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STATUTUL

Asociatiei “CAMERA DE COMERT
AMERICANA IN ROMANIA”

STATUTES

of the Association “CAMERA DE
COMERT AMERICANA iN ROMANIA”

Forma reactualizata conform prevederilor
Ordonantei Guvernului
26/2000

cu privire la asociatii si fundatii

Updated version in accordance to provisions of
Government Ordinance
26/2000

regarding associations and foundations

Memobrii asociatiei Camera de Comert Americana
in  Romania, fintruniti Tn Adunarea Generald
Extraordinara din data de 27 martie 2025 au
adoptat consolidata a

urmatoarea forma

statutului asociatiei (,,Statutul”):

The members of the American Chamber of
in the
Extraordinary Annual General Meeting on March

Commerce in Romania, participating
27,2025, have adopted the following consolidated
form of the Statutes of the association (the

“Statutes”):

CAPITOLUL 1. DENUMIREA, FORMA JURIDICA,
SEDIUL S DURATA ASOCIATIEI

CHAPTER 1. NAME, LEGAL FORM, REGISTERED
OFFICE, AND DURATION OF THE ASSOCIATION

Art. 1. Asociatia se numeste “Camera de Comert
Americana in Romania” (in cele ce urmeaza
denumita “Asociatia”). Numele Asociatiei va fi
inscris in toate documentele si actele emise de
aceasta, la care se adauga adresa sediului sau
social, contul sdu bancar si codul fiscal.

Art. 1. The Association shall be named “Camera de
Comert Americana in Romania” (hereinafter
called the “Association”). The Association’s name,
registered office address, bank account number,
and fiscal code shall be provided in all the

documents and acts it shall issue.

Art. 2. Asociatia este persoana juridica romana de
drept privat, neguvernamentala, fara scop politic,

independents, promovand scopurile Si

desfasurand activitatile de interes general

mentionate in prezentul Statut.

Art. 2. The Association is a Romanian private legal

entity, non-governmental, non-political,

independent, promoting the aims and carrying out
activities as they are

of general interest,

mentioned in the hereto Statutes.
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Art. 3. (1) Asociatia este o “asociatie” ce se supune
legislatiei romane, infiintata prin vointa comuna si
intelegerea dintre membrii sai de a contribui
material, dar si prin contributii personale
nemijlocite la realizarea scopului si activitatilor
Asociatiei, prin constituirea unui patrimoniu social
distinct si autonom de patrimoniul personal al
membrilor Asociatiei. Asociatia va avea un sediu,
precum si organe de conducere, de administratie

si de control.

Art. 3. (1) The Association is an “association”
observing Romanian Law, set up based upon the
common will and understanding of its members to
make material and personal contributions to
achieving the purposes and conducting the
activities of the Association, through the creation
of an autonomous social patrimony, distinct from
the patrimony its members. The Association shall
have a office,

registered management,

administration, and control bodies.

(2) Asociatia a fost constituitd ca o asociatie
potrivit Legii nr. 21/1924, prin statutul autentificat
la Notariatul de Stat al sectorului 4, Bucuresti,
Romania, sub nr. 6100 din data de 16 martie 1993,
si a dobandit personalitate juridica prin sentinta
civila nr. 59 din data de 8 aprilie 1993 a
Judecatoriei sectorului 1, Bucuresti, Romania.

(2) The Association was set up as an association
according to the provisions of Law no. 21/1924, by
the notarization of its Statutes, authenticated at
the State Notary Office of District 4, Bucharest,
Romania, under no. 6100, of March 16, 1993, and
acquired legal entity status as a result of the Civil
Court Decision no. 59 of April 8, 1993, issued by
the Lower Court of District 1, Bucharest, Romania.

(3) Asociatia este organizata si 1si va desfasura

activitatea n conformitate cu prevederile
Ordonantei Guvernului nr. 26/2000 cu privire la
fundatii,

cuprinse in legislatia romana fin vigoare si a

asociatii si a normelor imperative

prevederilor specificate in prezentul Statut.

(3) The Association is set up and shall carry out its
activity in accordance with the provisions of
Government Ordinance no. 26/2000 regarding
the
imperative norms of the applicable Romanian

associations and foundations, in-force

legislation, and the provisions of the present
Statutes.

Art. 4. (1) Asociatia are sediul central in Bucuresti,
Strada 11,
International Center”, etaj 4, camera 4.05, sector

lon Campineanu nr. ,Union
1. Sediul central poate fi mutat oriunde fin

Bucuresti sau in Romania.

Art. 4. (1) The Association has its registered office
in Bucharest, District 1, lon Campineanu Street, no.
11, “Union International Center”, 4th Floor, Room
4.05. The registered office may be relocated
anywhere in Bucharest or in Romania.

(2) Asociatia poate infiinta sucursale sau filiale, sau
poate deschide reprezentante sau agentii in
Romania sau in strainatate.

(2) The Association may set up branches or
subsidiaries and may open representative offices
or agencies in Romania or abroad.

Art. 5.
nedeterminata.

Asociatia va functiona pe durata

Art. 5. The Association shall continue in

perpetuity.
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CAPITOLUL 2. SCOPUL SI ACTIVITl\TILE CHAPTER 2 ASSOCIATION’S SCOPE AND
ASOCIATIEI ACTIVITIES
Art. 6. Asociatia are urmdtoarele scopuri si | Art. 6. The Association has the following aims and
obiective: objectives:
(a) Promovarea relatiilor economice dintre | (a) Promoting economic relations between

Romania si alte state, prioritara fiind promovarea
relatiilor economice cu Statele Unite ale Americii;

Romania and other countries and, with priority,
economic relations with the United States of
America;

(b) Promovarea unui mediu de afaceri stabil si
predictibil in Romania, incluzand, dar nelimitand-
se la, organizarea de cursuri de pregatire
profesionala, activitati de facilitare recrutare de

personal, promovare a membrilor AmCham;

(b) Promoting a stable and predictable business
environment in Romania, including but not limited
to organizing professional and/or vocational
courses, facilitating recruitment of personnel

activities, and promoting AmCham members;

(c) Promovarea intereselor comerciale si

economice ale membrilor;

(c) Promoting members’ commercial and

economic interests;

(d) Promovarea principiilor statului de drept si

democratiei: a transparentei decizionale, a

participarii  publicului la luarea deciziilor,

independentei justitiei, masurilor si politicilor

(d) Promoting the rule of law and democracy:
decisional transparency, public’s participation in
the decision-making process, independence of
justice, anticorruption measures and policies and

anticoruptie si reforma sectorului public, a | the reform of the public sector, of justice, and of
justitiei, a administratiei publice etc.; the public administration, etc.;
(e) Dezvoltarea societatii civile: cresterea | (e) Civil society development: increasing its

capacitatii acesteia de a reactiona in vederea
protejarii interesului public, de a participa activ la
viata publica si de a se implica in procesul de luare
a deciziilor de catre institutiile/autoritatile publice
etc.;

capacity to react to protect the public interest, to
actively get involved in public life, and to become
engaged in the decision-making process of the
public institutions/authorities, etc.;

(f) Dezvoltarea de parteneriate si programe cu
autoritatile publice in vederea implementarii de
proiecte de cooperare si dezvoltare economica;

(f) Developing partnerships and programs with
public authorities to implement cooperation and
economic development programs;

(g) Construirea unui dialog si parteneriat intre
autoritatile publice si mediul de afaceri;

(g) Building a dialogue and partnership between
the the
community;

public authorities and business

(h) Cooperare internationala si transfrontaliera
privind consolidarea dialogului dintre institutii

(h) International and cross-border cooperation
regarding the consolidation of dialogue among
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internationale si reprezentantii mediului de
afaceri, precum si reprezentarea intereselor de

afaceri si profesionale ale membrilor;

the
representatives of the business community, as

international organizations and
well as representing the members’ business and

professional interests;

(i) Organizarea de activitati caritabile, umanitare si
de responsabilitate sociala.

