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Notarial deed
Agreement for the purchase of a partner's share in the
Limited Liability Company "Rike Dom" (IDN 406513562)
On this Third of June the Year Two Thousand and Twenty-Five, I - Mariam Basiladze — the substitute of the
Notary of Georgia Nino Matuashvili, whose notary office is located at: N15a, Vazha-Pshavela avenue, floor 1,
apartment 6, Thilisi, was contacted by adults and capable persons:

Tornike Kopaliani (born 17.08.1983, TIN: 01009014048, address: Thilisi, Andria Apakidze St. N 1, b. 4), Omer
Kirach (born 10.05.1990, TIN: 01191013722, address: Thilisi, Niko Mari St. N 60a/63, block A, b. 27), Mikheil
Tkeshelashvili (born 12.12.1985, TIN: 17001007358, address: Thilisi, Guram Panjikidze St. N 3b) B. 72), Evgeny
Nesterenko (born 30.05.1983, temporary residence permit of Georgia, P/N N 01691039768, address: Thilisi,
Guram Panjikidze S& N 22, block B, B. 11). I have established their identity against the submitted identity
documents and have made sure that the above-mentioned individuals really contacted me, I have checked their
legal capacity, regarding which I have no reason to doubt.

Tornike Kopaliani stated that he is acting as the director of LLC "N.G.B." (ID 405193678), which is the founder
and 100% shareholder of LLC "Rike Dom" (ID 406513562). Omer Kirach and Mikheil Tkeshelashvili declared
that they are acting as directors of LLC "Magro Property” (ID 405772098). Evgeny Nesterenko stated that he is
acting as an authorized representative of Serkan Ozer (born on 06.04.1973, citizen of the Republic of Turkey,
passport U28798619, personal number 45025791182, issued on 22.05.2023, valid until 28.12.2029, address:
Batumi, Zhiuli Shartava Ave., No. 16, Block A, Apartment No. 233), who is the director of LLC "Magro
Construction” (ID 445433120), which is the founder of LLC "Magqro Property" (ID 405772098), based on a power
of attorney certified by notary Nino Matuashvili on May 30, 2024, registered under No. 240659050.

Tornike Kopaliani, Director of LLC “N.G.B.” (Business Registration Number 405193678), stated that LLC
“N.G.B.” (Business Registration Number 405193678) wishes to completely alienate its 100% share in LLC “Rike
Dom” (Business Registration Number 406513562) to LLC “Magro Property” (Business Registration Number
405772098). For this purpose, the parties requested to draw up of a relevant share purchase agreement and
notarize it.

I have checked the integrity of the representative powers of Tornike Kopaliani, Omer Kirachi, Mikheil
Tkeshelashvili and Evgeny Nesterenko with the following documents:

1) LLC “Rike Dom” extract from the register of entrepreneurs and non-entrepreneurial (non-commercial) legal
entities; '

2) Copy of the founding agreement of LLC “Rike Dom”;

3) Decision of LLC “N.G.B.”

4) Extract of LLC “N.G.B.” from the register of entrepreneurs and non-entrepreneurial (non-commercial) legal
entities;

5) Copy of the founding agreement of LLC “N.G.B.™

6) Extract of LLC “Maqro Construction” from the register of entrepreneurs and non-entrepreneurial (non-
commercial) legal entities;

7) Copy of the founding agreement of LLC “Magro Construction” (stored in the archive);

8) Statement of the partner of LLC *Magro Construction”;

9) Declaration of ownership, confirmed on May 30, 2024 by Notary Nino Matuashvili with register N240659050
(stored in the archive);

10) Extract of LLC "Magro Property" from the register of entrepreneurs and non-entrepreneurial (non-
commercial) legal entities;

11) Copy of the founding agreement of LLC "Magro Property";

