GEORGIA
NE(NC)LE People’s Harmonious Development Society

CHARTER

(New Version)

CHAPTER 1.

STATUS OF THE ORGANIZATION. GOALS OF THE ORGANIZATION
ARTICLE 1. BUSINESS ENTITY AND NAME OF THE ORGANIZATION
1. This act is the charter of a non-entrepreneurial (non-commercial) legal entity under private law (hereinafter referred to as the Organization). 

2. The name of the Organization is:

- in Georgian – a(a)ip “adamianis harmoniuli ganviTarebis xelSemwyobi sazogadoeba”;
- in English: NE(NC)LE People’s Harmonious Development Society; 

- in Russian: Общество содействия гормоническому развитию человека. 

3. The Organization’s original registration N06/9-155; repeated state registration date: 24.07.2006; identification N204414295. 

ARTICLE 2. LEGAL ADDRESS OF THE ORGANIZATION. DURATION OF THE ORGANIZATION 
1. The legal address of the Organization is: 8 Abesadze Street, Tbilisi. 

2. The Organization is established indefinitely. 

ARTICLE 3. SEAL OF THE ORGANIZATION 
1. The Organization may have a seal. 

2. The decision on preparation of the seal of the Organization is made by the Board of the Organization that determines the dimensions and other details of the seal. 

3. The existence or non-existence of the seal of the Organization on the documents issued or signed by the Organization shall not have any legal implications. The existence of the seal on such documents has only an additional protective function. The signature of the authorized representative of the Organization is a sufficient basis to prove the validity and authenticity of the Organization documents. 

ARTICLE 4. DETAILS OF THE ORGANIZATION DOCUMENTS 

1. The following shall be indicated on any and all the documents (letters) issued by the Organization: 

a) Full name of the Organization; 

b) Legal address of the Organization;

2. If the Organization is in the process of liquidation, the documents shall in addition state the fact that the Organization is under the liquidation proceeding as well as the identity of the receiver. 

ARTICLE 5. GOALS AND BUSINESS OF THE ORGANIZATION 
1. The mission of the Organization is: 

Promoting harmonious and sustainable development of a human being by safeguarding and realizing his/her rights and legitimate interests; promoting his/her formation into a full-fledged member of the society and an active citizen. 

2. The goals of the Organization are:

a) Safeguarding human rights and legitimate interests;

b) Development of a civil society;

c) Improvement of the living standards of the vulnerable segments of the society.

3. The objectives of the Organization are: 

a) Promoting the improvement of the local laws governing human rights and social security issues; 
b) Preventing human rights violations;

c) Monitoring the implementation of human rights laws and legal acts;

d) Promoting the strengthening of the potential of civil institutions and their cooperation with the public sector;

e) Ensuring equal access of the vulnerable segments of the population to a package of social services; 

f) Promoting democratic development.  

4. To achieve its goals, the Organization may conduct the following business: 

a) Conducting regular research and analytical work regarding human rights issues;

b) Monitoring over and formulating recommendations towards realization of human rights;

c) Organizing and conducting educational, cultural-educational and informative campaigns/programs for concerned categories of citizens and organizations;

d) Implementing the programs towards strengthening the capabilities of non-governmental organizations and public institutions;

e) Conducting campaigns to lobby reforms in such areas as human rights and gender equality;

f) Implementing the programs/projects intended to assist and protect the interests of the most vulnerable segments of the population;

g) Implementing international cooperation projects in modern trends of human development in general and in human rights in particular;

h) Implementing youth development programs;

i) Setting up information-consulting centers;

j) Publishing and disseminating the relevant materials.  

5. The Organization may conduct any other business that does not contravene the laws of Georgia and that directly and/or indirectly serves the goals of the Organization. 

6. Any commercial business may have only a complimentary character for the Organization and any and all revenues earned out of such business shall be used strictly for the achievement of the goals of the Organization. 

7. To achieve its goals, the Organization may: 

a) Obtain and issue grants;

b) Use volunteer work/assistance;

c) Accept donations;

d) Perform any other act that is not prohibited by the laws of Georgia and is necessary for the achievement of the goals of the Company. 

CHAPTER II.
FOUNDERS and members OF THE ORGANIZATION
Article 6. Founders of the Organization

1. The Organization as a membership-based legal entity was founded by the following persons: 

a) Sovinar Nazarova (the same as Tsovinar Nazarova)

b) Davit Stepaniani (the same as Davit Nazarovi) 
c) Ketevan Chigogidze 
d) Lia Ebralidze 
e) Makvala Galuashvili 
2. By the moment of approval of this Charter, the members of the Organization are:

a) Tsovinar Nazarova  
b) Davit Nazarovi 
c) Maia Gogoladze 
d) Zurab Mkheidze 
e) Levan Shatberashvili 
f) Ina Stepaniani 
g) Davit Tivishvili 

h) Nino Surguladze 
Article 7. MEMBERSHIP TO the Organization

1. Upon approval of this Charter, the Organization shall not be based on membership. Consequently, the Organization shall have no members. 
2. Upon approval of this Charter, the persons who by this moment are the members of the Organization shall be deemed to be the founders of the Organization. In particular, the following persons shall be deemed as the founders of the Organization: 

a) Tsovinar Nazarova  
b) Davit Nazarovi 
c) Maia Gogoladze 
d) Zurab Mkheidze Levan Shatberashvili 
e) Ina Stepaniani 
f) Davit Tivishvili 
g) Nino Surguladze 

CHAPTER III.

