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Charter of Horticultural Training and
Demonstration Center

Status and Scope of Activities

N(N)LE Horticultural
Demonstration  Center

Training and
(hereinafter  the
“Organization”) is a Non-entrepreneurial (non-
commercial) Legal Entity organized under the
Civil Code of Georgia, operating in accordance
with the Laws of Georgia and this Charter.

The Organization shall be considered organized
upon its registration with the Registry of
Entrepreneurs and Non-entrepreneurial (non-
commercial) Legal Entities under the National
Agency of Public Registry and shall be
incorporated for indefinite term;

Full name of the Organization shall be:

In  English: Non-entrepreneurial (non-
commercial) Legal Entity Horticultural Training
and Demonstration Center;

In Georgian: 501539 sMmIgm
(5653m89ME30Mo)  0MMOEOMo 3060
»0905090d0b Lsbifjogerm s LogdmblEmsgom
396&®0™.

Legal form of the Organization shall be Non-
entrepreneurial (non-commercial) Legal Entity.

Legal address of the Organization shall be:
Village Vartsikhe, Tchintcharauli, Baghdati
District, Georgia (cadastral code 30.01.39.017)
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2.1

E-mail address of the Organization shall be:
Marine.Egutia@iaz.ge

The Organization is entitled to acquire rights
and undertake obligations, execute contracts, be
claimant or respondent in court and in
arbitration, incorporate branches as well as
participate in activities which do not contradict
laws of Georgia and are related to its objectives.

The Organization is entitled to have seal, stamp,
its own property (movable and immovable),
accounts in banking institutions in Georgia and
abroad, and other requisites of a legal entity.

The Organization is a membership based non-
entrepreneurial (non-commercial) legal entity
which is independent from the status of its
members, director(s) and
representative(s). The liability —of the
Organization is limited only to its assets. The

founders,

director(s) and
liable for the
Organization and the

founders, members,

representative(s) are not
obligations of the
Organization is not liable for the obligations of
members, and/or

the founders, director(s),

representative(s).

The Organization shall be independent in
disposal of its assets and resources.

Objectives

The
demonstration center in the field of agriculture,
, objectives of which include:

Organization is an educational and
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3.1

Improvement of farmers’ knowledge and
skills;

Improvement of quality of produced goods
by farmers and increase of effectiveness of
production means;

Increase of accessibility for farmers to
different greenhouse and agricultural
technology suppliers;

Increase of accessibility for farmers to
various agri input suppliers;

Increase of accessibility for farmers to local
and international technological consultancy
services;

Increase of accessibility for farmers to legal
and/or financial consultancy services;

Facilitation of the demonstration of products
of local and international companies
supplying  various  greenhouse and
agricultural technologies and agri input;

Training of sales staff and distributors of
local and international companies supplying
various greenhouse and agricultural
technologies and agri input.

Activities

In order to fulfill the objectives set forth in
Article 2.1 above, the Organization may be
engaged in following activities:
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e Conducting trainings for farmers by
representatives of various educational
institutions, Georgian state and private
universities, vocational training centers and
international educational institutions;

e Arranging exhibition / demonstration spaces
for companies supplying various greenhouse
and agricultural technologies and agri input;

e Connecting local farmers with companies
providing  various  greenhouse  and
agricultural technologies and agri input and
ensuring easy access for farmers to their
products;

o All other activities allowed under the laws of
Georgia which may be expedient and/or
useful for fulfillment of the objectives of the
Organization;

3.2 The Organization may be engaged in
auxiliary entrepreneurial activities, provided
that profit received as a result of such activities
is used to promote its purposes and objectives.
Distribution of profit among the founders and/or
members shall be prohibited.

3.3 Alienation of the assets of the Organization
is allowed if such alienation serves its activities,
organizational development, promotes the
achievement of its objectives or serves charitable
purposes.
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Founder, Membership and Membership Fee

Founder of the Organization is:

e Imereti Agro Zone LLC — a limited liability
company, organized and existing under the
laws of Georgia, registered under
Identification Number: 405231020, with its
legal address at 6, Marshal Gelovani Avenue,
Saburtalo District, Tbilisi, Georgia (“IAZ”);

The Organization shall have four classes of
members: (i) Founder; (ii) Class A Members; (iii)
Class B Members; and (iv) Class C Members.
Executive Board may from time to time create
additional member classes or revoke existing
classes at its discretion. The Executive Board
may also grant an honorary member status to
certain persons, based on their value to the
Organization (the “Honorary Members”).