(i) Organizing charitable, humanitarian, and

corporate social responsibility activities.

Art. 7. (1) in realizarea scopului sdu de activitate,
Asociatia va desfasura urmatoarele activitati:

Art. 7. (1) In fulfilling its scope of operation, the
Association will carry out the following activities:

(a) Reprezentarea si exprimarea punctelor de
vedere si a intereselor comune ale membrilor sai
prin cooperare, coordonare si/sau actiuni comune;

(a) Representing and expressing the points of view
and common interests of its members through
cooperation, coordination, and/or joint activities;

(b) Sprijinirea dezvoltarii activitatii economice in
Romania a membrilor Asociatiei;

(b) Supporting the development of its members’
economic activity in Romania;

(c) Favorizarea colabordrii intre membri, intre
membrii Asociatiei si alte Camere de Comert
Americane — AmChams din reteaua internationala
a U.S. Chamber, precum si cu alte organizatii din
mediul asociativ non-guvernamental din lume;

(c) Favor the cooperation between members, as
well as the collaboration of members with other
American Chambers of Commerce — AmChams
from the international US Chamber network as
with
organizations from around the world;

well as other  non-governmental

(d) Afilierea Asociatiei la organisme relevante din
Europa, SUA si din intreaga lume;

(d) Affiliate the Association to relevant European,
U.S., and worldwide organizations;

(e) Elaborarea si promovarea de politici publice n
domeniile care formeaza obiectul de activitate al
Asociatiei si cu impact Tn domeniile Tn care
activeaza membrii Asociatiei;

(e) Elaborate and promote public policies in areas
which correspond to the Association’s object of
activity and that have an impact in the fields of
operation of the Association’s members;

studii,
comentarii, sondaje, evaluari in diferite domenii:

(f) Realizarea de cercetari, analize,

economic, social, juridic, politic, educational,
conform obiectului de activitate, publicarea
acestora 1n scopul constientizarii de catre
societate, autoritati, decidenti, a realitatilor

economice si sociale, precum si pentru formularea

unor recomandari, propuneri, interpretari,

comentarii care sa contina moduri de solutionare
a conflictelor si lipsurilor din diferitele domenii;

(f) Elaborate researches, analyses,

comments, opinion polls, and evaluations in

studies,

various areas: economic, social, legal, political, and

educational, according to its main activity,
publication, and distribution thereof to raise
society’s, the authorities’ and deciding parties’
awareness on economic and social realities, as well
as for the formulation of recommendations,

proposals, interpretations, comments that shall
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contain solutions for conflicts and shortcomings
arising from various areas;

(g) Cooperarea cu organizatii si institutii nationale
si internationale, publice sau private, in vederea
realizarii obiectului de activitate al Asociatiei;

(g) Cooperation with national and international
organizations and institutions, public or private, to
achieve the Association’s object of activity;

(h) Promovarea cooperarii intre sectorul public si
sectorul privat;

(h) Promoting cooperation between public and
private sectors;

(i) Elaborarea si implementarea de proiecte in
domeniile care reprezinta obiectul de activitate al
Asociatiei;

(i) Elaboration and implementation of projects in
areas that represent the Association’s main

activity;

(j) Participarea la parteneriate sau organizarea
acestora, atat in cadrul societatii civile, cat si intre
societatea civild si sectorul public si/sau privat, la
nivel national sau international, pe teme care se
inscriu Tn obiectul de activitate al Asociatiei;

(j) Participation in or organizing partnerships with
the civil society, as well as between the civil society
and the public and/or private sectors, at a national
or international level, on areas in line with the
main activity of the Association;

dezbateri

(k)

organizarea acestora, participarea sau organizarea

Participarea la publice sau
de campanii de comunicare cu autoritatile pe
tematici specifice din ariile de interes ale Asociatiei
si prin care se urmareste promovarea obiectivelor

Asociatiei;

(k) Participation in or organizing public debates,
participation in or organizing advocacy campaigns
on specific themes arising from the interest areas
(scope and objectives) of the Association, to
promote the main activity of the Association;

(I) Organizarea si dezvoltarea unor programe de
informare, educationale si de instruire practica
pentru companiile membre si non-membre;

(I) Organizing and developing informational,
educational, and practical training programs for

member and non-member companies;

(m) Organizarea si dezvoltarea de evenimente

(m) Organizing and developing thematic events,

tematice, 1intalniri, simpozioane, seminarii, | meetings, symposiums, workshops, conferences,
conferinte, mese rotunde pentru fincurajarea | round tables aimed towards enhancing the
dezvoltarii mediului economic si | development of the Romanian business
antreprenoriatului  Tn  Romania sau alte | environment and entrepreneurship, or other
evenimente specifice; specific types of events;

(n) Organizarea si dezvoltarea de evenimente de | (n)  Organizing and  developing events

catre Asociatie sau in parteneriat cu autoritatile
publice pentru promovarea dezvoltarii afacerilor si
a legaturilor intra-sectoriale ca: recunoasterea

publicd a antreprenorilor ce au obtinut

with/without the partnership of public authorities
aimed at promoting the development of business

and intra-sectorial ties such as: publicly

recognizing performing entrepreneurs by granting
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performante prin acordarea de premii, targuri
comerciale, alte evenimente specifice;

them awards, trade fairs, and other specific
events;

(o) Desfasurarea de activitdti de consultanta;

(o) Undertake consultancy activities;

(p) Editarea, tiparirea, distribuirea de publicatii in
legatura cu scopul Asociatiei;

(p) Edit, print and distribute publications in line
with the scope of the Association;

(q) Promovarea comunicarii si cooperarii cu
autoritatile administratiei publice, servicii publice,

institutii  de invatamant, financiar-bancare,

organizatii internationale si agenti economici

interesati, in scopul sprijinirii sectorului privat;

(q) Promoting communication and cooperation
with
educational

public  authorities, public services,

institutions, finance & banking

institutions, international organizations, and

interested commercial entities to support the
private sector;

(r) Initierea, elaborarea si implementarea unor
programe si proiecte destinate sprijinirii sectorului
IMM
organizatiilor neguvernamentale), finantate cu

(inclusiv a micro-intreprinderilor si a

fonduri europene si/sau guvernamentale;

(r) Initiate, elaborate, and implement programs
and projects intended to support the Small &
Medium Enterprises (SMEs), (including micro-
enterprises and non-profit organizations), funded
by European and/or governmental funds;

(s) Initierea si administrarea proiectelor si a
programelor destinate promovarii si dezvoltarii
conceptului de dezvoltare durabil3;

(s) Initiate and manage projects and programs
intended to promote and develop the concept of
“sustainable development”;

(t) Dezvoltarea de programe de reconversie
profesionala in vederea cresterii gradului de
ocupare;

(t) Develop professional re-orientation programs
to increase employability;

(u) Tncurajarea participarii femeilor la viata
economica si publica;

(u) Encouraging women’s participation to the
economic and public life;

(v) Colaborarea cu toate tipurile de forme

asociative, in vederea eficientizarii activitatii

acestora;

(v) Collaborate with all types of non-governmental
organizations, to make their activity efficient;

~

(w) Initierea si/sau derularea de proiecte in
domeniile: sanatate, energie, mediu, tehnologia

informatiilor si comunicatii, achizitii publice,

fonduri structurale, guvernanta corporativa, piata

muncii, educatie, resurse umane, turism,

infrastructura, justitie, concurenta, aspecte fiscale.