Accordingly, I confirm the integrity of the representative powers of Tornike Kopaliani, Omer Kirachi, Mikheil
Tkeshelashvili and Evgeny Nesterenko. I have established the authenticity and content of their declaration of
will, after which they signed the following document in my presence. Since Omer Kirachi and Evgeny
Nesterenko do not speak Georgian, and the language they understand is English, the agreement was concluded
both in Georgian and understandable to them English languages, by and with the participation of the translator
Sopio Tsitsishvili (DOB 04.01.1964, personal number 01017020534, registered at: N28, Griboedov Str, Tbilisi)
(Diploma UB # 254994, registration # 51). I warned the translator that she is responsible for the accuracy of the
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translation. She confirmed that she has a good command of English and ensures the accuracy of the translation.
The party and the translation confirm that there are no circumstances precluding translation.

SHARE PURCHASE AGREEMENT

This Share Purchase Agreement (hereinafter referred to as the “Agreement”) is entered into by and between the
following parties:

LLC “N.G.B.” (Identification Number: 405193678), represented by its director Tornike Kopaliani (personal
number 01009014048) (heremafter referred to as the “Seller” or the “Creditor”);

LLC “Magror Property" (Identification Number: 405772098), represented jointly by its directors Mikheil
Tkeshelashvili (persgnal number 17001007358) and Omer Kirach (27442017984, U24793017, 01191013722 /
Turkey / jointly) (hereinafter referred to as the “Buyer” or the “Debtor”);

LLC “Magro Construction®™(ID 445433120), represented by the authorized representative of its director, Evgeny
Nesterenko (personal number 01691039768) (hereinafter referred to as the “Joint Debtor”);

Collectively referred to as the “Parties”, who agree as follows:

1. Subject of the Agreement

1.1 The subject of this Sale and Purchase Agreement is 100 (one hundred) shares, representing 100% ownership
in LLC “Rike Dom” (Identification Code: 406513562), which are owned by LLC “N.G.B.”.

1.2 Under Clause 3.3 of this Agreement, after registration with the National Agency of Public Registry (LEPL),
LLC “Magro Property” (ID No. 405772098) shall be registered as the owner of all 100 shares.

1.3 The Buyer undertakes the obligation to pay the purchase price for the share to the Seller and to fulfill the
obligations assumed under this Agreement.

2. Purchase Price and Payment Terms
2.1 The purchase price for the shares to be acquired by the Buyer amounts to the equivalent of USD 2,840,000
(two million eight hundred forty thousand) in national currency, which shall be paid according to the following
schedule:

2.1.1 The first tranche of the purchase price'— USD 2,000,000 (two million) — shall be paid after the signing
and notarization of this Share Purchase Agreement, no later than June 6, 2025, either in full or in installments.

2.1.2 Second tranche of USD 840,000 (eight hundred and forty thousand) to be paid no later than 30 June 2025.
2.2 Payments shall be made according to the official exchange rate of the National Bank of Georgia on the
payment date. The Parties agree that payment in USD may also be effected via reconversion by a commercial
bank.

2.3 The amounts specified in Clause 2.1 shall be transferred to the following bank account of the Seller:

Bank: JSC TBC Bank

Bank Code: TBCBGE22

Account Number: GE09TB7634636120100005

3. Registration and Share Transfer

3.1 As of the signing date of the Share Purchase Agreement, the shares are free of third-party rights, except as
provided under Article 4.

3.2 The Parties shall ensure the performance of all necessary legal and administrative procedures for the transfer
of shares.

3.3. The sale and purchase agreement shall become effective and subject to registration with the National Agency
of Public Registry (NAPR) only after the obligations outlined in Sub-clause 2.1.1 (payment of the first tranche
of the purchase price by June 6, 2025), Clause 4.7 (cancellation of mortgages held by JSC TBC Bank on the secured
property), and Clause 4.8 (cancellation of tax liens and restrictions from the Debtors Registry) have been fulfilled.
Fulfillment of these obligations must be confirmed by June 6, 2025, inclusive, through (original) payment
receipt(s) showing transfer of funds to the seller’s bank account, initiation of registration procedures for the
cancellation of mortgages on the properties listed in Sub-clause 4.7, and an extract from the Entrepreneurs and
Non-Entrepreneurial (Non-Commercial) Legal Entities Registry for LLC Magro Property, showing that tax liens,
mortgages, and Debtors Registry restrictions have been cancelled.



