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REAL PROPERTY SALE AND
PURCHASE AGREEMENT

This real property sale and purchase agreement
(the “Agreement’) in entered into on 5 January
2024 between the following parties:

(1) Open Society Institute Management
Services Limited - a limited hability
company organized and existing under
the laws of the Republic of Cyprus. with
its legal address at: 27 Grigori Afxentiou
Avenue, 6021 Lamaca. Cyvprus and
registration No. HE 90218 represented
by its authorized representative Archil
Giorgadze (personal number:

CORaeaaEE (1< “Seller”): and

(2) Civil Society Foundation — a non-
entrepreneurial (non-commercial) legal
entity organized and existing under the
laws of Georgia, with its legal address at:
10 Chovelidze Street (Former Belinski
Street), Thilisi, Georgia and
identification No. 404685756.
represented by its executive director

Ketevan Khutsishvili (personal number:
G ) (the “Buyer').

The Seller and the Buver are together referred to
as the “Parties’” and separately as a “Party™.

PREAMBLE

(A) Ihe Seller owns a non-agricultural land
with a total area of 1225.00 sq. m.
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(B)

located at: 4a Tamar Chovelidze Street.
Tbilisi, Georgia with cadastral code:
01.15.02.010.036 with building located
thereon as shown in the extract from
Public Registry dated 12 July 2023 (the
“Property™).

The Seller wishes to sell the Property to
the Buyer. whereas the Buyer wishes to
purchase the Property from the Seller.

THEREFORE. the Parties agree as follows:

1.1.

DEFINITIONS AND
INTERPRETATION

The following definitions and rules of
Interpretation as set out below apply to
this Agreement:

I.1.I. Agreement: this real property
purchase agreement together
with the schedules.

1.1.2.  Business Day: a day other than
Saturday, Sunday or official
public holiday in Georgia. when
commercial banks in Tbilisi are
open for business.

1.1.3. Property: as defined in recital
(A).
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2.1.

2.2.

3.1

/ //
3 /‘/ / /4’/1
N '

1.1.4. Public Registrv: LEPL
National Agency of Public
Registry of the Ministry of
Justice of Georgia.

1.1.5. Purchase Price: as defined In
Clause 4.1.

1.1.6. Signing Date: date of signing of
this Agreement as specified 1n
the  beginning  of  this
Agreement.

1.1.7. Third Party: any party other
than the Seller and the Buyer.

SUBJECT OF THIS AGREEMENT

Under the terms of this Agreement, the
Seller agrees to sell and transfer the title
on the Property to the Buyer in a
condition as is on the Signing Date.

In consideration of the Property, the
Buver shall pay to the Seller the

Purchase Price in accordance with
Clause 4.

TRANSFER OF THE PROPERTY

Transfer of the title on the Property shall
be registered with the Public Registry.
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3.2.

3.3.

3.4.

4.1.

4.2.

4.3.

This Agreement shall constitute a basis
for registration of the transfer of title
over the Property to the Buver at the
Public Registry.

Each Party is entitled to submit the
application on registration of the transfer
of the title over the Property to the Buver
and this Agreement to the Public
Registry.

Any fee pavable in connection with
registration of the Buyer’s title over the
Property at the Public Registry based on
this Agreement shall be borne by the
Buver.

PAYMENT OF THE PURCHASE
PRICE

In consideration of the Property. the
Buver shall pav to the Seller USD
2,800,000 (two million eight hundred
thousand United States Dollars (the
“Purchase Price”) excluding VAT.

The Buver shall pay the Purchase Price
to the Seller on the dav of submitting the
application to the Public Registry for the
registration of the Buyer’s title over the
Property based on this Agreement.

The Buyer shall pay the Purchase Price
to the Seller via wire transfer on the
following bank account:
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4.4

Bank: Hellenic Bank Public Company
Ltd.

