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INTERPRETATION
 

1. Definitions
 

1.1 In these Bye-laws, the following words and expressions shall, where not inconsistent with the context, have the following meanings, respectively:
 

Act
 

the Companies Act 1981;
 

Affiliate
 

with respect to any person or entity, any other person or entity directly or indirectly Controlling or Controlled
by or under direct or indirect common control with such person or entity;
 

Auditor
 

includes an individual, company or partnership;
 

Board
 

the board of directors appointed or elected pursuant to these Bye-laws and acting by resolution in
accordance with the Act and these Bye-laws or the directors present at a meeting of directors at which there
is a quorum;
 

Chairman
 

the chairman of the Board;
 

Company
 

the company for which these Bye-laws are approved and confirmed;
 

Control
 

(including, with correlative meanings, the terms “Controlling”, “Controlled by” and “under common control
with”) as used with respect to any person or entity, shall mean the direct or indirect power to direct or cause
the direction of the business, management or policies of such person or entity, whether through the
ownership of voting securities, by agreement or otherwise; provided, however, that the direct or indirect
ownership of more than 50% of the total voting rights of all issued voting securities of such person or entity
shall be deemed to be Control;
 

Deputy Chairman
 

a deputy chairman of the Board;
 

Director
 

a director of the Company;
 

Member
 

the person registered in the Register of Members as the holder of shares in the Company and, when two or
more persons are so registered as joint holders of shares, means the person whose name stands first in the
Register of Members as one of such joint holders or all of such persons, as the context so requires;
 

notice
 

written notice as further provided in these Bye-laws unless otherwise specifically stated;
 

Officer
 

any person appointed by the Board to hold an office in the Company;
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Register of Directors
and Officers
 

the register of directors and officers referred to in these Bye-laws;
 

Register of Members
 

the register of members referred to in these Bye-laws;
 

Resident Representative
 

any person appointed to act as resident representative and includes any deputy or assistant resident
representative;
 

Secretary
 

the person appointed to perform any or all of the duties of secretary of the Company and includes any deputy
or assistant secretary and any person appointed by the Board to perform any of the duties of the Secretary;
and
 

Treasury Share
 

a share of the Company that was or is treated as having been acquired and held by the Company and has
been held continuously by the Company since it was so acquired and has not been cancelled.
 

1.2 In these Bye-laws, where not inconsistent with the context:
 

(a) words denoting the plural number include the singular number and vice versa;
 

(b) words denoting the masculine gender include the feminine and neuter genders;
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SHARES

 

2. Power to Issue Shares
 

2.1 Subject to these Bye-laws and to any resolution of the Members to the contrary, and without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, the Board shall have the power to issue any unissued shares on such terms and
conditions as it may determine.

 

2.2 Subject to the Act, any preference shares may be issued or converted into shares that (at a determinable date or at the option of the Company
or the holder) are liable to be redeemed on such terms and in such manner as may be determined by the Board (before the issue or
conversion).

 

3. Power of the Company to Purchase its Shares
 

3.1 The Company may purchase �   own s� s� s� s





 

 
(c) whether the series shall have voting rights, in addition to the voting rights provided by law and, if so, the terms of such voting rights;

 

(d) whether the series shall have conversion or exchange privileges (including, without limitation, conversion into Common Shares) and, if
so, the terms and conditions of such conversion or exchange, including provision for adjustment of the conversion or exchange rate in
such events as the Board shall determine;

 

(e) whether or not the shares of that series shall be redeemable or repurchaseable and, if so, the terms and conditions of such redemption
or repurchase, including the manner of selecting shares for redemption or repurchase if less than all shares are to be redeemed or
repurchased, the date or dates upon or after which they shall be redeemable or repurchaseable, and the amount per share payable in
case of redemption or repurchase, which amount may vary under different conditions and at different redemption or repurchase dates;

 

(f) whether that series shall have a sinking fund for the redemption or repurchase of shares of that series and, if so, the terms and amount
of such sinking fund;

 

(g) the right of the shares of that series to the benefit of conditions and restrictions upon the creation of indebtedness of the Company or
any subsidiary, upon the issue of any additional shares (including additional shares of such series or any other series) and upon the
payment of dividends or the making of other distributions on, and the purchase, redemption or other acquisition by the Company or any
subsidiary of any issued shares of the Company;

 

(h) the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding up of the Company, and
the relative rights of priority, if any, of payment in respect of shares of that series;

 

(i) the rights of holders of that series to elect or appoint directors; and
 

(j) any other relative participating, optional or other special rights, qualifications, limitations or restrictions of that series.
 