Members of specific classes shall have different
rights and obligations, including in terms of
payment of the Membership Fee.

The Founder, for 3 (three) years from the date of
incorporation of the Organization, shall decide
on certain material issues. Following the expiry
of the mentioned 3-year term, all rights,
obligations and duties of the Founder shall be
transferred to the General Meeting.

The Founder shall be entitled to:
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(ii)

(iii)

(iv)
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(vi)
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4.5

participate in the General Meeting with a right
to vote;

adopt and sign the first charter of the
Organization, also appoint first Executive
Director for the term of 2 (two) years.;

nominate 3 (three) members of the Executive
Board, during the first 3 (three) years from the
date of incorporation of the Organization, as
well as request dismissal of the Executive Board
member(s) appointed upon its nomination

nominate 1 (one) member of the Academic
Board out of the Executive Board members,
during the first 3 (three) years from the date of
incorporation of the Organization;

nominate Executive Director, during the first 3
(three) years from the date of incorporation of
the Organization;

request and receive information regarding
activities of the Organization; and

carry out any other actions as may be required
from the Founder for the proper operation of the
Organization.

The Founder shall pay the Founder’s Fee in

accordance with rules the

approved by
Executive Board.

Class A Members may be any legal or natural
person supplying agri input, greenhouse and
agricultural any
products/services related to the
purposes/objectives of the Organization, wishes

technologies and/or

to participate in activities of the Organization
and pays Class A Membership Fee in accordance
with the rules approved by the Execution Board.
The person may obtain Class A Member status

(i)
(ii)

(iii)

(iv)

442
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by the respective decision of the Executive
Board.

Class A Members are entitled to:

suggest to the Academic Board ideas for
necessary trainings;

suggest new programs and/or provide feedback
for improvement of the existing ones;

review and analyze information provided by the
Class B Members;

inform Class B Members regarding important
decisions and actions;

participate in the General Meeting with a right
to vote;

nominate 2 (two) members of the Executive
Board during the first 3 (three) years from the
incorporation of the Organization, as well as
request dismissal of the Executive Board member

appointed upon their nomination; and

carry out any other actions as may be required
from the Class A Members for the proper
operation of the Organization.

Class A Members shall pay Class A Membership
Fee in accordance with the rules approved by
the Executive Board.

Class B Members may be any legal or natural
person, which intends to participate in the
activities of the Organization without payment
of any membership fees. Such person shall
obtain the Class B Member status by the
respective decision of the Executive Board.
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(i)

(ii)

(iii)

4.7

4.7.1

(i)

(ii)

(iii)

4.7.2

4.8

Class B Members are entitled to:

attend the General Meeting and participate in
discussions without a right to vote;

inform the General Meeting regarding the needs
and/or problems of the Class B Members seeking
solutions for the farmers;

inform farmer communities regarding decisions
of General Meeting and activities of the
Organization.

Class C Members
universities, vocational training centers and

may include various

other representatives of the academic field.

Class C Members are entitled to:

attend the General Meetings and participate in
the discussions without a right to vote;

nominate 3 (three) members of the Academic
Board on the General Meeting;

vote on the General Meetings solely in relation
to the appointment of the Academic Board
Members.

Class C Members shall pay Class C Membership
Fee in accordance with the rules approved by the
Executive Board.

Membership fee varies based on member classes.
Members shall pay membership fee in a form of
monetary or in-kind contribution. Monetary
value of the in-kind contributions shall be
determined by an internationally recognized
independent auditor. The audit report shall be

provided by the respective member.
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4.7
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(ii)

(iii)
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5.1

52

53

6.1

Classes and amount for the Membership Fee, as
well as the payment terms and conditions, are
determined by the rules and criteria approved by
the Executive Board.

Admission, Withdrawal, Suspension and
Termination of Membership

Decision on acceptance of new Class A, Class B
or Class C members shall be adopted by the
Executive Board in accordance with the
approved rules. Registry of members of the
Organization shall be maintained by the

Executive Director.

Membership may be terminated or suspended in
accordance with the rules approved by the
Board. Membership may be
terminated in case of (i) a voluntary withdrawal

Executive

by a member; (ii) expulsion of a member; and
(iii) suspension of membership for more than 2
(two) months.

A member of the Organization shall be entitled
to voluntarily withdraw the membership based
on a written application submitted to the
Executive Board and in accordance with the
rules approved by the Executive Board.

