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USTANOVENI

investicni spole€nosti s variabilnim kapitalem ze dne 2. ledna 2017

Cislo: Me SCHAEFFER
Cislo: Me HELLINCKX

Vyhrada: Vezméte prosim na veédomi, Ze tento dokument v ceském jazyce je
nezavaznym piekladem ptivodniho dokumentu v anglickém jazyce, a Ze je urcen jen pro
informaci. Prestoze bylo vynalozeno veskeré usili k tomu, aby byl preklad ve vSech
ohledech presny, tak v pfipadé jakékoliv odliSnosti nebo nesrovnalosti mezi piivodnim
dokumentem v anglickém jazyce a jeho ¢eskym prekladem, bude mit pfednost ptivodni
dokument v anglickém jazyce.




Roku dvoutisiciho sedmnactého, druhého dne mésice ledna se k nam, Martinemu Schaefferovi, notafi se sidlem
v Lucemburku, jednajicim v zastoupeni za Henriho Hellinckxe, notafe se sidlem v Lucemburku, ktery bude
depozitafem této listiny, dostavil:

ThomasLloyd Cleantech Infrastructure Fund GmbH, spolecnost s ru¢enim omezenym (Gesellschaft mit
beschrankter Haftung) ptisobici podle némeckého pravniho fadu, se sidlem Hanauer Landstrale 291b, 60314
Frankfurt nad Mohanem, Némecko, zde zastoupena Solange Wolter-Schieresovou, notarskym ufednikem se
sidlem v Lucemburku, na zakladé plné moci ze 22. prosince 2016.

Ud¢lené zmocnéni potvrzené piitomnou osobou a nize podepsanym notafem, bude pfilozeno k tomuto dokumentu
pro potieby rejstiiku.

Vyse uvedena osoba pii navstéveé nasi kancelafe pozadala notafe z titulu funkce, v niz jednd, o sepsani nize
uvedenych stanov spole¢nosti, jiz hodla zalozit v Lucembursku:

CLANEK 1

Mezi zakladateli a vSemi dalSimi, ktefi se pozd€ji mohou stat majiteli podilt (dale jen ,,Akcionafi*), vznikla
akciova spole¢nost (société anonyme), jez bude pisobit jako investi¢ni spoleénost s variabilnim kapitalem (société
d’investissement a capital variable) pod obchodni firmou ,,ThomasLloyd Cleantech Infrastructure Fund SICAV*
(dale jen ,,Spole¢nost®).

CLANEK 2

Spole¢nost je zaloZena na dobu uritou do 31. prosince 2024 (dale jen ,,Doba trvani*) s tim, ze: (i) Dobu trvani
1ze prodlouzit o dvé (2) po sobé nasledujici obdobi jednoho (1) roku, a (ii) Spole¢nost miiZze byt rozpusténa
kdykoliv pred uplynutim Doby trvani, v obou pfipadech na zakladé usneseni Akcionail pfijatého zptisobem
predepsanym pro zmény stanov Spole¢nosti (dale jen ,,Stanovy®).

CLANEK 3

Vyluénym pfedmétem podnikani Spolecnosti je investovani ji dostupnych prosttedkd do cennych papiri a
jakychkoliv jinych aktiv tak, aby se rozprosticla investi¢ni rizika a Akcionartiim plynuly vynosy ziskané spravou
portfolia Spole¢nosti.

Spole¢nost podléha ustanovenim Hlavy II zakona ze dne 17. prosince 2010 o podnicich pro kolektivni investovani,
ve znéni pozdéjsich predpist (dale jen ,,Zakon®). Spole¢nost je opravnéna ¢init veskeré tikony a podnikat
jakékoliv operace, které uzna za vhodné pii sledovani a rozvijeni svého tcelu v maximalnim rozsahu piipustném
na zaklad¢é Zakona a v ramci pravidel, kritérii a omezeni uvedenych v prospektu Spole¢nosti.

CLANEK 4

Sidlo spolecnosti se nachazi v Lucemburku, Velkovévodstvi lucemburském. Piedstavenstvo Spolecnosti (dale jen
»Predstavenstvo®) mize rozhodnout o presunu sidla Spolec¢nosti do jakéhokoliv jiného mista ve Velkovévodstvi
lucemburském. Dojde-li k presunu sidla Spolecnosti do jiné obce ve Velkovévodstvi lucemburském, je
Predstavenstvo opravnéno upravit piislusnym zptsobem tyto Stanovy. Pln¢ vlastnéné dcefiné spolecnosti, pobocky
nebo jina zastoupeni mohou byt rozhodnutim Predstavenstva zfizena bud’ v Lucembursku, nebo v zahranici.

Usoudi-li Pfedstavenstvo, Ze doslo nebo bezprostfedné mize dojit k zdsahu vyss§i moci, ktery narusuje nebo muiize
narusit béznou ¢innost Spolecnosti v jejim sidle nebo hladkou komunikaci mezi sidlem Spolecnosti a osobami v
zahrani¢i, mize byt sidlo Spole¢nosti docasné presunuto do zahranici, dokud takovéto mimotfadné okolnosti zcela
nepominou; Zadna takovato docasna opatieni nebudou mit vliv na statni pfislusnost Spole¢nosti, ktera bez ohledu
na docasny presun svého sidla do zahranici i nadale zistane spolecnosti lucemburskou.

ThomasLloyd Cleantech Infrastructure Fund SICAV 3



CLANEK 5

Pocateéni kapital Spole¢nosti v okamziku jejiho zalozeni €ini tficet tisic euro (dale jen ,,Euro®) (30 000 EUR) a
je rozdélen na tiicet (30) akcif bez stanovené jmenovité hodnoty. Pocatecni kapital mize byt v plné vysi splacen
ve své pocatecni hodnoté k datu, které Predstavenstvo ur¢i jako den za¢atku ¢innosti Spole¢nosti.

Kapital Spole¢nosti bude rozdélen do akcii bez stanovené nominalni hodnoty a vzdy bude roven celkovym Cistym
aktiviim Spolecnosti, jak jsou definovana v ¢lanku 23 téchto stanov.

v

kapitalu ve vysi jednoho milionu dvé sté padesati tisic euro (1 250 000 EUR) je Spole¢nost povinna dosahnout
nejpozdéji 6 mesicl ode dne, kdy oficialné ziska status investi¢ni spole¢nosti s variabilnim kapitalem (société
d’investissement a capital variable) podle pfislusnych ustanoveni Zakona.

Majiteli akcii Spolecnosti mohou byt pouze investoii, kterym vlastnictvi akcii nezakazuji ustanoveni téchto
Stanov nebo prodejni dokumentace Spole¢nosti.

Predstavenstvo je opravnéno kdykoliv a bez jakychkoliv omezeni vydavat plné splacené akcie za pevné
stanovenou cenu nebo cenu odvijejici se od vyse &istého obchodniho jméni (dale jen ,,Cisté obchodni jméni)
pfipadajici na jednu akcii stanovené v souladu s ustanovenimi ¢l. 23 téchto stanov, aniz by pfitom stavajici
Akcionafi méli jakakoliv pfednostni prava k upisu noveé vydavanych akcii. Predstavenstvo je opravnéno delegovat
na jakéhokoliv &lena piedstavenstva Spole¢nosti (déle jen ,,Clen piedstavenstva®), ¢lena vedeni nebo jinou
povéfenou osobu kol a pravomoc piijimat objednavky upisti a platby za nove upsané akcie a tyto predavat.

Vydavané akcie mohou podle uvazeni Predstavenstva spadat do jedné ¢i n€kolika riiznych kategorii (kazda tato
kategorie jednotlivé i vSechny souhrnné dale jen ,,Kategorie™), jejichz parametry a podminky stanovi
Predstavenstvo spolu s ptislusnymi ustanovenimi téchto Stanov.

Vynosy z vydanych akcii vSech Kategorii budou investovany v souladu s ¢lankem 16 téchto stanov do cennych
papiri jakéhokoliv druhu nebo jinych povolenych aktiv odpovidajicich pfisluSnym zemépisnym oblastem,
pramyslovym odvétvim ¢i ménovym zoénam, piipadné konkrétnich typt majetkovych ¢i dluhovych cennych
papirti nebo aktiv s jinymi konkrétnimi vlastnostmi stanovenymi podle potieby Piedstavenstvem.

Jméni spoleénosti bude vzdy odpovidat souétu ¢istého jméni vSech Kategorii akcii. Spole¢nost bude sestavovat
ucetni zavérku v Eurech.

CLANEK 6
Vsechny akcie budou vydavany ve formé na jméno. Akcionafi obdrzi potvrzeni o vlastnictvi jejich podilu.

Akcie budou vydavany pouze po obdrzeni upisu a za predpokladu uhrazeni kupni ceny podle ¢lanku 24 téchto
Stanov. Upisovatel bez zbyte¢ného prodleni obdrzi kone¢né potvrzeni o svém podilu.

Dividendy budou Akcionaiim vyplaceny bankovnim pievodem nebo jinym zptisobem piijatelnym pro Depozitaie
a zvefejnénym pomoci Informacnich prosttedkl (jak jsou tyto definovany nize) ¢i sdélenym spravei jménem
Akcionait.

Veskeré vydané akcie Spole¢nosti budou zapsany v seznamu akcionaii Spole¢nosti, jenz bude spravovan
Spole¢nosti nebo jednou ¢i nékolika osobami uréenymi za timto ti¢elem Spole¢nosti a takovy seznam akcionati
bude obsahovat jméno kazdého drzitele akcii na jméno, jeho sidlo, bydlisté nebo zvoleny domicil, pokud tyto
informace byly Spole¢nosti sdéleny, jakoZ i pocet a kategorii jim vlastnénych akcii. Veskeré pfevody akcii budou
Spolecnosti bezplatné zaznamenany do seznamu akcionaii Spolecnosti a Spole¢nost nebude Uétovat zadné
poplatky ani v souvislosti s evidovanim jinych dokumentt, které souvisi s pravnim titulem k akciim nebo jej
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jakymkoliv zplisobem ovliviiyji. Piedstavenstvo miiZze podle potfeby stanovit omezeni pro pievoditelnost akcii,
ktera nasledné zvetejni v prodejni dokumentaci Spole¢nosti.

Vsichni registrovani Akcionafi jsou povinni Spolecnosti sdélit svou adresu pro dorucovani veskerych sdéleni a
oznameni a ti Akcionafi, kteti udéli souhlas s komunikaci prostiednictvim elektronické posty, taktéz svou e-
mailovou adresu pro tyto Gcely. Tato adresa bude zaznamenana do seznamu akcionaii Spole¢nosti. V piipadé
akcii ve spoluvlastnictvi bude do seznamu zapsana pouze jedna adresa a veskera sdéleni budou zasilana vyhradné
na tuto jednu adresu.

Neposkytne-li Akcionat Spole¢nosti vyse uvedenym zptuisobem svou adresu nebo budou-li sdéleni ¢i oznameni
zaslana na jim uvedenou adresu vracena jako nedorucitelna, mize Spole¢nost tuto informaci zanést do seznamu
akcionaid Spoleénosti, nacez se bude mit za to, ze doru¢ovaci adresa prislusného Akcionaie je totozna se sidlem
Spolecnosti nebo se nachazi na jiném misté urceném podle potfeby Spolecnosti, a to az do doby, nez dotyény
Akcionatf Spole¢nosti sdéli adresu jinou. Akcionaii mohou svou adresu zapsanou v seznamu akcionaid
Spole¢nosti kdykoliv zménit zaslanim pisemného oznameni na adresu sidla Spole¢nosti nebo jinou adresu uréenou
podle potieby Spole¢nosti.

Dojde-li v disledku konverze nebo platby kteréhokoliv upisovatele k emisi ¢asteéné akcie, bude tato ¢astecna
akcie zanesena do seznamu akcionaili Spole¢nosti, pouze vSak nejsou-li akcie spravovany prostfednictvim
clearingového systému umoziujicitho obchodovani pouze celych akcii. K ¢asteénym akciim se nevazi zadna
hlasovaci prava, jejich drzitelé vSak mohou mit, pokud tak Spole¢nost rozhodne, narok na odpovidajici podil z
vyplacené dividendy.

Spolecnost bude u kazdé akcie Spolecnosti uznavat vzdy jen jednoho majitele. V piipadé spoluvlastnictvi je
Spole¢nost opravnéna pozastavit vykon veskerych prav spojenych s takovouto akcii nebo akciemi az do okamziku,
nez bude urcena jedina osoba opravnéna zastupovat spoluvlastniky ve vztahu ke Spole¢nosti.

V piipadé akcii ve spoluvlastnictvi nékolika Akcionaid si Spole¢nost vyhrazuje pravo vyplacet vynosy ze
zpétného odkupu, rozdéleni zisku i jiné platby zcela na zakladé vlastniho uvazeni bud’ pouze prvnimu zapsanému
spoluvlastnikovi, jehoz je opravnéna povazovat za zastupce vSech spoluvlastnikii, nebo spolecné vSem
spoluvlastniktim.

Krom¢ ptislusnych ustanoveni téchto Stanov a platnych Ilucemburskych pravnich predpist se prodej, vydavani,
zpétny nakup, odkup a ruseni podilti bude fidit pravidly stanovenymi dle potfeby Predstavenstvem, vzdy vsak
pouze v ramci omezeni vyplyvajicich z téchto Stanov a platnych lucemburskych pravnich predpist.

Bude-li Spole¢nost povinna informace ohledné prodeje, vydavani, zpétny nakup, odkup a ruseni akcii sdélovat ¢i
poskytovat Akcionaiim, miize tak ucinit pomoci jakychkoliv Informacnich prostredki (jak jsou tyto definovany
nize) s tim, Ze tyto informace o prodeji, vydavani, dostupnosti, zpétny nakup, odkup nebo ruseni akcii muiize
sdélovat ¢i poskytovat jen v minimalnim rozsahu vyzadovaném platnymi pravnimi pfedpisy.

CLANEK 7

Pokud Spolecnosti jeji Akcionai dostateéné prikazné dolozi, ze doslo ke ztraté, znehodnoceni ¢i zniceni jeho
dokladu o vlastnictvi akcii, miiZe Spole¢nost na jeho zadost a za podminek, které sama stanovi, vyhotovit duplikat
takovéhoto dokladu. Okamzikem vystaveni nahradniho dokladu, na némz bude uvedena informace, ze se jedna o
duplikat ptivodniho dokladu o vlastnictvi podilu, se ptivodni doklad nahrazovany duplikatem stava neplatnym.

Spolecnost je na zaklad¢ vlastniho uvazeni opravnéna pieti¢tovat Akcionafi mimotadné vydaje, jez musela

vynalozit na vystaveni duplikatu nebo nového dokladu o vlastnictvi akcie nahrazujiciho ztraceny, znehodnoceny
¢i zniceny doklad.
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CLANEK 8

Predstavenstvo je opravnéno v souvislosti s akciemi zavadét nebo rusit jakakoliv omezeni, ktera bude povazovat
za nezbytna k tomu, aby akcie Spole¢nosti bez ohledu na jejich kategorii nebyly upsany ¢i vlastnény ,,Osobami s
omezenym rezimem" nebo jejich jménem; Osobou s omezenym rezimem se piitom rozumi (a) veskeré osoby
porusujici pravni ptedpisy nebo nesplitujici pozadavky jakéhokoliv statu, regulatora ¢i organu vefejné spravy
(pokud Piedstavenstvo usoudi, ze kdokoliv z nich, Spole¢nost, jakykoliv spravce aktiv Spole¢nosti, kterykoliv z
investi¢nich spravct Spole¢nosti nebo jakykoliv poradce téchto osob by v disledku tohoto poruseni byl poskozen)
nebo (b) jakakoliv osoba nachazejici se v situaci, v jejimz dusledku by Spole¢nosti dle nazoru Piedstavenstva
mohly vzniknout zavazky typu dafiové povinnosti nebo povinnosti k jinému penéznimu plnéni, které by
Spole¢nosti jinak vzniknout nemusely, a to véetné nutnosti registrace na zakladé jakychkoliv pravnich predpistu v
oblasti cennych papirt ¢i investic nebo jinych obdobnych pravnich piedpist ¢i pozadavki jiné zemé ¢i jiného
organu, mimo jiné pak véetn¢ veskerych (i) ,,Osob z USA®, jak jsou tyto definovany nize, nebo (ii) ,,Investord
spravujicich penzijni fond®, jak je tento pojem definovan nize.

