STATUTUL

Asociaiei CAMERA DE COMER T
AMERICAN A IN ROMANIA

Forma reactualizatconform Ordonagei Guvernului nr. 26/2000

cu privire la asoci# si fundaii

Membrii asocidei Camera de ComgAmericana in Romania,
intruniti in Adunarea Gener@aExtraordinad din data de 28
martie 2001, au adoptat urmatoarele modlifila statutul
asociaiei:

Capitolul 1. Denumirea, forma juridica, sediulsi durata
asocigiei

Art. 1. Asocigia se numgte “Camera de Comet Americana in
Romania’ (in cele ce urmeazdenumit “Asociaia”). Numele
Asocigiei va fi inscris Tn toate documentsgleactele emise de
aceasta, la care se adaagresa sediuluias social, contul &u
bancari codul fiscal.

Art. 2. Asocigia este persodarjuridica romara de drept privat,
neguvernamental fari scop politic, independehtpromovand
scopurilesi deshsurand actividtile de interes general mgonate
in prezentul statut.

Art. 3. (1) Asociaia este 0 “asocig” ce se supune legisiei
romane, infiigatd prin voirnta comua si intelegerea dintre
membrii i de a contribui material dar prin contribuii
personale nemijlocitka realizarea scopulyi activitatilor
Asocigiei, prin constituirea unui patrimoniu social dmsfi si
autonom de patrimoniul personal al membrilor Astieia
Asocigia va avea un sediu, precgimorgane de conducere, de
administraie si de control.

(2) Asociaia a fost constitult ca 0 asocige potrivit Legii nr.
21/1924, prin statutul autentificat la Notariatel 8tat al

sectorului 4, Bucurgi sub nr. 6100 din data de 16 martie 1993,
a dobandit personalitate juridiprin sentima civila nr. 59 din data

de 8 aprilie 1993 a Judsoriei sectorului 1, Bucugéi. Asocigia
este organizatsi Tsi va desfisura activitatea in conformitate cu
prevederile Ordonaei Guvernului nr. 26/2000 cu privire la
asociaii si fundgii, a normelor imperative cuprinse in legita

romari in vigoaresi a prevederilor specificate in prezentul statut.

Art. 4. (1) Asociaia are sediul central in Bucyte Strada Mihai

Eminescu nr. 105-107, Sector 2. Sediul centralgpbanhutat
oriunde Tn Bucurgi sau Tn Romania.

(2) Asociaia poate infiiga sucursale sau filiale, sau poate
deschide reprezentgnsau ageii in Roméania sau in giinatate.

STATUTES

of the “ASSOCIATION AMERICAN
CHAMBER OF COMMERCE IN
ROMANIA”

as updated according to Government Ordinance 26@

regarding associations and foundations

The members of the American Chamber of Commerce in
Romania, participating in the Extraordinary Genéflakting
of March 28, 2001, have adopted the following annegicts to
the Statutes of the association:

Chapter 1. Name, Legal Form, Registered Office and
Duration of the Association

Art. 1. The Association shall be named “The American
Chamber of Commerce in Romania” (hereinafter called
“Association”). The Association’s hame shall be tagmed in
all the documents and acts issued thereby, togetitiethe
address of its registered office, its bank accoumber and
fiscal code.

Art. 2. The Association is a Romanian private legal entity
non-governmental, non-political, independent, prongpthe
goals and carrying out activities of general irgeras
mentioned in the present Statutes.

Art. 3. (1) The Association is an “association” (according
Romanian law), set up based upon the common wdll a
understanding among its members to make matemhil an
personal contributions to achieve the purposesanduct the
activities of the Association, through the creatidan
autonomous social patrimony, distinct from the ipadny of
the members of the Association. The Associatiofi Bhae a
registered office as well as management and adimgticn
and control bodies.

(2) The Association was set up as an “associatioigler Law
no. 21 of 1924, with notarised statutes, authetgetat the
State Notary Office of sector 4, Bucharest unde6i00, of
March 16, 1993, that acquired legal personalityoediag to
decision no. 59 of April 8, 1993 of the court ot 1,
Bucharest. The Association shall be organised amy out its
activity in accordance with the provisions of Goveent
Ordinance no. 26 of 2000 regarding associations and
foundations, of the imperative norms of the apjbliea
Romanian legislation and the present Statutes.

Art. 4. (1) The Association has its registered office in
Bucharest, 105-107 Mihai Eminescu Street, sectdh2.
registered office may be relocated anywhere inhBest or in
Romania.

(2) The Association may set up branches or subgdiand
may open representative offices or agencies in R@a&
abroad.



Art. 5. Asocigia va fungiona pe durdtnedeterminat

Capitolul 2. Scopulsi activititile Asociaiei

Art. 6. Asocigia are urnitoarele scopugi obiective:

a) promovarea retdlor economice dintre Romania Statele
Unite ale Americii;

b) dezvoltarea unui mediu de afaceri productiv in Rama
pentru membrii Asocigei;

c) largirea actividtii de afaceri a membrilor Asodiai;

d) organizarea de seminagiidezbateri publice;

e) activitati caritabilesi umanitare.

Art. 7. (1) Tn realizarea scopuluis de activitate, Asocia va

desfisura urnitoarele activiiti:

a) Reprezentareg exprimarea punctelor de vedara
intereselor comune ale membrilai prin cooperare,
coordonarsi/sau aguni comune;

b) Sprijinirea dezvoltrii activitatii comercialesi productive in
Romania a membrilor Asogiai;

¢) Organizarea in Romania de simpozioane, seminarii,
prezendri si alte manifestri si evenimente de promovare
pentru membrii Asocigei;

d) Destisurarea de activiti de consultata;

e) Favorizarea raporturilor intre membri, precsirintre
membrii Asociaiei si alte Camere de Contehmericane din
lume;

f) Afilierea Asociaiei la organisme similare din Eurogiadin
intreaga lume.

(2) Asociaia poate infiiga socieiti comerciale Tn Romania.

Dividendele okinute de Asocige din activititile acestor

societiti comerciale, datnu se vor reinvesti Tn acelgaocietiti

comerciale, se vor folosi pentru realizarea scagiduactivitate
al Asociaiei.

(3) Asociaia poate dedfura orice alte activiti economice,

daa acestea au caracter accesergunt in stranslegitura cu

scopul principal al Asociei.

Capitolul 3. Patrimoniul Asociatiei

Art. 8. Patrimoniul Asocigei este de 450.000.000 ki17.000
Dolari SUA, sume provenite din cotinée membrilor
Asocigiei.

Art. 9. Patrimoniul Asocigiei se va compune din:

a) cotizaiile membrilor Asocigei, asa cum acestea sunt
stabilite Tn cadrul aduinilor generale;

b) dobanzilesi dividendele rezultate din investirea fondurilor
disponibile, in condii legale;

c) dividendele sociétilor comerciale nfiitate de Asocige sau
in care Asociaa dgine agiuni/parti sociale;

d) venituri realizate din activiti economice ale Asodi@i, in
legatura cusi pentru realizarea scopulgiiobiectivelor
Asocigiei;

e) donaii, sponsorizri sau legate;

f) resurse atrase de la bugetul de gtadu bugetele locale;

g) bunuri mobile, imobilsi titluri de valoare dobandite de
Asocigie sau provenite din dotia legate, subveti,
sponsoriiri si din alte surse;

h) fonduri colectate digara sau din s#finatate, de la persoane
fizice sau juridice, organizi@umanitaresi caritabile, sau alte

institutii guvernamentale sau neguvernamentale specializate

Art. 5. The Association is formed for an undeterminedquéri
Chapter 2 Objectives and Scope of Activity of the
Association

Art. 6. The Association has the following objectives acdpe

of activity:

a) promotion of economic relations between Romania and
the United States of America;

b) development of a lucrative business environment in
Romania for the members of the Association;

c) expanding the business activity of the memberbef t
Association;

d) organisation of seminars and public debates;

e) charitable and philanthropic activities.

Art. 7. (1) For the fulfilment of its purposes, the Association

shall carry out the following activities:

a) representation and expression of the points of ae of
the joint interests of its members by co-operatamn,
ordination, and/or joint actions;

b) supporting development of trade and industrialagtin
Romania for the members of the Association;

C) organization of symposiums, seminars, presentatiods
other events and promotions for the members of the
Association in Romania;

d) performance of consulting activities;

e) facilitating relations among its members, as well a
between its members and other American Chambers of
Commerce world-wide;

f) affiliation of the Association with similar orga@isons in
Europe and world-wide.