(w) Initiate and/or develop programs in areas such
as healthcare, energy, environment, information

technology and communication, public
procurement, structural funds, corporate
governance, labor force, education, human
resources, tourism, infrastructure, justice,

competition, and taxation.
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(2) Asociatia poate infiinta societati comerciale n
Romania. Dividendele obtinute de Asociatie din
activitatile acestor societati comerciale, daca nu se
vor reinvesti in aceleasi societati comerciale, se vor
folosi pentru realizarea scopului de activitate al
Asociatiei.

(2) The Association may set up commercial entities
in Romania. Dividends obtained by the Association
from the activity of such commercial entities, if not
reinvested in the same commercial entities, shall
be used to support the main scope of activity of
the Association.

(3) Asociatia poate desfasura orice alte activitati
economice, daca acestea au caracter accesoriu si
sunt n stransa legdtura cu scopul principal al
Asociatiei.

(3) The Association may develop any other
economic activities if they have a complimentary
character and are strongly related to the main
scope of the Association;

(4)

intelegeri intre membrii sai, interzise de lege.

Statutul Asociatiei interzice realizarea de

(4) The Association’s

arrangements among

Statutes  prohibit
its members that are
prohibited by Law.

CAPITOLUL 3. PATRIMONIUL ASOCIATIEI

CHAPTER 3. PATRIMONY OF THE ASSOCIATION

Art. 8. Patrimoniul Asociatiei este de 45.000 lei si
17.000 Dolari SUA, sume provenite din cotizatiile
membrilor Asociatiei.

Art. 8. The patrimony of the Association is of RON
45,000 and USD 17,000 sums that resulted from
contributions made by the Association’s members.

Art. 9. Patrimoniul Asociatiei se va compune din:

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

(a) cotizatiile membrilor Asociatiei;

(a) Association’s membership dues;

(b) dobanzile si dividendele rezultate din investirea
fondurilor disponibile, in conditii legale;

interest and dividends resulted from

(b)

investment of available funds, according to Law;

(c) dividendele societatilor comerciale infiintate de
Asociatie sau in care Asociatia detine actiuni/parti
sociale;

(c) dividends of commercial entities set-up by the
Association, or in which the Association owns
shares/stakes;

(d) venituri realizate din activitati economice ale
Asociatiei, Tn legdtura cu si pentru realizarea
scopului si obiectivelor Asociatiei;

(d) income resulting from economic activities
performed by the Association, in connection with
and for the fulfillment of the scope and objectives
of the Association;

(e) donatii, sponsorizari sau legate;

(e) donations, sponsorships or legacies;

(f) resurse atrase de la bugetul de stat si/sau
bugetele locale;

(f) resources awarded from the state budget
and/or local budgets;
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(g) bunuri mobile, imobile si titluri de valoare
dobandite de Asociatie sau provenite din donatii,
legate, subventii, sponsorizari si din alte surse;

(g) movable goods, real estate items, and
securities acquired by the Association or
originating from donations, endowments,

subsidies, sponsorships, and other sources;

(h) fonduri colectate din tarad sau din strainatate,
de la persoane fizice sau juridice, organizatii

umanitare si caritabile, sau alte institutii

guvernamentale sau neguvernamentale

specializate.

(h) funds raised in Romania or abroad from natural

persons or legal entities, philanthropic and

charitable organizations, or other specialized
governmental or non-governmental institutions.

Art. 10. Patrimoniul Asociatiei se completeaza cu
veniturile rezultate din exploatarea proprietatilor
Asociatiei - chirii, redevente, drepturi de autor
cesionate Asociatiei, precum si din alte venituri si
taxe colectate pentru participarea la manifestarile
Asociatiei precum spectacole de binefacere,
tabere de creatie, expozitii, conferinte, seminarii,
mese rotunde, cursuri de pregatire sau licitatii de

bunuri.

Art. 10. The patrimony of the Association shall be
supplemented with income resulting from the
property of the Association — rent, royalties,
copyrights assigned to the Association, as well as
from other income and fees collected for
participation in events of the Association such as
charitable events, creative workshops, exhibitions,
conferences, roundtables,

seminars, training

courses or auctions of goods.

Art. 11. Donatiile si legatele pot consta in sume de
bani, bunuri, drepturi de autor, brevete si inventii,
actiuni, titluri de valoare si alte drepturi de
creantd. Donatiile si legatele vor fi inscrise n
Registrul de Donatii al Asociatiei.

Art. 11. Donations and endowments may consist

of money, goods, copyrights, patents and

inventions, shares, securities, and other

receivables. Donations and endowments shall be
the Association’s

inscribed in Register of

Donations.

Art. 12,
neconditionate sau conditionate de realizarea

(1) Donatiile sau legatele pot fi

unui anumit scop numai daca acesta este in
concordanta cu scopul si activitatile Asociatiei.

Art. 12. (1) Donations or endowments may be
unconditional or conditioned upon the fulfillment
of a certain scope provided this scope is in
accordance with the Association’s scope and
activities.

(2) Asociatia poate refuza orice donatie sau legat
oferite in termeni sau conditii inacceptabile sau
care contravin prevederilor legale, celor cuprinse
in prezentul Statut, actul constitutiv, Principiile
Anticoruptie ale AmCham Romania si Codul de
Guvernanta Corporatistda al AmCham Romania,
Conventia OCDE privind combaterea coruperii
functionarilor publici straini in cadrul operatiunilor

(2) The Association may refuse any donation or
endowment offered upon unacceptable terms and
conditions, or which infringe on legal provisions,
those comprised in the hereto Statutes, the
Deed, the
Anticorruption Principles,

AmCham Romania
and the AmCham
Romania Code of Corporate Governance, the

Constitutive

OECD Convention on Combating Bribery of Foreign
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economice internationale, Ghidul OCDE pentru

intreprinderi multinationale referitor la
comportamentul responsabil in afaceri, Conventia
Natiunilor Unite pentru combaterea Coruptiei
(,UNCAC”), Legea Statelor Unite privind practicile
de coruptie Tn strdinatate (“FCPA”), precum si n
sau documente

orice alte proceduri, politici

interne in vigoare.

Public
Transactions,

Officials in  International Business
the OECD

Multinational Enterprises on Responsible Business

Guidelines  for
Conduct, the United Nations Convention against
Corruption (“UNCAC”), the United States Foreign
Corrupt Practices Act ("FCPA") as well as any
provisions of all procedures, policies internal
documents that are in force.

CAPITOLUL 4. COTIZATII SI BUGET

CHAPTER 4. MEMBERSHIP DUES AND BUDGET

Art. 13. Cuantumul cotizatiilor ce urmeaza sa fie
platite de membrii Asociatiei vor fi stabilite de
catre Consiliul Director al Asociatiei. Cotizatiile vor
fi stabilite pe categorii diferite, impreunda cu
modalitatea in care se va efectua plata cotizatiilor.

Art. 13. The value of the membership dues, which
are to be paid by the Association’s members, shall
be established by the Association’s Board of
Directors. The dues will be set by different
categories, together with a specified method for
payment thereof.

Art. 14. Membrilor neplatitori li se va trimite o
scrisoare de notificare la Tnceputul lunii aprilie Tn
fiecare an, pentru a-i instiinta cd trebuie sa-si
pliteascd cotizatiile in termen de 15 zile. Tn caz de
neplata a cotizatiilor pana la sfarsitul lunii aprilie,
Consiliul Director va fi indreptatit sa dispuna
suspendarea din calitatea de membru al Asociatiei,
incetarea dreptului

avand drept consecinta

membrilor neplatitori de a mai participa la
Adunarile Generale sau de a mai beneficia in vreun

fel calitatea de membru al Asociatiei.

Art. 14. A notification letter shall be sent out at the
beginning of April, each year, to the defaulting
members informing them that they must pay their
dues within 15 days. Failure to pay their dues by
the end of April shall entitle the Board of Directors
to resolve the suspension of membership of such
defaulting members from the Association’s
charter, which shall result in the termination of the
right of such defaulting members to attend
General Meetings or to benefit in any manners

from their membership to the Association.