Account Number: G

IBAN: CY06 0050 0340 0003 4007
2315 2402

SWIFT: HEBACY2ZN

Recipient: OPEN SOCIETY
INSTITUTE MANAGEMENT
SERVICES LIMITED

Any tax including VAT accruable or
accrued to the transaction or transfer of
the Property as set out herein shall be
borne by the Buyer. The Buyer shall pay
the VAT accrued in accordance with this
Clause 4.4 directly to the state budget of
Georgia upon the request and on behalf
of the Seller in accordance with the
deadline and terms set out in the
applicable laws of Georgia. The Buyer
shall be liable for any fine or
administration penalties imposed upon
the Seller due to delayed payment or
non-payment of the VAT as set out in
this Clause 4.4. Anv such fine or
administration  penalties shall  be
reimbursed by the Buver upon the
request of the Seller to the state budget
of Georgia or directly to the Seller as the
Seller may instruct.
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5.1

5.2.

REPRESENTATIONS.
WARRANTIES AND WAIVER

The Seller represents and warrants to the
Buyer that the Seller is a sole and lawful
owner of the Property and has full
authority to transfer real (ownership)
title over the Property to the Buyver.

Except the warranties and
representations  expressly  provided
herein, the Seller makes no further
warranties and representation in relation
to the Property. The Property is sold on
an “as-1s, where-1s" condition and the
Seller hereby waives and excludes: (1)
any express or implied representations or
warranties in relation to the physical
condition, description, value or any type
of acceptable quality of the Property; (ii)
any express or implied representations
and warranties in connection with fitness
or usage of the Property for a specific
purpose; and (ii1) any obligation or
hability of the Seller regarding any
claims of the Third Parties submitted or
exercised after the Signing Date.
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5.3.

5.4.

3.5.

6.1.

The Buyer confirms that it 1s aware of
the conditions of the Property and its
quality as of the Signing Date is
acceptable.

The Seller confirms that there are no
legal restrictions/risks related to the
Property, of which the Seller 1s aware
and has not provided the information to
the Buver.

The Buyer unconditionally and
irrevocably waives, annuls and releases
the Seller from any claim that it has or
may have in future against the Seller
arising out of the material or legal
condition of the Property other than
those expressly warranted by the Seller
under this Agreement. The Buyer further
releases the Seller from any and all
liabilities 1n connection with any loss,
damage or expense incurred by the
Buver that 1s related to or arises out of
the condition of the Propertv or the
disposition thereof.

MISCELLANEOUS

This Agreement contains the entire
agreement between the Seller and the
Buyer relating to the purchase of the
Property, and the terms and conditions of
this Agreement shall not be revised or
amended unless otherwise determined

© o\
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6.2.

6.3.

6.4.

by the written agreement of the Parties.

Neither Party shall assign or transfer its
rights, obligations or interests hereunder
without the prior written consent of the
other Party.

The Parties agree that should at any time.
any provisions of this Agreement be or
become void. mnvalid or due to anv
reason ineffective this will indisputably
not affect the validity or effectiveness of
the remaining provisions and this
Agreement will remamn valid and
effective, save for the void. invalid or
ineftective provisions. The void, invalid
or ineffective provision shall be deemed
replaced by such valid and effective
provision that in legal and economic
terms comes closest to what the Parties
intended or would have intended in
accordance with the purpose of this
Agreement if they had considered the
point at the time of conclusion of this
Agreement.

This Agreement and any dispute or claim
arising out of or 1n connection with it or
its subject matter or formation (including
non-contractual disputes or claims) shall
be governed by and construed in
accordance with the laws of Georgia
without reference to its conflict of laws
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6.5.

6.6.

rules.

All disputes or claims arising out of or in
connection with this Agreement or its
subject matter or formation (including
non-contractual disputes or claims) shall
be submitted to the exclusive jurisdiction
of Georgian courts.

This Agreement is executed in front of a
notary in four separate copies of the
same legal force, out of which one copy
shall remain with the Seller. one — with
the Buyer, one copy shall be submitted
to the Public Registry and one copy shall
remain at the bureau of the notary
certifying the Agreement. In case of
discrepancies between the English and
Georgian texts of this Agreement, the
English shall prevail: however. reference
may be made to the Georgian text of this
Agreement if 1t assists in clarifying the
intention of the Parties as expressed in
the English text of the Agreement.

IN WITNESS WHEREOF the duly authorized

representatives of the Parties hereto have

executed this Agreement on the Signing Date.
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For and on behalf of Open Society Institute
Management Services Limited
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For and on behalf of Civil Society Foundation
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