(2) The Assaciation may establish commercial corrgsaim

Romania. The dividends obtained by the Associdtiam the

activities thereof, if not be reinvested therelmlsbe used for

the fulfilment of the Association’s purposes.

(3) The Assaociation may carry out any other ecomomi

activities, provided they have an ancillary natwrend a close

connection with the main purpose of the Association

Chapter 3. Patrimony of the Association

Art. 8. The patrimony of the Association is ROL 450,000,0C

and USD 17,000, which resulted from membership daés

members.

Art. 9. The patrimony of the Association shall be composed

of:

a) membership dues, as decided during general meetings
thereof;

b) interest and dividends from investment of availdbteds,
according to law;

c) dividends of commercial companies established by th
Association, or in which the Association owns
shares/social parts;

d) income resulting from economic activities of the
Association, in connection with and in fulfiimerfttbe
purpose and objectives of the Association;

e) donations, sponsorships or testamentary gifts;

f)  resources from the state budget and/or local bagget

g) movable goods, real estate and securities acqoyréiae
Association or from donations, testamentary gifts,
subsidies, sponsorships and other sources;

h) funds raised in Romania or abroad from naturaégal
entities, philanthropic and charitable organisagjar
other specialised governmental or non-governmental



Art. 10. The patrimony of the Association shall be
supplemented with income resulting from the propeftthe
Association — rent, royalties, copyrights assigttethe

Art. 10. Patrimoniul Asocitiei se completedzcu veniturile
rezultate din exploatarea propéigbr Asociaiei - chirii,
redevere, drepturi de autor cesionate Asaieig precunsi din o )
alte veniturisi taxe colectate pentru participarea la manifiggt ~ Ssociation, as well as from other income and teéiected
Asociaiei precum spectacole de binefacere, tabere déerea for participation in events of the Association sashcharitable

expoziii, conferirte, seminarii, mese rotunde, cursuri de pregafféeNts, workshops, exhibitions, conferences, sesiina
sau licitaii de bunuri roundtables, training courses or auctions of goods.

Art. 11. Donaiile si legatele pot consta in sume de bani, bunurf\'t- 11. Donations and testamentary gifts may consist of
drepturi de autor, brevegeinventii, actiuni, titluri de valoarei ~ MONeY, goods, copyrights, patents and inventidreses,

alte drepturi de crean Donaiile si legatele vor fi inscrise in ~ Securities and other receivables. Donations anrtestary
Registrul de Dongi al Asociaiei. gifts shall be registered in the Register of Daraiof the

Art. 12. (1) Donaiile sau legatele pot fi neconitinate sau Association.

condiionate de realizarea unui anumit scop numaidgesta ~ A'- 12. (1) Donations or testamentary gifts may be
este Tn concordaincu scopuki activitatile Asociaiei. unconditional, or conditioned upon the fulfilmeritaocertain

(2) Asociaia poate refuza orice dotiesau legat oferite in purpose provided it is in accordance with the psescand

termeni sau condi inacceptabile sau care contravin prevederil@Ctivities of the Association. (2) The Associatioay refuse
prezentului statut. any donation or testamentary gift offered upon oeptable

terms and conditions, or which infringe the prosis of these
Statutes.

Chapter 4. Membership Dues and Budget

Art. 13. The membership dues, which are to be paid by the
members of the Association, shall be decided byBtterd of
Directors of the Association. The dues will belsetifferent
categories, together with a specified method fgmpent
thereof.

Art. 14. A notification letter will be sent out at the beging
of April, each year, to the non-paying membersayp their
dues within 15 days. Failure to pay the dues byetiteof
April will result in automatic suspension of memdélgp, and
terminates the right to further participate in tfemeral
meetings or otherwise receive benefits of membprshi

Capitolul 4. Cotizatii si buget

Art. 13. Cuantumul cotizgilor ce urmeai si fie platite de
membrii Asociaei vor fi stabilite de &tre Consiliul Director al
Asocigiei. Cotizgiile vor fi stabilite pe categorii diferite,
Tmpreura cu modalitatea in care se va efectua plata ¢okiza
Art. 14. Membrilor nepétitori li se va trimite o scrisoare de
notificare la Tnceputul lunii aprilie din fiecare,gentru a-i
Tnstiinta c& trebuie §-si plateasé cotizgiile in termen de 15 zile.
Neplata cotizgilor pan la sfasitul lunii aprilie va avea ca
rezultat suspendarea automatcalititi de membru al Asocieei
si va Tnceta dreptul membrilor néitori de a mai participa la
Adunarile Generale sau de a mai beneficia in vreundel d
avantajele calitii de membru al Asocizi.

Capitolul 5. Membrii Asociatiei - drepturi si obligatii Chapter 5. Members of the Association — Rights and

Art. 15. (1) Orice persoanfizica sau juridié, romar sau stina, OPligations

care a dat dovadie eti@ si bune practici de afaceri unanim _ _
acceptatsi care sprijii politicile Camerei de Comea Statelor At 15. (1) Any natural person or legal entity. Romanian o
Unitessi care recunagesi se obligi si respecte prezentul Statit fOréign, who has proved to have high ethic starslardl has

Declaraia de Misiune a Asociii, asa cum au fost aprobate de 900d and unanimously accepted business customstzmd
membrii sii. supports the politics of the American Chamber oin@erce

(2) Consiliul Director va avea in evidérun Registru al and who admits and respects the present Statusiand

Membrilor Asociaiei care va fi actualizat in mod periodic pentrd/iSsion Declaration of the Association, as theyehaeen

a reflecta situga oriciror membrii noi sau membrii plegalin ~ aPProved by its members. _
Asociaie. (2) The Board of Directors shall keep a Registehef

Art. 16. Pe lang cotizaiile anuale pitite de membrii Asocigei, Members of the Association that shall be periotijogpdated
contribuiile acestora la realizarea scopujubiectivelor to reflect any additions and deletions to the memstiip of the
Asociaiei pot consta, de asemenea, din sprijin financiaterial ASsociation.

sau moral voluntar in cadrul actistitor si programelor Art. 16. Besides the yearly membership dues paid by the
Asociaiei. members of the Association, their contributionghi®

fulfilment of the objectives and purpose of the édsation
may also consist of voluntary financial, materiadl anoral
support to the activity and programs of the Asdomia

Art. 17. (1) Founding members became members in the
Association by signing the Constitutive Act and 8tatutes of
the Association.

(2) New members shall complete and sign a prinpgdiaation
containing the personal data of the member, hishabment to
the purposes, objectives and activities of the Aission, and
his commitment to observe the Statutes of the Aason. The
application shall be addressed to the Presidettieof

Accnriatinn and chall ha ciibhmittad +tA the Raard nBFhmre

Art. 17. (1) Membrii fondatori au devenit membrii in Asogea
prin semnarea actului constitutiva statutului Asocigei.

(2) Noii membrii vor completai semna un formular standard
care va cuprinde datele personale ale membrulaziadea
acestuia la stimerea scopurilor, obiectivelgr activitatilor
Asocigiei, precumsi angajamentul@i de a respecta statutul
Asocigiei. Cererea se va adresagedintelui Asocigei si va fi
supud Consiliului Director pentru evaluaseaprobare.



