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CONSTITUTION DE SOCIETE

du ____________ numéro___________

In the year ___________, on ________ day of ____________.

Before Us, ______________, notary residing in Luxembourg, Grand Duchy of Luxembourg.

There appeared:

Primus Holding  Korlátolt Felelősségű Társaság  ("Primus Holding Kft."), a  private limited liability

company, incorporated in Hungary, having its registered address at 1023 Budapest, Szépvölgyi út 6.

1.  em.,  Hungary,  duly  registered  with  the  Hungarian  Company  Register  under  number  01-09-

359364,  here  represented  by  ____________,  employee,  professionally  residing  at

_________________,  Grand  Duchy  of  Luxembourg,  pursuant  to  proxy  under  private  seal  in

Budapest, Hungary on _____________.

Which proxy, after being signed "ne varietur" by the proxy holder of the appearing person and the

undersigned notary, will remain annexed to the present deed for registration purposes.

Such appearing person,  acting in  its  here  above stated capacity,  have required the officiating

notary to enact the deed of incorporation of a public limited liability company (société anonyme)

which it declares organized and the articles of incorporation of which shall be as follows:

I. Name, Duration, Object, Registered Office

Art. 1 There is hereby established by the subscriber and all those who may become owners of the

shares hereafter issued, a company in the form of a société anonyme, governed by the laws of the

Grand  Duchy  of  Luxembourg  and  in  particular,  the  law  of  10  August  1915  on  commercial

companies, as amended (the "Law"), and by these articles of association,      under the name of

"Primus Wealth S.A." (hereinafter the "Company").

Art. 2 The Company is established for an unlimited duration.

Art. 3 The purpose of the Company is (i) the acquisition, holding and disposal of participations and

any interests, in any form whatsoever, in Luxembourg and foreign companies, or other business

entities, enterprises or investments, (ii) the acquisition by purchase, subscription, or in any other

manner, as well as the transfer by sale, exchange or otherwise of stock, bonds, debentures, notes,
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loans, loan participations, certificates of deposits and any other securities or financial instruments

or assets of any kind, and (iii) the ownership, administration, development and management of its

portfolio.

The Company may participate in  the creation,  development,  management and control  of  any

company or enterprise or branch and may invest in any way and manage a portfolio of patents or

any other intellectual property rights of any nature or origin whatsoever. The Company may also

hold interests in partnerships and carry out its business through branches in the Grand Duchy of

Luxembourg or abroad.

The  purpose  of  the  Company is  further  the  acquisition,  management,  development  and sale

directly or indirectly, of real estate of any nature or origin, whatsoever in the Grand Duchy of

Luxembourg or abroad.

The Company may, in particular, set-up and manage a branch rendering trust and related services

in Hungary and take any actions in its capacity as the branch's head office.

The Company may borrow in any form and proceed by placement to the issue of bonds, notes and

debentures or any kind of debt or equity securities. The Company may, however, not proceed to a

public issue of its Shares.

The Company may lend funds including without limitation resulting from any borrowings of the

Company  or  from the  issue  of  any  equity  or  debt  securities  of  any  kind,  to  its  subsidiaries,

affiliated companies or any other company or entity it deems fit.

The Company may give guarantees and grant securities to any third party for its own obligations

and undertakings as well as for the obligations of any companies or other enterprises in which the

Company has an interest or which form part of the group of companies to which the Company

belongs or any other company or entity it deems fit and generally for its own benefit or such

entities'  benefit.  The Company may further pledge,  transfer  or encumber or  otherwise create

securities over some or all of its assets.

In a general fashion, it may grant assistance in any way to companies or other enterprises in which

the Company has an interest or which form part of the group of companies to which the Company

belongs  or  any  other  company  or  entity  it  deems  fit,  take  any  controlling  and  supervisory

measures and carry out  any operation which it  may deem useful  in the accomplishment and

development of its purposes.

Any of the above is to be understood in the broadest sense and any enumeration is not exhaustive

or limiting in any way. The purpose of the Company includes any transaction or agreement which

is entered into by the Company consistent with the foregoing.

Finally,  the Company can perform all  commercial,  technical  and financial  or  other operations,

connected  directly  or  indirectly  in  all  areas  in  order  to  facilitate  the  accomplishment  of  its

purposes.