Spolecnost mize omezit moznost vlastnéni akcii Spole¢nosti Osobami s omezenym rezimem nebo ji zcela
vylougit. Za timto ucelem je Spole¢nost opravnéna:

(a) odmitnout vydat akcie vzdy, kdyz usoudi, Ze by se jejich pfimym nebo skute¢nym majitelem mohla stat
Osoba s omezenym rezimem;

(b) kdykoliv vyzvat jakoukoliv osobu vedenou v seznamu akcionaii Spolec¢nosti, aby ji formou cestného
prohlaseni poskytla veskeré informace, které jsou podle nazoru Spole¢nosti nezbytné k prokazani toho, zda
skute¢nym vlastnikem podilu takovéhoto Akcionaie je ¢i neni Osoba s omezenym rezimem; a

(c) v ptipadech, kdy Spolecnost usoudi, ze primym ¢i skuteénym vlastnikem jakychkoliv akcii Spole¢nosti je
Osoba s omezenym rezimem nebo ze jakékoliv akcie Spole¢nosti jsou pofizovany piimo ¢i neptimo ve
prospéch Osoby s omezenym rezimem, a to véetné (i) osob, jez nejsou opravnény vlastnit akcie Spole¢nosti
na zaklad¢ tohoto ¢lanku, prodejni dokumentace Spolec¢nosti a/nebo platnych pravnich piedpisu, (ii) Osob z
USA, (iii) Investort spravujicich penzijni fond nebo (iv) osob, které by vlastnictvim Akcii porusily pravidla
jakychkoliv platnych pravnich pfedpist ¢i pozadavky platné v jakékoliv jurisdikci nebo které by samostatné
¢i ve spojeni s jinymi osobami podle vyluéného a kone¢ného minéni Piedstavenstva mohly:

(1) ohrozit danovy status nebo domicil Spolecnosti nebo jejich Akcionaid; nebo

(2) privodit Spolecnosti nebo kterémukoliv jejimu Akcionafi jakékoliv pravni, regulatorni, financ¢ni nebo danové
nevyhody ¢i vyrazné administrativni komplikace; nebo

(3) zpusobit, Ze Spolecnost bude v jakékoliv jurisdikci povinna splnit registratni nebo eviden¢ni povinnosti,
jimiz by jinak nebyla vazana, je Spole¢nost opravnéna od takovéhoto Akcionafe nucené odkoupit v§echny
jim vlastnéné akcie, a to za pouziti nasledujiciho postupu:

(i) Spole¢nost tomuto Akcionafi poté, co se stane majitelem ¢i bude zapsan do seznamu akcionaiti Spole¢nosti
jako vlastnik odkupovanych akcii, zasle oznameni (dale jen ,,0znameni o odkupu‘), v némz Spole¢nost uvede
vycet akcii, jichz se nuceny odkup tyka, cenu, za niz budou odkoupeny, a miso, kde dojde k vyplaceni
prislusné ¢astky. Toto oznameni Ize Akcionati doruéit formou vyplacené doporucené zasilky odeslané na
posledni adresu tohoto Akcionafe znamou ¢i zaznamenanou v evidenci Spole¢nosti. Tento Akcionar je
nasledné¢ povinen neprodlené Spole¢nosti piedlozit potvrzeni o vlastnictvi podilu odpovidajiciho akciim
uvedenym v oznameni o odkupu. Bezprostiedné po ukonéeni obchodovani v den stanoveny v oznameni o
odkupu prestava byt ptislusny Akcionat Akcionafem Spole¢nosti a jim diive vlastnéné akcie se povazuji za
zruseng;

(i) cena, za niz budou akcie uvedené v oznameni o odkupu odkoupeny (,,odkupni cena“), bude stanovena na
zakladé Cistého obchodniho jméni ptipadajiciho na akcie ptislusné kategorie stanoveného v souladu s
clankem 23 téchto Stanov po odecteni veskerych v této souvislosti tctovanych odkupnich ¢i jinych poplatki;

ThomasLloyd Cleantech Infrastructure Fund SICAV 6



(iii) C¢astka odpovidajici odkupni cené bude vyplacena Akcionafi vystupujicimu jako majitel ptislusnych akcii a
Spolecnost ji za Gcelem vyplaty této osobé ulozi v Lucembursku nebo jiné zemi (jak bude uvedeno v
oznameni o odkupu) k vyplaceni takové osobg, v piipadé vystaveni akcii formou podilového listu v§ak pouze
po odevzdani dokladu o vlastnictvi podilu odpovidajiciho akciim uvedenym v oznameni o odkupu. Po
ulozeni vyse uvedené¢ho obnosu osoby s majetkovymi pravy k akciim uvedenym v Oznameni o odkupu
nadale nebudou mit zadny pravni titul k témto akciim ani Zadné naroky vuci Spolecnosti nebo jejim aktiviim
souvisejici s témito akciemi s vyjimkou prava Akcionare vystupujiciho jako majitel pfislusnych akcii obdrzet
¢astku slozenou vySe uvedenym zptisobem (bez jakychkoliv Grok).

(iv) Uplatni-li Spolecnost sva prava na zaklade tohoto ¢lanku, nelze vici tomuto kroku vznést namitky ani jej
anulovat s poukazem na neexistenci dostatecné padnych diikazi ohledné vlastnika urc¢itych akcii nebo na to,
ze skute¢nym vlastnikem téchto akcii byla jina osoba, nezli se Spole¢nosti zdalo v den vystaveni Oznameni
o odkupu, pokud Spole¢nost v daném piipadé své pravo pfistoupit k nucenému odkupu uplatnila v dobré
vite; a

(d) odeptit na shromazdéni akcionaiti Spolecnosti hlasovaci pravo jakékoliv osobg, ktera neni opravnéna vlastnit
akcie Spolecnosti.

Pojem ,,Osoba z USA® ma pro ucely téchto stanov stejny vyznam, s nimz je termin ,,U.S. Person® pouzivan v
zakon¢ Spojenych statd americkych o cennych papirech (U.S. Securities Act) z roku 1933 a v americkém zakoné
FATCA (Foreign Account Tax Compliance Act) pfijatém v ramci zdkonné iniciativy na podporu zaméstnanosti
(Hiring Incentive to Restore Employment Act); pojem ,,Investor spravujici penzijni fond* ma pak pro ucely téchto
stanov stejny vyznam, s nimz je termin ,,Benefit Plan Investor pouzivan v ¢l. 2510.3-101 nafizeni amerického
ministerstva prace ¢. 29 C.F.R. a v § 3 odst. 42 amerického zakona o dichodovém zabezpeceni zaméstnanct
(Employee Retirement Income Security Act) z roku 1974, u vSech uvedenych ptedpist vzdy v aktualnim znéni a
s tou vyhradou, Ze Pfedstavenstvo miZe vyznam obou termini blize upfesnit v prodejni dokumentaci Spole¢nosti.

Kromé vyse uvedeného miize Predstavenstvo na zakladé¢ vlastniho uvazeni odlozit pfijeti jakékoliv zadosti o Upis
akcii do té doby, nez Spole¢nost obdrzi dostatek diikazt o tom, Ze Zadatel neni Osobou s omezenym rezimem.
Bude-li se kdykoliv zdat, ze urcity majitel akcii je Osobou s omezenym rezimem, potom Pfedstavenstvo (i)
takovéhoto Akcionate vyzve, aby (a) své akcie pievedl na osoby opravnéné je vlastnit nebo (b) Spole¢nost pozadal
o jejich odkoupeni, ptipadné (ii) natidi nuceny odkup téchto akcii v souladu s vySe uvedenymi ustanovenimi
tohoto ¢lanku. Predstavenstvo odmitne provést jakékoliv prevody akcii a nepovoli zapis zadnych takovychto
prevodu akcii do seznamu akcionaid Spole¢nosti v piipadech, které by mohly zptsobit, Ze by se po dokonceni
transakce majitelem prevadénych akcii stala Osoba s omezenym rezimem.

Kromé¢ odpovédnosti na zaklad¢ platnych pravnich predpisii se Akcionafi vlastnici akcie Spolec¢nosti, ktefi jsou
nebo se stanou Osobou s omezenym reZimem, zavazuji zbavit Spole¢nost, Pfedstavenstvo, ostatni Akcionafe a
povéifené osoby Spolecnosti odpovédnosti a odskodnit je za veSkerou Gjmu, ztraty a vydaje, které vyse uvedeni v
této souvislosti utrpi.

CLANEK 9

Jakakoliv fadné svolana valna hromada Akcionait Spolecnosti je organem zastupujicim vSechny Akcionare. Jeji
usneseni jsou zavazna pro vSechny Akcionafe bez ohledu na jimi vlastnénou Kategorii akcii. Valna hromada ma
nejsirsi mozné pravomoci natizovat, provadét ¢i schvalovat jednani tykajici se chodu a provozu Spole¢nosti.

Oznameni o konani valné hromady Akcionaii mize stanovit, Ze kvorum a potfebna vétsina pro tuto valnou
hromadu budou stanoveny na zakladé akcii vydanych a nachazejicich se v obéhu k ur¢itému datu pied konanim

vvvvvv

registrace®), pficemz pravo Akcionafe Ucastnit se valné hromady a vykonavat hlasovaci prava spojena s jeho
Akciemi bude posouzeno na zakladé Akcii vlastnénych ptislusnym Akcionafem k Datu registrace.
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CLANEK 10

Vyro¢ni valna hromada Akcionaiti Spole¢nosti se v souladu s lucemburskym pravem bude konat v Lucembursku
v miste sidla Spole¢nosti, pfipadné na jiném misté v Lucembursku uvedeném v oznameni o konani valné hromady,
v den a ¢as uvedeny na oznameni o konani valné hromady, vzdy vSak nejpozdéji do 6 mésici od konce
pfedchoziho tucetniho roku. Vyro¢ni valnd hromada Spolecnosti se muize konat téZ v zahrani¢i, pokud
Predstavenstvo s kone¢nou platnosti usoudi, Ze je to s piihlédnutim k mimofadnym okolnostem nezbytné.

Mimotadné valné hromady Akcionaiti nebo shromazdéni Akcionait vlastnicich urcitou Kategorii se mohou konat
v misté a Case uvedeném na piislusném oznameni o konani valné hromady ¢i shromazdéni majiteld akcii ptislusné
Kategorie. Shromazdéni majitell uréité Kategorie mohou rozhodovat pouze o zalezitostech tykajicich se vyhradné
prislusné Kategorie. Ma-li shromazdéni majiteld akcii rozhodovat o navrzich dotykajicich se stejnym zpisobem
dvou nebo nékolika riznych Kategorii, mohou na néj byt pozvani majitelé nékolika Kategorii soucasné, které se
nasledné pro potieby tohoto shromazdéni budou povazovany za Kategorii jedinou.

CLANEK 11

Neni-li zde stanoveno jinak, bude se zplsob svolavani a prub¢h valné hromady co do stanoveni potiebného kvora
a Casovych odstuptl fidit pozadavky platnych pravnich pfedpist.

Kazda akcie libovolné Kategorie je bez ohledu na Cisté obchodni jméni na jednu akcii pfipadajici na piislusnou
Kategorii a pti zohlednéni veskerych omezeni vyplyvajicich z téchto Stanov spojena s jednim hlasem. Akcionaft
muze na jakékoliv valné hromad¢ jednat prostiednictvim svého zplnomocnéného zastupce, kterého zplnomocni
pisemné, faxem ¢i jinym zplGsobem komunikace umoznujicim osvédceni udélené plné moci. Ud€lena plna moc
se povazuje za platnou i pro nasledn¢ svolané valné hromady az do okamziku jejiho odvolani.

Nestanovi-li platné pravni piedpisy nebo ¢lanek 29 téchto Stanov jinak, vyzaduje se pro pfijeti usneseni fadné
svolané valné hromady Akcionara Spolecnosti nebo fadné svolaného shromazdéni majitelti akcii urcité Kategorie
prosta vétSina odevzdanych hlast. Mezi odevzdané hlasy se nezapocitavaji hlasy pfipadajici na akcie, jejichz
majitelé jsou na valné hromad¢ ¢i shromazdéni pfitomni, ale ktefi se prislusného hlasovani nezicastnili, zdrzeli
se nebo odevzdali prazdny ¢i neplatny hlasovaci listek. Pravnicka osoba miize byt zastoupena ¢lenem vedeni
disponujicim patii¢nymi opravnénimi.

Predstavenstvo je opravnéno uréit veskeré dalsi podminky, které musi Akcionafi splnit, aby se mohli ucastnit
jakékoliv valné hromady ¢i shromazdéni Akcionaia.

Informace o pfitomnosti a zastupcich Akcionaiti budou zaznamenany do seznamu ucastnikd.

CLANEK 12
Akcionafi se sejdou na zakladé pozvanky Predstavenstva obsahujici program, ktera bude Akcionariim zaslana v
souladu s pozadavky lucemburského pravniho fadu.

Pozvanka bude Akcionaiiim zaslana doporucenou postou nebo jinym zptisobem komunikace, s nimz pftislusny
Akcionaf souhlasil a ktery splituje pozadavky zakona, mimo jiné véetné elektronické posty.

Akcionafi, kteti budou souhlasit se zaslanim pozvanky prostiednictvim elektronické posty jakozto alternativni
moznosti svolani valné hromady nebo shromazdéni Akcionail, piedaji Spole¢nosti svou e-mailovou adresu
nejpozdeji patnact (15) dnt pied konanim pfislusné valné hromady nebo pfislusného shromazdéni Akcionaid.
Seznam vsech takto piijatych e-mailovych adres bude Piedstavenstvo spravovat v prostorach sidla Spole¢nosti a
nebudou k nému mit pfistup Zadné tieti osoby (s vyjimkou notafe osvédcujiciho rozhodnuti Akcionaiti).
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V piipad¢ Akcionaid, kteti Spolecnosti svou e-mailovou adresu nesdé€li, se ma za to, ze se zaslanim pozvanek
e-mailem nesouhlasi.

Akcionafi mohou zménit svou postovni ¢i e-mailovou adresu nebo odvolat sviyj souhlas s alternativnim zptisobem
zasilani pozvanek za predpokladu, ze Spole¢nost prislusnou informaci obdrzi nejpozdéji patnact (15) dnd pied
konanim valné hromady.

Predstavenstvo je opravnéno pozadovat ovéfeni spravnosti nové sdélenych kontaktnich udaji zaslanim
doporuceného dopisu ¢i e-mailu na noveé uvedenou postovni ¢i e-mailovou adresu. Pokud Akcionaf nové kontaktni
udaje pozadovanym zpuisobem nepotvrdi, je Pfedstavenstvo opravnéno zasilat veskerou nasledujici komunikaci
na jeho plvodni adresu.

Predstavenstvo je opravnéno zvolit zpuisob svolani Akcionai zcela dle svého uvazeni a rizné Akcionafe muiize
svolat riznymi zpusoby. Predstavenstvo tak naptfiklad na stejnou valnou hromadu miZze Akcionafe, ktefi
Spolecnosti v¢as sdélili svou e-mailovou adresu, pozvat prostiednictvim elektronické posty, ostatni Akcionafe
pak formou doporucené zasilky dorucené klasickou postou.

Budou-li na valné hromad¢ pfitomni ¢i zastoupeni vSichni Akcionaii Spolecnosti a prohlasi-li, Ze byli informovani
0 jejim programu, muiize se valna hromada konat i bez rozeslani pozvanek nebo pfedchoziho uvetfejnéni ozndmeni
0 jejim konani.

