (A) who are Insiders or (B) who are officers of the Company
who are delegated authority by the Committee hereunder, or (ii) pursuant to Article 20 of this Plan. For purposes of this Plan, reference to the Committee shall be deemed to
refer to any subcommittee, subcommittees, or other persons or groups of persons to whom the Committee delegates authority pursuant to this Section 2.3.

 
ARTICLE 3. SHARES SUBJECT TO THIS PLAN AND MAXIMUM AWARDS

 
3.1                Number of Shares Authorized and Available for Awards. Subject to adjustment as provided under the Plan, the maximum number of Shares that are

available for Awards under this Plan shall be 54,777,338. Notwithstanding the foregoing, the number of Shares available for Awards under this Plan shall automatically increase
on January 1st of each year beginning in 2025 and ending with a final increase on January 1, 2034, by a number of Shares equal to 5% of the aggregate number of issued and
outstanding Shares on a fully diluted basis on the last day of the immediately preceding fiscal year, unless the Committee should decide to increase the number of Shares
available under this Plan by a lesser amount. Shares to be issued pursuant to this Plan may be authorized and unissued Shares, Shares that have been repurchased by the
Company which are cancelled and thereafter form part of the authorized but unissued share capital of the Company, treasury Shares or any combination of the foregoing, as
may be determined from time to time by the Board or by the Committee. Additionally, at the discretion of the Committee, any Shares issued pursuant to an Award may be
represented by ADSs. If the number of Shares represented by an ADS is other than on a one-to-one basis, the limitations of Section 3.1 shall be adjusted to reflect the issuance
of ADSs in lieu of Shares. Any of the authorized Shares may be used for any type of Award under this Plan, and any or all of the Shares may be allocated to Incentive Stock
Options.
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3.2                Share Usage. The number of Shares remaining available for issuance will be reduced by the number of Shares subject to outstanding Awards and, for

Awards that are not denominated by Shares, by the number of Shares actually issued upon settlement or payment of the Award. For purposes of determining the number of
Shares that remain available for issuance under this Plan, the number of Shares related to an Award granted under this Plan that terminates by expiration, forfeiture, cancellation
or otherwise without the issuance of the Shares, or are settled through the issuance of consideration other than Shares (including cash), shall be available again for grant under
this Plan. Further, Shares delivered[1] (either by actual delivery or attestation) to the Company by a Participant to satisfy the applicable exercise or purchase price of an Award
or to satisfy any applicable tax withholding obligation with respect to an Award (including Shares withheld or retained by the Company from the Award) will, as applicable,
become or again be available for Award grants under the Plan.

 
3.3                Adjustments in Authorized Shares. Adjustments in authorized Shares available for issuance under this Plan or under an outstanding Award shall be

subject to the following provisions:
 

(a)                 In the event of any corporate event or transaction such as a merger, consolidation, reorganization, recapitalization, separation, reclassification,
partial or complete liquidation, stock or share dividend or bonus share issuance, stock or share split, reverse stock or share split, share subdivision, split up, spin-off, distribution
of stock, shares or property of the Company, combination of Shares, exchange of Shares, dividend in kind, dividend, rights offering to purchase Shares at a price that is
substantially below Fair Market Value or any other similar corporate event or transaction (“Corporate Transactions”), the Committee, in order to preserve, but not increase,
Participants’ rights under this Plan, shall substitute or adjust, as applicable, (1) the number and class of Shares that may be issued under this Plan or under particular forms of
Award Agreements, (2) the number and class of Shares subject to outstanding Awards (including by payment of cash to a Participant), and (3) the Option Price or Grant Price
applicable to outstanding Awards and other value determinations applicable to outstanding Awards. The Committee, in its discretion, shall determine the methodology or
manner of making such substitution or adjustment subject to applicable laws, rules and regulations.

 
(b)                In addition to the adjustments permitted under paragraph 3.3(a) above, the Committee, in its sole discretion, may make such other adjustments or

modifications in the terms of any Award that it deems appropriate to reflect any Corporate Transaction, including, but not limited to, modifications of performance goals and
changes in the length of Performance Periods, subject to the limitations set forth in Section 13.2.

 
(c)                The determination of the Committee as to the foregoing adjustments, if any, shall be conclusive and binding on Participants under this Plan.

Unless otherwise determined by the Committee, such adjusted Awards shall be subject to the same restrictions and vesting or settlement schedule to which the underlying
Award is subject.

 
ARTICLE 4. ELIGIBILITY AND PARTICIPATION

 
4.1                Eligibility to Receive Awards. Individuals eligible to participate in this Plan include all Employees, Directors and Third-Party Service Providers.
 
4.2                Participation in this Plan. Subject to the provisions of this Plan, the Committee may, from time to time, select from all individuals eligible to participate

in this Plan, those individuals to whom Awards shall be granted and shall determine, in its sole discretion, the nature of any and all terms permissible by law and the amount of
each Award.

 
ARTICLE 5. STOCK OPTIONS

 
5.1                Grant of Options. Options may be granted to Participants in such number, and upon such terms, and at any time and from time to time as shall be

determined by the Committee, in its sole discretion. Each grant of an Option shall be evidenced by an Award Agreement which shall specify whether the Option is in the form
of a Nonqualified Stock Option or an Incentive Stock Option.
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5.2                Option Price. The Option Price for each grant of an Option shall be determined by the Committee in its sole discretion and shall be specified in the

Award Agreement evidencing such Option; provided, however, the Option Price must be at least equal to 100% of the Fair Market Value of a Share as of the Option’s Grant
Date, subject to adjustment as provided for under Section 3.3.

 
5.3                Term of Option. The term of an Option granted to a Participant shall be determined by the Committee, in its sole discretion; provided, however, no

Option shall be exercisable later than the tenth anniversary date of its grant. If upon the expiration of the term of an Option (other than an Incentive Stock Option), a Participant
is prohibited from trading in the Shares by applicable laws, rules or regulations or the Company’s insider trading plan as in effect from time to time, the term of the Option shall
be automatically extended to the 30th day following the expiration of such prohibition; provided, however, that this provision shall not apply if prohibited by applicable laws,
rules and regulations in effect from time to time.

 
5.4                Exercise of Option. An Option shall be exercisable at such times and be subject to such restrictions and conditions as the Committee shall in each

instance approve, which terms and restrictions need not be the same for each grant or for each Participant.
 
5.5                Payment of Option Price. An Option shall be exercised by the delivery of a notice of exercise to the Company or an agent designated by the Company in

a form specified or accepted by the Committee, or by complying with any alternative procedures that may be authorized by the Committee, setting forth the number of Shares
with respect to which the Option is to be exercised, accompanied by full payment for the Shares. A condition of the issuance of the Shares as to which an Option shall be
exercised shall be the payment of the Option Price. The Option Price of any exercised Option shall be payable to the Company in accordance with one of the following
methods, subject to the provisions of the Company's Articles of Association:

 
(a)                in cash or its equivalent;
 
(b)                by the surrender of previously acquired Shares having an aggregate Fair Market Value at the time of exercise equal to the Option Price;
 
(c)                by a cashless (broker-assisted) exercise in accordance with procedures authorized by the Committee from time to time;
 
(d)                through net share settlement or similar procedure involving the withholding of Shares subject to the Option with a value equal to the Option

Price;
 
(e)                by any combination of (a), (b), (c) and (d); or
 
(f)                 any other method approved or accepted by the Committee in its sole discretion.
 

Unless otherwise determined by the Committee, all payments under all of the methods indicated above shall be paid in United States dollars or Shares, as applicable.
 
