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Hudson Ltd.
 

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;
 

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 s sres��notice anpp heo taԀ�no  person son etaaaaa�son soᔀtaast��ttt��t officers  s si�rson appoin old  sor s sld  s ative;
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Hudson Ltd.
 

(i) "may" shall be construed as permissive; and
 

(ii) "shall" shall be construed as imperative;
 

(e) a reference to statutory p� tatuŐ

ce t



Hudson Ltd.
 

4. Rights Attaching to Shares
 

4.1 At the date these Bye-laws are adopted, the share capital of the Company is divided into three classes: (i) 2,000,000,000 Class A common shares of
par value US$0.01 each (“Class A Shares”); (iii) 1,000,000,000 Class B common shares of par value US$0.01 each (“Class B Shares” and together
with the Class A Shares, the “Common Shares”) and (iii) 100,000,000 preference shares of par value US$0.01 each (the “Preference Shares”).

 

4.2 The holders of Class A Shares shall, subject to these Bye-laws (including, without limitation, the rights attaching to Preference Shares and any other
class of shares):

 

(a) be entitled to one vote per share;
 

(b) be entitled to such dividends as the Board may from time to time declare, pari passu with the holders of the Class B Shares;
 

(c) in the event of a winding-up or dissolution of the Company, whether voluntary or involuntary or for the purpose of a reorganisation or otherwise
or upon any distribution of capital, be entitled to the surplus assets of the Company, pari passu with the holders of the Class B Shares; and

 

(d) generally be entitled to enjoy all of the rights attaching to shares.
 

4.3 The holders of Class B Shares shall, subject to these Bye-laws (including, without limitation, the rights attaching to Preference Shares and any other
class of shares):

 

(a) be entitled to ten (10) votes per share;
 

(b) be entitled to such dividends as the Board may from time to time declare, pari passu with the holders of the Class A Shares;
 

(c) in the event of a winding-up or dissolution of the Company, whether voluntary or involuntary or for the purpose of a reorganisation or otherwise
or upon any distribution of capital, be entitled to the surplus assets of the Company, pari passu with the holders of the Class A Shares; and

 

(d) generally be entitled to enjoy all of the rights attaching to shares.
 

4.4 Class B Shares are convertible into Class A Shares as follows:
 

(a) each Class B Share is convertible into one Class A Share at any time upon notice to the Company by the Member duly registered as the
holder of such Class B Share;
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Hudson Ltd.
 

any liability in respect of any share which had been jointly held by such deceased Member with other persons. Subject to the Act, for the purpose of
this Bye-law, legal personal representative means the executor or administrator of a deceased Member or such other person as the Board may, in
its absolute discretion, decide as being properly authorised to deal with the shares of a deceased Member.

 

11.2 Any person becoming entitled to a share in consequence of the death or bankruptcy of any Member may be registered as a Member upon such
evidence as the Board may deem sufficient or may elect to nominate some person to be registered as a transferee of such share, and in such case
the person becoming entitled shall execute in favour of such nominee an instrument of transfer in writing in the form, or as near thereto as
circumstances admit, of the following:

 

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a Member
Hudson Ltd. (the "Company")

 

I/We, having become entitled in consequence of the [death/bankruptcy] of [name and address of deceased/bankrupt Member] to
[number] share(s) standing in the Register of Members of the Company in the name of the said [name of deceased/bankrupt Member]
instead of being registered myself/ourselves, elect to have [name of transferee] (the "Transferee") registered as a transferee of such
share(s) and I/we do hereby accordingly transfer the said share(s) to the Transferee to hold the same unto the Transferee, his or her
executors, administrators and assigns, subject to the conditions on which the same were held at the time of the execution hereof; and
the Transferee does hereby agree to take the said share(s) subject to the same conditions.

 

 
DATED this [date]

 
Signed by:              In the presence of:

 
 

 
 

___________________ ________________
Transferor Witness
                                          

 

 
Signed by:               In the presence of:
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Hudson Ltd.
 

are to be varied in accordance with Bye-law 13.1, the Board and the Members shall first approve the proposed variation of such rights by approving
amendmenpe r�







Hudson Ltd.
 