Budou-li na valné hromadé¢ pfitomni nebo fadné zastoupeni vSichni Akcionafi fadné pouceni o jejim programu,
miiZe se tato valna hromada konat i bez rozeslani pozvanek nebo predchoziho uvetejnéni oznameni o jejim konani.

Oznameni o konani valné hromady musi byt zvefejnéno ve véstniku Recueil électronique des sociétés et
associations, ve vybraném lucemburském deniku a dalSich periodicich podle pfislusnych pozadavka
lucemburskych pravnich predpist, jakoz i dalSich periodicich, které miize Predstavenstvo zvolit.

CLANEK 13

Spoleénost bude fidit Piedstavenstvo tvofené nejméné tfemi &leny. Clenové Piedstavenstva nemusi byt Akcionafi.
Cleny Predstavenstva voli Akcionafi na valné hromadé na funkéni obdobi konéici datem konani nasledujici
vyroéni valné hromady Spolecnosti a okamzikem zvoleni a jmenovani jejich nastupci s tim, Ze clen
predstavenstva mize byt kdykoliv a z jakychkoliv divodi nebo i bez jejich uvedeni odvolan nebo nahrazen
prijetim pfislusného usneseni Akcionafi.

Uvolni-li se misto v Piedstavenstvu v disledku umrti nebo odstoupeni nékterého z jeho ¢lenti ¢i z jakychkoliv
jinych duvodu, jsou zbyvajici ¢lenové Predstavenstva opravnéni zvolit na zakladé vétSinového hlasovani
nahradnika, ktery bude funkci ¢lena Piedstavenstva vykonavat az do nasledujici valné hromady Spole¢nosti.

CLANEK 14

Predstavenstvo je opravnéno zvolit si ze svého stfedu jednoho pfedsedu a jednoho ¢i vice mistopiedsedi. Zaroven
mize vybrat tajemnika Spole¢nosti, ktery nemusi byt ¢lenem Predstavenstva a jehoZz tikolem bude vést zapisy z
jednani Predstavenstva a valné hromady. Predstavenstvo se sejde k jednani vzdy na vyzvu predsedy nebo
jakychkoliv dvou ¢lent Piedstavenstva, pficemzZ jednani probéhne na misté uréeném v pozvance.

Predseda Piedstavenstva (bude-li zvolen) bude piedsedat vSem jednanim Predstavenstva i valnym hromadam
Spole¢nosti. V piipad¢ jeho nepfitomnosti nebo nebude-li pfedseda Predstavenstva jmenovan, zvoli si Akcionafi
na valné hromad¢ nebo clenové Piedstavenstva na svém zasedani docasného predsedu prostou vétSinou
odevzdanych hlasi Akcionaiti nebo ¢lenii Predstavenstva piitomnych na takovémto jednani.

Pred kazdym chystanym jednanim Predstavenstva musi vSichni ¢lenové Predstavenstva obdrzet pisemnou
pozvanku s piedstihem nejméné 24 hodin pfed planovanym zacatkem zasedani; vyjimkou z tohoto pravidla jsou
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jednani svolana v dusledku naléhavych okolnosti, které musi byt vyslovné uvedeny v pozvance na jednani.
Povinnost svolavat jednani Pfedstavenstva pisemnou formou neplati v ptipad¢, Ze se na tomto vSichni ¢lenové
Predstavenstva shodnou pisemné, faxem ¢i jinym zpisobem umoziujicim dolozit, Ze se prava na pisemné
svolavani vzdali vSichni ¢lenové Piedstavenstva. Pozvanky nemusi byt rozesilany ani v piipadé, ze cas a misto
konkrétniho jednani budou odpovidat harmonogramu schvalenému na zakladé diivéjsiho usneseni Predstavenstva.

Kterykoliv ¢len Predstavenstva miize na jakémkoliv jednani Pfedstavenstva jednat prostfednictvim jiného ¢lena
Predstavenstva, kterého ur¢i svym zplnomocnénym zastupcem pisemné, faxem nebo jinym zplusobem
komunikace umoznujicim osvédceni takového urceni. Jeden ¢len Predstavenstva miize zastupovat jednoho ¢i
nékolik dalSich ¢lenti Predstavenstva. VSichni ¢lenové Piedstavenstva se jeho zasedani rovnéZz mohou ucastnit
prostfednictvim videokonference nebo jiného zplsobu komunikace umoziujiciho identifikaci ptislusného ¢lena
Predstavenstva. Zvoleny zptisob komunikace musi umoziovat efektivni i€ast na zasedani Predstavenstva. Pribéh
jednani musi byt v ptipadé vzdalené i¢asti prenasen nepietrzité. U veskerych jednani piedstavenstva konanych
pomoci prostiedkil vzdalené komunikace se ma za to, Ze tato jednani probéhla v sidle Spoleénosti. Clenové
Predstavenstva mohou hlasovat téz pisemné, faxem nebo jinym zpisobem umoznujicim ovéteni jejich hlasu.

Clenové Predstavenstva mohou jednat pouze na fadné¢ svolanych zasedanich Predstavenstva. Clenové
Predstavenstva nemohou Spole¢nost zavazovat svym samostatnym jednanim s vyjimkou piipadi vyslovné
povolenych na zaklad¢€ usneseni Piedstavenstva.

Predstavenstvo je usnaSenischopné, pouze je-li na jeho zasedani pfitomna ¢i zastoupena vice nez polovina ¢lend
Predstavenstva. Rozhodnuti Pedstavenstva se schvaluji prostou vétSinou hlast pfitomnych nebo zastoupenych
¢lenti Predstavenstva. V pfipad¢€ rovnosti hlast pfipada rozhodujici hlas pfedsedovi.

Usneseni Predstavenstva mohou byt za stejnych podminek ¢inéna téz formou pisemného obézniku, jehoz stejnopis
¢i nékolik stejnopist hlasujici ¢lenové Predstavenstva podepisi.

Predstavenstvo miize podle potieby jmenovat vedeni Spole¢nosti veetné jejiho generalniho feditele, tajemnika a
zastupcu feditele ¢i tajemnika, jakoz i1 dal$i management, ktery je podle minéni Pfedstavenstva nezbytny k
zajisténi fadného chodu a fizeni Spolecnosti. Takto jmenovani ¢lenové vedeni mohou byt Predstavenstvem
kdykoliv odvolani. Clenové vedeni nemusi byt ¢leny Predstavenstva ani Akcionafi Nebude-li stanoveno jinak,
budou mit jmenovani ¢lenové vedeni kompetence a tkoly ur¢ené Predstavenstvem.

Predstavenstvo miize své pravomoci souvisejici s fizenim kazdodenniho chodu a zalezitosti Spole¢nosti jakoZ i
pravomoc provadét ukony sméfujici k napliiovani i¢elu a cilit Spoleénosti delegovat na fyzické ¢i pravnické osoby,
které nemusi byt ¢leny Predstavenstva. Pfedstavenstvo je zaroven opravnéno delegovat jakoukoliv ¢ast svych prav,
kompetenci a rozhodovacich pravomoci na jakykoliv vybor tvofeny osobou ¢i osobami, které Pfedstavenstvo uzna
za vhodné (at’ jiz tyto figuruji jako ¢lenové Piedstavenstva ¢i nikoliv) za pfedpokladu, Ze vétSinu ¢lenti tohoto
vyboru budou tvofit clenové Predstavenstva a Ze tento vybor bude pro potfeby piijimani rozhodnuti a vykonu
pravomoci mu svéfenych usnasenischopny pouze v piipad¢, ze na jeho zasedani bude vétsina pfitomnych ¢leny
Predstavenstva.

CLANEK 15

Zapis z kazdého jednani Piedstavenstva musi byt podepsan predsedou Piedstavenstva nebo v jeho nepfitomnosti
docasnym predsedou, ktery piislusné zasedani vedl.

Kopie nebo ¢asti téchto zapist, které mohou byt poskytnuty pro potieby soudnich jednani nebo k jinym podobnym
uceliim, musi byt vyse uvedenym zptisobem podepsany predsedou, tajemnikem nebo dvéma ¢leny Predstavenstva.
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CLANEK 16

Predstavenstvo ma, na zaklad¢ zasady rozprostieni rizik, pravomoc rozhodovat o investi¢nich cilech, politikach,
strategiich a rizicich (v€etné uréovani (i) moznych zptisobtl investovani aktiv Spole¢nosti a toho, do jakych aktiv
Spole¢nost miize investovat, a (ii) jakychkoliv pfipadnych investi¢nich limiti a omezeni) pro investice
Spole¢nosti, 0 ménové denominaci jednotlivych Kategorii a zplisobu spravy a vedeni obchodnich zaleZitosti
Spolecnosti.

V ptipadech, kdy je Spole¢nost povinna Akcionaiim sdélovat ¢i poskytovat informace o investi¢nich cilech,
strategiich, politikach a rizicich, mize tak ucinit kterymkoliv z Informacnich prosttedki, jak jsou tyto definovany
nize, pficemz je zaroven opravnéna tyto informace o investicnich cilech, strategiich, politikach a rizicich sdélovat
¢i poskytovat pouze v minimalnim vyzadovaném platnymi pravnimi piedpisy.

V zajmu sniZzovani provoznich a administrativnich nakladii a umoznéni vétsi diverzifikace investic muize
Predstavenstvo rozhodnout, ze aktiva Spole¢nosti nebo jejich ¢ast budou spravovana spole¢né s aktivy jinych
programu kolektivniho investovani.

CLANEK 17

Bude-li kterykoliv ¢len Piedstavenstva nebo vedeni Spole¢nosti hmotné zainteresovan na jiném subjektu nebo
bude-li ¢lenem piedstavenstva, akcionafem, ¢lenem vedeni nebo zaméstnancem takovéhoto jiného subjektu,
neovlivni tato skute¢nost zadnym zptisobem platnost ani jiné aspekty jakychkoliv smluv ¢i jinych transakci mezi
Spoleénosti a ptislusnym jinym subjektem. Clenové Predstavenstva nebo vedeni Spoleénosti, kteii piisobi jako
¢lenové predstavenstva ¢i vedeni nebo jako zaméstnanci jiného subjektu, s nimz se Spole¢nost chysta vstoupit do
smluvniho vztahu nebo obchodovat, nebudou s vyjimkou piipadii vyslovné uvedenych nize v tomto ¢lanku z
divodi svého propojeni s piislusSnym jinym subjektem jakkoliv omezeni ve svém jednani ani ucasti na
rozhodovani ¢i hlasovani tykajiciho se takovéhoto smluvniho vztahu nebo obchodni transakce.

Nastane-li situace, ze urcity ¢len Pedstavenstva ¢i vedeni Spole¢nosti miize mit pii urcité transakci Spole¢nosti
osobni finanéni zajem protichiidny zajmim Spole¢nosti, bude tento ¢len Predstavenstva ¢i vedeni Spole¢nosti o
svém osobnim finan¢nim zajmu informovat Pfedstavenstvo a nasledné se nezi¢astni rozhodovani ani hlasovani v
dané véci; soucasn¢ bude o osobni zainteresovanosti piislusného ¢lena Piedstavenstva ¢i vedeni Spolecnosti v
dané véci informovana nasledujici valna hromada Akcionai. Ustanoveni tohoto odstavce se nepouziji v piipadé,
ze Predstavenstvo bude rozhodovat o bézné spravé provadéné za normalnich podminek.

Pojem ,,0sobni finanéni zajem* pro ucely jeho vykladu v ramci pfedchozi véty nezahrnuje jakékoliv vazby a zajmy
spojené se zalezitostmi, pozicemi nebo transakcemi tykajicimi se skupiny ThomasLloyd Group ¢i jejich
pridruzenych osob ani jinych osob, jejichz seznam dle potieby na zakladé svého uvazeni stanovi Predstavenstvo,
pokud tento ,,0sobni finan¢ni zajem* souc¢asné nenaplituje podstatu stietu zajmui dle platnych pravnich predpist.

CLANEK 18

Spole¢nost mize ¢lenim Pfedstavenstva nebo vedeni a jejich dédicim a spraveum pozustalosti ¢i majetku
nahradit pfiméfené vydaje, které jim vzniknou v souvislosti s zalobami, spory nebo fizenimi, jejichZ stranou se
stanou v duasledku toho, Ze jsou ¢i byli ¢leny Predstavenstva nebo vedeni Spole¢nosti nebo na jeji zadost jiného
subjektu, jehoz je Spolecnost akcionafem nebo véfitelem, nebo u nichz nemohou byt zbaveni odpovédnosti, vzdy
vSak s vyjimkou piipadt, kdy organ rozhodujici v daném sporu ¢i fizeni s kone¢nou platnosti konstatuje, Ze se
doty¢ény ¢len Predstavenstva nebo vedeni Spole¢nosti dopustil hrubé nedbalosti nebo prestupku; v piipadé
mimosoudniho vyrovnani bude nahrada poskytnuta pouze v téch piipadech tvoficich soucast vyrovnani, u nichz
bude Spolecnost pravnim zastupcem informovana, Ze se osoba, jez ma byt odSkodnéna, nedopustila vyse
uvedeného poruseni povinnosti. Pravo na odskodnéni podle tohoto ¢lanku nevylucuje uplatnéni dalsich prav, na
néZ ma doty¢ény narok.
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CLANEK 19

Spolecnost bude vazana spoleénym podpisem kterychkoliv dvou ¢len Predstavenstva nebo spoleénym ¢i
samostatnym podpisem kteréhokoliv ¢lena Piedstavenstva nebo vedeni Spoleénosti, jemuz byla tato pravomoc
svétena Predstavenstvem.

CLANEK 20

Valna hromada Akcionaii jmenuje ,,opravnéného auditora®, ktery bude vykonavat povinnosti ukladané Zakonem
a Zakonem o spravcich (jak je tento definovan nize) a jehoz funkce trva az do zvoleni jeho nastupce.

CLANEK 21

Jak je blize uvedeno na jiném misté téchto Stanov, je Spoleénost opravnéna kdykoliv podle potieby pfistoupit k
nucenému odkupu vlastnich akcii podle ustanoveni téchto Stanov a v ramci omezeni danych pravnimi ptedpisy.
Spole¢nost nicméné nevyhovi zadostem Akcionatii o odkup jejich akcii Spolecnosti.

Rozhodne-li Pfedstavenstvo o nuceném odkupu akcii, bude ¢astka za odkupované akcie vyplacena v ¢asovém
horizontu, ktery bude Pfedstavenstvo povaZovat za piiméfené proveditelny s ohledem na omezenou likviditu
portfolia Spole¢nosti, a za pouziti odkupni ceny podle ¢lanku 22 bez jakychkoliv uroki. Vyplata odkupni ceny
muze byt dale odloZzena v piipade, ze vynosy z odkupu nebude v diisledku platnych pravnich ptedpist, naptiklad
devizovych omezeni nebo jinych okolnosti mimo kontrolu Spole¢nosti, mozné pievést do zemé, v niz ma odkup
probéhnout.

Podily na akciovém kapitalu Spolecnosti odkoupené Spole¢nosti budou zruseny.

Nebude-li v prodejni dokumentaci Spole¢nosti vyslovné stanoveno jinak a rozhodne-li tak podle potieby
Predstavenstvo, mize kterykoliv Akcional pozadat o konverzi svych akcii uréité Kategorie nebo jejich ¢asti na
akcie Spolecnosti jiné Kategorie za pouziti pfevodniho vzorce stanovené¢ho podle potieby Predstavenstvem a
zvetejnéného v aktualni prodejni dokumentaci Spole¢nosti, pfi¢emz Predstavenstvo je opravnéno stanovit v této
souvislosti uréitd omezeni, mimo jiné co do Cetnosti takovychto konverzi, a podminit konverzi uhradou poplatkii
ve vysi stanovené Predstavenstvem, které budou uvedeny v prodejni dokumentaci Spole¢nosti.