Art. 18. (1) Un membru al Asociei poate renuta la calitatea Art. 18. (1) By a written declaration addressed to the iBeas
sa de membru pe baza unei decdlarascrise adresat of the Association, a member of the Association suatyender
Presedintelui Asocigei.
(2) Calitatea de membru se pierdie prin excluderea din (2) Membership may be also forfeited through disaligrom
Asocigie Tn urmatoarele situgi:

a) neplata cotizgei de membru pénla sfasitul primului

trimestru al fiedrui an;

b) incilcarea sau nerespectarea prezentului statut;

c) Incilcarea sau nerespectarea ah@rtlor
Adunarea Generala Asocigiei da@ aceste hatari sunt
conforme cu prezentul statut, cu actul constitgitiegile in
vigoare, chiar dac membrul Tn cauz nu a participat la
adunare sau a votat impotriva acesto#ndok,

d) dezinteres evident lipsa acordrii de sprijin Tn mod repetat
Asocigiei n
activitatilor concrete pentru care membrul a fost soligtat
pentru care participarea acestuia era negesain

e) cauzarea de daune materiale sau morale
Asocigiel.

realizarea scopului, obiectivelor ori

Art. 19. Membrii Asociaiei au urnatoarele drepturi:

a)

b)

c)
d)

f)

9)

si participe la Adunarile Generale precyirla activititile
si programele Asocigi, In vederea realizii scopului si
obiectivelor generale ale Asog;

si aleag organele de conducere, adminig&ai control
ale Asociaei;

sa fie alei In organele de conducere, adminig&asi
control ale Asocitei;

si fie informat periodic despre programedieactivitatile
propuse de Asodie, despre stadiulsi desfisurarea

programelor aprobate anterior, precgidespre rezultatele

obtinute;

Si propurd programssi activitati noi, modificari ale actului
constitutivsi statutului Asocigei;

si sesize organele de contrgl decizie ale Asocigei,

pentru nerespectarea dcitiei prevederi a prezentului statut,
a scopului Asocigei sau a hdairérilor adoptate de

Adunarea General

sa conteste acele hwo@ri ale Adudrii Generale care ar

putea fi contrare legilor, actului constitutiv satatutului
Asocigiei.

Art. 20. Membrii Asociaiei au urnitoarele obligai:

a)

b) <i respecte hatéarile Aduririi Generale, dacacestea sunt
conforme cu legislkéa in vigoaresi nu contravin statutului

c)
d)

si respecte actul constitutyy statutul Asocigei;

sau actului constitutiv al Asociai;

si plateasd cotizgiile, stabilite de Adunarea Geneial

pari la sfasitul primului trimestru al fiedrui an;

si contribuie Tn mod direct, prin dirsere financiat sau
materiai personal sau prin sustinere mo#ah activititilor
si programelor degfurate de Asocize.

adoptate de

a)

b)
c)

a d)

intereselor

e)

a)

b)

c)
d)

e)

f)

9)

his membership.

the Association in the following cases:

failure to pay the membership dues by the end ef th
first trimester for each year;

breach of or failure to observe the present Stgtute
breach of or failure to observe the decisions astbply
the General Meeting of Association, provided they a
in accordance with the present Statutes, th
Constitutive Act and the applicable laws, evenhié t
member did not participate in the meeting or votec
against the decision;

obvious lack of interest and repeated failure fopsut
the Association in the fulfilment of its objectives
conduct of specific activities, for which the memibe
supports has been solicited and is necessary; or
causing material or moral harm to the Association’
interests.

Art. 19. Members of the Association have the following rgght

to take part in the general meetings as well as tr
activities and programs of the Association to fttlie
purposes and general objectives of the Association
to elect the management, administration and contr
bodies of the Association;

to be elected in the management, administration ar
control bodies of the Association;

to receive information periodically on the programs
and activities proposed by the Association, théusta
and development of the previously approved prograrr
and also on the results obtained;

to propose new programs and activities, changableo
Constitutive Act and the Statutes;

to inform the control and decision-making bodies ol
the Association of any breach of the present Stafut
the purposes of the Association or the decisiondema
by the General Meeting;

to contest those decisions of the General Meetin
which may be contrary to the law, the Constitutict

or the Statutes of the Association.

Art. 20. Members of the Association have the following

obligations:

a) to comply with the Constitutive Act and the Stasut
of the Association;

b) to comply with the decisions of the General Megting
provided they respect the applicable legislatiod do
not breach the Statutes or the Constitutive Act;

c) to pay the membership dues established by the @ene
Meeting by the end of the first trimester of eaelry

d) to contribute directly, through financial or matgri

personal support or moral support, to the actiwidad
programs carried out by the Association.



Capitolul 6 - Organizarea, fundionarea, conducerea, Chapter 6 — Organisation, Operation, Management,

administrarea si controlul Asociatiei Administration and Control of the Association
Section |. Organisation of the Association
Sedgiunea |-a. Organizarea Asocigiei Art. 21. (1) The governing body of the Association shall ibe t

Art. 21. (1) Organul de conducere al Asa@aeste Adunarea General Meeting of its members.
General a membrilor Asocigei.

(2) Autoritatea de a lua decizii conducerea administrativa  (2) The decision-making power and the operativeagament of
Asociaiei va fi exercitat de Consiliul Director al Asociii. the Association shall be entrusted to the Boardigéctors.

Director care va amna impreua cu directorul executiv al the Board of Directors, acting together with thee&ixtive

Asociatiei ~ (*Directorul  Executiv’) si  directorii pjrector and the Managers of branches/subsidiaaies their
sucursalelor/filialelosi personalul acestora. personnel.

(4) Controlul Asocidei se va exercita de Cenzor sau de o ,
Comisia de Cenzori, dapcum va fi cazul. Activitatea (4) The control of the Association shall be exerdisy the
Cenzorului sau a Comisiei de Cenzori va fi indepertidde Auditor or by the Auditing Commission, as the ces®y be. The
activitatea organelor de conducerg administraie ale activity of the Auditor or the Auditing Commissiashall be
Asociaiei. independent from the management and administratecutive
(5) In relaiile cu tetii, Asociaia va fi legal reprezentarin  bodies of the Association.

Presedintele Asocigei, Viceprgedinti, Trezoriersi Directorul  (5) The Association shall be legally representedatds third
Executiv, care vor aona potrivit competegelor acestora in parties by the President of the Association, theeM?residents,
realizarea scopuluyi obiectului de activitate al Asodiei, &a the Treasurer and the Executive Director, actingoating to
cum acestea sunt peute n prezentul statusi Tn  thejr authorities for the fulfilment of the objeats and scope of
Regulamentul de Ordine InteriGaral Asociaiei (*ROI"). activity of the Association, as stipulated in th&tatutes and in
Asocigia poate fi reprezentatle dGtre persoane autorizate dethe Internal Organisation Regulation of the Assimia(“lOR”).
ciatre Adunarea Genegal sau prin deC|Z||$| numiri ale The Association may be represented by persons eBTpdv\by
Consiliului Director, pentru a indeplini anumitet@aspecifice the General Meeting or by decisions and appointsefitthe
sau pentru a realiza anumite programe ale Agietia Board of Directors to perform certain specific acis to carry
(6) Pentru @'l realiza SCOpUISi obiectul g$u de aCtiVitate, out certain programs of the Association.

Asocigia poate avea departamente specializate, dior c

funcionare si organigran se va stabili prin ROI, ce va fi (B) In order to achieve its objectives and scopadaivity, the
aprdbat de Consiliul Director al Asotii. Association may have specialised departments, tipgrand

organised according to the IOR approved by the @oair

Sectiunea ll-a. Adunarea General a Asocigiei Directors.

Art. 22. Adunarea Generala Asociatiei este formatdin Section Il. General Meeting of the Association
totalitatea membrilor Asociiei, care au dreptul fiecare la un
singur vot in cadrul acestei adingenerale.

Art. 23. Adunarea General are urnitoarele atribti si

Art. 22. The General Meeting of the Association is compasec
all the members of the Association, who shall d#fe one vote

Tndatoriri: therein. _ .
a) stabilirea strategieki obiectivelor Asocigei, definirea QLrJtt.ieia The General Meeting has the following powers a

scopurilor acesteia prin acti#it si programe specifice;

b) aproli bugetul de veniturgi cheltuieli, raportul anual al a)
Asocigiei, bilartul contabil pentru exerngul financiar al
anului care a expirat raportul Cenzorului sau al Comisiei
de Cenzori, dupcum va fi cazul,

c) alegesi revoa Consiliul Director, Cenzorii sau Comisia de
Cenzori a Asocigei;

d) hotaraste cu privire la modifigrile sau compléeiile actului
constitutiv. sau ale statutului Asoge&, pe baza
propunerilor Consiliului Director sau ale membrilord)
Asocigiei;

e) aproki infiintarea de filialesi unitati economice sau
infiintarea de socigi comerciale si participarea in
acestea, aproband regulamentul acestora de organiza
interra, precunsi actul constitutiwi statutul acestora;

f) aprold dizolvareasi lichidarea Asocigei, in cazul in care
se constatca nu sunt indeplinite conglie minim necesare
pentru continuarea actiiti Asociatiei;

g) decide in priviga transferarii activelor nete al Asogé,

dupi lichidarea acesteiaatre o alé persoaa juridica non- 9)
nrofit c11 cconi activitati cimilare ci11 cele ale A<

to establish the strategy and objectives of theogission, to
define the goals through specific activities andgpams;

b) to approve the budget of revenues and expenseanthel
report of the Association, the balance sheet fer past
financial year and the report of the Auditor or thaditing
Commission, as the case may be;

c) to elect and dismiss the Board of Directors andAheitors
or the Auditing Commission;

to decide upon modifications or changes to the Motise
Act or Statutes of the Association, proposed byBbard of
Directors or by the members;

to approve the establishment of subsidiaries, dfillarny
economic units, or the establishment of and paiiton in
commercial companies, approving their internal sutd
organisation as well as their constitutive acts statlites;

to approve the dissolution and liquidation of tf
Association, if the minimal necessary conditiongaatinue
its activity are not met;

to take decisions regarding the transfer of theassets of
the Association following its liquidation to anothaon-



h) hotaraste primirea de membrii noi In Asodie, ca h) to decide upon receiving new members in tt

procedu# derogatorie, doar in cazul in care cererile noilor Association, according to an exceptional procedifre,

membri au fost respinse anterior de Consiliul Oivec their applications have been previously rejectedthsy
i) hotiraste excluderea membrilor suspetidde Consiliul Board of Directors;