Governing Bodies

The Organization shall be governed by the
following bodies: (a) Founder (b) General
Meeting (c) Executive Board; (d) Academic
Board; and (e) Executive Director(s).

Founder

The Founder shall decide on the certain material
issues set forth in article 7.2. The Founder shall
be active and carry out its functions for 3 (three)
years from the date of incorporation of the
Organization. Following the expiry of the

49

5.1

5.2

5.3

6.1
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7.2

7.2.1

7.2.2

7.2.3

7.2.4

7.25

7.2.6

7.3

mentioned 3-year term, all rights, obligations
and duties of the Founder shall be transferred to
the General Meeting.

Without prejudice to Article 7.1 above, the
Founder shall be entitled to decide on following
issues:

adoption, amendment, restatement of the
Charter and/or approval of the new edition
thereof, also appointment of the first Executive

Director;

change of the Organization’s main objectives;

selection of the candidate Executive Director to
be nominated to the Executive Board;

selection of the candidate Executive Board
members to be nominated to the General
Meeting;

selection of the candidate Academic Board
member out of the Executive Board members to
be nominated to the General Meeting;

Liquidation and reorganization of the

Organization.

For the avoidance of any doubts, following the
expiry of the 3-year term from the incorporation
of the Organization, all rights, obligations and
duties of the Founder shall be transferred to the
General Meeting.

7.2

7.2.1

7.2.2

7.2.3

7.2.4

7.25

7.2.6

7.3
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8.1

8.2

8.3

8.4

8.5

8.6

General Meeting

The General Meeting may be ordinary or
extraordinary. Ordinary General Meeting shall
be held at least once a year. Extraordinary
General Meeting may be held at any time
depending on the interests of the Organization.
The General Meeting may be attended by each
member of the Organization. Founder and Class
A Members shall be entitled to vote on all
matters to be decided by the General Meeting.
Class C Members shall be entitled to vote solely
in relation to the appointment of the Academic
Board members. Class B Members shall have no
right to vote.

General Meeting shall be duly authorized to
transact business if the Founder and 30% of the
Class A Members are present/represented.

General Meeting which is convened to appoint
the Academic Board members, shall be quorate
if the Founder, 30% of the Class A Members and
30% of the Class
present/represented.

C Members are

Decisions on the General Meeting shall be
adopted by simple majority of the votes of the
attendees.

The meetings of the General Meeting shall be
chaired by the chairman elected from the
attendees by of votes.

Resolutions adopted by the meeting shall be

simple majority

recorded in minutes which shall be signed by the
Other
meeting may also sign the minutes.

chairman. members attending the

The General Meeting shall be convened by the
Executive Director, Founder, Executive Board
and/or 1/3 of the Class A Members by way of
sending a convocation notice to the members in
writing or electronic form (to the e-mail

8.1

8.2

8.3

8.4

8.5

8.6
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8.7

8.7.1

8.7.2

8.7.3

8.7.4

8.75

addresses of the members) at least 10 (ten)
business days prior to the General Meeting.
Notification shall contain information on place,
date, time and agenda of the meeting. The
Founder and Class A Members (and the Class C
Members, if applicable) may add any issues to
the agenda within 3 (three) business days from
the date of receipt of the notification. The
General Meeting may be held electronically via
any electronic platform agreed between the
members.

The General Meeting shall be entitled to decide
on following matters:

Appointment and dismissal of the Executive
Board members, provided that during the first 3
(three) years from the incorporation of the
Organization, 3 (three) members are nominated
by the Founder and 2 (two) members are
nominated by the Class A Members. After the
expiry of the 3-year term mentioned above, such
nominations shall no longer be required, and the
Executive Board members shall be elected and
appointed by the General Meeting;

Approval of the annual report of the Executive
Board;

Appointment of the auditor;

Examination and approval of the Auditor’s
annual financial report;

Appointment and dismissal of the Academic
Board members, provided that 3 (three)
members are nominated by the Class C Members
and 1 (one) member is nominated out of the
Executive Board members by the Founder. After

8.7

8.7.1

8.7.2

8.7.3

8.7.4

8.75
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8.8.

9.1

9.2

the expiration of the first 3 (three) years from the
incorporation of the Organization, as described
above, respective 1 (one) member shall be
nominated by the Executive Board out of its
members.

After the expiration of the first 3 (three) years
from the incorporation of the Organization, the
General Meeting shall also decide on the issues
set forth in Article 7.4 of this Charter and carry
out any and all other functions of the Founder.