CLANEK 22

Pro kazdou Kategorii akcii bude Spoleénost jednou za &as pocitat vysi Cistého obchodniho jméni spolu s
nabidkovou i odkupni cenou tak, jak stanovi piislusné natizeni Pfedstavenstva (kazdé datum ¢i kazdy okamzik
takovéhoto ocenéni dale jen ,,Ocenovaci den®).

Piedstavenstvo miize vypocet Cistého obchodniho jméni odlozit:

(a) po dobu pietrvavani okolnosti, které¢ predstavuji mimotfadnou situaci, v jejimz dasledku by nakladani s
prislusnymi aktivy Spolecnosti nebo jejich ocenéni podle nazoru Predstavenstva (po konzultaci se Spravcem,
jak je tento definovan nize) nebylo proveditelné; nebo

(b) pfi poruse komunikacnich nebo vypocetnich prostredkil, které se obvykle vyuzivaji pro stanoveni ceny ¢i
hodnoty aktiv Spolecnosti nebo aktualnich cen ¢i hodnot na libovolném trhu nebo burze; nebo

(¢) nebude-li z jakéhokoliv jiného diivodu mozné okamzité nebo piesné stanovit ¢i odhadnout hodnotu investic
vlastnénych Spolecnosti; nebo

(d) zajakychkoliv okolnosti, kdy by pfi opacném postupu mohla Spolecnosti nebo jejim Akcionafim vzniknout
danova povinnost, jiny finan¢ni zdvazek nebo jina ujma, které by Spolecnosti nebo jejim Akcionaiim jinak
vzniknout nemusely; nebo

(¢) pouvefejnéni oznameni o svolani valné hromady Akcionaiti za i¢elem piijeti usneseni o zruseni Spolecnosti
a zahajeni jeji likvidace.
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Po dobu pozastaveni vypoétu Cistého obchodniho jméni nebude Spole¢nost vydavat, odkupovat ani konvertovat
7adné Akcie. Zadosti o konverzi budou (v piipadé jejich schvaleni) zpracovany prvni Ocenovaci den po ukonéeni
mimotadného rezimu za pouziti Cistého obchodniho jméni stanoveného k tomuto Ocefiovacimu dni.

Usoudi-li Pfedstavenstvo, ze Cisté obchodni jméni pravdépodobné nebude stanovovano po dobu delsi nez 10 dnii,
bude tato skute¢nost oznamena Akcionaiim.

CLANEK 23

Cisté obchodni jméni ptipadajici na akcie jednotlivych Kategorii bude vyjadieno v Eurech nebo piisluiné méné
dané Kategorie jako udaj za jednu akcii a pfi kazdém Ocenovacim dni bude stanoveno jako podil castky
odpovidajici Cistému obchodnimu jméni Spoleénosti piipadajicimu na piislusnou Kategorii akcii po odeéteni
zavazkl pfipadajicich na tuto Kategorii akcii a poctu akcii dané Kategorie.

Prodejni cena akcii jednotlivych Kategorii (dale jen ,,Prodejni cena) bude vyjadirena jako udaj za jednu akcii v
meéné, v niz je ptislusna Kategorie akcii vedena, nebo v jiné mén¢, kterou za vyjimecnych okolnosti na ptechodné
obdobi uréi Predstavenstvo, a k jejimu stanoveni se pouzije vyse Cistého obchodniho jméni Spolenosti
pripadajici na tuto Kategorii akcii vypoctena v Ocenovaci den ¢i k Oceniovacimu dni, kdy ¢i pfed nimz Spolecnost
obdrzela zadost o upis, a to o dobu uvedenou podle potieby v prodejni dokumentaci Spole¢nosti, upravena o
veskeré obchodovaci poplatky (vCetné tzv. ,dilution levy*) nebo finanéni poplatky, jejichz zohlednéni
Predstavenstvo bude u dané Kategorie povazovat za opravnéné, vydélena poctem akcii ptislusné Kategorie, jez
jsou v danou chvili v ob&éhu nebo jsou povazovany za v danou chvili v ob&hu, zaokrouhlena na tfi desetinna mista
nebo jinym zptisobem ktery piipadné stanovi Pfedstavenstvo.

Vypoéet vyse Cistého obchodniho jméni akcii bude probihat v souladu s nasledujicimi zasadami:
A. Do aktiv Spolecnosti se zapoctou:

(a) veskera pokladni hotovost, pohledavky a penize na vkladech véetné nabihajicich Groki;

(b) veskeré sménky a existujici pohledavky (v€etné ceny prodanych a dosud nevyzvednutych cennych
papir);

(c) veskeré cenné papiry, akcie, dluhopisy, podilové listy/akcie v podnicich kolektivniho investovani,
obligace, opce nebo upisovaci prava, jakoz i dalsi investice a cenné papiry v majetku Spole¢nosti;

(d) veskeré dividendy a penézni i nepenézni piidély, které Spole¢nosti nalezi, ptiCemz Predstavenstvo je
opravnéno provadét Gpravy zohlediujici fluktuace trzni hodnoty cennych papiri dané obchodnimi
praktikami jako naptiklad obchodovani tzv. ex-dividend nebo ex-rights;

(e) veskeré nahromadéné Uroky z cennych papirti v majetku Spolecnosti s vyjimkou pfipadi, kdy je urok
zahrnut do jistiny;

(f) zfizovaci naklady Spole¢nosti, paklize dosud nebyly odepsany a za predpokladu, Ze tyto ztizovaci
naklady mohou byt odepsany ptimo z kapitalu Spole¢nosti,

(g) veskera dalsi aktiva jakéhokoliv druhu a povahy véetné nakladl ptistich obdobi.

Hodnota téchto aktiv bude stanovena nasledovné:

(a) veskera pokladni hotovost a penize na vkladech, sménky a pohledavky, naklady ptistich obdobi,
vyhlasena dividenda v hotovosti a nahromadéné dosud neobdrzené Uroky se zapocitavaji v plné vysi,
neni-li vzhledem k okolnostem pravdépodobné, ze je Spole¢nost v plné vysi neobdrzi, v kterémzto
pripadé Predstavenstvo piistoupi k patfi¢né diskontaci tak, aby jejich hodnota odpovidala skute¢nosti;

(b) hodnota cennych papirti kotovanych nebo obchodovanych na jakékoliv burze bude zaloZena na jejich
posledni dostupné cen¢ nebo v ptipadé potieby primérné cené¢ na burze, ktera obvykle slouzi jako
hlavni trh pro tyto cenné papiry, pti¢emz vSechny cenné papiry obchodované na jinych regulovanych
trzich budou ocenény zpuisobem co nejvice podobnym postupu stanovenému pro kotované cenné
papiry;
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(¢) nekotované cenné papiry a cenné papiry neobchodované na burzach nebo jinych regulovanych trzich,
jakoz i kotované nebo nekotované na trzich, pro néz neni dostupna oceniovaci cena, nebo cenné papiry,
jejichz kotované ceny podle nazoru Predstavenstva neodpovidaji jejich skute¢né trzni hodnoté, budou
ocenény svou Cistou realizovatelnou hodnotou (bez jakéhokoliv odlozeného zdanéni), jejiz vyse bude
v dobré vife a s ohledem na princip obezietnosti odhadnuta podle pfislusnych postupti mezinarodnich
standardu ucetniho vykaznictvi (,,JFRS“) a pokynu IPEV (International Private Equity and Venture
Capital Valuation Guidelines) o aktualni nejlepsi praxi pfi oceniovani investic soukromého kapitalu ve
znéni z prosince 2012 nebo pozdéjsich revizi (dale jen ,,Pravidla IPEV®);

(d) nelikvidni investice budou ocenény svou trzni hodnotou stanovenou v souladu se zasadami IFRS a
Pravidly IPEV;

(e) likvidni aktiva a nastroje pen¢zniho trhu mohou byt ocenény svou nominalni hodnotou pii zapocteni
nahromadénych urokd, piipadné na zakladé své zustatkové hodnoty; a

(f) veskeré ostatni cenné papiry a aktiva budou ocenény svou priméienou trzni hodnotou vypoétenou v
dobré vife postupem stanovenym Predstavenstvem nebo Spravcem a platnym pro Spole¢nost.

Veskera aktiva a veskeré zavazky v jinych ménach nezli referen¢ni méné dané Kategorie budou pfevedeny pomoci
prislusné spotové sazby stanovené bankou ¢i jinou relevantni finan¢ni instituci.

Pokud nékteré z vySe uvedenych ocenovacich zasad nebudou odpovidat ocenovaci praxi obvykle pouzivané na
ur¢itém trhu nebo nebudou-li se zdat vhodné pro spravné stanoveni hodnoty aktiv Spole¢nosti ¢i urcité kategorie
akcii, mohou Pfedstavenstvo, Spravce nebo jim povéfena osoba v dobré vife stanovit jiny oceilovaci postup
odpovidajici pozadavkiim IFRS.

Kromé piislusnych ustanoveni téchto Stanov se oceniovani aktiv Spoleénosti a vypodet jejiho Cistého obchodniho
jmeéni na akcii bude fidit pravidly stanovenymi pfislusSnymi lucemburskymi pravnimi piedpisy jakoz i vSemi
dal$imi postupy, pravidly a zasadami (véetné¢ IFRS) uréenymi podle potieby Predstavenstvem za predpokladu, ze
takto zvolené postupy, pravidla a zasady budou v souladu s témito Stanovami a platnymi lucemburskymi pravnimi

predpisy.

V pfipadech, kdy je Spolecnost povinna informovat Akcionaie o (i) pravidlech platnych pro ocenovani aktiv
Spoleénosti a vypoétu Cistého obchodniho jméni na akeii a (ii) jakychkoliv jinych ocefiovacich postupech a
vypoctech, mize Akcionaiim tyto informace sdélovat ¢i poskytovat jakymkoliv Informaénim prostfedkem,
pii¢emz zaroven plati, Ze Spole¢nost je opravnéna takovéto informace o ocefiovani aktiv a vypoétu Cistého
obchodniho jméni poskytovat pouze v nejmensim rozsahu vyzadovaném platnymi pravnimi piedpisy.

B. Do zdvazki SpoleCnosti se zapoctou:

(a) veskeré Givéry, sménecné zavazky a Gty zavazku;

(b) veskeré nabihajici nebo splatné administrativni vydaje (vCetné spravcovskych honoratt, poplatkl
depozitafi, nakladii na pojisténi odpovédnosti zastupci Spolecnosti a dalSich poplatkd hrazenych
zastupcum a povéienym osobam Spolecnosti, dale pak naklady na zaloZeni a registraci Spole¢nosti,
pripravu pravnich dokumentti, komunikaci prostfednictvim Informacénich prostiedkd, sestavovani
ucetnich vykazi a jinych dokumentti poskytovanych Akcionaiim, nakladii na marketing a propagaci,
jakoz i vydaje souvisejici se strukturami vyzadovanymi pravnimi piedpisy v jurisdikcich, kde jsou
akcie nabizeny);

(c) veskeré znamé zavazky, at’ jiz souc¢asné ¢i budouci, véetné vSech splatnych smluvnich zavazkt k tthradé
finanénich c¢astek ¢i prevedeni majetku, véetné dosud nevyplacenych dividend vyhlasenych
Spole¢nosti, pokud ocenovaci den pfipada na rozhodny den pro stanoveni osob opravnénych k vyplaté
dividendy nebo nasleduje po tomto datu;

(d) adekvatni rezervu na splnéni budoucich danovych povinnosti stanovenou s ohledem na vysi kapitalu a
vysledek hospodateni k pfislusnému oceniovacimu dni, jakoz i dal$i rezervni fondy schvalené
Predstavenstvem; a
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(e) veskeré ostatni zavazky Spole¢nosti bez ohledu na jejich druh ¢i povahu s vyjimkou zavazkl
souvisejicich s akciemi pfislusné kategorie viici tfetim osobam. Pfi urCovani vyse téchto zavazkt muze
Spole¢nost u vSech administrativnich a dalSich vydajt pravidelného ¢i opakujiciho se charakteru vzit v
potaz odhad vyse téchto zavazki za cely rok ¢i jiné budouci obdobi a vykazovat je po rovnomérnych
¢astech béhem celého zvoleného obdobi.

C. Pro ucely oceriovani podle tohoto Clanku:

(a) akcie Spole¢nosti uréené k odkupu podle ustanoveni ¢lanku 21 téchto Stanov se budou povazovat za
existujici akcie a budou zohlediiovany az do uplynuti okamziku urCeného Predstavenstvem v
Ocenovaci den, kdy dochazi k pfislusnému ocenéni, a od tohoto okamziku dale az po uhrazeni
stanovené ceny se tato cena povazuje za zavazek Spolecnosti;

(b) veskeré investice, stavy penéznich prostfedkil a jina aktiva vyjadiené v jiné mén¢ nezli denominaéni
méné pouzivané pro vypoéet Cistého obchodniho jméni na akcii u piislusné kategorie aktiv budou
ocenény pii zohlednéni trznich sménnych kurzi platnych v okamziku stanoveni Cistého obchodniho
jméni ptipadajiciho na pfislusnou kategorii akcii;

(¢) vkazdy Ocenovaci den se v maximalnim prakticky mozném rozsahu zohledni veskeré nakupy a prodeje
cennych papird uskutecnéné Spolec¢nosti v tento Ocefnovaci den;

(d) ptivyse uvedeném ocenéni se zohledni veskeré naklady a poplatky, které maji byt Spole¢nosti uctovany
v souvislosti se smluvnim ¢i jinym plnénim osob poskytujicich Spole¢nosti sluzby v oblasti spravy
aktiv, Gischovy, zajistovani domicilu, registraci, pfevodd, auditli ¢i pravniho poradenstvi nebo jiné
odborné sluzby, jakoz i naklady souvisejici s vedenim uéetnich vykazl, komunikaci s Akcionafi a
vyplatou dividend Akcionaifim, vydaje na zvefejiiovani nabidkovych cen a vSechny pfipadné dalsi
bézné administrativni sluzby a penézni vydaje.

Veskeré ocenovaci predpisy a rozhodnuti budou interpretovany a ¢inény v souladu s IFRS.

Neptijde-li v konkrétnim piipade o zly umysl, hrubou nedbalost nebo zjevnou chybu, budou se vsechna rozhodnuti
Predstavenstva nebo osoby povéiené Predstavenstvem vypoétem vySe Cistého obchodniho jméni povazovat za
koneéna a zavazna pro Spolecnost i soucasné, diivejsi ¢i budouci Akcionare.

CLANEK 24

Cenu, za niZ se budou nabizet a prodavat akcie (dale jen ,,nabidkova cena“) nabizené Spole¢nosti k upisu, stanovi
podle potfeby Predstavenstvo a necha ji zvefejnit pomoci Informaénich prostiedki spolu s vysi pfislusnych
prodejnich provizi (vCetné, ale nikoliv vylucné, piipadné dilution levy, bude-li pozadovana). Takto stanovena
cena bude splatna v ¢asovém horizontu urCeném Predstavenstvem a zvefejnéném v prodejni dokumentaci
Spole¢nosti. Nabidkovou cenu (bez prodejni provize) 1ze po schvaleni Predstavenstvem a pii dodrzeni vSech
souvisejicich pravnich piedpisl, zejména pak pozadavku na zajisténi zvlastni zpravy auditora potvrzujicich
hodnotu vsech aktiv tvoficich pfedmét nepenézniho vkladu, uhradit formou vkladu cennych papird schvalenych
Predstavenstvem a odpovidajicich investi¢ni politice a investi¢nim pravidlim Spole¢nosti.

CLANEK 25
Ugetni rok spole¢nosti zagina vzdy 1. ledna kazdého roku a konéi 31. prosince téhoZ roku.
CLANEK 26

Ro¢ni Géetni vykazy véetné rozvahy a vykazu zisku a ztraty, zpravy Predstavenstva a ozndmeni o konani vyro¢ni
valné hromady budou Akcionaiim poskytnuty v sidle Spole¢nosti 15 dnii pfed konanim vyro¢ni valné hromady.