4.7 Any Preference Shares of any series which have been redeemed (whether through the operation of a sinking fund or otherwise) or which, if
convertible or exchangeable, have been converted into or exchanged for shares of any other class or classes shall have the status of authorised
and unissued Preference Shares of the same series and may be reissued as a part of the series of which they were originally a part or may be
reclassified and reissued as part of a new series of Preference Shares to be created by resolution or resolutions of the Board or as part of any
other series of Preference Shares, all subject to the conditions and the restrictions on issuance set forth in the resolution or resolutions adopted
by the Board providing for the issue of any series of Preference Shares.

 

4.8 At the discretion of the Board, whether or not in connection with the issuance and sale of any shares or other securities of the Company, the
Company may issue securities, contracts, warrants or other instruments evidencing any shares, option rights, securities having conversion or
option rights, or obligations of the Company on such terms, conditions and other provisions as are fixed by the Board including, without limiting
the generality of this authority, conditions that preclude or limit any person or persons owning or offering to acquire a specified number or
percentage of the issued Common Shares (or any class thereof), other shares, option rights, securities having conversion or option rights, or
obligations of the Company, or conditions that preclude or limit the transferee of the person or persons from exercising, converting, transferring
or receiving the shares, option rights, securities having conversion or option rights, or obligations of the Company.

 

4.9 All the rights attaching to a Treasury Share shall be suspended and shall not be exercised by the Company while it holds such Treasury Share
and, except where required by the Act, all Treasury Shares shall be excluded from the calculation of any percentage or fraction of the share
capital, or shares, of the Company.

 

4.10 The conversion of shares of any class into shares of another class may be effected by way of variation of rights, share repurchase and issue,
bonus issue, share consolidation, share subdivision and/or any other manner permitted by law.
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7. Fractional Shares

 

The Company may issue its shares in fractional denominations and deal with such fractions to the same extent as its whole shares and shares in
fractional denominations shall have in proportion to the respective fractions represented thereby all of the rights of whole shares including (but without
limiting the generality of the foregoing) the right to vote, to receive dividends and distributions and to participate in a winding-up.

 

REGISTRATION OF SHARES
 

8. Register of Members
 

8.1 The Board shall cause to be kept in one or more books a Register of Members (which shall be kept outside the United Kingdom) and shall enter
therein the particulars required by the Act.

 

8.2 The Register of Members shall be open to inspection without charge at the registered office of the Company on every business day, subject to
such reasonable restrictions as the Board may impose, so that not less than two hours in each business day be allowed for inspection. The
Register of Members may, after notice has been given in accordance with the Act, be closed for any time or times not exceeding in the whole
thirty days in each year.

 

9. Registered Holder Absolute Owner
 

The Company shall be entitled to treat the registered holder of any share as the absolute owner thereof and accordingly shall not be bound to recognise
any equitable claim or other claim to, or interest in, such share on the part of any other person.

 

10. Transfer of Registered Shares
 

10.1 An instrument of transfer shall be in writing in the form of the following�   th  wing r4 ,Rg i
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10.2 Such instrument of transfer shall be signed by (or in the case of a party that is a corporation, on behalf of) the transferor and transferee, provided

that, in the case of a fully paid share, the Board may accept the instrument signed by or on behalf of the transferor alone. The transferor shall be
deemed to remain the holder of such share until the same has been registered as having been transferred to the transferee in the Register of
Members.

 

10.3 The Board may refuse to recognise any instrument of transfer unless it is accompanied by the certificate in respect of the shares to which it
relates and by such other evidence as the Board may reasonably require showing the right of the transferor to make the transfer.