22. Giving Notice and Access
 

22.1 A notice may be given by the Company to a Member:
 

(a) by delivering it to such Member in person, in which case the notice shall be deemed to have been served upon such delivery; or
 

(b) by sending it by post to such Member's address in the Register of Members, in which case the notice shall be deemed to have been served
seven days after the date on which it is deposited, with postage prepaid, in the mail; or

 

(c) by sending it by courier to such Member’s address in the Register of Members, in which case the notice shall be deemed to have been served
two days after the date on which it is deposited, with courier fees paid, with the courier service; or

 

(d) by transmitting it by electronic means (including facsimile and electronic mail, but not telephone) in accordance with such directions as may be
given by such Member to the Company for such purpose, in which case the notice shall be deemed to have been served at the time that it
would in the ordinary course be transmitted; or

 

(e) by delivering it in accordance with the provisions of the Act pertaining to delivery of electronic records by publication on a website, in which
case the notice shall be deemed to have been served at the time when the requirements of the Act in that regard have been met.

 
22.2 Any notice required to be given to a Member shall, with respect to any shares held jointly by two or more persons, be given to whichever of such

persons is named first in the Register of Members and notice so given shall be sufficient notice to all the holders of such shares.
 

22.3 In proving service under paragraphs 22.1(b), (c) and (d), it shall be sufficient to prove that the notice was properly addressed and prepaid, if posted or
sent by courier, and the time when it was posted, deposited with the courier, or transmitted by electronic means.

 

23. Postponement or Cancellation of General Meeting
 

The Chairman, a Deputy Chairman or the Board may, and the Secretary on the instruction of the Chairman, a Deputy Chairman or the Board shall, postpone
or cancel any general meeting called in accordance with these Bye-laws (other than a meeting requisitioned under these Bye- laws) provided that notice of
postponement or cancellation is given to the Members before the time for such meeting. F� ellatiionF� eii  fooniting.  whi� e�ge nhi�ostpo whh meet of



Hudson Ltd.
 

24. Attendance and Security in Meetings
 

24.1 Members may attend any general meetings in person or may appoint a proxy in accordance with Bye-law 30, or if such Member is a corporation, a
representative in accordance with Bye-law 31, to attend any such meeting and vote thereat on such Member’s behalf. The Board may, if it considers
appropriate, allow Members to participate in any general 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.

 

24.2 The Board may, and at any general meeting, the chairman of such meeting may, make any arrangement and impose any requirement or restriction it
or he considers appropriate to ensure the security of a general meeting including, without limitation, requirements for evidence of identity to be
produced by those attending the meeting, the searching of their personal property and the restriction of items that may be taken into the meeting place.
The Board and, at any general meeting, the chairman of such meeting are entitled to refuse entry to a person who refuses to comply with any such
arrangements, requirements or restrictions.

 

25. Quorum at General Meetings
 

25.1 At any general meeting one or more persons present at the meeting and representing in person or by proxy at least 15% of the total voting rights of all
issued and outstanding shares in the Company shall form a quorum for the transaction of business; provided that for so long as there are any Class B
Shares issued and outstanding, at least one Member holding Class B Shares shall be required to be present in person or represented by proxy to
constitute a quorum.

 

25.2 If within half an hour from the time appointed for the meeting a quorum is not present, then, in the case of a meeting convened on a requisition, the
meeting shall be deemed cancelled and, in any other case, the meeting shall stand adjourned to the same day one week later, at the same time and
place or to such other day, time or place as the Secretary may determine. Unless the meeting is adjourned to a specific date, time and place
announced at the meeting being adjourned, fresh notice of the resumption of the meeting shall be given to each Member entitled to attend and vote
thereat in accordance with these Bye-laws.

 

26. Chairman to Preside at General Meetings and Secretary
 

Unless otherwise agreed by a majority of those attending and entitled to vote at a general meeting, the Chairman and failing him a Deputy Chairman shall act
as chairman of such
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Hudson Ltd.
 
meeting. In their absence a chairman of the meeting shall be appointed or elected by those present at the meeting and entitled to vote. If the Secretary is
present, the Secretary shall act as secretary to the meeting, otherwise, the chairman of the meeting shall appoint a secretary of the meeting who shall record
the events of the meeting and all resolutions and votes taken in minutes of such meeting.

 

27. Voting on Resolutions
 

27.1 Subject to the Act and these Bye-laws, any question proposed for the consideration of the Members at any general meeting (including, without
limitation, the amalgamation or merger of the Company in accordance with Bye-law 74) shall be decided by the affirmative votes of a majority of the
votes cast in accordance with these Bye-laws and in the case of an equality of votes the resolution shall fail.

 

27.2 No Member shall be entitled to vote at a general meeting unless such Member has paid all the calls on all shares held by such Member.
 

27.3 Subject to the Act, at any general meeting a resolution put to the vote of the meeting shall be voted upon in such manner as the chairman of the
meeting shall decide. The chairman of the meeting shall direct the manner in which the Members participating in such meeting may cast their votes.