Ucetni vykazy Spole¢nosti budou sestavovany v souladu s pozadavky IFRS nebo jinych uéetnich standardd,
jejichz pouziti je v Lucembursku povoleno a které bude Piedstavenstvo povazovat za nejvhodnéjsi pro potieby
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Spolecnosti. Pti dodrzeni vSech ustanoveni platnych pravnich pfedpisti a zohlednéni veskerych omezeni z nich
vyplyvajicich je Predstavenstvo opravnéno rozhodnout o zméné Gcetnich standardli pouzivanych Spole¢nosti a
prejit na jiné v Lucembursku uznavané ucéetni standardy, které bude Predstavenstvo povazovat za nejvhodnéjsi
pro potieby Spole¢nosti. O tom, jakymi Gi¢etnimi standardy se Spole¢nost fidi, mohou byt Akcionafi informovani
pomoci jakychkoliv Informac¢nich prostiedku.

CLANEK 27

Shromazdéni majiteld jednotlivych Kategorii rozhodnou, na navrh Predstavenstva a v ramci omezeni danych
platnymi pravnimi piedpisy pro prislusnou Kategorii, o zpusobu pouziti ¢istého vysledku hospodateni za dany
rok pfipadajiciho na piislusnou Kategorii.

U kazdé Kategorie akcii muze dividenda zahrnovat pfidél z vyrovnavaciho Gctu, ktery mize byt pro danou

vvvvv

prislusné ¢astky, a to v objemu stanoveném s ohledem na pfijmy piistich obdobi pfipadajici na tyto akcie.

Dividendy a pfipadné prozatimni dividendy mohou byt u akcii jakékoliv Kategorie vyplaceny z investi¢nich
prijma, kapitalovych vynos nebo kapitalového majetku ptipadajicich na piislusnou kategorii a na zakladé
rozhodnuti Piedstavenstva.

Vyhlasena dividenda bude bézné vyplacena v denominacni méné pfislusné Kategorie akcii, ve vyjimecnych
pripadech pak v jiné méné zvolené Piedstavenstvem, a miiZze byt vyplacena v terminech a na mistech stanovenych
Predstavenstvem. Koneéné rozhodnuti o sménném kurzu, ktery se pouzije pro pievod prostfedkl tvoficich
dividendu do mény, v niz maji byt vyplaceny, piislusi Pfedstavenstvu.

Dividenda mize byt vyhlaSena a vyplacena pouze v souladu s ustanovenimi tohoto ¢lanku upravujicimi zpisob
jejich rozdélovani, pticemz plati, ze pro kumulativni akcie se Zadna dividenda nevyhlasuje ani nevyplaci.

Kromé vyse uvedenych podminek a dalsich relevantnich ustanoveni téchto Stanov nebo platnych lucemburskych
pravnich pfedpisi muze pravidla upravujici rozdélovani prostfedkd Spole¢nosti podle potieby uréovat
Predstavenstvo za piedpokladu, Ze tato pravidla budou v souladu s t€émito Stanovami a platnymi lucemburskymi
pravnimi piedpisy.

V piipadech, kdy je Spole¢nost povinna informace o zptisobu rozdéleni sdélovat ¢i poskytovat Akcionaiim, miize
tak ucinit prostfednictvim jakéhokoliv Informaéniho prostiedku, pfi¢emz zaroven plati, Ze je opravnéna informace
o zpusobu rozdéleni poskytovat pouze v nejmensim rozsahu vyzadovaném platnymi pravnimi pfedpisy

CLANEK 28

V ptipadé likvidace Spolecnosti ji provede jeden ¢i nekolik likvidatort (ktefi mohou byt fyzickymi ¢i pravnickymi
osobami) jmenovanych valnou hromadou Akcionait, na niZ bylo usneseni o likvidaci pfijato, ktera zaroven urci
jejich pravomoci a odménu. Cisty vynos likvidace za kazdou Kategorii akcii likvidatoti rozdéli mezi majitele akcii
prislusné Kategorie pomérné k mnozstvi jimi vlastnénych akcii. Na zakladé souhlasu Akcionaft udéleného v
souladu s ustanovenimi § 67-1 a § 142 zakona z 10. srpna 1915, o obchodnich spolecnostech, ve znéni pozdéjsich
predpist (dale jen ,,Zakon z roku 1915°) mize Spolecnost vstoupit do likvidace s pokynem pro likvidatora, aby
veskera aktiva a veSkeré zavazky Spole¢nosti pfevedl na jinou korporaci s tim, ze Akcionati Spole¢nosti obdrzi
akcie této nové korporace ¢i nového fondu v poméru odpovidajicim jejich podilu ve Spole¢nosti.

Jinak budou veskeré prostifedky, na néz maji Akcionafi po likvidaci Spole¢nosti narok a opravnéné osoby si je

nevyzvednou pied ukoncenim procesu likvidace, v souladu s platnymi pravnimi pfedpisy ulozeny u lucemburské
Caisse de Consignation k naslednému vyzvednuti opravnénymi osobami.

ThomasLloyd Cleantech Infrastructure Fund SICAV 16



Predstavenstvo mize valné hromadé AkcionaiG rovnéz navrhnout, aby aktiva Spolecnosti byla pii dodrzeni
platnych pravnich pfedpisti vlozena do jiného investicniho fondu. V piipadé vkladu do jiného subjektu
kolektivniho investovani typu vzajemného fondu bude fiize zavazna pouze ve vztahu k t€ém Akcionaim, ktefi ji
vyslovné odsouhlasi.

CLANEK 29

Tyto Stanovy mohou byt podle potieby zménény valnou hromadou Akcionaitl, a to nejméné dvoutfetinovou
vétsinou odevzdanych hlasu pii dodrzeni pozadavkli na usnasenischopnost valné hromady vyplyvajicich z
platnych lucemburskych pravnich ptedpist. V piipadé¢ jakychkoliv zmén ovliviyjicich prava majitelt akceif urcité
Kategorie ve vztahu k jakymkoliv jinym Kategoriim musi byt splnény vysSe uvedené pozadavky na
usnasenischopnost a vétsinu odevzdanych hlast té€z v ramci piislusné kategorie akcii.

CLANEK 30

Spole¢nost mize kdykoliv uzavtit dohodu se spravcem alternativniho investiéniho fondu (dale jen ,,Spravce*)
pusobicim podle smérnice Evropského parlamentu a Rady 2011/61/EU ze dne 8. ¢ervna 2011, o spravcich
alternativnich investi¢nich fondd, na jejimz zaklad¢é bude tento Spravce jmenovan spravecem Spolecnosti a bude
pro ni zajistovat v§echny ¢i nékteré sluzby uvedené v pfiloze 1 smémice 2011/61/EU.

Spolecnost zaroven uzavie dohodu o poskytovani sluzeb depozitafe s tveérovou instituci splitujici pozadavky
el

Zakona (dale jen ,,Depozitai*). Veskera aktiva Spole¢nosti budou nasledné uloZena u ¢i na fad Depozitate, ktery
vici Spolecnosti a jejim Akcionaiim bude vykonavat povinnosti stanovené Zakonem.

V ptipad¢ odvolani ¢i odstoupeni Depozitaie bude tento své povinnosti vykonavat az do jmenovani jiné ivérové
instituce splitujici nezbytna kritéria, k némuz by mélo dojit nejpozdéji do dvou mésica.

CLANEK 31

Jakykoliv potencialni ¢i stavajici Akcionar (dale jen ,,Investor) miize ziskat pfednostni rezim nebo pravo na
prednostni rezim (dale jen ,,Pfednostni rezim™) pti dodrzeni a v souladu s podminkami stanovenymi v platnych
pravnich predpisech a nafizenich.

Pfednostni rezim mutize nabyvat jakékoliv podoby, ktera neni v rozporu (nebo neslucitelna) s témito Stanovami
nebo platnymi pravnimi pfedpisy a jiz podle potieby na zakladé svého uvazeni stanovi Spole¢nost a/nebo jeji
Spravce.

Kdykoliv se nékterému z Investor dostane Pfednostniho reZzimu mohou Investofi pomoci jakéhokoliv
Informaéniho prostiedku obdrzet informaci o typu Investora, kterému se dostava Prednostniho rezimu, a v
relevantnich ptipadech téZ informace o jeho pravnich ¢i ekonomickych vazbach na Spole¢nost nebo jejiho Spravcee,
jakoz i informace o jakychkoliv podstatnych zménach téchto idaji, pti¢emz Spole¢nost miize tyto informace o
Pfednostnich rezimech omezit v maximalnim rozsahu povoleném platnymi pravnimi piedpisy.

CLANEK 32

Veskeré informace, které Spolecnost nebo jeji Spravce musi ¢i chtéji sdélit ¢i poskytnout v§em nebo vybranym
Investorim musi byt t¢émto Investorim fadné¢ sdéleny ¢i poskytnuty prostfednictvim kteréhokoliv z nasledujicich
informacnich prostfedkl (kazdy z nich pouze ,,Informaéni prostiedek®): (i) prodejni dokumentace Spole¢nosti,
jejich nabidkovych nebo marketingovych materialti; (i) formulate pro upisy, odkupy, konverze nebo pievody;
(iii) zavérkového listu, vypisu transakci nebo potvrzeni vyhotoveného v jiné podobé; (iv) dopisu, faxu, e-mailu
nebo jakéhokoliv ozndmeni ¢i zpravy (vCetné ustniho sdé€leni ¢i zpravy); (v) uvetejnéni v (elektronickém c¢i
klasickém) tisku; (vi) pravidelnych zprav Spolecnosti; (vii) sidla Spole¢nosti, jejiho Spravce nebo tieti osoby;
(viii) tfeti osoby; (ix) internetové / webové stranky (podle potfeby s nutnosti ptihlaseni nebo jinou autentizaci
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uzivatele); nebo (x) jakychkoliv jinych zplsobl komunikace nebo médii, pro néz se Spolecnost nebo jeji Spravce
rozhodnou, bude-li takto zvoleny zptisob komunikace v souladu s t¢mito Stanovami a platnymi lucemburskymi
pravnimi piedpisy.

Spole¢nost nebo jeji Spravce mohou na zakladé vlastniho uvazeni podle potteby urcit, jaké Informaéni prostfedky
se maji v konkrétnim ptipadé pouzit ke sdéleni ¢i poskytnuti urcitych informaci nebo dokumentti zamyslenym
prijemcim, vzdy vSak pouze za piedpokladu, Ze alespon jeden platny Informacni prostiedek pouzivany ke
sdélovani nebo poskytovani takovychto informaci ¢i dokumenti bude uveden pfinejmensim v prodejni
dokumentaci Spole¢nosti nebo v sidle Spole¢nosti nebo jejiho Spravce.

Nékteré Informacni prostiedky (dale jen ,,Elektronické informacni prostiedky®) pouzivané ke sdélovani ¢i
poskytovani ur¢itych informaci ¢i dokumentt vyzaduji pfistup k internetu nebo jinému systému pro odesilani a
prijem elektronickych zprav. Investovanim ¢i predloZenim zadosti o investovani do Spole¢nosti Investoti udéluji
svij souhlas s pouzivanim Elektronickych informacnich prostiedkil a potvrzuji, Ze disponuji ptistupem k internetu
a systétmem pro odesilani a pfijem elektronickych zprav, ktery jim umozni pfistupovat k informacim ¢i
dokumentim sdélovanym ¢i poskytovanym prosttednictvim Elektronickych informa¢nich prostiedk.

Investovanim ¢i predloZzenim zadosti o investovani do Spolecnosti Investofi prohlasuji, Ze jsou si védomi toho, Ze
(1) informace, jez jim Spole¢nost musi sdélovat a poskytovat na zaklad€ ustanoveni § 13 odst. 1 a 2 Zakona o
spravcich, od ni mohou dostavat prostfednictvim webové stranky, aniz by tyto informace byly adresovany piimo
jim osobng; a (ii) Ze adresa této webové stranky spolu s mistem, kde tyto informace mohou ziskat, je uvedena bud’
v prodejni dokumentaci Spole¢nosti nebo v sidle Spolecnosti ¢i jejiho Spravce, a Ze s vyse uvedenym souhlasi.

CLANEK 33

Veskeré otazky, jeZ nejsou vyslovné upraveny témito Stanovami, se budou fidit pfislusnymi ustanovenimi Zakona
a Zakona z roku 1915.

PRECHODNA USTANOVENI

Prvni G¢etni rok za¢ne v den zalozeni Spole¢nosti a skonéi 31. prosince 2017.
Prvni vyrocni valna hromada se bude konat v roce 2018.

UPIS A UHRADA AKCII

Upisovatel upsal nize uvedeny pocet akcii a v hotovosti uhradil prislusnou ¢astku, jak je uvedeno nize:

AKkcionar Upsany kapital Pocet akeii
Th L1 1 h Infi F H
omas oydy Cleantech Infrastructure Fund GmbH, EUR 30 000 30
shora uvedeny
CELKEM EUR 30 000 30

Doklad o uhradé uvedené ¢astky byl predan nize podepsanému notafi.
NAKLADY

Vyse vydaji, nakladd, honorait a poplatki jakéhokoliv druhu, k nimZ je spolecnost povinna v souvislosti se svym
vznikem, se odhaduje pfiblizné na EUR 3,000,-.
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PROHLASENI

Vsichni Akcionafi prohlasuji, Ze souhlasi, aby byli svolavani e-mailem, a zavazuji se poskytnout Spole¢nosti co
nejdiive svou e-mailovou adresu. Nesdéli-li Spole¢nosti néktery z Akcionaiti svou e-mailovou adresu, budou mu
pozvanky zasilany formou doporuc¢eného dopisu.

PROHLASENI NOTARE

Notaf, ktery vyhotovil tuto listinu, timto prohlasuje, Ze byly splnény vSechny podminky stanovené § 26, § 26-3 a
§ 26-5 zakona z 10. srpna 1915, o obchodnich spoleénostech, ve znéni pozd¢jsich ptedpist, a jejich splnéni
vyslovné osvédcuje.

MIMORADNA USNESENI JEDINEHO AKCIONARE SPOLECNOSTI

Vyse uvedena osoba, jez je majitelem celého upsaného kapitalu a povazuje se za fadné sezvanou, ptijala okamzité
nasledujici usneseni:

Usneseni prvni

Nasledujici osoby jsou jmenovany ¢leny predstavenstva Spole¢nosti s funkénim obdobim konéicim k datu konani
nasledujici vyro¢ni valné hromady:

- Matthias Klein, obchodnim sidlem na adrese Octagon Point, St Paul’s, 5 Cheapside, London EC2V 6AA;

- T.U. Michael Sieg, obchodnim sidlem na adrese Octagon Point, St Paul’s, 5 Cheapside, London EC2V 6AA;

- Anthony M. Coveney, obchodnim sidlem na adrese Octagon Point, St Paul’s, 5 Cheapside, London EC2V 6AA; a
- Paul L. de Quant, obchodnim sidlem na adrese 19 Rue de Bitbourg, L-1273 Luxembourg.

Usneseni druhé

Zakonnym auditorem Spolecnosti s funkénim obdobim do konani nasledujici vyroéni valné hromady je
jmenovana spole¢nost Deloitte Audit S.a r.1., se sidlem 560, rue de Neudorf, L-2220 Luxembourg.

Usneseni tieti

Sidlem Spole¢nosti se urcuje adresa 5, Allée Scheffer, L-2520 Luxembourg, Velkovévodstvi lucemburskeé.
O tom byl v Lucemburku sepsan tento notatsky zapis.

Dne uvedeného v zahlavi této listiny.

Nize podepsany notaf, jenz rozumi a hovoii anglicky, timto konstatuje, ze na zadost pfitomnych osob byla tato
listina vyhotovena v jazyce anglickém.