 

10.4 The joint holders of any share may transfer such share to one or more of such joint holders, and the surviving holder or holders of any share
previously held by them jointly with a deceased Member may transfer any such share to the executors or administrators of such deceased
Member.

 

10.5 The Board may in its absolute discretion and without assigning any reason therefor refuse to register the transfer of a share which is not fully
paid up. The Board shall refuse to register a transfer unless all applicable consents, authorisations and permissions of any governmental body or
agency in Bermuda have been obtained. If the Board refuses to register a transfer of any share the Secretary shall, within three months after the
date on which the transfer was lodged with the Company, send to the transferor and transferee notice of the refusal.

 

10.6 Shares may be transferred without a written instrument if transferred by an appointed agent or otherwise in accordance with the Act.
 

10.7 Notwithstanding anything to the contrary in these Bye-laws, shares that are listed or admitted to trading on an appointed stock exchange (as
defined in the Act) may be transferred in accordance with the rules and regulations of a�nd dance out a u oa uoȀe gul  � tornt toa ll w   a�ined o the re倀rthe re倀roe倀 he 
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21.2 At least 14 days' notice of a special general meeting shall be given to each Member entitled to attend and vote thereat, stating the date, time,

place and the general nature of the business to be considered at the meeting.
 

21.3 The Board may fix any date as the record date for determining the Members entitled to receive notice of and to vote at any general meeting.
 

21.4 A general meeting shall, notwithstanding that it is called on shorter notice than that specified in these Bye-laws, be deemed to have been
properly called if it is so agreed by (i) all the Members entitled to attend and vote thereat in the case of an annual general meeting; and (ii) by a
majority in number of the Members having the right to attend and vote at the meeting, being a majority together holding not less than 95% in
nominal value of the shares giving a right to attend and vote thereat in the case of a special general meeting.

 

21.5 The accidental omission to give notice of a general meeting to, or the non-receipt of a notice of a general meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

 

22. Giving Notice and Access
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28.3 A poll demanded for the purpose of electing a chairman of the meeting or on a question of adjournment shall be taken forthwith. A poll demanded

on any other question shall be taken at such time and in such manner during such meeting as the chairman (or acting chairman) of the meeting
may direct. Any business other than that upon which a poll has been demanded may be conducted pending the taking of the poll.

 

28.4 At the conclusion of the poll, the votes cast in accordance with such directions given by the chairman of the meeting shall be examined and
counted by one or more scrutineers appointed by the Board or, in the absence of such appointment, by a committee of not less than two
Members or proxy holders appointed by the chairman of the meeting for the purpose, and the result of the poll shall be declared by the chairman
of the meeting.

 

29. Voting by Joint Holders of Shares
 

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by proxy) shall be accepted to the exclusion of the votes of
the other joint holders, and for this purpose seniority shall be determined by the order in which the names stand in the Register of Members.

 

30. Instrument of Proxy
 

30.1 A Member may appoint a proxy by
 

(a) an instrument in writing in substantially the following form or such other form as the Board or the chairman of the meeting shall accept:
 

Proxy
Hudson Ltd. (the "Company")

 
I/We, [insert names here], being a Member of the Company with [number] shares, HEREBY APPOINT [name] of [address] or
failing him, [name] of [address] to be my/our proxy to vote for me/us at the meeting of the Members to be held on [date] and at any
adjournment thereof. [Any restrictions on voting to be inserted here.]

 
Signed this [date]

 
_________________________
Member(s)

 
or

 
(b) such telephonic, electronic or other means as may be approved by the Board from time to time.
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30.2 The appointment of a proxy must be received by the Company at the registered office or at such other place or in such manner as is specified in

the notice convening the meeting or in any instrument of proxy sent out by the Company in relation to the meeting at which the person named in
the appointment proposes to vote, and appointment of a proxy which is not received in the manner so permitted shall be invalid.

 

30.3 A Member who is the holder of two or more shares may appoint more than one proxy to represent him and vote on his behalf in respect of
different shares.

 

30.4 The decision of the chairman of any general meeting as to the validity of any appointment of a proxy shall be final.
 