Art. 4 The registered office of the Company is established in Luxembourg-City, Grand Duchy of

Luxembourg. Branches or other offices may be established either in Luxembourg or abroad by

resolution of the board of directors.

The registered office may be transferred within the same municipality by simple decision of the

board of directors. It may also be transferred from one municipality to another by simple decision

of the board of directors. In the latter case, Article 4 of the by Law shall be amended accordingly,
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and the Board of Directors shall take or authorize any person to take all necessary steps to execute

and publish the change of the municipality of the registered office.

In the event that the board of directors determines that extraordinary political, economic or social

developments 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.

II. Corporate Capital, Shares

Art. 5 The corporate share capital is divided into Class A Shares, Class B Shares and Class C Shares

as these terms are defined below. The corporate share capital at the time of the incorporation is

set  at  EUR  548.389  (i.e.,five  hundred  forty-eight  thousand  three  hundred  eighty-nine  euro)

represented by 544.389 (five  hundred forty-four  thousand three  hundred eighty-nine)  class  A

shares with a nominal value of EUR 1 (one euro) each (the  "Class A Shares"), 20 (twenty) class B

shares with a nominal value of EUR 100 (one hundred euro) each (the "Class B Shares"), and 20

(twenty) class C shares with a nominal value of EUR 100 (one hundred euro) each (the  "Class C

Shares").

Class A Shares are ordinary shares and freely transferable.

Class  B  Shares  can be transferred  only  to international  business  partners  located  in  different

geographical regions, Primus Holding Kft. or the Company upon the approval, by simple majority

of votes, of the general meeting of the shareholders of the Company or the sole shareholder, as

the case may be. In case of refusal of consent, the Class B shares concerned will be repurchased

by the Company within 30 (thirty) days following such refusal and immediately cancelled. The

repurchase  price  will  be  calculated  according  to  the  formula  set  out  in  the  shareholders'

agreement to be entered into between and amongst other the Company and the shareholders

(the "Shareholders' Agreement").

Class C Shares may only be transferred to Primus Holding Kft., to current members of the board of

directors of the Company or to the Company. Upon termination of the mandate of a director of

the Company, all the Class C Shares held by the leaving director must be transferred to the newly

appointed director to Primus Holding Kft. or to the Company subject to payment of purchase price

corresponding to the nominal face value of the transferred Class C shares.

The Company may, to the extent and under terms permitted by the Law, redeem its own shares.

Art. 6 The shares of the Company are and shall remain in registered form.

A register of registered shares will be kept at the registered office, where it will be available for

inspection by any shareholder. This register will contain all the information required by article 430-

3 of the Law. Ownership of registered shares will be established by inscription in the said register.

Certificates of these inscriptions shall be issued and signed by two directors or, if the Company as

only one director, by this director.

The Company shall consider the person in whose name the shares are registered in the register of

shareholders as the full  owner  of  such shares.  Upon request of  the shareholders,  certificates

stating inscription of the registered shares shall be delivered to the shareholders by the Company.
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The Company will recognize only one holder per share; in case a share is held by more than one

person, the persons claiming ownership of the share will have to name a unique proxy to present

the share in relation to the Company. The Company has the right to suspend the exercise of all

rights attached to that share until one person has been appointed as the sole owner in relation to

the Company.

III. General meetings of Shareholders

 Decision of the shareholders

Art. 7 Any regularly constituted meeting of shareholders of the Company shall represent the entire

body of shareholders of the Company. It shall have the broadest powers to order, carry out or ratify

acts relating to the operations of the Company. In case the Company hasonly one shareholder,

such shareholder exercises all the powers granted to the general meeting of shareholders.

The general meeting is convened by the board of directors. It may also be convoked by request of

shareholders representing at least one tenth of the Company's share capital.

Art. 8 An annual general meeting of shareholders shall be held 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, in accordance with the provisions and conditions foreseen by the Law.

Other meetings of shareholders may be held at such place and time as may be specified in the

respective notices of meeting.

The quorum and time required by Law shall govern the notice for and conduct of the meetings of

shareholders of the Company, unless otherwise provided herein.