CAPITOLUL 5. MEMBRII ASOCIATIEI - DREPTURI $I
OBLIGATII

CHAPTER 5. MEMBERS OF THE ASSOCIATION —
RIGHTS AND OBLIGATIONS

Art. 15. (1) Poate solicita afilierea ca membru al
Asociatiei orice persoana juridica, romana sau
straina, care a dat dovada de etica si bune practici
de afaceri unanim acceptate si care recunoaste si
se obligd sa respecte prezentul Statut, actul
constitutiv, Principiile Anticoruptie ale AmCham
Romania si Codul de Guvernanta Corporatista al

AmCham Romania, Conventia OCDE privind

combaterea coruperii functionarilor publici straini

Art. 15. (1) Any legal entity, Romanian or foreign,
who has proved ethical and has good and
unanimously accepted business practices and who
recognizes and undertakes to observe the hereto
Statutes, the Constitutive Deed, the AmCham
the
AmCham Romania Code of Corporate Governance;

Romania Anticorruption Principles and

the OECD Convention on Combating Bribery of
Foreign Public Officials in International Business
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in cadrul operatiunilor economice internationale,
Ghidul OECD pentru intreprinderi multinationale
referitor la comportamentul responsabil in afaceri,
Conventia Natiunilor Unite pentru combaterea
Coruptiei (,UNCAC"), Legea Statelor Unite privind
practicile de coruptie in strdinatate (“FCPA”),
precum si orice alte proceduri, politici sau
documente interne ce le vor fi aduse la cunostinta

cu respectarea cerintelor legale in vigoare.

the OECD
Multinational Enterprises on Responsible Business

Transactions, Guidelines  for
Conduct, the United Nations Convention against
Corruption (“UNCAC”), the United States Foreign
Corrupt Practices Act ("FCPA") as well as any
provisions of all procedures, policies internal
documents that shall be duly notified to them, may

request the affiliation to the Association.

(2) Asociatia va mentine un Registru al Membrilor

Asociatiei, Tn forma electronicd, care va fi
actualizat in mod periodic pentru a reflecta situatia
oricaror membri noi sau membri plecati din

Asociatie.

(2) The Association shall keep a Register of the
Members of the Association, in electronic format,
that shall be periodically updated to reflect any
additions and deletions to the membership of the
Association.

Art. 16. Pe langa cotizatiile anuale platite de

membrii  Asociatiei, contributiile acestora la
realizarea scopului si obiectivelor Asociatiei pot
consta, de asemenea, in sprijin financiar, material
sau aport intelectual la activitatile si programele

Asociatiei.

Art. 16. Beside the yearly membership dues paid
their
contributions to the fulfilment of the objectives

by the members of the Association,

and purpose of the Association may also consist of
voluntary financial support, and material or
intellectual contributions made to the activities

and programs of the Association.

Art. 17. (1) Membrii fondatori au devenit membri
in Asociatie prin semnarea actului constitutiv si a
Statutului Asociatiei.

Art. 17. (1) Founding members became members
of the Association by signing the Constitutive Deed
and the Statutes of the Association.

(2) Solicitantii calitatii de membru al Asociatiei vor
completa si vor semna un formular standard care
va cuprinde datele relevante de identificare,
adeziunea acestora la sustinerea scopului,
obiectivelor si activitatilor Asociatiei, precum si
angajamentul acestora de a respecta prevederile
din prezentul Statut, actul constitutiv, Principiile
Anticoruptie ale AmCham Romania si Codul de
Guvernanta Corporatista al AmCham Romania,
Conventia OCDE privind combaterea coruperii
functionarilor publici straini in cadrul operatiunilor
economice internationale, Ghidul OCDE pentru
referitor la

intreprinderi multinationale

comportamentul responsabil in afaceri, Conventia

(2) Those wishing to become the Association’s
members shall complete and sign a standardized
form containing the relevant identification data,
their pledge to support the scope, objectives, and
the their
commitment to observe the hereto Statutes, the
Deed, the

Principles

activities of Association, and
AmCham Romania
and the AmCham

Romania Code of Corporate Governance, the

Constitutive
Anticorruption

OECD Convention on Combating Bribery of Foreign
Public  Officials in International
Transactions, the OECD
Multinational Enterprises on Responsible Business

Business

Guidelines  for

Conduct, the United Nations Convention against
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Natiunilor Unite pentru combaterea Coruptiei
(,UNCAC”), Legea Statelor Unite privind practicile
de coruptie in strdinatate (“FCPA”), precum si orice
alte proceduri, politici sau documente interne ce le
vor fi aduse la cunostinta cu respectarea cerintelor
legale 1in vigoare. Cererea se va adresa
Presedintelui Asociatiei si va fi supusa Consiliului

Director spre evaluare si aprobare.

Corruption (“UNCAC”), the United States Foreign
Corrupt Practices Act ("FCPA") as well as any
provisions of all procedures, policies internal
documents that shall be duly notified to them. The
application shall be addressed to the President of
the Association and shall be submitted to the
Board of Directors for evaluation and approval.

Art. 18. (1) Un membru al Asociatiei poate renunta
la calitatea sa de membru pe baza unei declaratii
adresata

scrise PresedinteluiPresedintelui

Asociatiei.

Art. 18. (1) A member of the Association may
surrender its membership by addressing a written
declaration to the President of the Association.

(2) Calitatea de membru se pierde si prin
excluderea din Asociatie in urmatoarele situatii:

(2) Membership may be also forgone through
dismissal from the Association in the following
cases:

(a) neplata cotizatiei de membru al Asociatiei pana
la sfarsitul lunii aprilie a fiecarui an, Tn masura in
care Consiliului Director a emis o decizie de
suspendare conform prevederilor art. 14 din

Statut;

(a) failure to pay the Association’s membership
dues by the end of the month of April of each year,
provided the Board of Directors issued a
suspension resolution by the provisions of article

14 from the hereto Statutes;

(b) incalcarea sau nerespectarea prevederilor din
Statut, actul constitutiv, Principiile Anticoruptie
ale AmCham Romania si Codul de Guvernanta
Corporatista al AmCham Romania, Conventia
OCDE privind combaterea coruperii functionarilor
publici straini in cadrul operatiunilor economice
internationale, Ghidul OCDE pentru companii
multinationale referitor la comportamentul
responsabil in afaceri, Conventia Natiunilor Unite
pentru combaterea Coruptiei (,UNCAC”), Legea
Statelor Unite privind practicile de coruptie in
strainatate (“FCPA”), precum si din orice alte
proceduri, politici sau documente interne ce le-au
fost aduse la cunostinta, cu respectarea cerintelor

legale Tn vigoare;

(b) breach of or failure to observe the provisions of
the hereto Statutes, the Constitutive Deed, the
AmCham Romania Anticorruption Principles, and
the AmCham Romania Code of Corporate
Governance, the OECD Convention on Combating
Bribery of Foreign Public Officials in International
Business Transactions, the OECD Guidelines for
Multinational Enterprises on Responsible Business
Conduct, the United Nations Convention against
Corruption (“UNCAC”), the United States Foreign
Corrupt Practices Act ("FCPA") as well as any
provisions of all procedures, policies internal
documents that were duly notified to them;

(c) fincalcarea sau nerespectarea hotararilor

adoptate de Adunarea Generala a Asociatiei daca

(c) breach of or failure to observe the resolutions
adopted by the General Meeting of Association,
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aceste hotarari sunt conforme cu prezentul Statut,
cu actul constitutiv si cu legile in vigoare, chiar
daca membrul in cauza nu a participat la adunare
Adunare sau a votat impotriva acestor hotarari;

provided such resolutions are in accordance with
the present Statutes, the Constitutive Deed, and
the laws in force, even if the member did not
participate in the meeting or voted against the
resolution;

(d) dezinteres evident in realizarea scopului,
obiectivelor ori a activitatilor concrete pentru care
membrul a fost solicitat si pentru care participarea
acestuia era necesard; sau

(d) self-evident lack of interest in the attainment
of the scope, objectives, or material activities for
which the member’s attendance or support was
requested; or

(e) cauzarea de daune materiale sau morale
intereselor Asociatiei si/sau afectarea onoarei,
imaginii ori reputatiei Asociatiei sau a membrilor
sai, direct sau indirect, verbal, prin luari publice de
pozitie neautorizate sau prin orice alte mijloace.