31. Representation of Corporate Member
 

31.1 A corporation which is a Member may, by written instrument, authorise such person or persons as it thinks fit to act as its representative at any
meeting and any person so authorised shall be entitled to exercise the same powers on behalf of the corporation which such person represents
as that corporation could exercise if it were an individual Member, and that Member shall be deemed to be present in person at any such
meeting attended by its authorised representative or representatives.

 

31.2 Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as he thinks fit as to the right of any person to attend
and vote at general meetings on behalf of a corporation which is a Member.

 

32. Adjournment of General Meeting
 

32.1 The chairman of a general meeting at which a quorum is present may, with the consent of the Members holding a majority of the voting rights of
those � on to 
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35.2 Only persons who are proposed or nominated in accordance with this Bye-law shall be eligible for election as Directors. Any Member or

Members holding or representing not less than 5% of the total voting rights that may be cast by Members holding all of the issued and
outstanding Class A Shares, Class B Shares and any other shares of the Company having the right to vote, or collectively not less than 100
Members, or the Board may propose any person for election as a Director. Where any person, other than a Director retiring at the meeting or a
person proposed for re-election or election as a Director by r y erctor �蝐� orr n proposd f r electi n na Directcty neane
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40. Removal of Directors

 

40.1 Subject to any provision to the contrary in these Bye-laws, the Members entitled to vote for the election of Directors may remove a Director
without prior written notice to such Director by: (a) an affirmative vote of at least a majority of the votes cast at a general meeting of the
Company convened for the purpose of removing such Director; or (b) a written resolution of the Members passed by the holders of Class A
Shares and Class B Shares representing at least a majority of votes that may be cast by all issued and outstanding Class A Shares and Class B
Shares.

 

40.2 If a Director is removed from the Board under this Bye-law the Members may fill the vacancy at the meeting at which such Director is removed
or in the written resolution of the Members which removed such Director. In the absence of such election or appointment after seven days, the
Board may fill the vacancy.

 

41. Vacancy in the Office of Director
 

41.1 The office of Director shall be vacated if the Director:
 

(a) is removed from office pursuant to these Bye-laws or is prohibited from being a Director by law;
 

(b) is or becomes bankrupt, or makes any arrangement or composition with his creditors generally;
 

(c) is or becomes of unsound mind or dies; or
 

(d) resigns his office by notice to the Company.
 

41.2 The Members in general meeting or the Board shall have the power to appoint any person as a Director to fill a vacancy on the Board occurring
as a result of the application of Bye-law 41.1.

 

42. Remuneration of Directors
 

The remuneration (if any) of the Directors shall be determined by the Board and shall be deemed to accrue from day to day. The Directors may also be
paid all travel, hotel and other expenses properly incurred by them (or, in the case of a director that is a corporation, by their representative or
representatives) in attending and returning from Board meetings, meetings of any committee appointed by the Board or general meetings, or in
connection with the business of the Company or their duties as Directors generally.

 

43. Defect in Appointment
 

All acts done in good faith by the Board, any Director, a member of a committee appointed by the Board, any person to whom the Board may have
delegated any of its powers, or any person acting as a Director shall, notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any Director or person acting as aforesaid, or that he was, or any of them were, disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a Director or act in the relevant capacity.
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44. Directors to Manage Business

 

The business of the Company shall be managed and conducted by the Board. In managing the business of the Company, the Board may exercise all
such powers of the Company as are not, by the Act or by these Bye-laws, required to be exercised by the Company in general meeting.

 

45. Powers of the Board of Directors
 

The Board may:
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46. Register of Directors and Officers

 

The Board shall cause to be kept in one or more books at the registered office of the Company a Register of Directors and Officers and shall enter
therein the particulars required by the Act.

 

47. Appointment of Officers
 

The Board may appoint such Officers (who may or may not be Directors) as the Board may determine for such terms as the Board deems fit.
 

48. Appointment of Secretary
 

The Secretary shall be appointed by the Board from time to time for such term as the Board deems fit.
 