Each Class A Share is entitled to one vote. A shareholder may act at any meeting of shareholders

by appointing another person as his proxy in writing, cable, telegram, telex or facsimile.

Holders of Class B Shares and Class C Shares are not entitled to vote.

Except as otherwise required by Law, resolutions at a meeting of shareholders duly convened will

be passed by a simple majority of those present or represented.

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.

Notwithstanding the above, holders of Class B Shares and Class C Shares shall be entitled to vote

where the deliberation of the general meeting is such that it may result in an amendment of the

rights attaching to the Class B Shares and Class C Shares as well as in any general meeting called

upon to decide on the reduction of capital or on the early dissolution of the company.

Save where they have voting rights, no account shall be taken of Class B Shares and Class C Shares

in determining the conditions as to quorum and majority at general meetings.

If all of the shareholders are present or represented at a meeting of shareholders, and if they state

that they have been informed of the agenda of the meeting the meeting may be held without

prior notice or publication.

Decision taken in a general meeting of shareholders must be recorded in minutes signed by the

members of the board (bureau) and by the shareholders requesting to sign. In case of a sole

shareholder, the sole shareholder takes the decisions in writing.

All shareholders may participate to a general meeting of shareholders by way of videoconference

or by any other similar means of communication allowing their identification. These means of

communication must comply with technical characteristics guaranteeing the effective participation
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to the meeting, which deliberation must be broadcasted uninterruptedly. The participation in a

meeting by these means is equivalent to a participation in person at such meeting.

IV. Board of Directors

Art. 9 The Company shall be managed by a board of directors composed of 3 (three) members at

least  who  need  not  be  shareholders  of  the  Company.  However,  in  case  the  Company  is

incorporated by a sole shareholder or that it is acknowledged in a general meeting of shareholders

that the Company has only one shareholder left, the composition of the board of director may be

limited to 1 (one) member only until the next ordinary general meeting acknowledging that there

is more than one shareholder in the Company.

The directors shall be elected by the shareholders at their annual general meeting which shall

determine their number, remuneration and term of office. The term of the office of a director may

not exceed 6 (six) years and the directors shall hold office until their successors are elected.

The directors are elected by a simple majority vote of the shares present or represented.

The directors do not need to be shareholders. Any director may be removed with or without cause

by the general meeting of shareholders or the sole shareholder, as the case may be.

In the event of a vacancy in the office of a director because of death, retirement or otherwise, this

vacancy  may  be  filled  out  on  a  temporary  basis  until  the  next  meeting  of  shareholders,  by

observing the applicable legal prescriptions.

Art. 10 The board of directors may choose from among its members a chairman, and may choose

from among its members a vice chairman. 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  two  directors,  at  the  place

indicated in the notice of meeting.

The chairman shall preside at all meetings of shareholders and of the board of directors, but in his

absence, the shareholders or the board of directors may appoint another director as chairman pro

tempore by vote of the majority present at any such meeting.

Written notice of any meeting of the board of directors must be given to directors 24 (twenty-four)

hours at least in advance of the date foreseen for the meeting, except in case of emergency, in

which case the nature and the motives of the emergency shall be mentioned in the notice. This

notice may be omitted in case of assent of each director in writing, by cable, facsimile, or any

other similar means of communication. A special convocation will  not be required for a board

meeting to be held at a time and location determined in a prior resolution adopted by the board

of directors.

Any directors may act at any meeting of the board of directors by appointing in writing or by cable,

facsimile or by any other means of communication, another director as his proxy.

A director may represent more than one of his colleagues.

Any director may participate in any meeting of the board of directors by way of videoconference

or by any other similar means of communication allowing their identification. These means of

communication must comply with technical characteristics guaranteeing the effective participation

to the meeting, which deliberation must be broadcasted uninterruptedly. The participation in a
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meeting by these means is equivalent to a participation in person at such meeting. The meeting

held by such means of communication is reputed held at the registered office of the Company.

The board of directors can deliberate or act validly only if at least half of the directors are present

or represented at a meeting of the board of directors.

Decisions shall be taken by a majority of votes of the directors present or represented at such

meeting. In case of tie, the chairman of the board of directors shall have a casting vote.