5.6                Special Rules Regarding ISOs. The terms of any Incentive Stock Option granted under this Plan shall comply in all respects with the provisions of Code

Section 422, or any successor provision thereto, as amended from time to time. Notwithstanding any provision of the Plan to the contrary, an Option granted in the form of an
ISO to a Participant shall be subject to the following rules:

 
(a)                Special ISO definitions:
 

(i)                  “Parent Corporation” shall mean as of any applicable date a corporation in respect of the Company that is a parent corporation within
the meaning of Code Section 424(e).
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(ii)                “ISO Subsidiary” shall mean as of any applicable date any corporation in respect of the Company that is a subsidiary corporation

within the meaning of Code Section 424(f).
 
(iii)               A “10% Owner” is an individual who owns stock possessing more than ten percent (10%) of the total combined voting power of all

classes of stock of the Company or its Parent Corporation or any ISO Subsidiary.
 

(b)                Eligible Employees. An ISO may be granted solely to eligible Employees of the Company, Parent Corporation, or ISO Subsidiary.
 
(c)                Specified as an ISO. An Award Agreement evidencing the grant of an ISO shall specify that such grant is intended to be an ISO.
 
(d)                Option Price. The Option Price for each grant of an ISO shall be determined by the Committee in its sole discretion and shall be specified in the

Award Agreement; provided, however, the Option Price must be at least equal to 100% of the Fair Market Value of a Share as of the ISO’s Grant Date (in the case of 10%
Owners, the Option Price may not be less than 110% of such Fair Market Value), subject to adjustment provided for under Section 3.3.

 
(e)                Right to Exercise. Any ISO granted to a Participant shall be exercisable during his or her lifetime solely by such Participant.
 
(f)                 Exercise Period. The period during which a Participant may exercise an ISO shall not exceed ten years (five years in the case of a Participant

who is a 10% Owner) from the date on which the ISO was granted.
 
(g)                Termination of Employment. In the event a Participant terminates employment due to death or Disability (as defined in Code Section 22(e)(3)),

the Participant (or, in the case of death, the person(s) to whom the Option is transferred by will or the laws of descent and distribution) shall have the right to exercise the
Participant’s ISO award during the period specified in the applicable Award Agreement solely to the extent the Participant had the right to exercise the ISO on the date of his
death or Disability, as applicable, provided, however, that such period may not exceed one year from the date of such termination of employment or if shorter, the remaining
term of the ISO. In the event a Participant terminates employment for reasons other than death or Disability, the Participant shall have the right to exercise the Participant’s ISO
during the period specified in the applicable Award Agreement solely to the extent the Participant had the right to exercise the ISO on the date of such termination of
employment; provided, however, that such period may not exceed three months from the date of such termination of employment or if shorter, the remaining term of the ISO.

 
(h)                Dollar Limitation. To the extent that the aggregate Fair Market Value of (i) the Shares with respect to which Options designated as Incentive

Stock Options plus (ii) the shares of the Company, Parent Corporation and any ISO Subsidiary with respect to which other Incentive Stock Options are exercisable for the first
time by a holder of such Incentive Stock Options during any calendar year under all plans of the Company and ISO Subsidiary exceeds $100,000, such Options shall be treated
as Nonqualified Stock Options. For purposes of the preceding sentence, Options shall be taken into account in the order in which they were granted, and the Fair Market Value
of the Shares shall be determined as of the time the Option or other incentive stock option is granted.

 
(i)                 Duration of Plan. No ISO may be granted more than ten years after the earlier of (a) adoption of this Plan by the Board and (b) the Effective

Date.
 
(j)                 Notification of Disqualifying Disposition. If any Participant shall make any disposition of Shares issued pursuant to the exercise of an ISO,

such Participant shall notify the Company of such disposition within 30 days thereof. The Company shall use such information to determine whether a disqualifying disposition
as described in Code Section 421(b) has occurred.
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(k)                Transferability. No ISO may be sold, transferred, pledged, charged, assigned or otherwise alienated or hypothecated, other than by will or by

the laws of descent and distribution; provided, however, that at the discretion of the Committee, an ISO may be transferred to a grantor trust under which the Participant making
the transfer is the sole beneficiary.

 
ARTICLE 6. STOCK APPRECIATION RIGHTS

 
6.1                Grant of SARs. SARs may be granted to Participants in such number, and upon such terms, and at any time and from time to time as shall be determined

by the Committee, in its sole discretion. Each grant of SARs shall be evidenced by an Award Agreement.
 
6.2                Grant Price. The Grant Price for each grant of an SAR shall be determined by the Committee and shall be specified in the Award Agreement evidencing

the SAR; provided, however, the Grant Price must be at least equal to 100% of the Fair Market Value of a Share as of the Grant Date, subject to adjustment as provided for
under Section 3.3.

 
6.3                Term of SAR. The term of an SAR granted to a Participant shall be determined by the Committee, in its sole discretion; provided, however, no SAR shall

be exercisable later than the tenth anniversary date of its grant.
 
6.4                Exercise of SAR. An SAR shall be exercisable at such times and be subject to such restrictions and conditions as the Committee shall in each instance

approve, which terms and restrictions need not be the same for each grant or for each Participant.
 
6.5                Notice of Exercise. An SAR shall be exercised by the delivery of a notice of exercise to the Company or an agent designated by the Company in a form

specified or accepted by the Committee, or by complying with any alternative procedures that may be authorized by the Committee, setting forth the number of Shares with
respect to which the SAR is to be exercised.

 
6.6                Settlement of SARs. Upon the exercise of an SAR, pursuant to a notice of exercise properly completed and submitted to the Company in accordance

with Section 6.5, a Participant shall be entitled to receive payment from the Company in an amount equal to the product of (a) and (b) below:
 

(a)                The excess of the Fair Market Value of a Share on the date of exercise over the Grant Price.
 
(b)                The number of Shares with respect to which the SAR is exercised.
 

Payment shall be made in cash, Shares or a combination thereof as specified in the Award Agreement.
 

ARTICLE 7. RESTRICTED STOCK
 

7.1                Grant of Restricted Stock. Restricted Stock may be granted to Participants in such number, and upon such terms, and at any time and from time to time
as shall be determined by the Committee, in its sole discretion. Each grant of Restricted Stock shall be evidenced by an Award Agreement.

 
7.2                Nature of Restrictions. Each grant of Restricted Stock shall be subject to a Period of Restriction that shall lapse upon the satisfaction of such conditions

and restrictions as are determined by the Committee in its sole discretion and set forth in an applicable Award Agreement. Such conditions or restrictions may include, without
limitation, one or more of the following:

 
(a)                A requirement that a Participant pay a stipulated purchase price for each Share of Restricted Stock;
 
(b)                Restrictions based upon the achievement of specific performance goals;
 

6



 

 
(c)                Time-based restrictions on vesting following the attainment of the performance goals;
 
(d)                Time-based restrictions; and/or
 
(e)                Restrictions under applicable laws and restrictions under the requirements of any stock exchange or market on which such Shares are listed or

traded.
 

7.3                Issuance of Shares. To the extent deemed appropriate by the Committee, the Company may retain the certificates representing Shares of Restricted Stock
in the Company’s possession until such time as all conditions or restrictions applicable to such Shares have been satisfied or lapse.

 
ARTICLE 8. RESTRICTED STOCK UNITS

 
8.1                Grant of Restricted Stock Units. Restricted Stock Units may be granted to Participants in such number, and upon such terms, and at any time and from

time to time as shall be determined by the Committee, in its sole discretion. A grant of a Restricted Stock Unit or Restricted Stock Units shall not represent the issue of Shares
but shall represent a promise to issue a corresponding number of Shares (including, for purposes of clarity, the applicable number of ADSs) or the value of each Share based
upon the completion of service, performance conditions, or such other terms and conditions as specified in the applicable Award Agreement over the Period of Restriction. Each
grant of Restricted Stock Units shall be evidenced by an Award Agreement.