3.4. Ownership of the share shall be transferred to the buyer immediately upon registration of this agreement
with the National Agency of Public Registry.

3.5. The parties agree that the obligations assumed by the buyer under this agreement shall be registered with
the National Agency of Public Registry.

3.6 The Seller declares that the real estate registered under the name of LLC “Rike Dom” is free from any tax
debts and encumbrances (except for those specified in this Agreement).

4. Special Provisions

41 Prior to signing this Agreement, the Seller has provided the Buyer with all relevant
information/documentation requested by the Buyer to conduct a financial, legal and tax due diligence of the
Company. Accordingly, at the time of the execution of the Purchase Agreement, the Seller is aware of any
circumstances that would assist the Buyer in making an informed decision to purchase the Share.

4.2 The Buyer accepts the legal and material condition of the “Shares” and associated assets on an “as-is” basis,
without any warranties from the Seller.

4.3 The Buyer acknowledges being informed and raises no claims in relation to the agreement dated 10 May
2022, and its amendment on 8 May 2025, between LLC “Rike Dom” and LEPL National Agency of State Property
regarding investment obligations.

4.4 If any information/documents provided by the Seller prove to be false or insufficient, the Seller shall
compensate any damages suffered by the Buyer.

4.5 The Buyer acknowledges the agreement dated 6 May 2025 between LLC “Rike Dom” and LLC “Global
Victory Trust” and confirms it has no claims regarding any financial obligations arising therefrom.

4.6 The Buyer undertakes to fulfill the existing obligation towards LLC “GLOBAL VICTORY TRUST" by first
depositing the required amount into LLC “Rike Dom” in any form or method acceptable to him, and subsequently
transferring it to the bank account of LLC “GLOBAL VICTORY TRUST” according to the following schedule:
First tranche — GEL 1,800,000 (one million eight hundred thousand), to be paid no later than June 13, 2025;
Second tranche — GEL 3,200,000 (three million two hundred thousand), to be paid no later than June 30, 2025;
Third tranche — GEL 5,600,000 (five million six hundred thousand), to be paid no later than September 1, 2025.
4.7 Upon signing this agreement, the Buyer shall ensure the Seller’s release from obligations to JSC "TBC Bank,"
which includes the cancellation of mortgage rights registered in favor of JSC "TBC Bank" related to the bank
guarantee issued on May 7, 2025, in the amount of GEL 2,200,000 for LLC “Rike Dom,” under guarantee No.
N1784/109-42. The cancellation pertains to the following registry entries filed on May 15, 2025:
N882025521643 (code 72.12.01.074); N882025521672 (code 72.12.01.070); N882025521680 (code 72.12.01.792);
N882025521699 (code 72.12.01.072); N882025521716 (code 72.12.01.578); N882025521726 (code 72.12.01.516);
N882025521739 (code 72.12.01.099); N882025521748 (code 72.12.01.579); N882025521756 (code 72.12.01.333).
4.8 The Buyer undertakes to cancel all existing tax-related restrictions (tax liens, mortgages) and entries in the
Debtors Registry affecting LLC “Maqro Property” before registering this agreement with the National Agency
of Public Registry, and in any case, no later than June 6, 2025.

5. Obligations and Responsibilities of the Parties

5.1 The Seller declares and confirms that the transferred share is free of any third-party claims. This is evidenced
by an extract issued by the National Agency of Public Registry (NAPR) on May 29, 2025, registration No.
B25080217. '

5.2 The Seller is entitled to impose a penalty on the Buyer for any breach of obligations under this agreement,
including the obligation specified in Clause 7.4, without the need to grant an additional grace period. The penalty
shall amount to 0.1% of the overdue payment for each day of delay.