MANAGEMENT BODIES OF THE ORGANIZATION
ARTICLE 8. GENERAL MEETING OF FOUNDERS OF THE ORGANIZATION
1. The top management body of the Organization is the General Meeting of Founders of the Organization (hereinafter – the Meeting). 

2. The Meeting may make decisions on all the matters not falling within the competence of the Board. 

3. The decision of the Meeting shall be valid only if the question has been put on the agenda by the time the Meeting is called. 

4. The following falls within the competence of the Meeting: 

a) Approval of the Charter of the Organization and amendments to the Charter;

b) Approval of the main areas of business, plans and target programs of the Organization;

c) Electing and removing the members of the Board, Chairperson and Vice-Chairman of the Board of the Organization; 

d) Setting up and liquidating a branch (representation) or/and commission (including an audit commission) of the Organization, approving the regulations of the branch (representation) or/and commission;

e) Making a decision on compensation to the members of the Board;
f) Making decisions on liquidation or reorganization of the Organization;

g) Making decisions on any other matter provided by this Charter and the laws of Georgia. 

5. Upon the death of the last surviving founder of the Organization, the functions of the Meeting shall be discharged by the Board.      

Article 9. Procedure for calling THE meeting 
1. The Meeting is called by the Board at least once a year or when the interests of the Organization so require.
2. The Special Meeting is called by a written request of one tenth of the founders of the Organization, or by decision of the Board and with reference to the agenda of the Meeting.  
3. The founders shall be given a notice of the Meeting of Founders in writing, by e-mail or by publishing the notice in the printed media or website of the Organization (if any) at least two weeks prior to the Meeting. 

4. The founders who cannot attend the Meeting of Founders may take part in voting in writing. In such case, they shall be equal to those present at the Meeting. 
ARTICLE 10. COMPETENCE OF THE MEETING. DECISION MAKING 

1. The Meeting is authorized if more than half of its founders take part in it. 
2. Decisions at the Meeting are passed by majority of those present and the decision on making amendments in the Charter of the Organization – by two thirds majority. However, the decision on changing the goal of the Organization shall require at least four fifths majority of the vote of all the founders of the Organization. 
3. In the event of a draw, repeated voting is held. If there is a draw in votes after repeated voting, the question shall be rejected. 
4. The voting shall be held by show of hands unless any of the founders requests voting by secret ballot. 

5. The Meeting shall proceed according to the regulations. The regulations of the Meeting shall be approved by the Meeting. 

6. The minutes of the Meeting shall be signed by the Chairperson of the Meeting. She is responsible for the accuracy and authenticity of the minutes of the Meeting. 

7. General Meetings shall be recorded in the Register of General Meetings. The Register shall state: 

a) Number of the Meeting;

b) Date and venue of the Meeting;
c) Brief description of the decision adopted by the Meeting;

d) Identity and signature of the person making records. 

8. The maintenance of the Register of Meetings shall be ensured by the Board. 

ARTICLE 11. BOARD OF THE ORGANIZATION 

1. The Board of the Organization (hereinafter – the Board) is a standing management body of the Organization. 
2. The Board consists of maximum seven and minimum three members. 

3. The members of the Board are elected by the Meeting for the term of five years. The tenure of the Board shall survive the expiry of this term until the election of the new Board. 

4. If any of the members of the Board resigns or his/her authority is otherwise terminated (removal, illness rendering the member incapable to discharge his/her duties as the member of the Board), the Board shall forthwith call the Special Meeting that elects the new member for the remaining term of the respective member of the Board. 

5. Only the Meeting may remove a member of the Board for circumvention of power, non-fulfillment of duties or for any conduct contravening the goals of the Charter. 

ARTICLE 12. COMPETENCE OF THE BOARD
1. The falling matters shall fall within the competence of the Board:   

a) Developing draft business strategies, plans, budgets and target programs of the Organization and presenting them to the Meeting;

b) Setting up the regional bodies and sectoral committees of the Organization, approving their regulations and appointing/removing their heads;

c) Setting up the structures and, if need be – working groups, necessary for the business of the Organization, and appointing/removing their heads; 

d) Setting up and liquidation special advisory boards of the Organization;

e) Hearing the reports of the persons designated/elected by the Board;

f) making decisions regarding the acquisition and transfer of real estate by the Organization;

g) Encumbering the movable and immovable assets of the Organization, raising credits (loans), standing guarantees in favour of and accepting guarantees from the third persons;

h) Appointment and removal of the head of the regional body (bureau, branch, representation...).