Director; i) to decide upon the dismissal of the members suggken
j) exercia orice alte atribtii si Tndatoriri predzute de lege by the Board of Directors;

sau prezentul statut. i) to exercise any other powers and duties stipulbyethe
Art. 24. Adunarea General poate fi ordinat sau law or by the Statutes.
extraordinaX. Convocarea Aduimi Generale se va face cuArt. 24. The General Meeting may be ordinary or extraomgina
minimum 7 zile anterior datei la care aceasta sgegfisura. The calling notices of the General Meeting shalhizle at least

7 days in advance of the meeting.
Art. 25. (1) Adunarea GeneraOrdinaé va avea loc o datpe

an, n cursul primului trimestru din anul calendticiin curs.  Art. 25. (1) The Ordinary General Meeting shall take placee

_ . _ayear, during the first trimester of the year.
(2) Adunarea GeneralOrdina& se va convoca prin decizia

Presedintelui Asocigdei sau a origruia dintre Viceprgedinii  (2) The Ordinary General Meeting shall be calleddbgision of
Asocigiei, si va fi organizai de Directorul Executiv al the President of the Association, or any Vice-Riesi of the
Asocigiei. Association, and shall be organised by the Exeeulivector of
the Association.

(3) Cvorumul necesar pentru disfrarea, la prima convocare, _ _

a Aduririi Generale Ordinare este de 50%-+1 din awh (3) The necessary quorum to hold a valid Ordinagnésal
membrilor aflai in evidena Asociaiei. Hotirarile Aduriri  Meeting, at first call, shall be 50% +1 of the renof members
Generale se vor adopta cu majorftatea sinofel voturi (50% registered with the Association. Valid decisionstleé General

+1) din nunarul membrilor prezetila aceast adunare. Meeting shall be made with a simple majority ofes{50%+1)
’ of the number of members attending the meeting.

(4) Daci la prima convocare nu se poate asigura CVOrUMy it ot the first call, the quorum for the meeticannot be met,
pentru adunarea care se dgsm, la a doua convocare o'the second call, the meeting shall be validid hegardiess of
adunarea va fi statutarindiferent de numrul membrilor o mper of members present or represented handetisions
prezem sau reprezenta iar hotirarile vor fi adoptate cu 0 ¢4 be made with a majority of 50% +1 of the nembf the
majoritate de 50%+1 din numul celor prezefi la adunare. A o hers attending the meeting. The second meetialj lse

doua intrunire a Addimii Generale se véne in termen de cel held within a maximum of 15 days from the date loé first
mult 15 zile de la data primei adirn meeting.

Art. 26. (1) Adunarea GenetaExtraordinai se va convoca Art. 26. (1) The Extraordinary General Meetings shall béeda
prin decizia Prgedintelui Asocigiei sau a origruia dintre by decision of the President of the Association,any Vice-
Vicepresedirtii Asociatiei, la initiativa a cel ptin 3 membrii ai President, at the initiative of a minimum of 3 merdbof the
Consiliului Director, a unuia din membrii Comisig¢ Cenzori Board of Directors, of one of the members of thedifing

sau a Cenzorului, sau a celtipu20% din totalul membrilor Commission or of the Auditor, or of a minimum of%20f the
Asocigiei. Procedura de convocare, cvorumul necegar total members of the Association. The calling pchre and the
majoritatea cerdtpentru adoptarea hwérilor vor fi acelesi necessary quorum and voting majorities are the sasnie the
casi In cazul Adudrii Generale Ordinare. case of the Ordinary General Meeting.

(2) Aduririle Generale Extraordinare se vor convecae vor (2) Extraordinary General Meetings shall be cabédany time
desfisura ori de céate ori va fi necegaadoptarea unor hoéiri  when it is deemed necessary to adopt decisiongdiagathe
care privesc modificarea statutului, alegerea Qohsi modification of the Statutes, the appointment ofaib or
Directorsi a Cenzorului sau a membrilor Comisiei de Cenzomirectors and the Auditor or members of the Augjtin
redefinirea scopuluki obiectivelor Asocigei, discutareasi Commission, the revision of the role and objectiafsthe
aprobarea strategiei detiane a Asocigei, sau ori de cate ori Association, the discussion and approval of thatetyy of the
se va considerai@ste necesar. Association, or as otherwise deemed necessary.

Art. 27. (1) Aduririle Generale Ordinare sau Extraordinare s8ft- 27. (1) Ordinary and Extraordinary General Meetingallsh
vor convoca la sediul central sau al sucursalelsochgiei, be convened at the registered offices or at theesffof the

daci in convocare nu se va m@mna un alt loc, convocarea vasubsidiaries of the Association, unless otherwiswided in the
mertiona data, ora, locul de dégfraresi ordinea de zi a calling notice which shall mention the date, hoptace of

aduririi generale. Convocarea se va face n scris,qmiisoare meeting and the agenda thereof. The calling natiel be in

adresat f|ec_arU| me”?br“; sau prin fax, e-mail sau alte .muloac\e}vriting, by letter addressed to each member, diakye-mail, or
de comunicare asigurandu-se luarea la g¢iim@ privind

destisurarea adurilor, other means of communication ensuring the propécenof the
meeting.



(2) The General Meetings shall be presided ovahbyPresident
of the Association, by one of the Vice-Presidents tloe
sociation or, in their absence, by the memberndihg the
eneral Meeting that has been a member of the Rt for
the longest period of time.
(93) The debates shall be recorded in the minutéhenteeting,
signed by the President of the Association andesagr of the
meeting (as appointed at the beginning of the mggti
mentioning the number of members called or theors$or the
failure to call any members, as the case may b&yedlsas the
presence at the meeting.
t. 28. Any member may be represented in the General hpet
y another member of the Association, on the hafssspower of
procuri in cazul unei persoane fizice sau prin gitie emis attorney in_the case of an i_ndividual or by del'ggatssued by
y the authorized representative of a legal entity,each case

de reprezentantul legal al unei persoane juridiesgita, in . . . 7
fiecare din cele dau situgii, de scrisoarea de Convocareaccompamed by the calling notice sent by the Assoa for the

D o e - tive General Meeting.
trimisa de Asocig@e pentru respectiva Adunare Gengral respec S . .
Art. 29. (1) Votul in Adurirle Generale Ordinare sauArt. 29. (1) Voting in Ordinary and Extraordinary Genere

Extraordinare se va putea fagieprin corespondeg# (fax, e- :\/It(?[etlngl\j mag/ also 29 dok?e by corres%ondencr(? ﬁ:dsima”’
mail, scrisoare). Membrii caresiivor exprima votul prin etter). Members voting by correspondence shalin edin

corespondei vor fi inclusi in cvorumul de adunare. the meeting quorum.

: : L : 2) A vote is considered valid if it arrives andackes the
(2) Votul este valabil dacsosete la sediul Asocigei anterior ( o .
destisurarii Adunarii Generalesi cuprinde explicit voira headquarters of the Association before the Gendealting and

membrului Asociatiei cu privire la aprobarea saspiegerea includes the explicit will of the member regarditig approval

propunerilor inscrise pe ordinea de zi trandrpisn scrisoarea or rejection of the proposals set forth in the algesent together
de convocare a adiri with the calling notice for the meeting.