Executive Board

The Highest body of the
Organization is the Executive Board. The

governance

Executive Board consists of 5 (five) members
appointed by the General Meeting by simple
majority of votes of the attendees, provided that:
during the first 3 (three) years from the
incorporation of the Organization, 2 (two)
members are nominated by the Class A Members
and 3 (three) members are nominated by the
Founder. After the expiry of the 3-year term
mentioned above, such nominations shall no
longer be required, and the Executive Board
members shall be elected and appointed by the
General Meeting. 3 (three) members of the
Executive Board shall be managing members and
shall be engaged in day-to-day activities, while 2
(two) shall be an
international expert and an independent local
expert, who may not engage in day-to-day

members independent

activities. Members of the Executive Board shall
be elected for 2-year term.

Executive Board shall be duly authorized to
transact business if at least 3 (three) of the
members are present/represented at the meeting.
Decisions of the Executive Board shall be

8.8.

9.1

9.2
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9.3

9.4

9.5

9.6

adopted by simple majority of the votes of the
attendees.

The Executive Board elects the Chairman of the
Board from its members for the term of 2 (two)
years (the “Chairman of the Executive Board”).

Meetings of the Executive Board may be
ordinary or extraordinary. Ordinary meeting of
the Executive Board shall be convened by the
Chairman (or other members, if necessary) of the
Executive Board at least once a quarter.
Extraordinary meeting of the Executive Board
may be convened by the Chairman of the
Executive Board at his/her own initiative or
upon the request of one of the members of the
Executive Board in writing on as needed basis.
The extraordinary meeting may be convened by
other members of the Executive Board if so
required for the interests of the Organization.

Meeting of the Executive Board shall be
convened by way of sending a notification in
writing or electronic form (to the e-mail
addresses of the members) to the members no
later than 1 (one) week prior to the date of the
meeting. Notification shall contain information
regarding place, date, time and agenda of the
meeting. All Executive Board members may add
issues to the agenda within 2 (two) calendar days
from the date of receipt of the convocation
notification. Meetings of the Executive Board
may be held electronically via any electronic
platform agreed between the members.

The meeting of the Executive Board shall be
chaired by the Chairman of the Executive Board.
Resolutions adopted by the meeting shall be
recorded in minutes which shall be signed by the

9.3

9.4

9.5

9.6
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9.7

9.7.1

9.7.2

9.7.3

9.7.4

9.7.5

9.7.6

9.7.7

9.7.8

9.7.9

9.7.10

9.7.11

9.7.12

Executive Board. Other
members of the Executive Board attending the

Chairman of the

meeting may also sign the minutes.

The Executive Board shall be entitled to decide
on following matters:

Appointment of the Executive Director to be
nominated by the Founder. For the avoidance of
any doubt, after the expiration of the 3-year term
from the incorporation of the Organization, the
Executive Board shall nominate and appoint the
Executive Director without any involvement of
the Founder;

Dismissal of the Executive Director;
Determination of salary and remuneration of the
Executive Director;

Approval of annual budget;

Approval of the strategy of the Organization;

Approval of the management structure of the
Organization;

Approval of the rules and criteria on accession
of new members of Organization, suspension
and termination of membership.

Accepting new members;

Suspension of membership and expulsion of
members;
Development of infrastructure;

Disposal of assets;

Nomination of 1 (one) member of the Academic
Board out of its members, after the expiration of
3-year term from the incorporation of the
Organization;
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9.7.3

9.7.4

9.7.5

9.7.6

9.7.7

9.7.8

9.7.9

9.7.10

9.7.11
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9.7.13

9.8

10.

10.1

10.2

10.3

10.4

Granting the Honorary Member status.

For the avoidance of any doubts, All members of
the first Executive Board shall be elected and
appointed by the Founder for the term of 2 (two)
years, without taking into consideration criteria
defined by article 9.1 above.

Academic Board

The Academic Board consists of 4 (four)
with 3
nominated by the Class C Members and 1 (one)
member being nominated by the Founder out of
the After the
expiration of the first 3 (three) years from the
the the
respective 1 (one) member of the Academic

members, (three) members being

Executive Board members.

incorporation  of Organization,
Board shall be nominated by the Executive
Board. The Academic Board members shall be
appointed by the General Meeting for a 2-year
term.

Academic Board shall be duly authorized to
transact business if at least 3 (three) members are
present/represented at the meeting. Decisions of
the Academic Board shall be made by simple
majority of the votes of the attendees.

The Academic Board shall elect the Chairman
from its members (the “Chairman of the

Academic Board”).