2. The Board shall ensure the fulfillment of the decisions of the Meeting.

3. The Meeting shall also discharge the other functions provided by this Charter.    

Article 13. PRESIDING OVER THE BOARD 

1. The Board shall be presided over by the Chairperson of the Board who is elected from the midst of the Board members for the term of five years. The authority of the Chairperson of the Board shall survive the expiry of this term until the election of the new chairperson. 

2. The meetings of the Board are held at least twice a year and called by the Chairperson on her own initiative or by request of at least one third of the members of the Board. 

3. The Chairperson shall preside over the meetings of the Board. 

4. The meeting of the Board is authorized if more than half of its members take part in it.
5. Decisions at the meeting of the Board are passed by a majority of the members present. 
6. The meeting of the Board shall proceed in accordance with the regulations approved by the Board. 

Article 14. RECORDING THE MEETINGS OF THE BOARD 

1. The Chairperson of the meeting of the Board shall make sure that the minutes of the Board are drawn up. The minuets of the meeting of the Board shall be signed by the Chairperson of the meeting. The minutes of the meeting of the Board may be signed by the persons present at the meeting. 

2. The Chairperson of the meeting of the Board shall be responsible for the accuracy of the minutes of the meeting. The presumption of authenticity and validity of minuets of the meeting of the Board applies to bona-fide third persons. 
3. Meetings of the Board shall be recorded in the Register of the Meetings of the Board. The Register shall state: 

a) Number of the meeting;

b) Date and venue of the meeting;

c) Brief description of the decision adopted by the meeting;

d) Identity and signature of the person making records. 

4. The maintenance of the Register of the Meetings of the Board shall be ensured by the Chairperson of the Board.
Article 15. Right to Represent the Organization
1. The right to solely represent the Organization is vested severally in the Chairperson of the Board and the Vice-Chairman of the Board who are elected by the General Meeting of Members of the Organization for the term of five years. 

2. The Chairperson runs the daily business of the Organization. 

3. The Chairperson: 

a) Acts on behalf of the Organization, representing it within and outside the country; signs contracts on behalf of the Organization. The acquisition, transfer and encumbrance of immovable property shall require the consent of the Board;
b) Supervises the development of programs and projects and ensures their implementation;

c) Submits the main business directions, plans and annual report of the Organization to the Meeting for approval;

d) Calls and presides over the meetings of the Board and supervises their activity;

e) Ensures the fulfillment of the decisions of the Meeting and the Board, and distributes functions among the members of the Board;

f) Makes sure that the financial activity of the Organization complies with the law;

g) Requests reports from accountable persons regarding their activity;

h) Makes sure that paperwork is done in manner provided by the laws of Georgia;

i) Signs labour contracts on behalf of the Organization;

j) Discharges any other functions provided by this Law.  

4. Chairperson’s Staff may be set up with the Chairperson of the Organization. The regulations, staff schedule and structure of the Staff are approved by the Board. 

5. In the absence of the Chairperson of the Board, her functions shall be discharged by the Vice-Chairman of the Board. At the same time, before the third persons the Vice-Chairman of the Board shall have the same representative authority that the Chairperson of the Board has.   
CHAPTER IV. CHANGES IN THE CHARTER; REORGANIZATION AND LIQUIDATION OF THE ORGANIZATION. CONCLUSIVE PROVISIONS
ARTICLE 16. CHANGES IN THE CHARTER. FACTS SUBJECT TO REGISTRATION 

1. Changes in the Charter of the Organization may be made in manner provided by this Charter. 

2. Any change that constitutes a fact subject to registration shall be notarized and submitted to the registration authority of the Organization. 

3. The Board of the Organization shall ensure the submission of the facts subject to registration to the registration authority of the Organization. 

4. Any fact subject to registration shall be valid in relation to bona fide third persons only upon registration of such fact. 

ARTICLE 17. REORGANIZATION AND LIQUIDATION OF THE ORGANIZATION 
1. The Organization is reorganized and liquidated by decision of the Meeting or if so provided by the Charter – by decision of the Board or in any other case provided by law. 
2. The information on liquidation of the Organization shall be published. Liquidation of the Organization is carried out in manner provided by law. The liquidation is aimed to finish the current affairs, identify claims, present the remaining assets in money, and satisfy the claims of creditors. 
3. The assets remaining after the liquidation of the Organization shall be transferred to one or several non-commercial (non-entrepreneurial) legal entities of similar goals. The specific entity authorized to receive the assets is identified at the moment of making a decision of liquidation by the body making such decision of liquidation. Unless the specific entity authorized to receive the assets of the Organization is identified, then the assets shall be apportioned in manner provided by the laws of Georgia. 
ARTICLE 18. Resolution of Disputes 

1. Any dispute arising between the members of the Organization as well as between the Organization and its members shall be settled through mutual agreement. In the event of failure to reach agreement, the dispute shall be resolved by court. 
2. Any dispute arising between the Organization and the third person shall be resolved in accordance with the applicable laws.

1. Article 19. Conclusive and Transitional Provisions 

2. If one or several provisions of this Charter are found void for whatever reason, this shall not affect the validity of the Charter as a whole. In such case, the remaining provisions shall remain valid without void provisions. 
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