(e) causing material or moral harm to the
Association’s interests and/or impacting to the
honor, image or reputation of the Association or of
its members, directly or indirectly, through words,
unauthorized position takings or through any
other means.

(f) nominalizarea unui membru al Asociatiei de
din
Organizatiei Natiunilor Unite (ONU) si/sau din

catre organismele competente cadrul

cadrul Statelor Unite ale Americii si/sau din cadrul
Uniunii Europene si/sau din cadrul Guvernului
Romaniei ca fiind o persoand/entitate supusa
incalcarea tratatelor

sanctiunilor pentru

internationale sau bilaterale.

(f) nomination of an Association member by the
competent committees within the United Nations
Organization (UN), and/or by the United States of
America and/or by the European Union, and/or by
the Government of Romania as a person/entity
sanctioned for violations of international or

bilateral treaties.

(g) luarea de pozitie publica in favoarea sau
adeziunea, formala sau informala, la grupuri
politice sau economice nationale si/sau
internationale ce sunt in mod public ostile sau

nealiniate obiectivelor Asociatiei.

(g) taking a public stance in favor of, or adhering
to, either formally or informally, local and/or
international political or economic groups, publicly
not aligned or hostile to the objectives of the
Association.

(h) condamnarea definitiva a entitatii membre sau

a unui actionar, director, administrator sau

membru al Consiliului de Administratie ori

beneficiar real al acesteia pentru infractiuni de
coruptie, evaziune fiscala, spalare de bani sau alte
economice care aduc

infractiuni atingere

integritatii si reputatiei Asociatiei.

(h) the irrevocable conviction of the member or of

a shareholder, director, administrator, real
beneficiary or member of the Board of Directors of
the Association for crimes of corruption, tax
evasion, money laundering or other economic
crimes that harm the integrity and reputation of

the Association.
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Art. 19. Memobrii au urmatoarele

drepturi:

Asociatiei

Art. 19. Members of the Association have the
following rights:

(a) sd participe la AdunarileAdundrile Generale,
precum si la activitatile si programele Asociatiei, in
vederea realizarii scopului si obiectivelor generale
ale Asociatiei;

(a) to attend the General Meetings as well as the
Association’s activities and programs in view of
realizing the Association’s scope and general
objectives;

(b) sa aleagd Consiliul Director, Cenzorul sau
Comisia de Cenzori a Asociatiei;

(b) to elect the Board of Directors, the Auditor or
the Auditing Committee of the Association;

(c) sa fie alesi in organele de conducere,
administratie si control ale Asociatiei;

the
control

(c) to be elected in

administration

management,

and bodies of the

Association;

(d) sa fie informat periodic despre programele si
activitatile propuse de Asociatie, despre stadiul si
desfasurarea programelor aprobate anterior,

precum si despre rezultatele obtinute;

(d) to periodically receive information regarding
the programs and activities proposed by the
Association, the status and development of the
previously approved programs, and also regarding
the obtained results;

(e)

modificari ale actului constitutiv si Statutului

sa propuna programe si activitati noi,

Asociatiei;

(e) to propose new programs and activities,
amendments to the Constitutive Deed and to the
Statutes;

(f) sa sesizeze organele de control si de decizie ale

Asociatiei, pentru  nerespectarea  oricarei
prevederi din Statut, actul constitutiv, Principiile
Anticoruptie ale AmCham Romania si Codul de
Guvernanta Corporatistda al AmCham Romania,
Conventia OCDE privind combaterea coruperii
functionarilor publici straini in cadrul operatiunilor
economice internationale, Ghidul OECD pentru
intreprinderi multinationale referitor la
comportamentul responsabil in afaceri, Conventia
Natiunilor Unite pentru combaterea Coruptiei
(,UNCAC”), Legea Statelor Unite privind practicile
de coruptie in strainatate (“FCPA”), precum si din
orice alte proceduri, politici sau documente
interne ce le-au fost aduse la cunostinta cu

respectarea cerintelor legale in vigoare, a scopului

(f) to notify the Association’s control and decision-
making bodies, in case of a breach of any provision
of the hereto Statutes, the Constitutive Deed, the
AmCham Romania Anticorruption Principles, and
the AmCham Romania Code of Corporate
Governance, the OECD Convention on Combating
Bribery of Foreign Public Officials in International
Business Transactions, the OECD Guidelines for
Multinational Enterprises on Responsible Business
Conduct, the United Nations Convention against
Corruption (“UNCAC”), the United States Foreign
Corrupt Practices Act ("FCPA") as well as any
provisions of all procedures, policies internal
documents that were duly notified to them, of the
scope of the Association or the resolutions
adopted by the General Meeting;
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Asociatiei sau a hotaréarilor adoptate de Adunarea
General3;

(g) sa conteste acele hotarari ale Adunarii
Generale care ar putea fi contrare legilor, actului

constitutiv sau Statutului Asociatiei.

(g) to challenge such decisions of the General
Meeting which may be contrary to the Law, the
Constitutive Deed, or the Association’s Statutes.

Art. 20. Memobrii au urmatoarele

obligatii:

Asociatiei

Art. 20. Members of the Association have the

following obligations:

(a) sa respecte prezentul Statut, actul constitutiv,
Principiile Anticoruptie ale AmCham Romania si
Codul de Guvernanta Corporatista al AmCham
Romania, Conventia OCDE privind combaterea
coruperii functionarilor publici strdini in cadrul
Ghidul
OECD pentru intreprinderi multinationale referitor

operatiunilor economice internationale,

la comportamentul responsabil in afaceri,
Conventia Natiunilor Unite pentru combaterea
Coruptiei (,UNCAC”), Legea Statelor Unite privind
practicile de coruptie in strdinatate (“FCPA”),
precum si orice alte proceduri, politici sau
documente interne ce le vor fi aduse la cunostinta

cu respectarea cerintelor legale in vigoare;

(a) to comply with the hereto Statutes, the
Constitutive Deed, the
Anticorruption Principles,

AmCham Romania
and the AmCham
Romania Code of Corporate Governance, the
OECD Convention on Combating Bribery of Foreign
Public Officials in International
Transactions, the OECD
Multinational Enterprises on Responsible Business

Business
Guidelines  for
Conduct, the United Nations Convention against
Corruption (“UNCAC”), the United States Foreign
Corrupt Practices Act ("FCPA") as well as any
provisions of all procedures, policies internal
documents that shall be duly notified to them;

(b) sa respecte hotararile Adunarii Generale, daca
acestea sunt conforme cu legislatia in vigoare si nu
contravin Statutului sau actului constitutiv al

Asociatiei;

(b) to comply with the resolutions of the General
Meeting, provided such resolutions observe the
legislation in force and do not contravene with the
Statutes or the Constitutive Deed;

(c) sa plateasca cotizatiile pana la sfarsitul lunii
martie a fiecarui an;

(c) to pay the membership dues by the end of the
month of March of each year;

(d) sa contribuie in mod direct, prin sustinere
financiara sau materiala personalda sau aport
intelectual adus

activitatilor si programelor

desfasurate de Asociatie.

(d) to contribute directly, through financial or
personal material support or through providing
intellectual support to the activities and programs
carried out by the Association.