(3) Oricare membru care date i asigure secretul votuluiis (3) Any n;ember \tNh]? ‘;Vr']SheIS f[p enfstjr:e éh: “asfecr:ecmlsf
trimis prin corespondef, cu privire la alegerea Consiliului correspondence vote for the election ot the boaildiectors or

Director sau a Cenzorului sau a Comisiei de Cenzoputea of the Auditor or the Auditing Commission, shalhdea plain,
expedia un plic simplu, nemarcat, sigilat, careogine votul unm_arked, sealed envglqpe containing h'.s vote eedlms_lde a
sau, acest plic fiind inclus Tntr-un alt plic ce vargne datele Ccarrer envelope containing appropriate identifaratdetails of
concrete de identificare ale membrului absent lanack. the absent'member. The pla|'n envel_ope shall beqmbexmly
Plicul simplu va fi deschis doar la momentul ranii upon counting of votes. Notwithstanding the foregoand the

voturilor. Cu toate & se prevede asigurarea secretului votul _rf(;wsmtns of article r?:)il h(ta)rem, (I:_grr(_efspond(_enc(;:eycs_tent éﬂ a
prin cele pre¥zute mai sus sau prin cele pieute Tn articolul iTerent - manner shall bé wvalid It received prico the

) ) o ; N t of the meeting.
33 din prezentul statut, voturile trimise prin cgpendert in commencement ot L
alt mod decét cele mganate, vor fi totusi valabile dacsunt Art. 30. The decisions adopted by the General Meeting, imitt

primite de Asocige inaintea inceperii adrii. the limits of the law, of the Constitutive Act aride present
Art. 30. Hotirarile luate de Adunarea Generaln limitele Stat'ut'es shgll be compulsory, even for members .WUonot
legii, ale actului constitutii ale statutului vor fi obligatorii participate in the General Meeting or who voted igathe
chiar si pentru membrii care nu au participat la Adunare ecisions adopted. . . .
General sau care au votat impotriva hgtrilor adoptate. . 31. (1) The decisions of the Gef?era' Meeting, which
Art. 31. (1) Hotararile Aduririi Generale, contrare legii, contrary to the Iayv, to thg Constitutive Act anc thresent
actului constitutiv sau dispatlor prezentului statut pot fi S_tatutes may be d_|sputed in court by any of the Degs) who
atacate n jugie de dtre oricare dintre membrii care nu aucIIOI not participate in the General Meeting, or Mmd. against
luat parte la Adunarea Generalau care au votat Tmpotfiyi the d.eCI,SIOH' and req.ue'sted that his opinion bestergd in the
care au cerutisse insereze aceasta in procesul verbal eting’s minutes, within 15 days from the date mvhe learned

sedind, in termen de 15 zile de la data cand au luatstimd about the decision or from the date when the megetias

despre hdirare sau de la data cand a avut loc adunarea, dl? ganised, as the case may be. o :
caz. ) For the absent members, the communication ofsibes

(2) Pentru membrii absgrla adunare, comunicarea hdrilor adc_)pted by the General Meetmg_sha_lll be made bj_/, fiaax, e-
adoptate de Adunarea Genérak va face prin pta, fax, e- mail, or other means of communication or by puhjmaof an
mail sau alte mijloace de comunicare sau prin pabdia in gxcerp'g of the .deC|S|on na national newspapewidespread
extras a hararii adoptate intr-un ziar fianal de mare tiraj, in circulation within a maximum of 60 days from thetaiaf the

cel mult 60 de zile de la data dasfrarii adurarii. Termenele meeting. The term for dispute in court of the dedis adopted

de atacare in jusie a hofréarilor adoptate de Adunareaﬁ? tgetGefnt?]ral M'eetllnfgtgeglns on the t(jate of dgabdm orbon
General curg de la data publidi sau de la data sosirii "¢ date ot the arrival ot the communication, &dase may be.

comunidirii, dupa caz.

2) Lucrrile Adurnarilor Generale vor fi prezidate de
Presedintele Asocigei sau de @re unul dintre Viceprgdintii
Asocigiei, sau, in lipsa acestora, de membrul prezent
Adunare care este membru in Asdeiale cel mai indelungat
timp.

(3) Coninutul dezbaterilor va fi consemnat n procesel
verbale ale adumilor generale semnate de Fkadintele
Asocigiei si de secretarul adéni (numit la inceputul fiecarei
aduriri), care vor metiona nunarul membrilor convocg sau
motivele neconvatii unora dintre membri, décva fi cazul,
precumsi prezena la luceérile adurdrilor.

Art. 28. Oricare membru poate fi reprezentat in Adunar
General de dtre alt membru al Asocii, pe baza unei



Sediunea a lll-a. Consiliul Director Section Ill. The Board of Directors

Art. 32. The Board of Directors is the executive an

Art. 32. Consiliul Director este organul de decigieonducere administrative body of the Association, ensuringd apeing

administratia a Asociaiei, care asigursi are responsabilitatea '€SPONsible for meeting the ~Association’s objectivand
de a indeplini scopuii obiectivele Asocidei, prin punerea in PUrPoses by carrying out the decisions adoptedhbyGeneral

executare a hatarilor adoptate de Adunarea Gengrgbrin
derularea activittilor si programelor acesteia precugn prin

gestionarea resurselor Asaggh si a structurilor subordonate

ierarhic acesteia (sucursale, filiale, birouri,igiteconomice).
Art. 33. (1) Consiliul Director va fi altuit din 11
(unsprezece) membri, persoane fizice sau juridiog
naionalitate roma# sau stiina, care vor fi algl prin vot secret
de Adunarea Genetala Asociaiei, si un membru onorific,
care va fi Ambasadorul in Roméania al Statelor Urate

Americii, sau glai: nimeni nu a fost numit in aceasta functie
acesta va fi Ingcinatul cu Afaceri al Ambasadei Statelo

Unite in Roméania. Membrului onorific i se va acotdtl de
Preedinte de Onoare al Asode. Fungile in cadrul
Consiliului Director vor fi stabilite deatre membrii acestuia la
prima sediné a Consiliului Director dup Adunarea General
in care au fost aje Daca o persoah juridica este aleasin
Consiliul Director, aceasta va desemna o peisdaita care
si agioneze ca reprezentantuiuslegal si si indeplineast
toate indatoririle sale ca membru in Consiliul Dice.

(2) La alegerea membrilor Consiliului Director, taz de
paritate de voturi cu privire la doi sau mai muandidai,
membrii prezeti la Adunarea Generalu dreptul & participe
la reluarea procedurii de votare, in conformitaiedspoziiile
statutare, in cadrul Addni Generale, pahla departajarea cu
cel puin un vot a candiddor in cauz. Dac este cazul,
procedura meionat mai sus se va relua pala departajarea,
cu cel ptin un vot, a candiddor respectivi.

(3) Consiliul Director poate fi altuit Tn majoritate din
persoane ce nu au &gnia americah atata timp cat

Meeting, by carrying out its activities and progeras well as
by managing the Association’s resources and itgathdhically
subordinated structures (branches, subsidiariisesf economic
entities).
Art. 33. (1) The Board of Directors shall consist of 11 rbens,
gither Romanian or foreign individuals or legalites, who are
elected by secret vote by the General Meeting®#tbsociation,
and one honorary member, who shall be the UnitezteSt
Ambassador to Romania, or, if none has been amuhirihe
Charge d'Affaires of the U.S. Embassy in Romanide T
onorary member shall be granted the title of HanoPresident
of the Association. The positions within the BoafdDirectors
shall be determined by its members at the firstr@ad Directors
meeting following the General Meeting at which thesre
elected. If a legal entity is appointed to the Boaf Directors, it
shall designate a natural person to act as its odaéu
representative to fulfil its duties as a memberthed Board of
Directors.
(2) Upon election of the members of the Board afebtors, in
case of a ballot with respect to two or more caaigig, the
members attending in the General Meeting have itiet to
repeat the voting procedure, in accordance with stautory
provisions, within the General Meeting, until swendidates can
be differentiated by at least one vote. Should sfteation
require, the aforementioned procedure can be regeaitil the
candidates can be differentiated by at least ote vo
(3) The majority of the Board of Directors may cishsof
individuals who are not American citizens, as loag they
represent companies under American control andl dhal

majoritatea sunt reprezentarai unor companii aflate sub COMPosed as follows:

control americagi va avea urritoarea componei
a) 1 Preedinte;
b) 1 Preedinte Onorific;
c) 2 Vicepraedini;
d) 1 Trezoriersi
€) un nundr de 7 membri.