The board of directors may, unanimously, pass resolutions by circular means when expressing its

approval  in  writing,  by  cable,  facsimile,  or  any  other  similar  means of  communication,  to  be

confirmed in writing. The entirety will form the minutes giving evidence of the resolution.

Art. 11 The minutes of any meeting of the board of directors shall be signed by the chairman or, in

his absence, by the vice-chairman, or by two directors. Copies or extracts of such minutes which

may be produced in judicial proceedings or otherwise shall be signed by the chairman, or by two

directors. In case the board of directors is composed of one director only, the sole director shall

sign these documents.

Art.  12 The  board  of  directors  is  vested  with  the  broadest  powers  to  perform  all  acts  of

administration and disposition in the Company's interests. All powers not expressly reserved by

Law or by these articles of incorporation to the general meeting of shareholders fall within the

competence of the board of directors.

In case the Company has only one director, such director exercises all the powers granted to the

board of directors.

According to article 441-10 of the Law, the daily management of the Company as well as the

representation of the Company in relation with this management may be delegated to one or

more directors, officers, managers or other agents, associate or not, acting alone or jointly. Their

nomination, revocation and powers shall be settled by a resolution of the board of directors. The

delegation to a  member of  the board of directors shall  entail  the obligation for  the board of

directors  to  report  each  year  to  the  ordinary  general  meeting  on  the  salary,  fees  and  any

advantages granted to the delegate.

The Company may also grant special powers by authentic proxy or power of attorney by private

Instrument.

Art. 13 The Company will be bound by the joint signature of 2 (two) directors or the sole signature

of any persons to whom such signatory power shall be delegated by the board of directors. In case

the board of directors is composed of 1 (one) member only, the Company will be bound by the

signature of the sole director.

V. Supervision of the Company

Art.  14 The  operations  of  the  Company  shall  be  supervised  by  1  (one)  or  several  statutory

auditors,  which may be shareholders or not.  The general  meeting of shareholders or the sole

shareholder, as the case may be, shall appoint the statutory auditors, and shall determine their

number, remuneration and term of office which may not exceed 6 (six) years.
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VI. Accounting year, Balance

Art. 15 The accounting year of the Company shall begin on first day of January of each year and

shall terminate on thirty-first day of December of the same year.

Art. 16 From the annual net profits of the Company, 5 % (five per cent) shall be allocated to the

reserve required by Law. This allocation shall cease to be required as soon and as long as such

reserve amounts to 10 % (ten per cent) of the subscribed capital of the Company as stated in

article 5 hereof or as increased or reduced from time to time as provided in article 5 hereof.

The  general  meeting  of  shareholders  or  the  sole  shareholder,  as  the  case  may  be,  upon

recommendation of the board of directors, will determine how the remainder of the annual net

profits will be disposed of.

Each Class A Share entitles its holder(s) to an ordinary dividend (the "Ordinary Dividend").

Each Class B Share entitles its holder(s) to a preferred dividend to be calculated according to the

formula set out in the Shareholders' Agreement. This preferred dividend will be paid pro rata to

the amount of the respective holding of the relevant Class B Shares holder in the Company.  This

preferred  dividend  shall  be  paid  only  after  the  Class  B  Shares  have  been  transferred  to

international business partners (the "Preferred B Dividend").  Should Primus Holding Kft. be the

holder, each Class B Share entitles Primus Holding Kft. dividend amounting to 1% (one percent) of

its nominal value, per year.

Each Class C Share entitles its holder(s) to a fixed preferred dividend amounting to EUR 25,000

(twenty-five thousand euro) per year (on a pro rata temporis basis) out of the annual profit of the

Company. This preferred dividend shall be paid only after the Class C Shares have been transferred

to board directors'  members (the "Preferred C Dividend"). Should Primus Holding Kft.  be the

holder, each Class C Share entitles Primus Holding Kft. dividend amounting to 1 % (one percent) of

its nominal value per year.

In case of distributable funds and under the conditions set forth by the Law, dividend distributions

shall follow the following waterfall:

- Firstly, payment of the Preferred C Dividend (if payable);

- Secondly, payment to the Preferred B Dividend (if payable); and  

- Thirdly, payment to the Ordinary Dividend.