Meetings of the Academic Board may be
ordinary or extraordinary. Ordinary meeting of
the Board shall be convened by the Chairman of
the Academic Board at least once a quarter.
Extraordinary meeting of the Academic Board
may be convened by the Chairman of the
Academic Board at his/her own initiative or
upon the request of one of the members of the
Academic Board in writing. Other members of
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10.5

10.6

10.7

10.7.1

10.7.2

10.7.3

10.7.4

10.7.5

the Board may convene the meeting if so
required for the interests of the Organization.

Meeting of the Academic Board shall be
convened by way of sending a notification in
writing or electronic form (to the e-mail
addresses of the members) to the members no
later than 1 (one) week prior to the date of the
meeting. Notification shall contain information
regarding place, date, time and agenda of the
meeting. All Academic Board members may add
issues to the agenda within 2 (two) calendar days
from the date of receipt of the convocation
notification. Meetings of the Academic Board
may be held electronically via any electronic
platform agreed between the members.

The meeting of the Academic Board shall be
chaired by the Chairman of the Academic Board.
Resolutions adopted by the meeting shall be
recorded in minutes which shall be signed by the
Academic Board. Other
members of the Academic Board attending the

Chairman of the

meeting may also sign the minutes.

The Academic Board’s competence shall include:
Ensuring development of the necessary short-
term training programs;

Updating and developing of programs;

Ensuring the endorsement of the programs by
the State;

Implementation and administration of the
training programs;

Development of the students' admission criteria;

10.5

10.6

10.7

10.7.1

10.7.2

10.7.3

10.7.4

10.7.5
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10.7.6

10.7.7

10.7.8

10.8

11.

11.1

11.2

11.3

11.4

11.5

Hiring of the trainers with the adequate
experience and qualifications;

Development of the academic calendar;
Provision of the high-quality training programs.
Members of the first Academic Board shall be

nominated and appointed by the Founder for the
term of 2 (two) years.

Executive Director

Executive Director is vested with managerial and
executive powers.
regarding management of the Organization shall

Day to day decisions,

be made by the Executive Director.

Executive Director acts on behalf of the
Organization and without a power of attorney,
individually and independently represents the
Organization in relations with third parties, both
inside and outside of the country;

Executive Director shall execute transactions
and contracts as well as open and close accounts
in banking institutions on behalf of the
Organization;
Executive Director appoints and dismisses
employees of the Organization.

The Executive Director has the right to make
decisions on all matters not reserved to other
bodies of governance of the Organization.

10.7.6

10.7.7

10.7.8

10.8

11.

111

11.2

11.3

11.4

11.5
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12.

12.1

12.2

12.3

12.4

12,5

11.6 For the avoidance of any doubts, First
Executive Director shall be appointed by the
Founder for the term of 2 (two) years.

Reorganization and Liquidation
Reorganization and liquidation shall be
implemented according to the rules set forth in
the laws of Georgia.

The decision regarding reorganization and
liquidation shall be made by the Founder during
the first 3 (three) years from the incorporation of
the Organization. After expiration of the 3-year
term, the decision regarding
reorganization/liquidation shall be made by the

General Meeting.

During the liquidation, the current activities
shall be completed, claims shall be identified,
remaining property must be converted into
money, creditors must be satisfied and the rest of
the property should be distributed among the
authorized individuals.

The decision of the respective body concerning
commencement of the liquidation proceedings
must be registered with the Registry of
Entrepreneurs and Non-entrepreneurial (non-
commercial) Legal Entities. The process is
considered commenced from the moment of
registration.

The recipients of the property remaining after
the liquidation shall be determined by the
Founder during the first 3 (three) years from the
incorporation of the Organization. After
expiration of the 3-year term, respective
decision shall be made by the General Meeting.

12.

12.1

12.2

12.3

12.4

12.5
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12.6

12.7

13.

13.1

13.2

Alienation of the assets of non-entrepreneurial
(non-commercial) legal entity is allowed, if:

Alienation contributes to the achievement of the
objectives;

It serves the charity goals;
Property is assigned to another
entrepreneurial (non-commercial) legal entity.

non-

The assets remaining after the liquidation may
not be distributed between its founders,
members, or persons with managerial and
representative authorities.

Liquidation process is implemented by the
director or the liquidator appointed according to
the law.

Final Provisions
This Charter enters into force from its execution

by the Founder.

If any of the provisions of the Charter is
invalidated, the validity of the rest of the
provisions shall not be affected.
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