(4) Preedintele Onorific al Asocigi va putea lua parte la

sedinele Consiliului Director dar nu va avea nici unimtce
drepturilesi obligatiile prevazute pentru membrii Consiliului
Director in prezentul Statut. Directorul ExecutivAesociaiei
va putea participa lgedintele Consiliului Director ca invitat
fara a avea nsdrept de vot.

(5) Pot fi membri ai Consiliului Directogi persoane care nu
sunt membri ai Asocigi, in limita Tn care nurul celor care
nu sunt membri nu este mai mare de doi.

1 President;

1 Honorary President;
2 Vice-Presidents;

1 Treasurer; and

7 members.

a)
b)
c)
d)
e)

(4) The Honorary President may participate in theetimgs of

the Board of Directors but has no rights or obliya as

provided for the Board of Directors members aceuydp these
Statutes. The Executive Director of the Associatioray
participate, as invited, in the meetings of the ifloaf Directors,

as a guest, without the right to vote.

(5) Persons who are not members of the Associatiag be
members of the Board of Directors, subject to imét lof that no
more than two non-members shall be members of tadof
Directors.



Art. 34. Preedintele Consiliului Director are si calitatea «
Presedinte al Asocigei.

Art. 35.(1) Mandatul Consiliului Director este de 1 (un) de
la data alegerii acestuia de Adunarea GehexaAsociatiei.
Membrii Consiliului Director al Asoctgei pot fi realsi.

Fiecare persoarfizica/ reprezentant al persoanei juridice ce
fi ales membru al Consiliului Director, va fispunztor de
indeplinirea regulata sarcinilor de serviciu convenitetfale
Consiliusi membrii Asociaei.

(2) Tn ciuda celor de mai sus, orice persoéimica poate fi
membru al Consiliului Director pentru cel mult tr@iandate
consecutive, indiferent de compania meineprezentat

Art. 36. (1) In caz de deces sau indisponibilitate (de dix.
cauza snatatii, transferului, relogrii, demisiei etc.), in timpul
mandatului de un an, a reprezentantului unui merpbraoaa
juridica alead Tn Consiliu, persoana juridica va desemna,
termen de 1 (o) lunde la data unei asemenea indisponéilit
un alt reprezentant care, pe baza ajmoprin votul majoritii
Consiliului Director, va servi in cadrul Consiliulypentru
perioada #magi din mandat. In cazul in care o astfel
persoas juridica aleag nu desemneéain alt reprezentant in .
luni de la data indisponibifiti, Consiliul poate continua s:
functioneze cu nui@rul ramas de membri pénla urmitoarea
Adunare Generalsau & redistribuie fungile Consiliului dug
cum este preizut de prezentul Statut.

(2) Tn cazul mati sau indisponibiliti (de ex. din cauza
sanatatii, transferului, relogrii, demisiei etc.) pentru mai mul
de 3 (trei) luni in timpul mandatului de un an aémbrului

individual ales Tn Consiliu, Consiliul poate coniin %

functioneze cu nuirul ramas de membri péna urmatoarea
Adunare Generalsau & redistribuie fungile Consiliului dug

cum este preizut de prezentul Statut.

(3) Totwi, dacd persoana juridic memb& a Consiliului
Director nu desemneazun alt reprezentant in Consiliu i
perioada stabilit in art. 36 (1) de mai sus sau memb
individual al Consiliului Director este indisporiibpentru

perioada megionaé in art. 36 (2) ori, in alte sitia(daca

Consiliul stabilgte cu majoritatea voturilor membrilogisca

asistema suplimentar sau expertiza specializagste necesar
n sprijinul Consiliului), Prgedintele poate nominaliza ic
Consiliul poate aproba cu votul majatit un membru al
Asocigiei care & fie desemnat Tn Consiliu membru ex-offici
fara drept de vot. Totodat in scopurile descrise in prezent
art. 36 (3) Prgedintele poate nominaliza iar Consiliul poe
aproba cu votul majotitii ca membru cu drepturi depline ¢
vot in Consiliu pe candidatul din alegerifimute la ultima
Adunare GeneralAnuak a Asociaei, care nu a fost ales dar
primit cel mai mare sau u@&torul numir de voturi dintre
candidaii care nu au primit suficiente voturi pentru aleggepe
cele 11 locuri din Consiliu (adical 12-lea sau al 13-le
clasat). Totsi, Tn nici un caz, nuirul total al membrilor cu
drept de vot din Consiliul Director nu va fi mai reade 11.

Art. 34. The President of the Board of Directors shall &lawe
the position of President of the Association.

Art. 35. (1) The mandate of the Board of Directors shalidrel
(one) year, starting with the date of election ¢loérby the
General Meeting of the Association. Members of Board of
Directors of the Association shall be eligible fa-election.
Each natural person / representative of the legedgm who will
be elected as a member of the Board of Directoddl die
responsible for the regular accomplishment of tlwekwduties
agreed by the Board of Directors and by the membérhe
Association.

(2) Despite all the above, any natural person neaglbcted as a
member of the Board of the Directors for 3 mand#tesmost,

regardless of the company he is representing.

Art. 36. (1) In case of death or unavailability (e.g.: lieal
transfer, relocation, resignation etc), during thae year

mandate of the representative of a legal person kd®wbeen
elected as a member of the Board of Directorsjdbal person
shall designate, during a period of 1 (one) monmthmf the

moment of the unavailability, another represengatwho, in

virtue of the vote of the majority from the Boartl irectors,

shall perform as a member of the Board for the meimg period

of the mandate. In case such a legal chosen pelses not

designate another representative during 3 (threm)tims from

the moment of the unavailability, the Board is atde€function

with the remaining number of members until the n@eneral

Meeting or may redistribute the positions of theaRb as

provided by the present Statutes.

(2) In case of death or unavailability, (e.g.: fieakransfer,
relocation, resignation etc) for a period of mdnart 3 (three)
months during the one year mandate of the reprasemtof a
legal person who has been elected as a membee &oird, the
Board is able to function with the remaining numbemembers
until the next General Meeting or may redistribtite positions
of the Board as provided in the present Statutes.

(3) still, if the legal person already a membertted Board of
Directors does not designate another representdtivethe

Board, during the period established under art(13@&bove, or
the individual member of the Board is unavailallethe period
mentioned under art 36 (2) above, or in case dérogituations
(if the Board establishes with majority of votesitsf members
that extra assistance or specialized expertiseasgsary for the
support of the Board), the President may name,thedBoard

may approve by majority of votes a member of theokstion

who shall be designated as an ex-officio membehefBoard,

without the right to vote. Furthermore, for the pposes
described under the present art 36 (3), the Pratsiday name
and the Board may approve by majority of votesdhedidate
from the elections held by the last Annual Gend&takting of

the Association as a member with full rights inside Board,
who has not been elected but received the highesteonext

highest number of votes among the candidates whe hat

received enough votes in order to be elected asobrtee 11

members of the Board (meaning place no. 12 or UBjer no

circumstances the total number of the memberseBibard of
Directors who have the right to vote shall exceggédrsons.



Art. 37. (1) Aduririle Consiliului Director vor fi prezidate de
Presedintele Asocigei, iar in abseta acestuia de unul dintr
Vicepresedini sau de membrul in Consiliul Director cel m
vechi In funde dintre membrii Consiliului Director prezera

adunare.

(2) Cortinutul dezbaterilor se va consemna n procese ieer
semnate de Pgedintele Asociatiegi de secretarul dgedinta.

(3) Adurarile Consiliului Director vor fi considerate staané in
prezema a cel ptin 5 membrisi pot adopta harari valabile
printr-o simpé majoritate a membrilor reprezetit@prezeni sau

prin procud) Tn cadrul adudrii. Se va acceptai un vot prin

procuti dac@ acest vot va fi exercitat Thainte de aduna
Consiliului Director. Un membru care partigifa adunare prin
conferina telefonic este considerat prezent.