 
8.2                Nature of Restrictions. Each grant of Restricted Stock Units shall be subject to a Period of Restriction that shall lapse upon the satisfaction of such

conditions and restrictions as are determined by the Committee in its sole discretion and set forth in an applicable Award Agreement. Such conditions or restrictions may
include, without limitation, one or more of the following:

 
(a)                A requirement that a Participant pay a stipulated purchase price for each Restricted Stock Unit;
 
(b)                Restrictions based upon the achievement of specific performance goals;
 
(c)                Time-based restrictions on vesting following the attainment of the performance goals;
 
(d)                Time-based restrictions; and/or
 
(e)                Restrictions under applicable laws or under the requirements of any stock exchange on which Shares are listed or traded.
 

8.3                Settlement and Payment of Restricted Stock Units. Unless otherwise provided for in the Award Agreement, Restricted Stock Units shall be settled
upon the date such Restricted Stock Units vest. Such settlement may be made in Shares, ADSs, cash or a combination thereof, as specified in the Award Agreement.

 
ARTICLE 9. PERFORMANCE SHARES

 
9.1                Grant of Performance Shares. Performance Shares may be granted to Participants in such number, and upon such terms and at any time and from time

to time as shall be determined by the Committee, in its sole discretion. Each grant of Performance Shares shall be evidenced by an Award Agreement.
 
9.2                Value of Performance Shares. Each Performance Share shall have an initial value equal to the Fair Market Value of a Share on the Grant Date. The

Committee shall set performance goals in its discretion that, depending on the extent to which they are met over the specified Performance Period, shall determine the number
of Performance Shares that shall be paid to a Participant.

 
9.3                Earning of Performance Shares. After the applicable Performance Period has ended, the number of Performance Shares earned by the Participant over

the Performance Period shall be determined as a function of the extent to which the applicable corresponding performance goals have been achieved. This determination shall
be made solely by the Committee.
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9.4                Form and Timing of Payment of Performance Shares. The Committee shall pay at the close of the applicable Performance Period, or as soon as

practicable thereafter, any earned Performance Shares in the form of cash or in Shares or in a combination thereof, as specified in a Participant’s applicable Award Agreement.
Any Shares paid to a Participant under this Section 9.4 may be subject to any restrictions deemed appropriate by the Committee.

 
ARTICLE 10. PERFORMANCE UNITS

 
10.1             Grant of Performance Units. Subject to the terms and provisions of this Plan, Performance Units may be granted to a Participant in such number, and

upon such terms and at any time and from time to time as shall be determined by the Committee, in its sole discretion. Each grant of Performance Units shall be evidenced by
an Award Agreement.

 
10.2             Value of Performance Units. Each Performance Unit shall have an initial notional value equal to a dollar amount determined by the Committee, in its

sole discretion. The Committee shall set performance goals in its discretion that, depending on the extent to which they are met over the specified Performance Period, will
determine the number of Performance Units that shall be settled and paid to the Participant.

 
10.3             Earning of Performance Units. After the applicable Performance Period has ended, the number of Performance Units earned by the Participant over the

Performance Period shall be determined as a function of the extent to which the applicable corresponding performance goals have been achieved. This determination shall be
made solely by the Committee.

 
10.4             Form and Timing of Payment of Performance Units. The Committee shall pay at the close of the applicable Performance Period, or as soon as

practicable thereafter, any earned Performance Units in the form of cash or in Shares or in a combination thereof, as specified in a Participant’s applicable Award Agreement.
Any Shares paid to a Participant under this Section 10.4 may be subject to any restrictions deemed appropriate by the Committee.

 
ARTICLE 11. OTHER STOCK-BASED AWARDS AND CASH-BASED AWARDS

 
11.1             Grant of Other Stock-Based Awards and Cash-Based Awards
 

(a)                The Committee may grant Other Stock-Based Awards not otherwise described by the terms of this Plan, including, but not limited to, the grant or
offer for sale of unrestricted Shares and the grant of deferred Shares or deferred Share units, in such amounts and subject to such terms and conditions, as the Committee shall
determine, in its sole discretion. Such Awards may involve the transfer of actual Shares to Participants, or payment in cash or otherwise of amounts based on the value of
Shares.

 
(b)                The Committee, at any time and from time to time, may grant Cash-Based Awards to a Participant in such amounts and upon such terms as the

Committee shall determine, in its sole discretion.
 

11.2             Value of Other Stock-Based Awards and Cash-Based Awards.
 

(a)                Each Other Stock-Based Award shall be expressed in terms of Shares or units based on Shares, as determined by the Committee, in its sole
discretion.

 
(b)                Each Cash-Based Award shall specify a payment amount or payment range as determined by the Committee, in its sole discretion. If the

Committee exercises its discretion to establish performance goals, the value of Cash-Based Awards paid to the Participant will depend on the extent to which such performance
goals are met.
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11.3             Payment of Other Stock-Based Awards and Cash-Based Awards. Payment, if any, with respect to Cash-Based Awards and Other Stock-Based Awards

shall be made in accordance with the terms of the applicable Award Agreement, in cash, Shares or a combination of both as determined by the Committee in its sole discretion.
 

ARTICLE 12. TRANSFERABILITY OF AWARDS AND SHARES
 

12.1             Transferability of Awards. Except as provided in Section 12.2, during a Participant’s lifetime, Options and SARs shall be exercisable only by the
Participant. Awards shall not be transferable other than by will or the laws of descent and distribution or pursuant to a domestic relations order entered into by a court of
competent jurisdiction. No Awards shall be subject, in whole or in part, to attachment, execution or levy of any kind. Any purported transfer in violation of this
Section 12.1 shall be null and void.

 
12.2             Committee Action. Notwithstanding Section 12.1, the Committee may, subject to applicable laws, rules and regulations and such terms and conditions as

it shall specify, determine that any or all Awards shall be transferable, for no consideration to a Permitted Transferee. Any Award transferred to a Permitted Transferee shall be
further transferable only by last will and testament or the laws of descent and distribution or, for no consideration, to another Permitted Transferee of the Participant.
“Permitted Transferees” include (i) a Participant’s family member, (ii) one or more trusts established in whole or in part for the benefit of one or more of such family
members, (iii) one or more entities which are beneficially owned in whole or in part by one or more such family members, or (iv) a charitable or not-for-profit organization.

 
12.3             Restrictions on Share Transferability. The Committee may impose such restrictions on any Shares or ADSs acquired by a Participant under this Plan as

it may deem advisable, including, without limitation, minimum holding period requirements, restrictions under applicable federal securities laws, under the requirements of any
stock exchange or market upon which such Shares or ADSs are then listed or traded or under any blue sky or state or non-U.S. securities or other laws applicable to such Shares
or ADSs.