Listina byla pfitomnému, jehoz jméno, piijmeni, osobni stav a bydlisté jsou notaii znamy, pfectena, nacez ji
pritomny spolu s ndmi, notafem, podepsal v tomto originalnim vyhotoveni.
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4 THOMASLLOYD

ThomasLloyd Cleantech
Infrastructure Fund SICAV

Société d'investissement a capital variable
5, Allée Scheffer, L-2520 Luxembourg,
Grand-Duché de Luxembourg

RCS Luxembourg B 212 272

CONSTITUTION

d’une société d’investissement a capital variable du 2 janvier 2017

Numéro: Me SCHAEFFER
Numéro: Me HELLINCKX




In the year two thousand and seventeen, on the second day of the month of January.

Before us Maitre Martine Schaeffer, notary residing in Luxembourg acting in replacement of Maitre Henri Hellinckx,
notary residing in Luxembourg, who will be the depositary of the present deed.

There appeared:

ThomasLloyd Cleantech Infrastructure Fund GmbH, a Gesellschaft mit beschriankter Haftung existing under
German law, with registered office at Hanauer Landstrale 291b, 60314 Frankfurt am Main, Germany, here
represented by Mrs Solange Wolter-Schieres, notary’s clerk, professionally residing in Luxembourg pursuant to a
proxy dated 22 December 2016.

The proxy given, signed by the appearing person and the undersigned notary, shall remain annexed to this document
to be filed with the registration authorities.

Such appearing party, in the capacity in which it acts, has requested the notary to state as follows the articles of
incorporation of a company which it intends to incorporate in Luxembourg:

ARTICLE 1

There exists among the subscribers and all those who may become holders of shares (the “Shareholders”), a
company in the form of a "société anonyme" qualifying as a "société d'investissement a capital variable” under the
name of "ThomasLloyd Cleantech Infrastructure Fund SICAV" (the “Company”).

ARTICLE 2

The Company is established for a limited period ending on 31 December 2024 (the “Term”), provided that (i) the
Term may be extended by two (2) consecutive one (1) year periods, and that (ii) the Company may be dissolved at
any time in advance of its Term, in each case pursuant to a resolution of the Shareholders adopted in the manner
required for amendment of the articles of incorporation of the Company (the "Articles").

ARTICLE 3

The exclusive object of the Company is to place the funds available to it in securities and any other assets, with the
purpose of spreading investment risks and affording its Shareholders the results of the management of its portfolio.
The Company is subject to the provisions of Part II of the law of 17 December 2010 on undertakings for collective
investment, as amended (the "Law"). The Company may take any measures and carry out any operations which it
may deem useful in the accomplishment and development of its purpose to the fullest extent permitted by the Law
and to the extent permitted and subject to the criteria, restrictions and limitations set forth in the prospectus of the
Company.

ARTICLE 4

The registered office of the Company is established in Luxembourg, in the Grand Duchy of Luxembourg. The board
of directors of the Company (“the Board of Directors”) may decide to transfer the registered office of the Company
to any other place in the Grand Duchy of Luxembourg. In case the registered office is transferred to another
municipality of the Grand Duchy of Luxembourg, the Board of Directors shall have the power to amend the Articles
accordingly. Wholly owned subsidiaries, branches or other offices may be established either in Luxembourg or
abroad by resolution of the Board of Directors.

In the event that the Board of Directors determines that events of force majeure have occurred or are imminent that
would interfere with the normal activities of the Company at its registered office, or with the ease of communication
between such office and persons abroad, the registered office may be temporarily transferred abroad until the
complete cessation of these abnormal circumstances; such temporary measures shall have no effect on the
nationality of the Company which, notwithstanding the temporary transfer of its registered office, will remain a
Luxembourg company.
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ARTICLE 5

The initial capital on incorporation is thirty thousand Euros (“Euro”) (EUR 30,000), represented by thirty (30) shares
of no par value. The initial capital may be entirely redeemed at its initial value as of the date the Board of Directors
may fix as the launch date of the Company.

The capital of the Company shall be represented by shares of no par value and shall at any time be equal to the total
net assets of the Company as defined in Article 23 hereof.

The minimum capital of the Company shall be the minimum prescribed by the Law. The capital of one million two
hundred and fifty thousand Euro (EUR 1,250,000) must be reached within 6 months after the date on which the
Company has been authorised as a société d’investissement a capital variable under the Law.

The holding of shares of the Company is restricted to such investors that are not precluded from holding shares
pursuant to these Articles and to the sales documents of the Company.

The Board of Directors is authorised without limitation to issue fully paid shares at any time at a fixed price or at a
price based on the net asset value (the “Net Asset Value”) per share determined in accordance with Article 23 hereof
without reserving to the existing Shareholders any preferential right to subscription of the shares to be issued. The
Board of Directors may delegate to any director of the Company (a "Director") or to any officer of the Company or
to any other duly authorised person, the duty and power to accept subscriptions and receive payment for such new
shares and to deliver these.

The shares to be issued may, as the Board of Directors will determine, be of one or more different classes (each such
class, a “Class” and collectively “Classes”), the features, terms and conditions of which will be established by the
Board of Directors and by the provisions set out in these Articles.

The proceeds from the issuance of shares of any Class will be invested pursuant to Article 16 hereof in securities of
any kind or other permitted assets corresponding to such geographical areas, industrial sectors or monetary zones, or
to such specific types of equity or debt securities or assets or with such other specific features, as the Board of
Directors will from time to time determine.

The capital of the Company shall at any time correspond to the aggregate of the net assets of all the Classes. The
Company shall prepare financial statements in Euro.

ARTICLE 6

Shares will be issued in registered form. Shareholders will receive a confirmation of their shareholding.

Shares shall be issued only upon acceptance of the subscription and subject to payment of the price, as set forth in
Article 24 hereof. The subscriber will, without undue delay, obtain delivery of definitive confirmation of his
shareholding.

Payments of dividends will be made to Shareholders by bank transfer or by any other means acceptable to the
Depositary and disclosed in the Information Means (as defined hereafter) or to the manager on the Shareholders'
behalf.

All issued shares of the Company shall be registered in the register of shareholders of the Company, which shall be
kept by the Company or by one or more persons designated therefore by the Company and such register shall
contain the name of each holder of registered shares, his residence or elected domicile so far as notified to the
Company and the number and class of shares held by him. Every transfer of a share shall be entered in the register of
shareholders of the Company without payment of any fee and no fee shall be charged by the Company for
registering any other document relating to or affecting the title to any share. Transfers of shares may be subject to
some restrictions decided from time to time by the Board of Directors and further disclosed in the sales documents
of the Company.
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Every registered Shareholder must provide the Company with an address and, for those Shareholders having
accepted this form of notice, an email address to which all notices and announcements from the Company may be
sent. Such address will be entered in the register of shareholders of the Company. In the event of joint holders of
shares, only one address will be inserted and any notices will be sent to that address only.

In the event that such Shareholder does not provide such address or notices and announcements are returned as
undeliverable to such address, the Company may permit a notice to this effect to be entered in the register of
shareholders of the Company and the Shareholder's address will be deemed to be at the registered office of the
Company, or such other address as may be so entered by the Company from time to time, until another address shall
be provided to the Company by such Shareholder. The Shareholder may, at any time, change his address as entered
in the register of shareholders of the Company by means of a written notification to the Company at its registered
office, or at such other address as may be set by the Company from time to time.

If a conversion or a payment made by any subscriber results in the issue of a share fraction, such fraction shall be
entered into the register of shareholders of the Company unless the shares are held through a clearing system
allowing only entire shares to be handled. It shall not be entitled to vote but shall, to the extent the Company shall
determine, be entitled to a corresponding fraction of the dividend.

The Company will recognise only one holder in respect of a share in the Company. In the event of joint ownership,
the Company may suspend the exercise of any right deriving from the relevant share or shares until one person shall
have been designated to represent the joint owners vis-a-vis the Company.

In the case of joint Shareholders, the Company reserves the right to pay any redemption proceeds, distributions or
other payments to the first registered holder only, whom the Company may consider to be the representative of all
joint holders, or to all joint Shareholders together, at its absolute discretion.

In addition to what may be provided for in that respect in these Articles and/or in applicable Luxembourg laws and
regulations, the rules applicable to the sale, issue, re-purchase, redemption and cancellation of shares shall be freely
determined from time to time by the Board of Directors, to the extent that such rules comply and remain consistent
with these Articles and applicable Luxembourg laws and regulations.

Where it is mandatory to convey such information to Shareholders, information regarding the sale, issue, re-
purchase, redemption and cancellation of shares may be disclosed or made available to Shareholders in, via and/or at
any of the Information Means (as defined hereafter); it being understood that availability or disclosure of any
information regarding the sale, issue, re-purchase, redemption and cancellation of shares may be restricted to the
largest extent authorised by applicable laws and regulations.

ARTICLE 7

If any Shareholder can prove to the satisfaction of the Company that his confirmation of shareholding has been
mislaid, mutilated or destroyed, then, at his request, a duplicate confirmation of shareholding may be issued under
such conditions, as the Company may determine. At the issuance of the new confirmation of shareholding, on which
it shall be recorded that it is a duplicate, the original confirmation of shareholding in place of which the new one has
been issued shall become void.

The Company may, at its election, charge the Shareholder any exceptional out of pocket expenses incurred in issuing
a duplicate or a new confirmation of shareholding in substitution for one mislaid, mutilated or destroyed.

ARTICLE 8

The Board of Directors shall have power to impose or relax such restrictions on any shares as it may think necessary
for the purpose of ensuring that no shares in the Company or no shares of any class in the Company are acquired or
held by or on behalf of a “Restricted Person”, being (a) any person in breach of the law or requirements of any
country or governmental or regulatory authority (if the Board of Directors shall have determined that any of them,
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the Company, any manager of the Company's assets, any of the Company's investment managers or advisers of any
of them would suffer any disadvantage as a result of such breach) or (b) any person in circumstances which in the
opinion of the Board of Directors might result in the Company incurring any liability to taxation or suffering any
other pecuniary disadvantage which the Company might not otherwise have incurred or suffered, including a
requirement to register under any securities or investment or similar laws or requirements of any country or authority,
including any (i) “U.S. Person”, as defined hereafter, or (ii) "Benefit Plan Investor”, as defined hereafter.

The Company may restrict or prevent the ownership of shares in the Company by any Restricted Person. For such
purpose, the Company may:

(a) decline to issue any share where it appears to it that such registration would or might result in such share being
directly or beneficially owned by a Restricted Person;

(b) at any time require any person whose name is entered in the register of shareholders of the Company to furnish
it with any information, supported by affidavit, which it may consider necessary for the purpose of determining
whether or not beneficial ownership of such Shareholder's shares rests in a Restricted Person; and

(c) where it appears to the Company that any shares in the Company are owned directly or beneficially by or being
acquired for the account or benefit of, directly or indirectly, a Restricted Person, including any person or
persons who (i) are precluded pursuant to this Article, the sales documents of the Company and/or applicable
law from holding shares in the Company, (ii) a U.S. Person, (iii) a Benefit Plan Investor, or (iv) who or which,
by virtue of the holding concerned, give rise to a breach of any applicable laws or requirement in any
jurisdiction or may, either alone or together with any other person(s), in the sole and conclusive opinion of the
Board of Directors:

(1) prejudice the tax status or residence of the Company or the Shareholders; or

(2) cause the Company or any Shareholder to suffer any legal, regulatory, pecuniary, taxation or material
administrative disadvantage; or

(3) cause the Company to be required to comply with any registration or filing requirements in any
jurisdiction with which it would not otherwise be required to comply,

then the Company may compulsorily redeem from any such Shareholder all shares held by such Shareholder in
the following manner:

(i) The Company shall serve a notice (hereinafter called the "redemption notice") upon the Shareholder
bearing such shares or appearing in the register of shareholders of the Company as the owner of the
shares to be redeemed, specifying the shares to be redeemed as aforesaid, the price to be paid for such
shares and the place at which the redemption price in respect of such shares is payable. Any such notice
may be served upon such Shareholder by posting the same in a prepaid registered envelope addressed to
such Shareholder at his last address known to or appearing in the books of the Company. The said
Shareholder shall thereupon forthwith be obliged to deliver to the Company the confirmation of
shareholding representing the shares specified in the redemption notice. Immediately after the close of
business on the date specified in the redemption notice, such Shareholder shall cease to be a Shareholder
and the shares previously held by him shall be cancelled,;

(if) the price at which the shares specified in any redemption notice shall be redeemed (the "redemption
price") shall be an amount based on the Net Asset Value of shares of the relevant class, determined in
accordance with Article 23 hereof, less any redemption or other charge payable in respect thereof;,

(iii) payment of the redemption price will be made to the Shareholder appearing as the owner thereof and will
be deposited by the Company in Luxembourg or elsewhere (as specified in the redemption notice) for
payment to such person but only, if a share certificate shall have been issued, upon surrender of the
confirmation of shareholding representing the shares specified in such notice. Upon deposit of such price
as aforesaid no person interested in the shares specified in such redemption notice shall have any further
interest in such shares or any of them, or any claim against the Company or its assets in respect thereof,
except the right of the Shareholder appearing as the owner thereof to receive the price so deposited
(without interest).
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(iv) The exercise by the Company of the powers conferred by this Article shall not be questioned or
invalidated in any case, on the ground that there was insufficient evidence of ownership of shares by any
person or that the true ownership of any shares was otherwise than appeared to the Company at the date
of any redemption notice, provided that in such case the said powers were exercised by the Company in
good faith; and

(d) decline to accept the vote of any person who is precluded from holding shares in the Company at any meeting
of shareholders of the Company.

Whenever used in these Articles, the terms "U.S. Person" shall have the same meaning as in the U.S. Securities Act
of 1933 and in the Foreign Account Tax Compliance Act enacted as part of the Hiring Incentive to Restore
Employment Act, and "Benefit Plan Investor" shall have the same meanings as in the U.S. Department of Labor
Regulation 29 C.F.R. §2510.3-101 and Section 3(42) of the Employee Retirement Income Security Act of 1974, as
amended, provided that the Board of Directors may further define those terms in the sales documents of the
Company.

In addition to the foregoing, the Board of Directors may, at its discretion, delay the acceptance of any subscription
application for shares until such time as the Company has received sufficient evidence that the applicant is not a
Restricted Person. If it appears at any time that a holder of shares is a Restricted Person, the Board of Directors will
(i) direct such Shareholder to (a) transfer his shares to a person qualified to own such shares, or (b) request the
Company to redeem his shares, or (ii) compulsorily redeem the relevant shares in accordance with the provisions set
forth above in this Article. The Board of Directors will refuse to give effect to any transfer of shares and
consequently refuse for any transfer of shares to be entered into the register of shareholders of the Company in
circumstances where such transfer would result in a situation where shares would, upon such transfer, be held by a
Restricted Person.

In addition to any liability under applicable law, a Shareholder who is or becomes a Restricted Person, and who
holds shares in the Company, shall hold harmless and indemnify the Company, the Board of Directors, the other
Shareholders and the Company’s agents for any damages, losses and expenses resulting from or connected to such
holding circumstances.

ARTICLE 9

Any regularly constituted meeting of the shareholders of the Company shall represent all the Shareholders. Its
resolutions shall be binding upon all Shareholders regardless of the Class of shares held by them. It shall have the
broadest powers to order, carry out or ratify acts relating to the operations of the Company.

The notice of any general meeting of Shareholders may specify that the quorum and the majority applicable for this
general meeting will be determined by reference to the Shares issued and in circulation at a certain date and time
preceding the general meeting, being no earlier than the maximum provided under the Law (the “Record Date”™),
whereas the right of a Shareholder to participate at a general meeting of Shareholders and to exercise the voting
rights attached to his/its/her Shares will be determined by reference to the Shares held by this Shareholder as at the
Record Date.