Art. 38. (1) Oricare membru al Consiliului Director canetrio

anumiti problend supud hofirarii Consiliului Director este
interesat personal, nu va putea lua parte la delibg nici la

vot. Oricare membru al Consiliului Director caredtta aceast

dispoziie va fi raspunztor pentru daunele cauzate AsoEa
dad, fara votul Siu, nu s-ar fi obnut majoritatea necesar

(2) Hotararile adoptate de Consiliul Director, contrareiile(
actului constitutiwi prezentului statut pot fi atacate in jtistide

catre oricare dintre membrii Consiliului Director eama fost
absent sau a votat Tmpottiyi a cerut 8 se insereze aceasta
procesul verbal dgedina, in termen de 15 zile de la data can:
luat cungtinta despre harére sau de la data cand a avut

adunarea, dupcaz.

(3) Pentru membrii Consiliului Director absera adunare,
comunicarea hatarilor adoptate se va face la urmatoal
sedina a Consiliului Director prin distribuirea procesulerbal

al fiecarei adurari.

Art. 39. Consiliul Director are ur#tioarele atribtii si obligatii:

a) prezint Adunarii Generale raportul de activitate f
perioada anteriody prediteste bugetul de veniturisi

cheltuieli, bilanul contabil, intocmgte planul de activiti si

proiectul de buget pentru anul uitor;

initiaza programesi manifesdri noi, in concordatd cu

scopul Asocigiei si asiguti resursele financiare pentr
acestea prin propuneri de redistribuire a fondudie la alte
programe, prin utilizarea fondurilor neangajateiisau prin
atragerea de noi resurse financiare, fie exterige,din

patrimoniul Asocigei;

aproli vanzarea imobilelor Asodiai si a mijloacelor fixe
ale acesteia;

aprold, modifica si sisteaZ derularea programelo
Asociaiei, redistribuie cheltuielile Tn cadrul bugetulde
venituri si cheltuieli, Tn limitele resurselor financiar
existente, sau cerute in concordarcu specificéile si

acordurile cu donatorii;

numete, suspend si revoa pe Directorul Executiv al
Asocigiei, directorii filialelorsi ai sucursalelor;

f) aprold rapoartele de activitate intocmite de Directo
Executivsi directorii filialelor si sucursalelor;

aproli acceptarea dofidor conditionate sau grevate d
sarcinisi dispune modalittile de executare a lor;

b)

c)
d)

9)

Art. 37. (1) The meetings of the Board of Directors shall
presided over by the President of the Associaaod, if he is not
present, by one of the Vice-Presidents or by timgdst-serving
member of the Board of Directors, among the attesde

(2) The debates shall be recorded in minutes signedhe
President and the secretary of the meeting.

(3) The meetings of the Board of Directors shallcbhesidered
valid with a quorum of five members and may validiglopt
decisions by simple majority of the members represe
(present or by proxy) at the meeting. A vote byxgris accepted
if exercised before the Board of Directors meetiAgmember
who participates in a meeting by conference callldie deemed
present.

Art. 38. (1) Any member of the Board of Directors who has
personal interest in a certain matter which is etibjo the
decision of the Board of Directors, shall not paptite in the
debate regarding that matter or in the vote. Anynitver of the
Board of Directors who breaches this provision Ishae
responsible for the damages caused to the Assmtiaff,
without his vote, the necessary majority would hate been
reached.

(2) Decisions adopted by the Board of Directors,ciwhare
contrary to the law, the Constitutive Act or th&atutes, can be
disputed in court by any of the members of the Boaf
Directors who were absent or voted against, andested that
this be mentioned in the minutes of the meetinghiwil5 days
from the date when he learned about the decisiofroon the
date when the meeting took place, as the case may b

(3) Absent members of the Board of Directors shalinformed
about the adopted decisions in the next meetinteBoard of
Directors by way of distribution of the minutes ithef.

Art. 39. The Board of Directors shall have the followingygos
and duties:

a) to present to the General Meeting the report reggrtheir
activity for the previous period, to carry out theome and
expense budget, the balance sheet, to draft the gla
activities and the budget for the next year;

to initiate new programs and events, in accordavite the
purposes of the Association and to provide thenfirad
resources for this end, through proposals for tedigion
of funds projected for other programs, through tise of
funds not yet engaged, or through the attractiomeiv
financial resources, either externally or from tt
Association’s patrimony;

to approve the sale of the Association’s buildiogof the
fixed assets;

to approve, modify or terminate the programs
Association, to redistribute the expenses withm itcome
and expense budget, within the limits of the emgpti
financial resources, or as required, in accordamitie the
requests of and agreements with donors;

to appoint, suspend and revoke the Associationecttkve
Director and the directors of subsidiaries and tinas;

f) to approve the reports on the activities prepargdthe
Executive Director and the directors of subsidmrend
branches;

to approve the acceptance of donations which
conditioned upon or burdened with charges, andtabéish
the methods for fulfilment of such conditions;

b)

9)



h) propune Aduarii Generale modifigri ale actului constitutiv
sau ale statutului Asodciei;

i) hotiraste si modifica statutul si actul constitutiv al
Asocigiei, Tn ceea ce prigee sediul acesteia sau
sucursalelor, filialelor, birourilor sau ertitor economice
ale Asociatiei;

j) aprola sau modifid ROI al Asociaei;

k) aprola infiintarea sucursalelor (inclusiv regulamentul
organizaresi functionare a acestorgi personalul numit in
posturi de conducere}i dizolvarea acestora (inclusi
revocarea personalului de conducere al sucursalei);

[) wverifica si aprold sau respinge cererile pentru memk

Asocigiei, cu condia de a nu inica dreptul recunoscu

Adunarii Generale a Asocigei care poate prevala asup

hotararii Consiliului Director in ceea ce prigte respingerez

unui potergial membru;

suspend, pari la primasedina a Aduririi Generale care ve

ratifica suspendarea, pe acei membri ai Ag@migare nu

si-au phtit cotizaiile conform regulamentelor Asocieai
sau care, prin aanile lor, lezeaz moral sau materia
interesele Asocigei sau care sunt exasiudin Asocigie
conform prevederilor articolului 18 din prezentthisit;
hotireste valoarea cotizalor anuale pentru fiecare
categorie de membgi categoriile de ititori de astfel de
cotizaii;

stabilgte salariile Directorului Executiwi pe cele ale

directorilor filialelorsi sucursalelor;

coordoneax si controleaz activitatea Asocigei, a

Directorului Executiv, a departamentelor de spéeia, a

filialelor, a sucursalelor, birourilor, reprezengaor si

unitatilor economice aneixsi a personalului Asocigei;
numeate persoanele care incheie acte juridice specific
numelesi pe seama Asodi@i, cu aprobarea Consiliulu

Director;

r) aprola organigramasi politica de personal a Asodiei,

grila de salarizare a angglar si colaboratorilor Asociatiei;

nominalizeaZ persoanele care au drept de sa@oni Tn
bana, precumsi procedura financiaraplicabik;

t) indeplingte orice alte atribti impuse de lege sau care
revin potrivit hotirarilor adoptate de Adunarea Gengral
Asocigiel.

Sediunea a IV-a. Cenzorul sau Comisia de Cenzori ¢

Asocidiei

Art. 40. (1) Controlul financiar intern al Asociai este asigurat
de un cenzor pentru un mandat de 1 (un) an. Inl Gazoare
Asocigia va avea mai mult de 100 de membri Trgscn

Registrul Membrilor Asocigei Tnainte de data ntruniri
Adunari Generale a Asociatiei in care se aleg cenzatinci

controlul financiar intern se va exercita dgre o Comisie de
Cenzori format dintr-un nunir de 3 (trei) membri, persoan
fizice sau juridice. Cenzorul sau majoritatea melobr
Comisiei de Cenzori vor fi membri ai Asog&. Memobrii

Consiliului Director nu pot fi cenzori sau membriComisia de
Cenzori.

(2) Cenzorul sau membrii Comisiei de Cenzori poo fiirma
reputabi de audit, interngonal sau local.

(3) Regulile generale de organizaidunctionare ale Comisiei
de Cenzori se aprabde Adunarea Gene#ial Comisia de
Cenzori §i poate elabora un regulament intern de fiomare.