 
ARTICLE 13. PERFORMANCE MEASURES

 
13.1             Performance Measures. Any Award to a Participant may be subject to performance goals as determined at the discretion of the Committee, which may

include, but are not limited to, any of the following: (i) book value or earnings per Share; (ii) cash flow, free cash flow or operating cash flow; (iii) earnings before or after any
of, or any combination of, interest, taxes, depreciation, or amortization; (iv) expenses/costs; (v) gross, net or pre-tax income (aggregate or on a per-share basis); (vi) net income
as a percentage of sales; (vii) gross or net operating margins or income, including operating income; (viii) gross or net sales or revenues; (ix) gross profit or gross margin; (x)
improvements in capital structure, cost of capital or debt reduction; (xi) market share or market share penetration; (xii) growth in managed assets; (xiii) reduction of losses, loss
ratios and expense ratios; (xiv) asset turns, inventory turns or fixed asset turns; (xv) operational performance measures; (xvi) profitability ratios (pre or post tax); (xvii)
profitability of an identifiable business unit or product; (xviii) return measures (including return on assets, return on equity, return on investment, return on capital, return on
invested capital, gross profit return on investment, gross margin return on investment, economic value added or similar metric); (xix) share price (including growth or
appreciation in share price and total shareholder return); (xx) strategic business objectives (including objective project milestones); (xxi) transactions relating to acquisitions or
divestitures; or (xxii) working capital. Any Performance Measure(s) may, as the Committee in its sole discretion deems appropriate, (i) relate to the performance of the
Company or any Affiliate as a whole or any business unit or division of the Company or any Affiliate or any combination thereof, (ii) be compared to the performance of a
group of comparator companies, or published or special index, (iii) be based on change in the Performance Measure over a specified period of time and such change may be
measured based on an arithmetic change over the specified period (e.g., cumulative change or average change), or percentage change over the specified period (e.g.,
cumulative percentage change, average percentage change or compounded percentage change), (iv) relate to or be compared to one or more other Performance Measures, or
(v) any combination of the foregoing. The Committee also has the authority to provide for accelerated vesting of any Award based on the achievement of performance goals
pursuant to any Performance Measures.
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13.2             Evaluation of Performance. The Performance Measures shall, to the extent possible, be determined in accordance with generally accepted accounting

principles consistently applied on a business unit, divisional, subsidiary or consolidated basis or any combination thereof. The Committee may provide in any Award that any
evaluation of performance may include or exclude the impact, if any, on reported financial results of any events that occur during a Performance Period including, but not
limited to: (a) asset write-downs, (b) litigation or claim judgments or settlements, (c) changes in tax laws, accounting principles or other laws or provisions, (d) reorganization
or restructuring programs, (e) acquisitions or divestitures, (f) foreign exchange gains and losses and (g) gains and losses that are treated as unusual or infrequently occurring
items within the meaning of the accounting standards of the Financial Accounting Standard Board or such comparable successor term.

 
13.3             Adjustment of Awards. The Committee shall retain the discretion to adjust any Awards, either on a formula or discretionary basis or any combination, as

the Committee determines, in its sole discretion.
 

ARTICLE 14. TERMINATION OF EMPLOYMENT; TERMINATION OF DIRECTORSHIP AND TERMINATION AS A THIRD-PARTY SERVICE PROVIDER
 

The Committee shall specify at or after the time of grant of an Award the provisions governing the terms of an Award in the event of a Participant’s Termination of
Employment or Termination of Directorship. Subject to applicable laws, rules and regulations, in connection with a Participant’s termination, the Committee shall have the
discretion to accelerate the vesting, exercisability or settlement of, eliminate the restrictions and conditions applicable to, or extend the post-termination exercise period of an
outstanding Award. Such provisions shall be determined by the Committee in its sole discretion and may be specified in the applicable Award Agreement or determined at a
subsequent time. The Committee’s decisions need not be uniform among all Award Agreements and Participants and may reflect distinctions based on the reasons for
termination. In addition, the Committee shall determine, in its sole discretion, the circumstances constituting a termination as a Third-Party Service Provider and shall set forth
those circumstances in each Award Agreement entered into with each Third-Party Service Provider.

 
ARTICLE 15. NON-EMPLOYEE DIRECTOR AWARDS

 
15.1             Awards to Non-Employee Directors. The Board or Committee shall determine and approve all Awards to Non-Employee Directors. The terms and

conditions of any grant of any Award to a Non-Employee Director shall be set forth in an Award Agreement.
 
15.2             Awards in Lieu of Fees. The Board or Committee may permit a Non-Employee Director the opportunity to receive an Award in lieu of payment of all or a

portion of future director fees (including but not limited to cash retainer fees and meeting fees) or other type of Awards pursuant to such terms and conditions as the Board or
Committee may prescribe and set forth in an applicable sub-plan or Award Agreement.

 
ARTICLE 16. EFFECT OF A CHANGE IN CONTROL

 
Unless provided otherwise in an Award Agreement or by the Committee prior to the date of the Change in Control, in the event of a Change in Control the Committee

may, but shall not be obligated to:
 

(a)                accelerate, vest or cause the restrictions to lapse with respect to all or any portion of any Award;
 
(b)                cancel any Awards for a cash payment or delivery of other property equal to Fair Market Value (as determined in the sole discretion of the

Committee);
 
(c)                provide for the issuance of substitute Awards that shall substantially preserve the otherwise applicable terms of any affected Awards previously

granted hereunder as determined by the Committee in its sole discretion;
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(d)                provide that for a period of at least 15 days prior to the Change in Control, Options or SARs shall be exercisable as to all Shares subject thereto

and that upon the occurrence of the Change in Control, such Options or SARs shall terminate and be of no further force and effect; or
 
(e)                provide for the automatic acceleration and vesting with respect to all or any portion of any Award held by a Participant who is involuntarily

terminated on or within a specified period following the applicable Change in Control.
 

If the value of an Award is based on the Fair Market Value of a Share, Fair Market Value shall be deemed to mean the per share Change in Control price. The Committee shall
determine the per-share Change in Control price paid or deemed paid in the Change in Control transaction.
 

ARTICLE 17. DIVIDENDS AND DIVIDEND EQUIVALENTS
 

The Committee may provide Participants with the right to receive dividends or payments equivalent to dividends (“Dividend Equivalents”) or interest with respect to
an outstanding Award, which payments can either be paid in cash, either on a current or deferred basis, or deemed to have been reinvested in Shares, or a combination thereof,
as the Committee shall determine, in each case, subject to all applicable laws, rules and regulations, including, without limitation, Code Section 409A and the Articles of
Association of the Company.

 
ARTICLE 18. BENEFICIARY DESIGNATION

 
Each Participant under this Plan may, from time to time, name any beneficiary or beneficiaries (who may be named contingently or successively) to whom any benefit

under this Plan is to be paid in case of his/her death before he/she receives any or all of such benefit. Each such designation shall revoke all prior designations by the same
Participant, shall be in a form prescribed by the Committee, and will be effective only when filed by the Participant in writing with the Company during the Participant’s
lifetime. In the absence of any such beneficiary designation, benefits remaining unpaid or rights remaining unexercised at the Participant’s death shall be paid to or exercised by
the Participant’s executor, administrator or legal representative.

 
ARTICLE 19. RIGHTS OF PARTICIPANTS

 
19.1             Employment. Nothing in this Plan or an Award Agreement shall (a) interfere with or limit in any way the right of the Company or any Affiliate to

terminate any Participant’s employment with the Company or any Affiliate at any time or for any reason not prohibited by law or (b) confer upon any Participant any right to
continue his/her employment or service as a Director or Third-Party Service Provider for any specified period of time. Neither an Award nor any benefits arising under this Plan
shall constitute an employment contract with the Company or any Affiliate and, accordingly, subject to Article 2 and Article 20, this Plan and the benefits hereunder may be
amended or terminated at any time in the sole and exclusive discretion of the Board without giving rise to any liability on the part of the Company, any Affiliate, the Committee
or the Board.

 
19.2             Participation. No individual shall have the right to be selected to receive an Award under this Plan, or, having been so selected, to be selected to receive a

future Award. The Committee may grant more than one Award to a Participant and may designate an individual as a Participant for overlapping periods of time.
 
19.3             Rights as a Shareholder. Except as otherwise provided herein, a Participant shall have none of the rights of a shareholder with respect to Shares covered

by any Award until the Participant becomes the record holder of such Shares. No adjustment shall be made for dividends or other rights for which the record date is prior to the
date on which the Participant becomes the record holder of the Shares.