ARTICLE 10

The annual general meeting of Shareholders shall be held, in accordance with Luxembourg law, in Luxembourg at
the registered office of the Company, or at such other place in Luxembourg as may be specified in the notice of
meeting and on such date and at such time as specified in the notice of meeting, but no later than within 6 months
from the end of the previous financial year. The annual general meeting may be held abroad if, in the absolute and
final judgement of the Board of Directors, exceptional circumstances so require.
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Other general meetings of Shareholders or Class meetings may be held at such place and time as may be specified in
the respective notices of meeting. Class meetings may be held to decide on any matters which relate exclusively to
such Class. Two or several Classes may be treated as one single Class if such Classes are affected in the same way
by the proposals requiring the approval of Shareholders of the relevant Classes.

ARTICLE 11

The quorum and delays required by law shall govern the notice for and conduct of the meetings of Shareholders,
unless otherwise provided herein.

Each share of whatever Class and regardless of the Net Asset Value per share within the Class, is entitled to one vote,
subject to the limitations imposed by these Articles. A Shareholder may act at any meeting of Shareholders by
appointing another person as his proxy in writing or by telefax or any other means of communication capable of
evidencing such proxy. Such proxy shall be deemed valid, provided that it is not revoked, for any reconvened
Shareholder’s meeting.

Except as otherwise required by law or by Article 29 hereof, resolutions at a general meeting of Shareholders or at a
Class meeting duly convened will be passed by a simple majority of the votes cast. Votes cast shall not include votes
in relation to shares represented at the meeting but in respect of which the Shareholders have not taken part in the
vote, have abstained or have returned a blank or invalid vote. A corporation may execute a proxy under the hand of a
duly authorised officer.

The Board of Directors may determine all other conditions that must be fulfilled by Shareholders for them to take
part in any meeting of Shareholders.
The presence or representation of the Shareholders shall be recorded on an attendance list.

ARTICLE 12

Shareholders will meet upon call by the Board of Directors, pursuant to a notice setting forth the agenda, sent to the
Shareholders in accordance with Luxembourg law requirements.

The convening notice shall be sent to Shareholders by registered letter or, by any other means of communication
having been accepted by such Shareholder, and satisfying the conditions provided by Law, including email.

Any Shareholder having accepted email as an alternative means of convening shall provide his email address to the
Company no later than fifteen (15) days prior to the Shareholder meeting. The Board of Directors shall keep at the
registered office of the Company a list of all the email addresses received and no third party (other than any notary
enacting Shareholders’ decisions) shall have access to such a list.

A Shareholder who has not communicated its email address to the Company shall be deemed to have rejected any
convening by means of email.

Any Shareholder may change its address or its email or revoke its consent to alternative means of convening
provided that its revocation or its new contact details are received by the Company no later than fifteen (15) days
prior to the Shareholder meeting.

The Board of Directors is authorised to ask for confirmation of such new contact details by sending a registered
letter or an email, as appropriate, to this new address or email address. If the Shareholder fails to confirm its new
contact details, the Board of Directors shall be authorised to send any subsequent notice to the previous contact
details.

The Board of Directors has full discretionary power to determine the convening means and may choose to convene
the Shareholders by different means. For instance, the Board of Directors may, for the same general meeting of
Shareholders, convene by email the Shareholders having provided their email address in time and the other
Shareholders by registered mail.
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If all of the Shareholders are present or represented at a general meeting of Shareholders and if they state that they
have been informed of the agenda of the meeting, the general meeting of Shareholders may be held without prior
notice or publication.

If all Shareholders, duly informed of the agenda, are present or duly represented at a general meeting, a general
meeting may be held without prior notice or publication.

Notice shall be published in the Recueil électronique des sociétés et associations, in a Luxembourg newspaper and in
such other newspaper, to the extent required by Luxembourg law, and in such other newspapers as the Board of
Directors may decide.

ARTICLE 13

The Company shall be managed by a board of directors composed of not less than three members. Members of the
Board of Directors need not be Shareholders. The Board of Directors shall be elected by the Shareholders at a
general meeting for a period ending at the next annual general meeting of Shareholders and until their successors are
elected and qualify, provided, however, that a Director may be removed with or without cause and/or replaced at any
time by resolution adopted by the Shareholders.

In the event of a vacancy in the office of a Director because of death, retirement or otherwise the remaining
Directors may elect, by majority vote, a Director to fill such vacancy until the next meeting of Shareholders.

ARTICLE 14

The Board of Directors may choose from among its members a chairman, and may choose from among its members
one or more vice-chairmen. It may also choose a secretary, who need not be a Director, who shall be responsible for
keeping the minutes of the meetings of the Board of Directors and of the Shareholders. The Board of Directors shall
meet upon call by the chairman or any two Directors at the place indicated in the notice of meeting.

The chairman (if any) shall preside at all meetings of Shareholders and at the Board of Directors. In his absence or if
no chairman was appointed the Shareholders or the Board of Directors may appoint any person as chairman pro
tempore by the majority of the votes cast or of the Directors present at any such meeting respectively.

Written notice of any meeting of the Board of Directors shall be given to all Directors at least twenty-four hours in
advance of the hour set for such meeting, except in circumstances of emergency, in which case the nature of such
circumstances shall be set forth in the notice of meeting. This notice may be waived by the consent in writing or by
telefax or any other means of communication capable of evidencing such waiver of each Director. Separate notice
shall not be required for individual meetings held at times and places prescribed in a schedule previously adopted by
resolution of the Board of Directors.

Any Director may act at any meeting of the Board of Directors by appointing in writing or by telefax or any other
means of communication capable of evidencing such appointment another Director as his proxy. One Director may
represent one or more Directors. Any Director may also participate at any meeting of the Board of Directors by
videoconference or any other means of communication permitting the identification of such Director. Such means
must allow the Directors to participate effectively at such meeting of the Board of Directors. The proceedings of the
meeting must be retransmitted continuously. Such meeting held at distance by way of such communication means
shall be deemed to have taken place at the registered office of the Company. Directors may also cast their vote in
writing or by telefax or any other means of communication capable of evidencing such vote.

The Directors may only act at duly convened meetings of the Board of Directors. Directors may not bind the
Company by their individual acts, except as specifically permitted by resolution of the Board of Directors.

The Board of Directors can deliberate or act validly only if at least a majority of the Directors are present or
represented at a meeting of the Board of Directors. Decisions shall be taken by a majority of the votes of the
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Directors present or represented at such meeting. The chairman shall have a casting vote in any circumstances.

Resolutions of the Board of Directors may also be passed in the form of a written circular resolution in identical
terms which may be signed on one or more counterparts by all the Directors.

The Board of Directors from time to time may appoint officers of the Company, including a general manager, a
secretary, and any assistant general managers, assistant secretaries or other officers considered necessary for the
operation and management of the Company. Any such appointment may be revoked at any time by the Board of
Directors. Officers need not be Directors or Shareholders. The officers appointed, unless otherwise stipulated in
these Articles, shall have the powers and duties given to them by the Board of Directors.

The Board of Directors may delegate its powers to conduct the daily management and affairs of the Company and its
powers to carry out acts in furtherance of the corporate policy and purpose, to physical persons or corporate entities
which need not be members of the Board of Directors. The Board of Directors may also delegate any of its powers,
authorities and discretions to any committee, consisting of such person or persons (whether a member or members of
the Board of Directors or not) as it thinks fit, provided that the majority of the members of the committee are
Directors and that no meeting of the committee shall be quorate for the purpose of exercising any of its powers,
authorities or discretions unless a majority of those present are Directors.

ARTICLE 15

The minutes of any meeting of the Board of Directors shall be signed by the chairman or, in his absence, by a
chairman pro tempore who presided such meeting.

Copies or extracts of such minutes which may be produced in judicial proceedings or otherwise shall be signed by
such chairman, or by the secretary, or by two Directors.

ARTICLE 16

The Board of Directors shall, based upon the principle of spreading of risks, have power to determine the investment
objectives, policies, strategies and risks (including (i) how the Company's assets may be invested and in which assets
the Company may invest and (ii) any applicable investment limits and restrictions) for the investments of the
Company, the currency denomination of each Class and the course of conduct of the management and business
affairs of the Company.

Where it is mandatory to convey such information to Shareholders, information regarding the Company's investment
objectives, strategies, policies and risks may be disclosed or made available to Shareholders in, via and/or at any of
the Information Means (as defined hereafter); it being understood that availability or disclosure of any information
regarding the Company's investment objectives, strategies, policies and risks may be restricted to the largest extent
authorised by applicable laws and regulations.

In order to reduce operational and administrative charges while allowing a wider diversification of the investments,
the Board of Directors may decide that part or all of the assets of the Company will be co-managed with assets
belonging to other collective investment schemes.

ARTICLE 17

No contract or other transaction between the Company and any other company or firm shall be affected or
invalidated by the fact that any one or more of the Directors or officers of the Company has a material interest in, or
is a director, shareholder, officer or employee of such other company or firm. Any Director or officer of the
Company who serves as a director, officer or employee of any company or firm with which the Company shall
contract or otherwise engage in business shall not, by reason of such affiliation with such other company or firm but
subject as hereinafter provided, be prevented from considering and voting or acting upon any matters with respect to
such contract or other business.
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In the event that any Director or officer of the Company may have any personal financial and opposite interest in any
transaction of the Company, such Director or officer shall declare such personal interest to the Board of Directors
and shall not consider or vote on any such transactions and such Director's or officer's interest therein, shall be
reported to the next succeeding meeting of Shareholders. This paragraph shall not apply where the decision of the
Board of Directors relates to current operations entered into under normal conditions.

The term "personal financial interest", as used in the preceding sentence, shall not include any relationship with or
interest in any matter, position or transaction involving the ThomasLloyd Group or any affiliate thereof or such other
corporation or entity as may from time to time be determined by the Board of Directors on their discretion unless
such "personal financial interest" is considered to be a conflicting interest by applicable laws and regulations.

ARTICLE 18

The Company may indemnify any Director or officer, and his heirs, executors and administrators, against expenses
reasonably incurred by him in connection with any action, suit or proceeding to which he may be made a party by
reason of his being or having been a Director or officer of the Company or, at its request, of any other company of
which the Company is a shareholder or creditor or from which he is not entitled to be indemnified, except in relation
to matters as to which he shall be finally adjudged in such action, suit or proceeding to be liable for gross negligence
or misconduct; in the event of a settlement, indemnification shall be provided only in connection with such matters
covered by the settlement as to which the Company is advised by counsel that the person to be indemnified did not
commit such a breach of duty. The foregoing right of indemnification shall not exclude other rights to which he may
be entitled.

ARTICLE 19

The Company will be bound by the joint signature of any two Directors or by the joint or single signature of any
Director or officer to whom authority has been delegated by the Board of Directors.

ARTICLE 20

The general meeting of shareholders shall appoint a "réviseur d'entreprises agréé" who shall carry out the duties
prescribed by the Law and AIFM Law (as defined hereafter) and serve until its successor is elected.

ARTICLE 21

As is more specifically prescribed herein below the Company has the power to compulsory redeem its own shares at
any time in accordance with the terms of these Articles and within the sole limitations set forth by the Law.

The Company will however not accept applications from Shareholders to redeem their shares in the Company.

In case of a compulsory redemption of shares decided by the Board of Directors, the redemption price shall be paid
within such time, as shall be determined by the Board of Directors as being reasonably practicable considering the
limited liquidity of the portfolio of the Company and at the redemption price determined in Article 22, without
interest. Payment of the redemption price may be further delayed if there are any specific statutory provisions such
as foreign exchange restrictions, or any circumstances beyond the Company's control which make it impossible to
transfer the redemption proceeds to the country where the redemption was requested.

Shares of the capital stock of the Company redeemed by the Company shall be cancelled.

Unless provided otherwise in the sales documents of the Company and if decided from time to time by the Board of
Directors, any Shareholder may request conversion of the whole or part of his shares of a Class into shares of
another Class of the Company based on a conversion formula as determined from time to time by the Board of
Directors and disclosed in the current sales documents of the Company provided that the Board of Directors may
impose such restrictions as to, inter alia, frequency of conversion, and may make conversion subject to payment of
such charge, as it shall determine and disclose in the sales documents of the Company.
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ARTICLE 22

The Net Asset Value and the offering and redemption prices of shares shall be determined as to the shares of each
Class by the Company from time to time, as the Board of Directors by regulation may direct (every such day or time
of determination thereof being referred to herein as a "Valuation Day").

The Board Directors may suspend the determination of the Net Asset Value during:

(a) the existence of any state of affairs which constitutes an emergency as a result of which disposal or valuation of
the assets of the Company concerned would, in the opinion of the Board of Directors (after consultation with
the AIFM, as defined hereafter), be impracticable; or

(b) any breakdown in the means of communication or computation normally employed in determining the price or
value of the assets of the Company or the current prices or values on any market or stock exchange; or

(c) when for any other reason the value of any investment owned by the Company cannot promptly or accurately
be ascertained or estimated; or

(d) any other circumstance or circumstances where a failure to do so might result in the Company or its
Shareholders incurring any liability to taxation or suffering other pecuniary disadvantages or other detriment
which the Company or its Shareholders might not otherwise have suffered; or

(e) upon the publication of a notice convening a general meeting of Shareholders for the purpose of resolving to
dissolve the Company and put it into liquidation.

No Shares will be issued, redeemed or converted when the determination of the Net Asset Value is suspended.
Conversion requests (if authorised) will be acted upon on the first Valuation Day after the suspension is lifted at the
Net Asset Value then prevailing.

Shareholders will be informed of any such suspension if, in the opinion of the Board of Directors, it is likely to
exceed 10 days.

ARTICLE 23

The Net Asset Value of shares of each Class shall be expressed in Euro or in the relevant currency of the Class
concerned as a per share figure and shall be determined in respect of any Valuation Day by dividing the net assets of
the Company properly allocated to the relevant Class, being the value of the assets of the Company properly
allocated to the relevant Class less the liabilities properly allocated to such Class, by the number of shares of the
relevant Class outstanding.

The dealing price of a share of each Class (the "Dealing Price") shall be expressed in the currency of expression of
the relevant Class or in such other currency as the Board of Directors shall in exceptional circumstances temporarily
determine, as a per share figure and shall be based on the Net Asset Value of that Class, determined on or as of the
Valuation Day on or prior to which the subscription was received by the Company by a time specified in the sales
documents of the Company from time to time, adjusted to reflect any dealing charges (including but not limited to
dilution levy) or fiscal charges which the Board of Directors feels it is appropriate to take into account in respect of
that class, divided by the number of shares of that Class then in issue or deemed to be in issue and by rounding the
total to the third decimal or such other figure as the Board of Directors may determine from time to time.

The Net Asset Value of the shares shall be computed as follows:
A.  The assets of the Company shall be deemed to include:

(a) all cash in hand or receivable or on deposit, including accrued interest;

(b) all bills and demand notes and accounts due (including the price of securities sold but not collected);

(c) all securities, shares, bonds, units/shares in undertakings for collective investment, debentures, options or
subscription rights and any other investments and securities belonging to the Company;

(d) all dividends and distributions due to the Company in cash or in kind receivable by the Company provided that
the Board of Directors may make adjustments with regards to fluctuations in the market value of securities due
to trading practices such as trading ex-dividend or ex-rights;
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(e) all accrued interest on securities held by the Company except to the extent such interest is comprised in the
principal thereof;

(f) the preliminary expenses of the Company insofar as the same have not been written off, provided that such
preliminary expenses may be written off directly from the capital of the Company;

(g) all other permitted assets of every kind and nature, including prepaid expenses.