 

27.4 At any general meeting if an amendment is proposed to any resolution under consideration and the chairman of the meeting rules on whether or not
the proposed amendment is out of order, the proceedings on the substantive resolution shall not be invalidated by l i no m t su bedat  r cting
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Shares and any other shares of the Company havi oth



Hudson Ltd.
 

(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.
 

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.
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Hudson Ltd.
 

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.

 

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:
 

(a) appoint, suspend, or remove any manager, secretary, clerk, agent or employee of the Company and may fix their remuneration and determine
their duties;

 

(b) exercise all the powers of the Company to borrow money and to mortgage or charge or otherwise grant a security interest in its undertaking,
property and uncalled capital, or any part thereof, and may issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or obligation of the Company or any third party;

 

(c) appoint a person to act as manager of the Company's day-to-day business and may entrust to and confer upon such manager such powers
and duties as it deems appropriate for the transaction or conduct of such business;

 

(d) by power of attorney, appoint any company, firm, person or body of persons, whether nominated directly or indirectly by the Board, to be an
attorney of the
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Company for such purposes and with such powers, authorities and discretions (not exceeding those vested in or exercisable by the Board)
and for such period and subject to such conditions as it may think fit and any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the Board may think fit and may also authorise any such attorney
to sub-delegate all or any of the powers, authorities and discretions so vested in the :se any 
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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 required by the Act.
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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.
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Hudson Ltd.
 

59. Chairman to Preside
 

The Chairman shall act as chairman at all Board meetings at which such person is present. A Deputy Chairman shall act as chairman of a Board meeting at
which the Chairman is not present or in the absence of such person, a chairman of the meeting shall be appointed or elected by the Directors present at the
relevant meeting.

 

60. Written Resolutions
 

A resolution signed by all the Directors, which may be in counterparts, shall be as valid as if it had been passed at a Board meeting duly called and
constituted, such resolution to be effective on the date on which the resolution is signed by the last Director.

 

61. Validity of Prior Acts of the Board
 

No regulation or alteration to these Bye-laws made by the Company in general meeting shall invalidate any prior act of the Board which would have been
valid if that regulation or alteration had not been made.

 

CORPORATE RECORDS
 

62. Minutes
 

The Board shall cause minutes to be duly entered in books provided for the purpose:
 

(a) of all elections and appointments of Officers;
 

(b) of the names of the Directors present at each Board meeting and of any committee appointed by the Board; and
 

(c) of all resolutions and proceedings of general meetings of the Members, Board meetings, and meetings of committees appointed by the Board.
 

63. Place Where Corporate Records Kept
 

Minutes prepared in accordance with the Act and these Bye-laws shall be kept by the Secretary at the registered office of the Company.
 

64. Form and Use of Seal
 

64.1 The Company may adopt a seal in such form as the Board may determine. The Board may adopt one or more duplicate seals for use in or outside
Bermuda.
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68.2 The Auditor may be a Member but no Director, Officer or employee of the Company shall, during his continuance in office, be eligible to act as an
Auditor of the Company.

 

69. Remuneration of Auditor
 

69.1 The remuneration of an Auditor appointed by the Members shall be fixed by the Company in general meeting or in such manner as the Members may
determine.

 

69.2 The remuneration of an Auditor appointed by the Board to fill a casual vacancy in accordance with these Bye-laws shall be fixed by the Board.
 

70. Duties of Auditor
 

70.1 The financial statements provided for by these Bye-laws shall be audited by the Auditor in accordance with generally accepted auditing standards. The
Auditor shall make a written report thereon in accordance with generally accepted auditing standards.

 

70.2 The generally accepted auditing standards referred to in this Bye-law may be those of a country or jurisdiction other than Bermuda or such other
generally accepted auditing standards as may be provided for in the Act. If so, the financial statements and the report of the Auditor shall identify the
generally accepted auditing standards used.

 

71. Access to Records
 

The Auditor shall at all reasonable times have access to all books kept by the Company and to all accounts and vouchers relating thereto, and the Auditor
may call on the Directors or Officers for any information in their possession relating to the books or affairs of the Company.

 

72. Financial Statements and the Auditor’s Report
 

72.1 Subject to the following bye-law, the financial statements and/or the auditor’s report as required by the Act shall
 

(a) be laid before the Members at the annual general meeting; or
 

(b) be received, accepted, adopted or approved by the Members by written resolution passed in accordance with these Bye-laws.
 

72.2 If all Members and Directors shall agree, either in writing or at a meeting, that in respect of a particular interval no financial statements and/or auditor’s
report thereon need be made available to the Members, and/or that no auditor shall be appointed then there shall be no obligation on the Company to
do so.
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