 
ARTICLE 20. AMENDMENT AND TERMINATION

 
20.1             Amendment and Termination of this Plan and Awards. Subject to applicable laws, rules and regulations and Section 20.3 of this Plan, the Board may at

any time amend or terminate this Plan or amend or terminate any outstanding Award. Notwithstanding the foregoing, no amendment of this Plan shall be made without
shareholder approval if shareholder approval is required pursuant to rules promulgated by any stock exchange or quotation system on which Shares are listed or quoted or by
applicable U.S. state corporate laws or regulations, applicable U.S. federal laws or regulations and the applicable laws of any foreign country or jurisdiction where Awards are,
or will be, granted under this Plan.
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20.2             Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. Subject to Section 13.2, the Committee may make

adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including, without limitation, the events
described in Section 3.3) affecting the Company or the financial statements of the Company or of changes in applicable laws, regulations, or accounting principles, whenever
the Committee determines that such adjustments are appropriate in order to prevent unintended dilution or enlargement of the benefits or potential benefits intended to be made
available under this Plan. The determination of the Committee as to the foregoing adjustments, if any, shall be conclusive and binding on Participants under this Plan. By
accepting an Award under this Plan, a Participant agrees to any adjustment to the Award made pursuant to this Section 20.2 without further consideration or action.

 
20.3             Awards Previously Granted. Notwithstanding any other provision of this Plan to the contrary, other than Sections 20.2, 20.4 and 22.15, no termination or

amendment of this Plan or an Award Agreement shall adversely affect in any material way any Award previously granted under this Plan, without the written consent of the
Participant holding such Award.

 
20.4             Amendment to Conform to Law. Notwithstanding any other provision of this Plan to the contrary, the Committee shall have the broad authority to

amend this Plan, an Award or an Award Agreement, to take effect retroactively or otherwise, as deemed necessary or advisable in order to comply with, take into account
changes in, or interpretations of, applicable tax laws, securities laws, employment laws, accounting rules and other applicable laws, rules, rulings and regulations promulgated
thereunder. By accepting an Award under this Plan, a Participant agrees to any amendment made pursuant to this Section 20.4 to this Plan, an Award or an Award Agreement
without further consideration or action.

 
ARTICLE 21. TAX WITHHOLDING

 
21.1             Tax Withholding. The Company (or applicable employer) may require any individual entitled to receive a payment of an Award to remit to the Company

(or applicable employer) prior to payment, an amount sufficient to satisfy any applicable federal, state, local and foreign tax withholding requirements. The Company (or
applicable employer) shall also have the right to deduct from all cash payments made to a Participant (whether or not such payment is made in connection with an Award) any
applicable taxes required to be withheld with respect to such Award.

 
21.2             Share Withholding. With respect to withholding required upon the exercise of Options or SARs, upon the lapse of restrictions on Restricted Stock, upon

the settlement of Restricted Stock Units, or upon the achievement of performance goals related to Performance Shares, or any other taxable event arising as a result of an Award
granted hereunder (collectively and individually referred to as a “Share Payment”), the Committee may permit or require a Participant to satisfy the withholding requirement,
in whole or in part, by having the Company withhold or retain Shares from a Share Payment (or repurchase Shares that were previously issued) having a Fair Market Value on
the date the withholding is to be determined equal to the maximum individual statutory tax rate in the applicable jurisdiction at the time of such withholding (or such other rate
as may be required to avoid the liability classification of the applicable Award under generally accepted accounting principles in the U.S.), as determined by the Company in its
sole discretion. If any tax withholding obligation will be satisfied by the Company’s withholding or retention of Shares from the Award creating the tax obligation and there is a
public market for Shares at the time the tax obligation is satisfied, subject to any Company insider trading policy (including blackout periods), the Company may elect to
instruct any brokerage firm determined acceptable to the Company for such purpose to sell on the applicable Participant’s behalf some or all of the Shares retained and to remit
the proceeds of the sale to the Company or its designee, and each Participant’s acceptance of an Award under the Plan will constitute the Participant’s authorization to the
Company and instruction and authorization to such brokerage firm to complete the transactions described in this sentence. Further, if there is a public market for Shares at the
time the tax obligation is satisfied and subject to any Company insider trading policy (including blackout periods), Participants may satisfy such tax obligations by (A) delivery
(including electronically or telephonically to the extent permitted by the Company) of an irrevocable and unconditional undertaking by a broker acceptable to the Company to
deliver promptly to the Company sufficient funds to satisfy the tax obligations, or (B) delivery by the Participant to the Company of a copy of irrevocable and unconditional
instructions to a broker acceptable to the Company to deliver promptly to the Company cash or a check sufficient to satisfy the tax withholding; provided that such amount is
paid to the Company at such time as may be required by the Committee.
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ARTICLE 22. GENERAL PROVISIONS

 
22.1             Forfeiture Events. The Committee may specify in an Award Agreement 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 as determined by the Committee in its sole discretion.
 
22.2             Legend. All certificates for Shares delivered under this Plan shall be subject to such stock-transfer orders and other restrictions as the Committee may

deem advisable under the rules, regulations, and other requirements of the U.S. Securities and Exchange Commission, any exchange upon which the Shares are then listed, and
any applicable securities law, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.

 
22.3             Data Privacy. As a condition for receiving any Award, each Participant explicitly and unambiguously consents to the collection, use, storage and transfer,

in electronic or other form, of personal data as described in this section by and among the Employer, the Company and its Affiliates for their legitimate interests in
administrating Participant’s benefits, including for implementing, administering and managing the Award or Participant’s participation in the Plan (the “Collection Purpose”).
The Company and its Affiliates may hold certain personal information about a Participant or a Participant’s designated beneficiary, including the Participant’s or designated
beneficiary’s name, address and telephone number; birthdate; social security, insurance number or other identification number; salary; nationality; job title(s); any Shares held
in the Company or its affiliates; and Award details, such as details of stock options or other entitlement to Shares awarded, canceled, exercised, vested, unvested or outstanding
in Participant or designated beneficiary’s favor (collectively, the “Data”), to fulfill the Collection Purpose. The Company and its Affiliates may transfer the Data amongst
themselves as reasonably necessary to fulfill the Collection Purpose, and the Company and its Affiliates may transfer the Data to third parties, including Merrill Lynch-Bank of
America or other such stock plan service providers, or stock transfer agents, assisting the Company with the Collection Purpose (“Data Recipients”). Such Data Recipients
may be located in the Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the recipients’ country. To the
extent that such Data Recipients are located in countries outside of the European Economic Areas that have not been recognized by the European Commission as providing
adequate level of data protection, the Company has put in place appropriate safeguards aimed at ensuring that such a level of data protection are in place as required by
applicable law, including by entering in the European Commission’s EU Standard Contractual Clauses with the Data Recipients pursuant to Article 46 §2 of the EU General
Data Protection Regulation 2016/679 of April 27, 2016. Participants may request a list of names and addresses of any potential Data Recipients by contacting the Participant’s
human resource business partner. By accepting an Award, each Participant authorizes such Data Recipients to receive, possess, use, retain and transfer the Data, in electronic or
other form, to fulfill the Collection Purpose, including any required Data transfer to a broker or other third party with whom the Company or the Participant may elect to
deposit any Shares. The Data related to a Participant will be held only as long as reasonably necessary to fulfill the Collection Purpose or as required to comply with legal or
regulatory obligations. A Participant may, at any time, view the Data that the Company holds regarding such Participant, request additional information about the storage and
processing of the Data regarding such Participant, recommend any necessary corrections to the Data regarding the Participant or refuse or withdraw the consents in this Section
22.3 in writing, without cost, by contacting the local human resources representative. If the Participant refuses or withdraws the consents in this Section 22.3, the Company may
cancel Participant’s ability to participate in the Plan and, in the Committee’s discretion, the Participant may forfeit any outstanding Awards. For more information on the
consequences of refusing or withdrawing consent, Participants may contact their local human resources representative.
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The data controller for the processing of Data described in this agreement is the Employer and the Company. A list of relevant data controls across the European Economic Area
is set out in the “EEA Employee and Consulting Data Privacy Notice” which is maintained on Spark.
 