49. Duties of Officers
 

The Officers shall have such powers and perform such duties in the management, business and affairs of the Company as may be delegated to them by
the Board from time to time.

 

50. Remuneration of Officers
 

The Officers shall receive such remuneration as the Board may determine.
 

51. Conflicts of Interest
 

51.1 Any Director, or any Director’s firm, partner or any company with whom any Director is associated, may act in any capacity for, be employed by
or render services to the Company on such terms, including with respect to remuneration, as may be agreed between the parties. Nothing
herein contained shall authorise a Director or a Director’s firm, partner or company to act as Auditor to the Company.

 

51.2 A Director who is directly or indirectly interested in a contract or proposed contract with the Company (an “Interested Director”) shall declare the
nature of such interest as �ra

est as �



 

 
(b) be counted in the quorum for the meeting at which the contract or proposed contract is to be voted on,

 

and no such contract or proposed contract shall be void or voidable by reason only that the Interested Director voted on it or was counted in the
quorum of the relevant meeting and the Interested Director shall not be liable to account to the Company for any profit realised thereby.

 

52. Indemnification and Exculpation of Directors and Officers
 

52.1 The Directors, Resident Representative, Secretary and other Officers (such term to include any person appointed to any committee by the
Board) acting in relation to any of the affairs of the Company or any subsidiary thereof and the liquidator or trustees (if any) acting in relation to
any of the affairs of the Company or any subsidiary thereof and every one of them (whether for the time being or formerly), and their heirs,
executors and administrators (each of which an “indemnified party”), shall be indemnified and secured harmless out of the assets of the
Company from and against all actions, costs, charges, losses, damages and expenses which they or any of them, their heirs, executors or
administrators, shall or may incur or sustain by or by reason of any act done, concurred in or omitted in or about the execution of their duty, or
supposed duty, or in their respective offices or trusts, and no indemnified party shall be answerable for the acts, receipts, neglects or defaults of
the others of them or for joining in any receipts for the sake of conformity, or for any bankers or other persons with whom any moneys or effects
belonging to the Company shall or may be lodged or deposited for safe custody, or for insufficiency or deficiency of any security upon which any
moneys of or belonging to the Company shall be placed out on or invested, or for any other loss, misfortune or damage which may happen in
the execution of their respective offices or trusts, or in relation thereto, provided that this indemnity shall not extend to any matter in respect of
any fraud or dishonesty in relation to the Company which may attach to any of the indemnified parties. Each Member agrees to waive any claim
or right of action such Member might have, whether individually or by or in the right of the Company, against any Director or Officer on account
of any action taken by such Director or Officer, or the failure of such Director or Officer to take any action in the performance of his duties with or
for the Company or any subsidiary thereof, provided that such waiver shall not extend to any matter in respect of any fraud or dishonesty in
relation to the Company which may attach to such Director or Officer.

 

52.2 The Company may purchase and maintain insurance for the benefit of any Director or Officer against any liability incurred by him under the Act
in his capacity as a Director or Officer or indemnifying such Director or Officer in respect of any loss arising or liability attaching to him by virtue
of any rule of law in respect of any negligence, default, breach of duty or breach of trust of which the Director or Officer may be guilty in relation
to the Company or any subsidiary thereof.

 

52.3 The Company may advance moneys to a Director or Officer for the costs, charges and expenses incurred by the Director or Officer in defending
any civil or criminal proceedings against him, on condition that the Director or Officer shall repay the advance if any allegation of fraud or
dishonesty in relation to the Company is proved against him.

 

MEETINGS OF THE BOARD OF DIRECTORS
 

53. Board Meetings
 

The Board may meet for the transaction of business, adjourn and otherwise regulate its meetings as it sees fit. Subject to these Bye-laws, a resolution
put to the vote at a Board meeting shall be carried by the affirmative votes of a majority of the votes cast and in the case of an equality of votes the
Chairman, if he is present (but if he is not present, then the chairman of the meeting), shall have a casting vote.
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54. Notice of Board Meetings

 

A Director may, and the Secretary on the requisition of a Director shall, at any time summon a Board meeting. Notice of a Board meeting shall be
deemed to be duly given to a Director if it is given to such Director verbally (including in person or by telephone) or otherwise communicated or sent to
such Director by post, electronic means or other mode of representing words in a visible form at such Director's last known address or in accordance
with any other instructions given by such Director to the Company for this purpose.