CAPITOLUL 6 - ORGANIZAREA, FUNCTIONAREA,
CONDUCEREA, ADMINISTRAREA $I CONTROLUL
ASOCIATIEI

CHAPTER 6 - ORGANIZATION, OPERATION,
MANAGEMENT, ADMINISTRATION AND
CONTROL OF THE ASSOCIATION
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SECTIUNEA I. ORGANIZAREA ASOCIATIEI

SECTION I. ORGANIZATION OF THE ASSOCIATION

Art. 21. (1) Organul de conducere al Asociatiei este
Adunarea Generalda a membrilor Asociatiei.

Art. 21. (1) The governing body of the Association
shall be the General Meeting of its members.

Autoritatea de conducerea

(2)

administrativa a Asociatiei vor fi exercitate de

decizie si

Consiliul Director al Asociatiei.

(2) The decision-making power and the operative
management of the Association shall be entrusted
to the Board of Directors.

(3) Conducerea operativa va fi asigurata de
Consiliul Director care va actiona impreuna cu
directorul executiv al Asociatiei (“Directorul
Executiv”’) si directorii sucursalelor/filialelor si

personalul acestora.

(3) The operational management shall be ensured
by the Board of Directors that shall act together
with the Association’s executive director (the
“Executive Director”) and the directors of the
branches/subsidiaries and their personnel.

(4) Controlul Asociatiei se va exercita de Cenzor
sau de Comisia de Cenzori, dupa cum va fi cazul.
Activitatea Cenzorului sau a Comisiei de Cenzoriva
fi independenta de activitatea organelor de
conducere si administratie ale Asociatiei.

(4) The control of the Association shall be
exercised by the Auditor or by the Auditing
Committee, as the case may be. The activity of the
Auditor or the Auditing Committee shall be
independent of the activity of the Association’s
management and administration bodies.

(5) Tn relatiile cu tertii, Asociatia va fi legal

reprezentatd  prin  Presedintele  Asociatiei,
Vicepresedinti, Trezorier si Directorul Executiv,
care vor actiona potrivit competentelor acestorain
realizarea scopului si obiectului de activitate al
Asociatiei, astfel cum acestea sunt prevazute in
prezentul Statut, actul constitutiv, Regulamentul
de Ordine (“ROI"),

Principiile Anticoruptie ale AmCham Romania si

Interioara al Asociatiei
Codul de Guvernanta Corporatistd al AmCham
Romania, precum si orice alte proceduri, politici
sau documente interne. Asociatia poate fi
reprezentatda de catre persoane autorizate de
catre Adunarea Generala sau prin decizii si numiri
ale Consiliului Director, pentru a indeplini anumite
acte specifice sau pentru a realiza anumite

programe ale Asociatiei.

(5) The Association shall be legally represented
towards third parties by the President of the
Association, the Vice-Presidents, the Treasurer,
and the Executive Director, who shall act according
to their authorities for the fulfillment of the
Association’s objectives and scope, as these are
stipulated in the hereto Statutes, the Constitutive
Deed, Internal Organization Regulation of the
(I0R"),
Anticorruption

the AmCham Romania
the AmCham
Romania Code of Corporate Governance as well as

Association
Principles and
any provisions of all procedures, policies or
internal documents. The Association may be
represented by persons authorized by the General
Meeting or by resolutions and appointments of
the Board of Directors to perform certain specified
acts or to carry out certain programs of the
Association.

(6) Pentru a-si realiza scopul si obiectul sau de
activitate, Asociatia poate avea comitete sau

(6) To achieve its scope and realize its activity
objective, the Association may have committees
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departamente specializate, n legatura cu
administrarea Asociatiei (spre exemplu, in legatura
cu procesele elective din cadrul Asociatiei) sau
activitatea acesteia (inclusiv in ceea ce priveste
reprezentarea Asociatiei), a caror functionare si
organigrama se vor stabili prin ROI, precum si prin
alte politici, reguli, regulamente, manuale sau
coduri interne aprobate de Consiliul Director al

Asociatiei.

or specialized departments, in connection to the
management of the Association (i.e. in connection
with the election processes of the Association) or
the
Association). The functioning and hierarchical

its activity (including  representing
structure shall be regulated through the IOR as
well as through other policies, rules, regulations,
manuals, or internal codes that were approved by

the Association’s Board of Directors.

SECTIUNEA L. ADUNAREA GENERALA A

ASOCIATIEI

SECTION Il
ASSOCIATION

GENERAL MEETING OF THE

Art. 22. Adunarea Generala a Asociatiei este
formata din totalitatea membrilor Asociatiei, care
au dreptul fiecare la un singur vot in cadrul
Adunarii Generale.

Art. 22. The General Meeting of the Association is
composed of all the Association’s members, who
shall each have the right to one vote therein.

Art. 23. Adunarea Generala are urmatoarele
atributii si indatoriri:

Art. 23. The General Meeting has the following
prerogatives and duties:

(a) stabilirea strategiei si obiectivelor Asociatiei,
definirea scopurilor acesteia prin activitati si
programe specifice;

(a) to establish the strategy and objectives of the
Association, to define its goals through specific
activities and programs;

(b) aproba bugetul de venituri si cheltuiel,
raportul anual al Asociatiei, bilantul contabil
pentru exercitiul financiar al anului care s-a
incheiat si raportul Cenzorului sau al Comisiei de
Cenzori, dupa cum va fi cazul;

(b) to approve the budget of revenues and
expenses, the annual report of the Association, the
balance sheet for the past financial year, and the
report of the Auditor or of the Auditing

Committee, as the case may be;

(c) alege si revoca Consiliul Director, Cenzorul sau
Comisia de Cenzori a Asociatiei;

(c) to elect and revoke the Board of Directors and
the Auditor or the Auditing Committee;

(d) hotardste cu privire la modificdrile sau

completarile actului constitutiv sau ale Statutului
Asociatiei, Consiliului

pe baza propunerilor

Director sau ale membrilor Asociatiei;

(d) to resolve upon amendments of or additions to
the Association’s Constitutive Deed or to the
Statutes, based on the proposals submitted by the
Board of Directors or by the Association’s

members;

(e) aproba infiintarea de filiale si unitati economice

sau Iinfiintarea de societati comerciale si

participarea in acestea, aproband regulamentul

(e) to approve the establishment of secondary
offices and ancillary economic units, or the set up
of commercial entities and participation in their
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acestora de organizare interna, precum si actul
constitutiv si Statutul acestora;

undertaking, approving their internal rules of
organization as well as their Constitutive Deeds
and statutes;

(f) aproba dizolvarea si lichidarea Asociatiei, in
cazul in care se constata ca nu sunt indeplinite
conditiile minim necesare pentru continuarea
activitatii Asociatiei;

(f) to approve the dissolution and liquidation of
the Association, whenever it becomes apparent
that the minimum necessary conditions for the
Association to continue its activity are not met;

(g) decide in privinta transferarii activelor nete al
Asociatiei, dupa lichidarea acesteia, catre o alta
persoana juridica non-profit, cu scop si activitati
similare cu cele ale Asociatiei;

(g) to take decisions regarding the transfer of the
net assets of the Association following its
liguidation to another non-profit legal entity
similar and activities as the

having goals

Association;

(h) hotaraste excluderea membrilor suspendati de
Consiliul Director;

resolves the exclusion of the members

(h)
suspended by the Board of Directors;

(i) exercitd orice alte atributii si Tndatoriri

prevazute de lege sau prezentul Statut.

(i) exercises any other prerogatives and duties
stipulated by the Law or by hereto Statutes.

Art. 24. Adunarea Generala poate fi ordinara sau
extraordinara. Convocarea Adunarii Generale se
va face cu minimum 7 zile anterior datei la care
aceasta se va desfasura.