22.4             Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine, the plural shall
include the singular, and the singular shall include the plural.

 
22.5             Severability. In the event any provision of this Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the remaining

parts of this Plan, and this Plan shall be construed and enforced as if the illegal or invalid provision had not been included.
 
22.6             Requirements of Law. The granting of Awards and the issuance of Shares under this Plan shall be subject to all applicable laws, rules and regulations,

and to such approvals by any governmental agencies or national securities exchanges as may be required.
 
22.7             Title. The Company shall have no obligation to issue or deliver evidence of title for Shares issued under this Plan prior to:
 

(a)                Obtaining any approvals from governmental agencies that the Company determines are necessary or advisable; and
 
(b)                Completion of any registration or other qualification of the Shares under any applicable national, state or foreign law or ruling of any

governmental body that the Company determines to be necessary or advisable.
 

22.8             Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed
by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in respect of the failure to issue or
sell such Shares as to which such requisite authority shall not have been obtained.

 
22.9             Investment Representations. The Committee may require any individual receiving Shares pursuant to an Award under this Plan to represent and warrant

in writing that the individual is acquiring the Shares for investment and without any present intention to sell or distribute such Shares.
 
22.10           Employees Based Outside of the United States. Notwithstanding any provision of this Plan to the contrary, in order to comply with the laws in countries

other than the United States in which the Company or any Affiliates operate or have Employees, Directors or Third-Party Service Providers, the Committee, in its sole
discretion, shall have the power and authority to:

 
(a)                Determine which Affiliates shall be covered by this Plan;
 
(b)                Determine which Employees, Directors or Third-Party Service Providers outside the United States are eligible to participate in this Plan;
 
(c)                Modify the terms and conditions of any Award granted to Employees, Directors or Third-Party Service Providers outside the United States to

comply with applicable laws;
 
(d)                Establish sub-plans and modify exercise procedures and other terms and procedures, to the extent such actions may be necessary or advisable;

and
 
(e)                Take any action, before or after an Award is made, that it deems advisable to obtain approval or comply with any necessary local government

regulatory exemptions or approvals.
 

Notwithstanding the above, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate applicable law.
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22.11           Uncertificated Shares. To the extent that this Plan provides for issuance of certificates to reflect the transfer of Shares, the transfer of such Shares may be

affected on a noncertificated basis, to the extent not prohibited by applicable law or the rules of any stock exchange.
 
22.12           Unfunded Plan. Participants shall have no right, title or interest whatsoever in or to any investments that the Company or any Affiliates may make to aid

it in meeting its obligations under this Plan. Nothing contained in this Plan, and no action taken pursuant to its provisions, shall create or be construed to create a trust of any
kind, or a fiduciary relationship between the Company and any Participant, beneficiary, legal representative or any other individual. To the extent that any individual acquires a
right to receive payments from the Company or any Affiliate under this Plan, such right shall be no greater than the right of an unsecured general creditor of the Company or
any Affiliate, as the case may be. All payments to be made hereunder shall be paid from the general funds of the Company, or any Affiliate, as the case may be, and no special
or separate fund shall be established, and no segregation of assets shall be made to assure payment of such amounts except as expressly set forth in this Plan.

 
22.13           No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to this Plan or any Award. The Committee shall determine whether cash,

Awards or other property shall be issued or paid in lieu of fractional Shares or whether such fractional Shares or any rights thereto shall be forfeited or otherwise eliminated.
For purposes of clarity, a Share represented by an ADS on other than on a one-to-one basis is not a fractional Share.

 
22.14           Retirement and Welfare Plans. Neither Awards made under this Plan nor Shares or cash paid pursuant to such Awards may be included as

“compensation” for purposes of computing the benefits payable to any Participant under the Company’s or any Affiliate’s retirement plans (both qualified and nonqualified) or
welfare benefit plans unless such other plan expressly provides that such compensation shall be taken into account in computing a Participant’s benefit.

 
22.15           Deferrals.
 

(a)                Notwithstanding any contrary provision in this Plan or an Award Agreement, if any provision of this Plan or an Award Agreement contravenes
any regulations or guidance promulgated under Code Section 409A or would cause an Award to be subject to additional taxes, accelerated taxation, interest and/or penalties
under Code Section 409A, such provision of this Plan or Award Agreement may be modified by the Committee without consent of the Participant in any manner the Committee
deems reasonable or necessary. In making such modifications the Committee shall attempt, but shall not be obligated, to maintain, to the maximum extent practicable, the
original intent of the applicable provision without contravening the provisions of Code Section 409A. Moreover, any discretionary authority that the Committee may have
pursuant to this Plan shall not be applicable to an Award that is subject to Code Section 409A to the extent such discretionary authority would contravene Code Section 409A or
the guidance promulgated thereunder.

 
(b)                If a Participant is a “specified employee” as defined under Code Section 409A and the Participant’s Award is to be settled on account of the

Participant’s separation from service (for reasons other than death) and such Award constitutes “deferred compensation” as defined under Code Section 409A, then any portion
of the Participant’s Award that would otherwise be settled during the six-month period commencing on the Participant’s separation from service shall be settled as soon as
practicable following the conclusion of the six-month period (or following the Participant’s death if it occurs during such six-month period).

 
(c)                In accordance with the procedures authorized by, and subject to the approval of, the Committee, Participants may be given the opportunity to

defer the payment or settlement of an Award to one or more dates selected by the Participant; provided, however, that the terms of any deferrals must comply with all applicable
laws, rules and regulations, including, without limitation, Code Section 409A. No deferral opportunity shall exist with respect to an Award unless explicitly permitted by the
Committee on or after the time of grant.

 
22.16           Nonexclusivity of this Plan. The adoption of this Plan shall not be construed as creating any limitations on the power of the Board or Committee to adopt

such other compensation arrangements as it may deem desirable for any Participant.
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22.17           No Constraint on Corporate Action. Nothing in this Plan shall be construed to: (i) limit, impair, or otherwise affect the Company’s or a Affiliate’s right

or power to make adjustments, reclassifications, reorganizations or changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer
all or any part of its business or assets, or (ii) limit the right or power of the Company or any Affiliate to take any action that such entity deems to be necessary or appropriate.
The proceeds received by the Company from the sale of Shares pursuant to Awards will be used for general corporate purposes.

 
22.18           Conflicts. In the event of any conflict or inconsistency between the Plan and any Award Agreement, this Plan shall govern and the Award Agreement shall

be interpreted to minimize or eliminate any such inconsistency.
 
22.19           Recoupment. Notwithstanding anything in this Plan to the contrary, all Awards granted under this Plan and any payments made under this Plan shall be

subject to claw-back or recoupment as permitted or mandated by applicable law, rules, regulations or Company policy as enacted, adopted or modified from time to time. For
the avoidance of doubt, this provision shall apply to any gains realized upon exercise or settlement of an Award.

 
22.20           Delivery and Execution of Electronic Documents. To the extent permitted by applicable law, the Company may (i) deliver by email or other electronic

means (including posting on a website maintained by the Company or by a third party under contract with the Company) all documents relating to this Plan or any Award
thereunder (including without limitation, prospectuses and other securities requirements) and all other documents that the Company is required to deliver to its security holders
(including without limitation, annual reports and proxy statements) and (ii) permit Participants to electronically execute applicable Plan documents (including, but not limited
to, Award Agreements) in a manner prescribed to the Committee.