Interim dividends may be distributed by observing the terms and conditions foreseen by

Law.

VII. Liquidation

Art. 17 In the event of dissolution of the Company, liquidation shall  be carried out by one or

several liquidators (who may be physical persons or legal entities) appointed by the meeting of

shareholders or the sole shareholder, as the case may be effecting such dissolution and which shall

determine their powers and their compensation.
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VIII. Amendment of the articles of incorporation

Art. 18 These articles of incorporation may be amended by a resolution of the general meeting of

shareholders adopted in the conditions of quorum and majority foreseen in article 450-3 of the

Law.

IX. Final clause - Applicable law

Art.  19 All  matters  not  governed  by  these  articles  of  incorporation  shall  be  determined  in

accordance with the Law.

Transitional dispositions
1) The first accounting year shall begin on the date of the formation of the Company and shall

terminate on 31 December 2021

2) The first annual general meeting of shareholders shall be held in 2022 in accordance with the

provisions and conditions foreseen by the Law of  10  August  2015,  as amended, on commercial

companies.

Subscription and payment
All the 544.429 (five hundred forty-four thousand four hundred twenty-nine) shares represented

by 544.389 (five hundred forty-four thousand three hundred eighty-nine) class A shares with a

nominal value of EUR 1 (one euro) each (the "Class A Shares"), 20 (twenty) class B shares with a

nominal value of EUR 100 (one hundred euro) each (the "Class B Shares"), and 20 (twenty) class C

shares with a nominal value of EUR 100 (one hundred euro) each (the "Class C Shares") have been

subscribed by Primus Holding Kft. pre-named.

All the shares have been entirely paid-in cash so that the amount of EUR 548.389 (five hundred

forty-eight thousand three hundred eighty-nine euro) is as of now available to the Company, as it

has been justified to the undersigned notary.

Declaration

The  undersigned  notary  herewith  declares  having  verified  the  existence  of  the  conditions

enumerated in article 420-1 of the Law and expressly states that they have been fulfilled.

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 2,300 (two thousand 

three hundred euro).

RESOLUTIONS OF THE SOLE SHAREHOLDER

The above-named party,  representing the entire subscribed capital  has immediately taken the

following resolutions:
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1. The number of directors is fixed at 3 (three), the number of statutory auditors at 1 (one)

and the number of persons appointed for day-to-day management is 1 (one).

2. The following people are appointed directors:

(i) Dr. Akos Menyhei, born on 26 October 1970, in  Kecskemét  (Hungary), with professional

address at 1023 Budapest, Szépvölgyi út 6. 1st floor Hungary;

(ii) Dr.  Gabor  Szabo, born  on  27  March  1961,  in  Budapest  (Hungary),  with  professional

address at 1023 Budapest, Szépvölgyi út 6. 1st floor, Hungary; and

(iii) Mr. David Palmai-Pallag, born on 16 January 1977, in Szeged (Hungary), with professional

address at 1023 Budapest, Szépvölgyi út 6.1st floor, Hungary.

3. The following person is appointed for day-to-day management:

Dr. Gabor Szabo, born on 27 March 1961, in Budapest (Hungary), with professional address at

1023 Budapest, Szépvölgyi út 6. 1st floor, Hungary;

4. The following person is appointed as statutory auditor:

Dr. Gábor Mocskonyi, born on 14 May 1983, in Orosháza (Hungary), with professional address

at 28, avenue Pasteur L-2310 Luxembourg.

5. The term of office of the directors, of the statutory auditor and of the person appointed for

day-to-day management shall end at the general meeting called to approve the accounts of the

accounting year 2026.

6. The address of the Company is set at 28, avenue Pasteur, L-2310 Luxembourg, Grand Duchy

of Luxembourg.

The undersigned notary who understands and speaks English, states herewith that on request

of  the above appearing  person,  the present  deed is  worded in  English  followed by  a French

translation; on the request of the same appearing person and in case of divergences between the

English and the French text, the English version will be prevailing.

Whereof the present notarial deed was drawn up in Luxembourg, Grand Duchy of Luxembourg.

On the day named at the beginning of this document.

The document having been read to the proxy holder of the appearing person, said proxy holder

signed together with Us
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