The value of such assets shall be determined as follows:

(a) the value of any cash on hand or on deposit, bills and demand notes and accounts receivable, prepaid expenses,
cash dividends declared and interest accrued, and not yet received shall be deemed to be the full amount
thereof, unless, however, the same is unlikely to be paid or received in full, in which case the value thereof
shall be determined after making such discount as the Directors may consider appropriate to reflect the true
value thereof;,

(b) the value of securities which are quoted, traded or dealt in on any stock exchange shall be based on the latest
available price or, if appropriate, on the average price on the stock exchange which is normally the principal
market of such securities, and each security traded on any other regulated market shall be valued in a manner
as similar as possible to that provided for quoted securities;

(c) the value of non-quoted securities or securities not traded or dealt in on any stock exchange or other regulated
market, as well as quoted or non-quoted securities on such other market for which no valuation price is
available, or securities for which the quoted prices are, in the opinion of the Directors, not representative of the
fair market value, will be valued on the basis of the probable net realisation value (excluding any deferred
taxation) estimated with prudence and in good faith in accordance with the international financial reporting
standards (“IFRS”) and the international private equity and venture capital valuation guidelines on current best
practice in valuing private equity investments, as revised in December 2012 and as amended from time to time
(“IPEV Guidelines”);

(d) Iliquid investments will be valued at fair value determined in accordance with IFRS and the IPEV Guidelines;

(e) liquid assets and money market instruments may be valued at nominal value plus any accrued interest or on an
amortised cost basis; and

(f) all other securities and assets will be valued at fair market value as determined in good faith pursuant to the
valuation procedure of the Board of Directors or of the AIFM applying to the Company.

Any assets or liabilities in currencies other than the reference currency of the relevant Class will be converted using
the relevant spot rate quoted by a bank or other responsible financial institution.

If any of the aforesaid valuation principles does not reflect the valuation method commonly used in specific markets
or if any such valuation principles do not seem accurate for the purpose of determining the value of the Company’s
assets, be it for a class of shares only, the Board of Directors or the AIFM or its agent may fix different valuation
principles in good faith and in accordance with IFRS.

In addition to what may be provided for in that respect in these Articles, the valuation of the Company's assets and
the calculation of the Net Asset Value per share shall be governed by the rules contained in the relevant applicable
Luxembourg laws and regulations as well as by all other rules, policies and procedures (including IFRS) determined
from time to time by the Board of Directors to the extent that such other rules, policies and procedures comply and
remain consistent with these Articles and applicable Luxembourg laws and regulations;

Where it is mandatory to convey such information to Shareholders, information regarding (i) the rules applicable to
the valuation of the Company's assets and the calculation of the Net Asset Value per share and (ii) any valuation and
calculation may be disclosed or made available to Shareholders in, via and/or at any of the Information Means; it
being understood that availability or disclosure of any information regarding asset valuation and calculation of the
Net Asset Value may be restricted to the largest extent authorised by applicable laws and regulations.
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B.  The liabilities of the Company shall be deemed to include:

(a) all loans, bills and accounts payable;

(b) all accrued or payable administrative expenses (including management fee, depositary fee and corporate
agents' insurance premiums fee and any other fees payable to representatives and agents of the Company, as
well as the costs of incorporation and registration, legal publications and Information Means publications,
financial reports and other documents made available to Shareholders, marketing and advertisement costs as
well as costs incurred in relation to structures which may be required by law or regulations in the jurisdictions
in which the shares are marketed);

(c) all known liabilities, present and future, including all matured contractual obligations for payments of money
or property, including the amount of any unpaid dividends declared by the Company where the date of
valuation falls on the record date for determination of the person entitled thereto or is subsequent thereto;

(d) an appropriate provision for future taxes based on capital and income as at the date of the valuation and any
other reserves, authorised and approved by the Board of Directors; and

(e) all other liabilities of the Company of whatsoever kind and nature except liabilities related to shares in the
relevant class toward third parties. In determining the amount of such liabilities the Company may take into
account all administrative and other expenses of a regular or periodical nature on an estimated figure for yearly
or other periods in advance, and may accrue the same in equal proportions over any such period.

C.  For the purpose of valuation under this Article:

(a) shares of the Company to be redeemed under Article 21 hereto shall be treated as existing and taken into
account until immediately after the time specified by the Board of Directors on the Valuation Day on which
such valuation is made, and, from such time and until paid, the price therefore shall be deemed to be a liability
of the Company;

(b) all investments, cash balances and other assets expressed in currencies other than the currency of denomination
in which the Net Asset Value per share of the relevant class is calculated shall be valued after taking into
account the market rate or rates of exchange in force at the date and time for determination of the Net Asset
Value of the relevant class of shares; and

(c) effect shall be given on any Valuation Day to any purchases or sales of securities contracted for by the
Company on such Valuation Day, to the extent practicable;

(d) the valuation referred to above shall reflect that the Company is charged with all expenses and fees in relation
to the performance under contract or otherwise by agents for asset management, custodial, domiciliary,
registrar and transfer agency, audit, legal and other professional services and with the expenses of financial
reporting, notices and dividend payments to Shareholders, expenses of publishing the offering prices and all
other customary administration services and fiscal charges, if any.

All valuation regulations and determinations will be interpreted and made in accordance with IFRS.

In the absence of bad faith, gross negligence or manifest error, every decision in calculating the Net Asset Value
taken by the Board of Directors or by any agent which the Board of Directors may appoint for the purpose of
calculating the Net Asset Value, will be final and binding on the Company and present, past or future Shareholders.

ARTICLE 24

Whenever the Company shall offer shares for subscription, the price per share at which such shares shall be offered
and sold (the "offering price"), shall be determined from time to time by the Board of Directors and disclosed via the
Information Means together with any applicable sales commission (including but not limited to dilution levy, if
applied). The price so determined shall be payable within a period as determined by the Board of Directors and
disclosed in the sales documents of the Company. The offering price (not including the sales commission) may,
upon approval of the Board of Directors, and subject to all applicable laws, namely with respect to a special audit
report confirming the value of any assets contributed in kind, be paid by contributing to the Company securities
acceptable to the Board of Directors consistent with the investment policy and investment rules of the Company.
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ARTICLE 25

The accounting year of the Company shall begin on 1 January of each year and terminate on 31 December of the
same year.

ARTICLE 26

The annual accounts, including the balance sheet and profit and loss account, the Board of Directors' report and the
notice of the annual general meeting, will be made available to the Shareholders at the registered office of the
Company 15 days prior to the annual general meeting.

The accounts of the Company shall be prepared in accordance with IFRS or such other permitted accounting
standards accepted in Luxembourg and considered by the Board of Directors to be the most appropriate for the
Company. Subject to, and in compliance with, applicable laws and regulations, the Board of Directors is authorised
to change the accounting standards and adopt new accounting standards accepted in Luxembourg and considered by
the Board of Directors to be the most appropriate for the Company. The accounting standards actually retained by
the Company may be disclosed or made available to Shareholders in, via and/or at any of the Information Means.

ARTICLE 27

Class meetings shall, upon the proposal of the Board of Directors and within the limits provided by law in respect of
each Class of shares, determine how the annual net results attributable to such Class of shares shall be disposed of.
Dividends may, in respect of any Class of shares, include an allocation from an equalisation account which may be
maintained in respect of any such class and which, in such event, will, in respect of such Class, be credited upon
issue of shares and debited upon redemption of shares, in an amount calculated by reference to the accrued income
attributable to such shares.

Dividends and interim dividends (if any) may be paid out on the shares of any Class out of the investment income,
capital gains or capital property allocated to the relevant class, upon decision of the Board of Directors.

The dividends declared will normally be paid in the currency in which the relevant Class of shares is expressed or, in
exceptional circumstances, in such other currency as selected by the Board of Directors and may be paid at such
places and times as may be determined by the Board of Directors. The Board of Directors may make a final
determination of the rate of exchange applicable to translate dividend funds into the currency of their payment.

Dividends may only be declared and paid in accordance with the provisions of this Article with respect to
distribution shares and no dividends will be declared and paid with respect to accumulation shares.

In addition to the aforementioned provisions and to what may be otherwise provided for in that respect in these
Articles and/or in applicable Luxembourg laws and regulations, the rules applicable to distributions shall be freely
determined from time to time by the Board of Directors, to the extent that such rules comply and remain consistent
with these Articles and applicable Luxembourg laws and regulations.

Where it is mandatory to convey such information to Shareholders, information regarding distributions may be
disclosed or made available to Shareholders in, via and/or at any of the Information Means; it being understood that
availability or disclosure of any information regarding distributions may be restricted to the largest extent authorised
by applicable laws and regulations.

ARTICLE 28

In the event of a liquidation of the Company, liquidation shall be carried out by one or several liquidators (who may
be physical persons or legal entities) named by the meeting of Shareholders resolving to liquidate the Company and
which shall determine their powers and their compensation. The net proceeds of liquidation corresponding to each
Class of shares shall be distributed by the liquidators to the holders of shares of each Class in proportion to their
holding of shares in such Class. With the consent of the Shareholders expressed in the manner provided for in
Article 67-1 and 142 of the law of 10 August 1915 on commercial companies, as amended (the “1915 Law”), the
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Company may be liquidated and the liquidator authorized to transfer all assets and liabilities of the Company to
another corporation in exchange for the issue to Shareholders of shares of such corporation or fund proportionate to
their shareholding in the Company.

Otherwise, any funds to which Shareholders are entitled upon the liquidation of the Company and which are not
claimed by those entitled thereto prior to the close of the liquidation process shall be deposited for the persons
entitled thereto at the Caisse de Consignation in Luxembourg in accordance with applicable laws and regulations.
The Board of Directors may also propose to the general meeting of Shareholders the contribution of the assets of the
Company into another investment fund in accordance with applicable laws and regulations. In case of contribution to
another collective investment undertaking of the mutual fund type, the merger will be binding only on Shareholders
who will expressly agree to such merger.

ARTICLE 29

These Articles may be amended from time to time by a meeting of Shareholders, subject to the quorum requirements
provided by the laws of Luxembourg and at a majority of two thirds of the votes cast. Any amendment affecting the
rights of the holders of shares of any Class vis-a-vis those of any other Class shall be subject further to the said
quorum and majority requirements in respect of such relevant class.

ARTICLE 30

The Company may at any time enter into an agreement with an alternative investment fund manager ("AIFM")
authorised under Directive 2011/61/EU of 8 June 2011 on Alternative Investment Fund Managers, pursuant to
which the latter shall be appointed as the designated AIFM of the Company and shall provide the Company with all
or certain of the services set out under Annex I of Directive 2011/61/EU.

The Company will moreover enter into a depositary agreement with a credit institution, which will satisfy the
requirements of the Law (the "Depositary”). All assets of the Company are to be held by or to the order of the
Depositary who will assume towards the Company and its Shareholders the responsibilities provided by the Law.

In case of withdrawal, whether voluntarily or not, of the Depositary, the Depositary will remain in function until the
appointment, which should happen within two months, of another eligible credit institution.

ARTICLE 31

Any prospective or existing Shareholder ("Investor") may be granted a preferential treatment, or a right to obtain a
preferential treatment (a "Preferential Treatment") subject to, and in compliance with, the conditions set forth in
applicable laws and regulations.

A Preferential Treatment may take any form that is not inconsistent (or incompatible) with these Articles or with
applicable laws and regulations and that may be determined from time to time by, and in the discretion of, the
Company and/or its AIFM.

Whenever an Investor obtains a Preferential Treatment, a description of that Preferential Treatment, the type of
Investor who obtains such preferential treatment and, where relevant, its legal or economic links with the Company
or its AIFM, as well as any material change to this information, may be disclosed or made available to Investors in,
via and/or at any of the Information Means; it being understood that availability or disclosure of any information
regarding Preferential Treatments may be restricted to the largest extent authorised by applicable laws and
regulations.

ARTICLE 32

Any information or document that the Company or its AIFM must or wishes to disclose or be made available to
some or all of the Investors shall be validly disclosed or made available to any of the concerned Investors in, via
and/or at any of the following information means (each an "Information Means"): (i) the sales documents of the
Company, its offering or marketing documentation, (ii) subscription, redemption, conversion or transfer form, (iii)
contract note, statement or confirmation in any other form, (iv) letter, telecopy, email or any type of notice or
message (including verbal notice or message), (v) publication in the (electronic or printed) press, (vi) the Company's
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periodic report, (vii) the Company's, AIFM's or any third party's registered office, (viii) a third-party, (ix) internet/a
website (as the case may be subject to password or other limitations) and (x) any other means or medium to be freely
determined from time to time by the Company or its AIFM to the extent that such means or medium comply and
remain consistent with these Articles and applicable Luxembourg laws and regulations.

The Company or its AIFM may freely determine from time to time the specific Information Means to be used to
disclose or make available a specific information or document, provided, however, that at least one current
Information Means used to disclose or make available any specific information or document to be disclosed or made
available shall at least be indicated in either the sales documents of the Company or at the Company's or AIFM's
registered office.

Certain Information Means (each hereinafter an "Electronic Information Means") used to disclose or make available
certain information or document requires an access to internet and/or to an electronic messaging system. By the sole
fact of investing or soliciting the investment in the Company, an Investor acknowledges the possible use of
Electronic Information Means and confirms having access to internet and to an electronic messaging system
allowing this Investor to access the information or document disclosed or made available via an Electronic
Information Means.

By the sole fact of investing or soliciting the investment in the Company, an Investor (i) acknowledges and consents
that the information to be disclosed in accordance with Article 13(1) and (2) of the AIFM Law may be provided by
means of a website without being addressed personally thereto and (ii) that the address of the relevant website and
the place of the website where the information may be accessed is indicated in either the sales documents of the
Company or at the Company's or AIFM's registered office.

ARTICLE 33

All matters not governed by these Articles shall be determined in accordance with the Law and the 1915 Law.

TRANSITORY PROVISIONS

The first accounting year will begin on the date of the incorporation of the Company and will end on 31 December
2017.

The first annual general meeting will be held in 2018.

SUBSCRIPTION AND PAYMENT

The subscriber has subscribed for the number of shares and has paid in cash the amount as mentioned hereafter:

Shareholder Subscribed capital number of shares
ThomasLloyd Cleantech Infrastructure Fund GmbH, EUR 30,000 30

prenamed

TOTAL EUR 30,000 30

Proof of such payment has been given to the undersigned notary.

EXPENSES

The expenses, costs, remunerations or charges in any form whatsoever which shall be borne by the Company as a
result of its formation are estimated at approximately EUR 3,000.-.

DECLARATION

All the Shareholders declare to accept to be convened by email and undertake to provide the Company with an email
address as soon as possible. If a Shareholder does not communicate an email address to the Company, the convening
notice will be sent to it by registered mail.
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STATEMENTS

The notary drawing up the present deed declares that the conditions set forth in Articles 26, 26-3 and 26-5 of the
Law of August 10, 1915 on Commercial Companies, as amended, have been fulfilled and expressly bears witness to
their fulfilment.

EXTRAORDINARY RESOLUTIONS OF THE SOLE SHAREHOLDER
The above named person, representing the entire subscribed capital and considering itself as fully convened, has
immediately taken the following resolutions:

First resolution

The following persons are appointed directors of the Company for a term expiring at the date of the next annual
general meeting:

- Matthias Klein, professionally residing at Octagon Point, St Paul’s, 5 Cheapside, London EC2V 6AA;

- T.U. Michael Sieg, professionally residing at Octagon Point, St Paul’s, 5 Cheapside, London EC2V 6AA;

- Anthony M. Coveney, professionally residing at Octagon Point, St Paul’s, 5 Cheapside, London EC2V 6AA;
and

- Paul L. de Quant, professionally residing at 19 Rue de Bitbourg, L-1273 Luxembourg.

Second resolution

Deloitte Audit S.a r.l., 560, rue de Neudorf, L-2220 Luxembourg, is appointed approved statutory auditor for a term
expiring at the date of the next annual general meeting.

Third resolution

The registered office of the Company is fixed at 5, Allée Scheffer, L-2520 Luxembourg, Grand Duchy of
Luxembourg.

Whereof the present notarial deed was drawn up in Luxembourg.
On the day named at the beginning of this document.

The undersigned notary who understands and speaks English, states herewith that on request of the above appearing
persons, the present deed is worded in English.

The document having been read to the appearing person, known to the notary by his surnames, Christian name, civil
status and residence, said person appearing signed together with us, the notary, this original deed.
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