 
22.21           No Representations or Warranties Regarding Tax Effect. Notwithstanding any provision of this Plan to the contrary, the Company, Affiliates, the

Board and the Committee neither represent nor warrant the tax treatment under any federal, state, local or foreign laws and regulations thereunder (individually and collectively
referred to as the “Tax Laws”) of any Award granted or any amounts paid to any Participant under this Plan including, but not limited to, when and to what extent such Awards
or amounts may be subject to tax, penalties and interest under the Tax Laws.

 
22.22           Indemnification. Subject to applicable laws, rules and regulations and the Articles as it may be amended from time to time, each individual who is or

shall have been a member of the Board, or a Committee appointed by the Board, or an officer of the Company to whom authority was delegated in accordance with Article 2,
shall be indemnified and held harmless by the Company against and from (i) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her
in connection with or resulting from any claim, action, suit or proceeding to which he or she may be a party or in which he or she may be involved by reason of any good faith
action taken or failure to act under this Plan, (ii) any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in
satisfaction of any judgment in any such action, suit, or proceeding against him or her, provided he or she shall give the Company an opportunity, at its own expense, to handle
and defend the same before he or she undertakes to handle and defend it on his/her own behalf. Notwithstanding the foregoing, no individual shall be entitled to indemnification
if such loss, cost, liability or expense is a result of his/her own actual fraud or willful misconduct. The foregoing right of indemnification shall not be exclusive of any other
rights of indemnification to which such individuals may be entitled under the Articles as a matter of law or otherwise, or any power that the Company may have to indemnify
them or hold them harmless.

 
22.23           Successors. Subject to Article 16, all obligations of the Company under this Plan with respect to Awards granted hereunder shall be binding on any

successor to the Company (each, a “Successor”), whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all
or substantially all of the business and/or assets of the Company.

 
22.24           Governing Law. The Plan and each Award Agreement shall be governed by the laws of Delaware.
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ARTICLE 23. DEFINITIONS

 
Whenever used in this Plan, the following terms shall have the meanings set forth below, and when the meaning is intended, the initial letter of the word shall be

capitalized.
 
23.1             “ADSs” means American Depositary Shares, representing Shares on deposit with a U.S. banking institution selected by the Company and which are

registered pursuant to a Form F-6.
 
23.2             “Affiliate” means any Subsidiary and any person or entity that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is

under common control with, the Company.
 
23.3             “Award” means, individually or collectively, a grant under this Plan of Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights,

Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units, Cash-Based Awards or Other Stock-Based Awards, in each case subject to the terms of this
Plan.

 
23.4             “Award Agreement” means either (i) a written or electronic agreement entered into by the Company and a Participant setting forth the terms and

provisions applicable to an Award granted under this Plan, including any amendment or modification thereof, or (ii) a written or electronic statement issued by the Company to
a Participant describing the terms and provisions of such Award, including any amendment or modification thereof. The Committee may provide for the use of electronic,
Internet or other non-paper Award Agreements, and the use of electronic, Internet or other non-paper means for the acceptance thereof and actions thereunder by a Participant.
The Committee shall have the exclusive authority to determine the terms of an Award Agreement evidencing an Award granted under this Plan, subject to the provisions herein.
The terms of an Award Agreement need not be uniform among all Participants or among similar types of Awards.

 
23.5             “Beneficial Owner” shall have the meaning ascribed to such term in Rule 13d-3 under the Exchange Act.
 
23.6             “Board” means the Board of Directors of the Company.
 
23.7             “Cash-Based Award” means an Award, denominated in cash, granted to a Participant as described in Article 11.
 
23.8             “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, and the regulations and guidance promulgated thereunder.
 
23.9             “Committee” means the Compensation Committee of the Board or a subcommittee thereof or any other committee designated by the Board to administer

this Plan. The members of the Committee shall be appointed from time to time by and shall serve at the discretion of the Board. If the Committee does not exist or cannot
function for any reason, the Board may take any action under this Plan that would otherwise be the responsibility of the Committee in which case references to the
“Committee” shall be deemed references to the Board.

 
23.10           “Change in Control” means any one of the following:
 

(a)                any person or entity, including a “group” as defined in Section 13(d)(3) of the Exchange Act, other than the Company or an Affiliate of the
Company or any employee benefit plan of the Company or any of its Affiliates, and other than Netdragon Websoft Holdings Limited or any of its Affiliates, becomes the
Beneficial Owner of the shares in the capital of the Company’s having more than 40% of the combined voting power of the then outstanding and issued shares in the capital of
the Company that may be cast for the appointment of Directors of the Company;

 
(b)                as the result of, or in connection with, any cash tender or exchange offer, merger or other business combination, or any combination of the

foregoing transactions, less than a majority of the combined voting power of the then issued and outstanding shares in the capital of the Company or any successor corporation
or entity entitled to vote generally in the appointment of the Directors of the Company or such other corporation or entity after such transaction are held in the aggregate by the
holders of the Company’s securities entitled to vote generally in the appointment of Directors of the Company immediately prior to such transaction;
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(c)                the following individuals cease for any reason to constitute a majority of Directors of the Board then serving: individuals who, as of the Effective

Date, constitute the Board and any new Director (other than a Director whose initial assumption of office is in connection with an actual or threatened appointment contest,
including, but not limited to, a consent solicitation, relating to the appointment of Directors of the Company) whose appointment or election by the Board or nomination for
appointment by the Company’s stockholders was approved or recommended by a vote of at least a majority of the Directors then still in office who either were Directors as of
the Effective Date or whose appointment, election or nomination for election or appointment was previously so approved or recommended; or

 
(d)                the stockholders of the Company approve the voluntary liquidation of the Company or the sale or disposition by the Company of all or

substantially all of the Company’s assets, other than a liquidation of the Company into a wholly owned subsidiary.
 

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or portion of any Award) that provides for the deferral of
compensation that is subject to Code Section 409A, to the extent required to avoid the imposition of additional taxes under Code Section 409A, the transaction or event
described in subsection (a), (b), (c) or (d) with respect to such Award (or portion thereof) shall only constitute a Change in Control for purposes of the payment timing of such
Award if such transaction also constitutes a “change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5).
 

23.11           “Collection Purpose” has the meaning set forth in Section 22.3 of this Plan.
 
23.12           “Company” means Mynd.ai, Inc., an exempted company incorporated with limited liability under the laws of the Cayman Islands, and any successor

thereto as provided in Section 22.23.
 
23.13           “Data” has the meaning set forth in Section 22.3 of this Plan.
 
23.14           “Director” means any individual who is a member of the Board.
 
23.15           “Disability” means the determination by a physician designated by or otherwise approved by the Company of either of the following: (a) an Employee’s

inability to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be
expected to last for a continuous period of not less than 12 months; or (b) by reason of any medically determinable physical or mental impairment which can be expected to
result in death or can be expected to last for a continuous period of not less than 12 months, an Employee’s receipt of income replacement benefits for a period of not less than 3
months under an accident and health plan covering Employees.

 
23.16           “Dividend Equivalent” has the meaning set forth in Article 17.
 
23.17           “Effective Date” has the meaning set forth in Section 1.3.
 
23.18           “Employee” means any individual performing services for the Company or an Affiliate and designated as an employee of the Company or an Affiliate on

the payroll records of the applicable entity. An Employee shall not include any individual during any period he or she is classified or treated by the Company or Affiliate as an
independent contractor, a consultant or an employee of an employment, consulting or temporary agency or any other entity other than the Company or Affiliate, without regard
to whether such individual is subsequently determined to have been, or is subsequently retroactively reclassified, as an employee of the Company or Affiliate during such
period. An individual shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of the Company or
between the Company and any Affiliate. For purposes of Incentive Stock Options, no such leave may exceed 90 days, unless reemployment upon expiration of such leave is
guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then three months following the
91st day of such leave, any Incentive Stock Option held by a Participant shall cease to be treated as an Incentive Stock Option and shall be treated for tax purposes as a
Nonqualified Stock Option. Neither service as a Director nor payment of a director’s fee by the Company shall be sufficient to constitute “employment” by the Company.
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23.19           “Employer” means, the Company or its Affiliate, as applicable, that employs the applicable Participant (or, in the case of a Participant who is a Third-

Party Service Provider, that receives services from such Third-Party Service Provider).
 