6. Joint Liability

6.1 “Magro Construction” LLC (ID N 445433120), represented by Evgeny Nesterenko, Represents a joint debtor
who is jointly and severally and fully (100%) responsible for the fulfillment of obligations assumed by the Buyer,
including: payment of the purchase price, fulfillment of obligations to a third party, compensation for fines,
damages or any other amount that may arise from this Agreement..

6.2 The Seller may demand performance from either or both the Buyer and the Joint Debtor.

6.3 The Joint Debtor agrees not to use any grounds for deferment or delay in payment of the debt against the
Seller and to fully repay the existing debt within 5 days of the request..
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6.4 The Joint Debtor confirms full understanding of its obligations and associated risks with the help of legal
counsel.

7. Conclusion, Termination, Amendments

7.1. This agreement shall enter into force upon its registration with the Public Registry and shall remain valid
until September 1, 2025.

7.2. If the Buyer fails to fulfill the obligation stipulated in Clause 3.3 of this agreement by June 6, 2025, this
agreement shall be deemed automatically terminated. In such a case, the Buyer shall be immediately refunded
all amounts paid under this agreement.

73, : The ~. agreement may be terminated:
7.3.1. By the Seller, if the Buyer breaches any obligation under the agreement (including the obligation to pay
the second tranche df the purchase price; furthermore, any violation of the obligations stipulated in Sub-clause
4.6 shall be considered a-@terial breach. For the avoidance of doubt, the parties hereby clarify and agree that
breach of the obligations defined in Sub-clauses 2.1.2 and 4.6 constitutes a material breach of the agreement);
7.3.2. By mutual written consent of the parties.

7.4, In the event of termination of the agreement, the Buyer is obligated to immediately apply to the National
Agency of Public Registry to register the termination of this agreement.

7.5. Upon termination of the agreement, the Seller is obligated to refund the Buyer the remaining amount of the
paid funds, deducting applicable amounts (including penalties, fines, service fees, or other payable charges under
the agreement) no later than 10 (ten) business days from the effective date of termination.

7.6. In the event of termination, the Buyer shall also be refunded any amount paid to LLC “Rike Dom” after the
signing of this agreement, in relation to fulfilling the obligations outlined in Clause 4.6.

8. Dispute Resolution

8.1. Any dispute arising from the Agreement shall be resolved by negotiation between the Parties.

8.2. Any dispute arising from this Agreement and any agreement concluded within its framework, related to the
imposition of a sum of money, termination, termination and invalidity of the Agreement, shall be considered
and resolved by the Tbilisi Arbitration Institute LLC (ID 205273005). The Arbitration shall consider and resolve
the dispute without an oral hearing, on the basis of the opinions and evidence submitted to it in writing. The
Arbitration shall be concluded and the Arbitration shall issue its decision within 60 (sixty) calendar days from
the date of the first arbitration session. In the event that the Thilisi Arbitration Institute LLC is unable to review
the dispute (liquidation of the arbitration, etc.), the dispute will be reviewed by Thilisi City Court.

9. Communication

9.1. Any official communication between the parties shall be in writing. A written notice intended for a party
may be delivered to them personally or sent by courier or by post. For the purpose of efficiency, it is permissible
to deliver a notice to the other party by e-mail.

Seller's e-mail address: mi.tkeshelashvili@gmail.com

Buyer's e-mail address: info@maqro.ge

9.2. A notice shall be deemed to have been delivered by the addressee on the day of its receipt by the addressee
if the receipt of the notice is confirmed by the addressee. If the receipt of the notice is not confirmed by the
addressee, any such notice shall be deemed to have been sent and received in accordance with the appropriate
procedure: ;

9.2.1. In the case of sending a written notice by courier or insured letter - on the day of confirmation of delivery;
9.2.2. In the case of sending by e-mail - on the next business day from the date of sending.