Art. 24. The General Meeting may be ordinary or
extraordinary. The calling notice for the General
Meeting shall be made at least 7 days before the
date when such meeting is scheduled to occur.

Art. 25. (1) Adunarea Generala Ordinara va avea
loc o datd pe an, in cursul primului trimestru din
anul calendaristic in curs.

Art. 25. (1) The Ordinary General Meeting shall
occur once a year, during the year's first trimester.

(2) Adunarea Generala Ordinara se va convoca prin

decizia Presedintelui Asociatiei sau, in lipsa

acestuia, prin decizia a oricaruia dintre

Vicepresedintii Asociatiei, si va fi organizata de
Directorul Executiv al Asociatiei.

(2) The Ordinary General Meeting shall be called
by resolution of the President of the Association,
or, when unavailable, by resolution of any Vice-
shall be
organized by the Executive Director of the

President of the Association, and

Association.

(3) Cvorumul necesar pentru desfasurarea, la
prima convocare, a Adunarii Generale Ordinare
este de 50% +1 din numarul membrilor Asociatiei
cu drept de vot. Hotararile Adunarii Generale se
vor adopta cu majoritatea simpld de voturi (50%

(3) The necessary quorum to hold a valid Ordinary
General Meeting, at the first call, shall be 50% +1
of the number of Association’s members with
voting rights. Valid decisions of the General
Meeting shall be made with a simple majority of
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+1) din numarul membrilor cu drept de vot
prezenti la aceasta adunare.

votes (50% +1) of the number of members with
voting rights attending the meeting.

(4) Daca la prima convocare nu se poate asigura
cvorumul pentru adunarea care se desfasoara, la a
doua convocare adunarea va fi statutara indiferent
de numarul membrilor cu drept de vot prezenti
sau reprezentati, iar hotararile vor fi adoptate cu o
majoritate de 50% +1 din numarul membrilor
prezenti si cu drept de vot la adunare. A doua
intrunire a Adundrii Generale se va tine peste 30
de minute de la prima convocare.

(4) If at the first call, the quorum for the meeting
cannot be met, at the second call, the meeting
shall be validly held regardless of the number of
with
represented, and the decisions shall be made with

members voting rights present or

a majority of 50% +1 of the number of the

members with voting rights attending the

meeting. The second meeting shall be held after 30
minutes from the time of the first call.

Art. 26. (1) Adunarea Generala Extraordinara se va
convoca prin decizia Presedintelui Asociatiei sau a
oricaruia dintre Vicepresedintii Asociatiei, la
initiativa a cel putin 3 membri ai Consiliului
Director, a unuia din membrii Comisiei de Cenzori
sau a Cenzorului, sau a cel putin 20% din totalul
membrilor Asociatiei. Procedura de convocare,
cvorumul necesar si majoritatea ceruta pentru
adoptarea hotararilor vor fi aceleasi ca si in cazul

Adunarii Generale Ordinare.

Art. 26. (1) The Extraordinary General Meetings
shall be called by decision of the President of the
Association, or any Vice-President, at the initiative
of a minimum of 3 members of the Board of
Directors, of one of the members of the Auditing
Committee or the Auditor, or of a minimum of 20%
of the total members of the Association. The
calling procedure and the necessary quorum and
voting majorities are the same as in the case of the
Ordinary General Meeting.

(2) Adunarile Generale Extraordinare se vor
convoca si se vor desfasura ori de cate ori va fi
necesara adoptarea unor hotarari care privesc
Statutului,

Director si a Cenzorului sau a membrilor Comisiei

modificarea alegerea  Consiliului
de Cenzori, redefinirea scopului si obiectivelor
Asociatiei, discutarea si aprobarea strategiei de
actiune a Asociatiei, sau ori de cate ori se va

considera ca este necesar.

(2) Extraordinary General Meetings shall be called
and held at any time when it is deemed necessary
to adopt decisions regarding the modification of
the Statutes, the appointment of the Board of
Directors and the Auditor or members of the
Auditing Committee, the revision of the scope and
objectives of the Association, the discussion and
approval of the strategy of the Association, or at
any time otherwise deemed necessary.

Art. 27. (1) Adundrile Generale Ordinare sau
Extraordinare se vor convoca la sediul central sau
al sucursalelor Asociatiei, daca in convocare nu se
va mentiona un alt loc, convocarea va mentiona
data, ora, locul de desfasurare si ordinea de zi a
adunarii generale. Convocarea se va face in scris,
prin scrisoare adresata fiecarui membru, sau prin
e-mail alte comunicare

sau mijloace de

Art. 27. (1) Ordinary and Extraordinary General
Meetings shall be convened at the registered
offices or at the offices of the subsidiaries of the
Association unless otherwise provided in the
calling notice which shall mention the date, hour,
place of meeting, and the agenda thereof. The
calling notice shall be made in writing, delivered by
letter to each member, or by e-mail, or other
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asigurandu-se luarea la cunostinta privind

desfasurarea adunarilor.

means of communication that ensure the proper
notice of the meeting.

(2) Lucrarile Adunarilor Generale vor fi prezidate
de Presedintele Asociatiei sau de catre unul dintre
Vicepresedintii Asociatiei, sau, in lipsa acestora, de
catre un alt membru al Consiliului Director.

(2) The General Meetings shall be presided over by
the President of the Association, by one of the
Vice-Presidents of the Association, or, in their
absence, by any other member of the Board of
Directors.

(3) Continutul dezbaterilor va fi consemnat in

procesele-verbale ale adunarilor generale

semnate de Presedintele Asociatiei si de secretarul
adunarii (numit la inceputul fiecarei adunari), care
vor mentiona numarul membrilor convocati sau
motivele neconvocarii unora dintre membri, daca
cazul, prezenta la lucrarile

va fi precum si

adunarilor.

(3) The debates shall be recorded in the minutes of
the meetings, signed by the President of the
Association and by the secretary of the meeting
(who shall be appointed at the beginning of each
meeting), who will be mentioning the number of
members called or the reasons for the failure to
call any of the members, as the case may be, as
well as note the attendance to the meeting.

Art. 28. Oricare membru poate fi reprezentat in
Adunarea Generald de catre alt membru al
Asociatiei pe baza unei procuri in cazul unei
persoane fizice sau prin delegatie emisa de
reprezentantul legal al unei persoane juridice,
insotita, in fiecare din cele doud situatii, de
scrisoarea de convocare trimisa de Asociatie
pentru respectiva Adunare Generala.

Art. 28. Any member may be represented in the
General Meeting by another member of the
Association, based on a power of attorney in the
case of a natural person or by delegation issued by
the authorized representative of a legal entity, in
each case accompanied by the calling notice sent
by the Association for the respective General
Meeting.

Art. 29. (1) Votul in Adunarile Generale Ordinare si
in Adunarile Generale Extraordinare se va putea
face si prin corespondenta (e-mail, scrisoare).
Membrii prin
corespondentd vor fi inclusi Tn cvorumul de

care fsi vor exprima votul

adunare.

Art. 29. (1) Voting in Ordinary and Extraordinary

General Meetings may also be done by
correspondence (e-mail, letter). Members voting
by correspondence shall be included in the

meeting quorum.

(2) Votul este valabil dacd soseste la sediul
Asociatiei anterior desfasurarii Adunarii Generale
si cuprinde explicit vointa membrului Asociatiei cu
privire la aprobarea sau respingerea propunerilor
inscrise pe ordinea de zi transmisa prin scrisoarea
de convocare a Adunarii.