 

55. Electronic Participation in Meetings
 

Directors may participate in any meeting by such telephonic, electronic or other communication facilities or means as permit all persons participating in
the meeting to communicate with each other simultaneously and instantaneously, and participation in such a meeting shall constitute presence in person
at such meeting.

 

56. No Representation of Director
 

The appointment by a Director of another Director or any other person to represent such Director, to attend a meeting or to vote on such Director’s
behalf at a meeting of the Board or any committee shall not be permitted.

 

57. Quorum at Board Meetings
 

The quorum necessary for the transaction of business at a Board meeting shall be a majority of Directors then in office.
 

58. Board to Continue in the Event of Vacancy
 

The Board may act notwithstanding any vacancy in its number but, if and so long as its number is reduced below the number fixed by these Bye-laws as
the quorum necessary for the transaction of business at Board meetings, the conC倀n gsns
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ACCOUNTS

 

65. Records of Account
 

65.1 The Board shall cause to be kept proper records of account with respect to all transactions of the Company and in particular with respect to:
 

(a) all amounts of money received and expended by the Company and the matters in respect of which the receipt and expenditure relates;
 

(b) all sales and purchases of goods by the Company; and
 

(c) all assets and liabilities of the Company.
 

65.2 Such records of account shall be kept at the registered office of the Company or, subject to the Act, at such other place as the Board thinks fit
and shall be available for inspection by the Directors during normal busu�u�vedasu�u�u�v  du쀀( .2
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BUSINESS COMBINATIONS

 

74. Amalgamation and Merger
 

Any amalgamation or merger of the Company with any other company, wherever incorporated, shall require the approval of the Board, and following the
approval of the Board by a resolution of the Members.

 

VOLUNTARY WINDING-UP AND DISSOLUTION
 

75. Winding-Up
 

If the Company shall be wound up the liquidator may, with the sanction of the Members, divide amongst the Members in specie or in kind the whole or
any part of the assets of the Company (whether they shall consist of property of the same kind or not) and may, for such purpose, set such value as he
deems fair upon any property to be divided as aforesaid and may determine how such division shall be carried out as between the Members or different
classes of Members. The liquidator may, with the like sanction, vest the whole or any part of such assets in the trustees upon such trusts for the benefit
of the Members as the liquidator shall think fit, but so that no Member shall be compelled to accept any shares or other securities or assets whereon
there is any liability.

 

CHANGES TO CONSTITUTION
 

76. Changes to Memorandum of Association and Bye-laws
 

76.1 The Memorandum of Association of the Company may not be rescinded, altered or amended until the same has been approved by a resolution
of the Members.

 

76.2 No Bye-law may be rescinded, altered or amended and no new Bye-law may be made save in accordance with the Act and until the same has
been approved by a resolution of the Board and by a resolution of the Members.

 

77. Discontinuance
 

The Board may exercise all the powers of the Company to discontinue the Company to a jurisdiction outside Bermuda pursuant to the Act.
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CORPORATE OPPORTUNITIES

 

78. Corporate Opportunities
 

78.1 To the fullest extent permitted by applicable law, the Company, on behalf of itself and on behalf of its subsidiaries, renounces any interest or
expectancy of the Company and/or its subsidiaries in, or in being offered an opportunity to participate in, any corporate opportunities that are
from time to time presented to Dufry AG or any of its officers, directors, employees, agents, shareholders, members, partners, affiliates or
subsidiaries (other than the Company and its subsidiaries) (each, a “Specified Party”), even if the opportunity is one that the Company or its
subsidiaries might reasonably be deemed to have pursued or had the ability or desire to pursue if granted the opportunity to do so. Each such
Specified Party shall generally not be liable to the Company or any of its subsidiaries for breach of any fiduciary or other duty, as a director or
otherwise, by reason of the fact that such Specified Party pursues t─e22Pa2itheithe
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