23.20           “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended from time to time, and the regulations and guidance promulgated

thereunder.
 
23.21           “Fair Market Value” means, with respect to a Share, the fair market value thereof as of the relevant date of determination, as determined in accordance

with the valuation methodology approved by the Committee (based on objective criteria) from time to time. In the absence of any alternative valuation methodology approved
by the Committee, Fair Market Value shall be deemed to be equal to the closing selling price of a Share on the trading day immediately preceding the date on which such
valuation is made on the New York Stock Exchange, or such other established national securities exchange as may be designated by the Committee. The definition of Fair
Market Value may differ depending on whether Fair Market Value is in reference to the grant, exercise, vesting, settlement or payout of an Award.

 
23.22           “Grant Date” means the date an Award is granted to a Participant pursuant to this Plan.
 
23.23           “Grant Price” means the price established at the time of grant of an SAR pursuant to Article 6.
 
23.24           “Incentive Stock Option” or “ISO” means an Award granted pursuant to Article 5 that is designated as an Incentive Stock Option and that is intended to

meet the requirements of Code Section 422 or any successor provision.
 
23.25           “Insider” shall mean an individual who is, on the relevant date, an officer (as defined in Rule 16a-1(f) of the Exchange Act (or any successor provision))

or Director of the Company, or a more than 10% Beneficial Owner of any class of the Company’s equity securities that is registered pursuant to Section 12 of the Exchange Act,
as determined by the Board in accordance with Section 16 of the Exchange Act.

 
23.26           “Non-Employee Director” means a Director who is not an Employee.
 
23.27           “Nonqualified Stock Option” means an Award granted pursuant to Article 5 that is not intended to meet the requirements of Code Section 422, or that

otherwise does not meet such requirements.
 
23.28           “Option” means an Award granted to a Participant pursuant to Article 5, which Award may be an Incentive Stock Option or a Nonqualified Stock Option.
 
23.29           “Option Price” means the price at which a Share may be purchased by a Participant pursuant to an Option.
 
23.30           “Other Stock-Based Award” means an equity-based or equity-related Award not otherwise described by the terms of this Plan that is granted pursuant to

Article 11.
 
23.31           “Participant” means any eligible individual as set forth in Article 4 to whom an Award is granted.
 
23.32           “Performance Measures” means measures, as described in Article 13, upon which performance goals are based.
 
23.33           “Performance Period” means the period of time during which performance goals must be met in order to determine the degree of payout and/or vesting

with respect to an Award.
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23.34           “Performance Share” means an Award granted pursuant to Article 9.
 
23.35           “Performance Unit” means an Award granted pursuant to Article 10.
 
23.36           “Period of Restriction” means the period when an Award is subject to a substantial risk of forfeiture (based on the passage of time, the achievement of

performance goals or upon the occurrence of other events as determined by the Committee, in its discretion).
 
23.37           “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d) thereof, including a

“group” as defined in Section 13(d) thereof.
 
23.38           “Plan” means this Mynd.ai, Inc. Equity Incentive Plan, as may be amended from time to time.
 
23.39           “Restricted Stock” means an Award granted pursuant to Article 7.
 
23.40           “Restricted Stock Unit” means an Award granted pursuant to Article 8.
 
23.41           “Retirement” shall have the meaning set forth in the applicable Award Agreement or such other definition as the Committee may determine from time to

time.
 
23.42           “Share” means an ordinary share of the Company, or the applicable number of ADSs corresponding to an ordinary share of the Company.
 
23.43           “Stock Appreciation Right” or “SAR” means an Award granted pursuant to Article 6.
 
23.44           “Subsidiary” means (i) a corporation or other entity with respect to which the Company, directly or indirectly, has the power, whether through the

ownership of voting securities, by contract or otherwise, to elect at least a majority of the members of such corporation’s or other entity's board of directors or analogous
governing body, or (ii) any other corporation or entity in which the Company, directly or indirectly, has an equity or similar interest and which the Committee designates as a
Subsidiary for purposes of this Plan.

 
23.45           “Successor” has the meaning set forth in Section 22.23.
 
23.46           “Termination of Employment” means the termination of the Participant’s employment with the Company and its Affiliates, regardless of the reason for

the termination of employment.
 
23.47           “Termination of Directorship” means the time when a Non-Employee Director ceases to be a Non-Employee Director for any reason, including, but not

by way of limitation, a termination by resignation, failure to be elected or death.
 
23.48           “Third-Party Service Provider” means any consultant, agent, advisor or independent contractor who renders bona fide services to the Company or an

Affiliate that (a) are not in connection with the offer and sale of the Company’s securities in a capital raising transaction, (b) do not directly or indirectly promote or maintain a
market for the Company’s securities, and (c) are provided by a natural person who has contracted directly with the Company or an Affiliate to render such services.

 
23.49           Interpretation. In this Plan:

 
(a) any forfeiture of Shares described herein will take effect as a surrender of shares for no consideration of such Shares as a matter of Cayman Islands law;
(b) any share dividends described herein will take effect as share capitalizations as a matter of Cayman Islands law;
(c) any share splits described herein will take effect as share sub-divisions as a
matter of Cayman Islands law;
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(d) the allotment and issuance of Shares pursuant to the terms of this Plan following the exercise of an Option or Award shall be subject to the Amended and Restated
Memorandum and Articles of Association of the Company; and
(e) as a matter of Cayman Islands law, Shares shall not in fact be legally issued, transferred, redeemed, repurchased or forfeited until the time at which the appropriate entries
are made in Register of Members of the Company (the Register of Members being prima facie evidence of legal title to shares).
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Exhibit 107

 
CALCULATION OF FILING FEE TABLE

 
FORM S-8 
(Form Type)

 
Mynd.ai, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities
 

Security Type Security Class Title Fee Calculation
Rule

Amount
Registered

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate

Offering Price
Fee Rate Amount of

Registration Fee

Equity Ordinary Shares, $0.001
par value per share (1)

Other (3) 54,777,338 (2) $0.455 (3) $24,923,689 (3) 0.00014760 $3,679 (3)

Total Offering Amounts   $24,923,689   $3,679
Total Fee Offsets       N/A

Net Fee Due       $3,679
  

(1) The Ordinary Shares (the “Ordinary Shares”) of Mynd.ai, Inc. (the “Registrant”) registered hereunder may be represented by the Registrant’s American
Depositary Shares (“ADSs”), each of which represents ten (10) Ordinary Shares. The Registrant’s ADSs issuable upon deposit of the Ordinary Shares have been
registered under a separate registration statement on Form F-6 (File No. 333-220440).

 
(2) Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 (this “Registration Statement”)

shall also cover any additional Ordinary Shares that become issuable under the Mynd.ai, Inc. Equity Incentive Plan (the “Plan”), by reason of any stock dividend,
stock split, recapitalization or any other similar transaction that results in an increase in the number of outstanding Ordinary Shares.

 
(3) Estimated in accordance with Rule 457(c) and 457(h) of the Securities Act for the purpose of calculating the registration fee on the basis of the average of the high

and the low prices of the Registrant’s ADSs, as reported on the New York Stock Exchange on March 28, 2024, adjusted for the ADS to Ordinary Share ratio.
 

 