Auditing Commission shall

h) to propose to the General Meeting any amendmentiset

Association’s Constitutive Act or Statutes;

i) to decide upon and amend the Association’s Cotistitu
Act and Statutes, as regards its registered officethe
headquarters of its branches, subsidiaries, offices

economic entities;

i) to approve or amend the IOR of the Association;

k) to approve the establishment of branches (includivedr
organization and operation regulations, and thesquerel
appointed to management positions) and their digsol
(including the dismissal of their management);

[) to review and approve or reject membership appdioat

subject to the power of the General Meeting of tt

Association to override the Board’'s decision toectja

prospective member;

to suspend, until the next called General Meetirtgchv

shall ratify such suspension, those members of t

Association who failed to pay their dues accordioghe

Association rules or who, by their actions, harnratig or

materially the Association’s interests or who atkeowise

subject to dismissal under article 18 herein;

to decide the amount of the annual dues for ea

membership category and the categories of duesqaye

to establish the salaries for the executive directothe

Association (“Executive Director”) and the directoof

subsidiaries and branches;

to co-ordinate and control the Association’s atyivihat of

the Executive Director, of the specialized depantisieof

subsidiaries, branches, offices, representativecasfand
ancillary economic-units, and of the Association’
personnel;

to appoint persons to sign specified legal acttheénname

and on behalf of the Association as approved byBibard

of Directors;

r) to approve the Association’s organizational chand a

personnel policy, and the salary scale for the eyg#s and

collaborators of the Association;

to designate persons having bank signature rightgedl as

the applicable financial procedure;

t) to fulfil any other duties imposed by the law, @ranted

according to decisions adopted by the General Megeti
Section V. Auditor or the Auditing Commission of the

Association

Art. 40. (1) The internal financial control of the Assomat is

ensured by an Auditor for a period of 1 (one) yeéarthe

Association has more than 100 members registered thie

Register of Members of the Association prior to tiz¢e of the
General Meeting at which the auditors are electbdn the
internal financial control shall be made by an Aundj
Commission composed of 3 (three) members, naturdégal
persons. The Auditor or a majority of the Auditi@gmmission
shall be members of the Association. Members ofBbard of
Directors may not be the Auditor or a member of Ausliting
Commission.

(2) The Auditor or members of the Auditing Commissimay be
a reputable international or local auditing company

(3) The general rules for organizing and operatih the
be approved by the Gener
Meeting. The Auditing Commission may prepare thaiternal
regulations.



Art. 41. (1) Cenzorul sau Comisia de Cenzori are dioarele Art. 41. (1) The Auditor or Auditing Commission has the

atribuii si obligatii:

a) verifica activitatea financiar-contabil a Asociaiei,
gestionarea patrimoniului acesteia, a patrimonidili@lelor,
unitilor

sucursalelor, reprezentafor, birourilor sau

economice anex

b) verifica concordata cheltuielilor efectuate cu bugetul ¢
venituri si cheltuieli si programele aprobate de Consili

Director;

c) prezini Adurdrii Generale un raport anual referitor
bilantul contabil pentru exergul financiar expiratsi prezina
observdi la bugetul de veniturisi cheltuieli pentru anul
urmator, precumsi rapoarte periodice la solicitarea Consiliul
Director. Tn caz de divergenintre membrii Comisiei asupr.
continutului raportului ntocmit, se vor prezenta puwietde

vedere diferite ale figcui membru al Comisiei;

d) convoad, in situaii deosebite, Consiliul Directorsi

Adunarea GeneraExtraordinai a Asociaiei.

(2) Cenzorul sau membrii Comisiei de Cenzori auptidesi

participe lasedinele Consiliului Director,dra drept de vot.

Capitolul 7. Gestiunea Asocigiei

Art. 42. Gestiunea Asocieei se vatine in conformitate cu
legislaia in vigoare. Exerdul financiar incepe la 1 ianuarge

se Incheie la 31 decembrie.

Art. 43. Gestiunea financiarse vatine de personal calificat sa
de o firmi de specialitatesi va fi controlai de trezorierul

Asocigiei, numit de Consiliul Director.

Art. 44, Asocigia poate deschide si opera conturi in lei ¢

valuti, intara sau stiinatate, in condiile legii.

Art. 45. Asocigia poate face domiacitre alte persoane fizict

sau juridice dinara sau stiinatate, in condiile legii.

following powers and duties:

a) to verify the financial-accounting activity of the
Association, the administration of its patrimonyet
administration of the patrimony of its branches
subsidiaries, representative offices, offices arcilary
economic units;

b) to verify the concurrence between the expensesridu
and the income and expense budget, and the progre
approved by the Board of Directors;

c) to submit to the General Meeting an annual repc
regarding the balance sheet for the expired firsygar,
and to make observations regarding the income a
expense budget for the year to come, as well asdper
reports at the request of the Board of Directansthle
event of disagreement among the Auditing Commissi
members regarding the content of the written repbet
different points of view of each member shall b
presented therein;

d) in special circumstances, to convene the Board
Directors or the Extraordinary General Meetingtlod
Association.

(2) The Auditor or the Auditing Commission shallvbahe right
to participate in the meetings of the Board afebiors, without
having the right to vote.

Chapter 7. Budgetary Aspects of the Association

Art. 42. Budgetary and financial aspects of the Associadiual
comply with the applicable law. The financial yeahall
commence on the*lof January and shall end on the®3if
December.

Art. 43. The financial administration shall be performed b
qualified personnel or by a specialized companyl sinall be
supervised by the treasurer of the Associatiomrgmminted by
the Board of Directors.

Art. 44. The Association may have bank accounts in leinor
foreign currency, in Romania or abroad, accordinizuv.

Art. 45. The Association may make donations to other nhtura
legal entities in Romania or abroad, accordingte. |



Capitolul 8. Dispoztii finale

Art. 46. Dizolvareasi lichidarea Asocigiei se va face prin
adoptarea unei hiriri a Aduririi Generale a Asociatiei pentr
care este necesaf la prima convocare - un cvorum de mini
3/4 din nundarul membrilor aflai in evidena Asociaiei si 0
majoritate calificat de 2/3 din nurirul membrilor prezet sau
reprezentg@ pentru validarea hatarilor, iar la a doua convocar
se poate adopta o hotarire in acest sens - orarafienurnirul
participanilor si majoritatea simpl a celor prezen pentru
validare.

Art. 47. Dizolvareasi lichidarea Asocigei se va face n
conformitate cu prevederile Capitolului IX din Ordota
Guvernului nr. 26/2000 cu privire la asociatii snflatii.

Art. 48. Activele nete, rezultate daplichidare, nu pot fi
atribuite asociglor. Activele nete se vor atribui de Adunare
General a Asocigiei sau de #tre instaga de judecat dup

caz, @tre o persoah juridica non-profit, avand obiect d
activitate similar cu cel al Asodaiai.

Art. 49. Statutul anterior al Asodi@i, autentificat sub nr. 610(
din data de 16 martie 1993, impreuna cu toate aameadtele si
schimbarile efectuate la acesta pina la data prelzérstatut,
este prin prezentul statut anujaihu va mai putea avea nici u
efect pentru viitor, fiind inlocuit cu prezentuésit.

Art. 50. Prevederile prezentului statut se completean
normele legale imperative, cuprinse in legialén vigoare.

Art. 51. Prezentul statut a fost Tntocmit Tn paisprezec® (
exemplare originalesapte (7) in limba roménsi sapte (7) in
limba englezasi a fost semnat in fa notarului public, asti
data autentificarii.

*k%k

Chapter 8. Final Provisions

Art. 46. Dissolution and liquidation of the Association Kl
done by decision of the General Meeting of the Aigimn,
for which it is necessary to have a quorum of astie/4 of the
registered members and for valid decisions a qedliajority
of 2/3 of the attending or represented membergh@tfirst
meeting), and with no quorum and, for valid decisioa
simple majority of the members attending (at theosd
meeting).

Art. 47. Dissolution and liquidation of the Association $Hmed
governed by Chapter IX of Government Ordinance 28060
regarding associations and foundations.

Art. 48. Net assets following liquidation cannot be digitésl
to the members of the Association. The net asdwfi be
given by the General Meeting or by the court, &dhase may
be, to a non-profit legal entity having an objecttaativity
similar to that of the Association.

Art. 49. The former Statutes of the Association, authetdita
under no. 6100 on March 16, 1993 together with itsll

amendments and changes done up the date of thatsgeSt
are hereby annulled and shall have no further gffleeing

replaced by the present Statutes.

Art. 50. The provisions of these Statutes shall be supplesde
with the imperative legal norms of Romanian aptiiedaws.

Art. 51. These Statutes are prepared in fourteen (14)naigyi
seven (7) in Romanian and seven (7) in English,sagaed in
front of a public notary today, the date of theithentication.

*k%k