9.3. The notification shall be deemed to have been received even if the notification is returned to the party
sending the notification due to the absence of the address/contact details of the addressee of the notification, the
addressee refuses to receive the notification, or avoids receiving it.

9.4. The parties shall communicate at the addresses/contact details specified in the Agreement or at any other
address/contact details that one party notifies the other in writing. The party shall be obliged to promptly notify
the other party of any changes to the aforementioned addresses or any of their details, otherwise, the
communication (sending a notification, etc.) carried out by the party at the aforementioned address shall be
deemed to have been duly performed.

10. Miscellaneous

10.1. The Agreement shall be binding on the legal heirs and successors of the Parties. No assignment of
obligations shall be permitted without the prior written consent of the Parties.

r



10.2. The Annexes to the Agreement shall be an integral part of the Agreement and shall be fully subject to the
Agreement. In the event of 2 conflict or inconsistency between the Purchase Agreement and the Annex, the
Annex shall prevail, and in the event of a conflict between the Annexes, the Annex that was concluded the latest
shall prevail.

10.3. The Agreement shall be drawn up and concluded in Georgian and English, the content shall be verified by
a notary and then registered in the Public Registry. In the event of any inconsistency between the copies, the
Georgian version shall prevail, and the Agreement shall be drawn up in 5 (five) copies.

The following documents are attached to the copy of the agreement that remains in the notary archive:

1) An extract of LLC “Rike Dom” from the register of entrepreneurs and non-entrepreneurial (non-commercial)
legal entities;

2) A copy of the founding dgreement of LLC “Rike Dom”;

3) A decision of LLC “N.G.B;

4) An extract of LLC “N.G.B.” from the register of entrepreneurs and non-entrepreneurial (non-commercial)
legal entities;

5) A copy of the founding agreement of LLC “N.G.B.”

6) An extract of LLC “Magro Construction” from the register of entrepreneurs and non-entrepreneurial (non-
commercial) legal entities;

7) Copy of the founding agreement of LLC "Magro Construction” (stored in the archive);

8) Statement of the partner of LLC "Magro Construction”;

9) Memorandum of understanding, confirmed on May 30, 2024 by Notary Nino Matuashvili with register
N240659050 (stored in the archive);

10) Extract of LLC "Maqro Property" from the register of entrepreneurs and non-entrepreneurial (non-
commercial) legal entities;

11) Copy of the founding agreement of LLC "Magro Property”;

I, the substitute of the Notary, have read this act to the parties. They have read this act, declared that it accurately
expresses their will and signed it in my presence. In witness whereof I have set my name and affixed the above
with the notary’s seal.

The fee for notarial services has been paid in accordance with the Resolution of the Government of Georgia “On
approval of the amounts of fees for performing notarial acts and the fees established for the Notary Chamber of
Georgia, the procedure for their payment and the terms of service” No. 507-(29.1 1.2011) and the Resolution of
the Government of Georgia No. 272 of May 30, 2022 on amendments to this resolution - 1000 (one thousand)
GEL according to the Article 39, 5 (five) GEL and based on Article 166 of the Tax Code of the Republic of Georgia
180 (one hundred and forty) GEL.

Seller:

LLC “N.G.B”

ID No.: 405193678 r

Director: Tornike Kopaliani - Signature: omm [/’1 047 ij" n)6n
Buyer: €7 - '

LLC “Magro Property”

ID No.: 405772098

Director: Mikheil Tkeshelashvili - Signature: %ﬂ%_#p_k‘;&
Director: Omer Kirach - Signature: __Q_M_&Lmt‘_

Joint Debtor:
LLC “Magro Construction”

ID No.: 445433120 £ £ 4
Authorized Representative: Evgeny Nesterenko - Signature: ; 7 s /V&i e b,

Translator: Sopio Tsitsishili Aj@“? U//rz,a 227

Substitute of the Notary: Mariam Basiladze