(2) A vote is considered valid if it reaches the
registered offices of the Association before the
General Meeting takes place and includes the
explicit will of the member regarding the approval
or rejection of the proposals set forth in the
agenda sent together with the calling notice for
the meeting.
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(3) Oricare membru care doreste sa asigure
secretul votului sau trimis prin corespondenta, cu
privire la alegerea Consiliului Director sau a
Cenzorului sau a Comisiei de Cenzori va putea
expedia un plic simplu, nemarcat, sigilat, care va
contine votul sau, acest plic fiind inclus intr-un alt
plic ce va contine datele concrete de identificare
ale membrului absent la adunare. Plicul simplu va
fi deschis doar la momentul numararii voturilor. Cu
toate ca se prevede asigurarea secretului votului
prin cele prevazute mai sus sau prin cele prevazute
in articolul 33 din prezentul Statut, voturile trimise
prin corespondentda in alt mod decat cele
mentionate, vor fi totusi valabile daca sunt primite
de Asociatie Tnaintea inceperii Adunarii.

(3) Any member who wishes to ensure the secrecy
of its correspondence vote for the election of the
Board of Directors or of the Auditor or the Auditing
Committee, shall send a plain, unmarked, sealed
envelope containing his/her vote enclosed inside a
carrier envelope containing appropriate
identification details of the member not physically
attending the meeting. The plain envelope shall be
opened only at such time when all votes are
counted. Although the hereto provisions and the
provisions of article 33 herein protect the voting
secrecy, correspondence votes sent in a different
manner than the ones provided in these two
articles shall be valid if received by the Association

before the commencement of the meeting.

Art. 30. Hotararile luate de Adunarea Generala, n
limitele legii, ale actului constitutiv si ale Statutului
vor fi obligatorii chiar si pentru membrii care nu au
participat la Adunarea Generala sau care au votat
impotriva hotararilor adoptate.

Art. 30. The resolutions adopted by the General
within the
Constitutive Deed and of these Statutes shall be

Meeting, limits of Law, of the
compulsory, even for members who did not attend
the General Meeting or who voted against the
resolutions adopted.

Art. 31. (1) Hotararile Adunarii Generale, contrare

legii, actului constitutiv sau dispozitiilor
prezentului statut pot fi atacate in justitie de catre
oricare dintre membrii care nu au luat parte la
Adunarea Generald sau care au votat impotriva si
care au cerut sa se insereze aceasta in procesul-
verbal de sedinta, in termen de 15 zile de la data
cand au luat cunostinta despre hotarare sau de la

data cand a avut loc adunareaAdunarea, dupa caz.

Art. 31. (1) The resolutions of the General
Meeting, which are contrary to the Law, the
Constitutive Deed, and the present Statutes may
be challenged in Court by any of the members,
who did not attend the General Meeting, or who
voted against the resolution and requested that
his/her opinion be registered in the meeting’s
minutes, within 15 days from the date when
he/she learned about the resolution or from the
date when the meeting took place, as the case may
be.

Pentru membrii

(2)

comunicarea hotararilor adoptate de Adunarea

absenti la Adunare,
Generald se va face prin posta, e-mail sau alte
mijloace de comunicare sau prin publicarea in
extras a hotararii adoptate Intr-un ziar national de
mare tiraj, in cel mult 60 de zile de la data
desfasurarii Adunarii. Termenele de atacare in

(2) For the members absent from the meeting, the
communication of resolutions adopted by the
General Meeting shall be made by mail, e-mail, or
other means of communication or by publication
in excerpt format of the decision in a nationwide
newspaper of widespread circulation within a
maximum of 60 days from the date of the meeting.
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justitie a hotararilor adoptate de Adunarea
Generala curg de la data publicarii sau de la data
sosirii comunicarii, dupa caz.

The terms to challenge in Court the decisions
adopted by the General Meeting begin on the date
of publication or the date of the arrival of the
communication, as the case may be.

SECTIUNEA Ill. CONSILIUL DIRECTOR

SECTION Ill. THE BOARD OF DIRECTORS

Art. 32. Consiliul Director este organul de decizie si
conducere administrativa a Asociatiei, care asigura
si are responsabilitatea de a indeplini scopul si
obiectivele Asociatiei, prin punerea in executare a
hotararilor adoptate de Adunarea Generala, prin
derularea activitatilor si programelor acesteia,
precum si prin gestionarea resurselor Asociatiei si
ierarhic acesteia

a structurilor subordonate

(sucursale, filiale, birouri, entitati economice).

Art. 32, The Board of Directors is the decision-
making and administrative management body of
the Association, ensuring and being responsible
for meeting the Association’s scope and objectives
by implementing the resolutions adopted by the
General Meeting, by carrying out its activities and
programs, as well as by managing the Association’s
resources and its hierarchically subordinated

structures  (branches, subsidiaries, offices,

economic entities).

Art. 33. (1) Consiliul Director va fi alcatuit din 13
(treisprezece) membri, persoane fizice sau juridice
de nationalitate romana sau straina, care vor fi
alesi prin vot secret de Adunarea Generald a
Asociatiei si un membru onorific, permanent din
partea Ambasadei Statelor Unite ale Americii Tn
Romania (“Membru Onorific”). Membrul Onorific
va fi reprezentat in Consiliul Director de catre
Ambasadorul in Romania al Statelor Unite ale
Americii, sau daca nimeni nu a fost numit n
aceastd functie, de citre Tnsarcinatul cu Afaceri al
Ambasadei Statelor Unite in Romania. Membrului
Onorific i se va acorda titlul de Presedinte de
Onoare al Asociatiei.

Pentru a asigura o reprezentare constanta a
intereselor companiilor de origine americana si in
conformitate cu cerintele de apartenenta la
reteaua internationala de camere de comert
acreditate de catre US Chamber of Commerce, din
cei 13 membri ai Consiliului Director, cel putin 7
(sapte) membri vor fi, In mod obligatoriu,
reprezentanti ai companiilor de origine americana.

n cazul in care numéarul minimum de 7 membri de

Art. 33. (1) The Board of Directors shall consist of
13 (thirteen) members, either Romanian or foreign
natural persons or legal entities, who shall be
elected by secret vote by the General Meeting of
the Association a permanent, honorary member,
namely the United States of America Embassy to
Romania (the “Honorary Member”). The Honorary
Member shall be represented in the Board of
Directors by the United States of America
Ambassador to Romania, or, provided none has
been appointed, the Charge d’Affaires of the
United States of America Embassy in Romania. The
Honorary Member shall be granted the title of
Honorary President of the Association.

In order to ensure a constant representation of the
interests of companies of American origin and in
accordance with the requirements of membership
in the
commerce accredited by the US Chamber of

international network of chambers of
Commerce, out of the 13 members of the Board of
Directors, at least 7 (seven) members will be
representatives of companies of American origin.
If the minimum number of 7 members of American
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origine americana nu este atins in urma voturilor
exprimate Tn cadrul unei runde ordinare sau
extraordinare de alegeri, candidatul persoana
juridica de origine americanda cu cel mai mare
numar de voturi va ocupa locul in Consiliul Director
pana la completarea acestui prag minim.

in sensul prezentului articol, prin termenul
,companii de origine americand” sau termenul
,candidat persoana juridica de origine americana”
se va intelege filiale, afiliate si sucursale ale unor
astfel de entitati din SUA, precum si companii care

poarta o marca distincta ce este originara din SUA.

origin is not reached following the votes cast,
either in an ordinary or extraordinary election
round, the legal entity candidate of American
origin with the highest number of votes will occupy
the seat on the Board of Directors until this
minimum threshold is met.

For the purposes of this Article, the term
"companies of American origin" or the term ,,legal
entity candidate of American origin’ shall mean
local subsidiaries, branch offices or affiliates, of
legal USA entities as well as legal entities that bear
a distinct trade mark that originates from the USA.

(2) Functiile in cadrul Consiliului Director vor fi
stabilite de catre membrii acestuia la prima
sedinta a Consiliului Director dupa fiecare Adunare
Generala anuala.

(2) The positions that members of the Board of
Directors shall carry following their elections shall
be agreed upon by and in between the Board of
Directors members at the first meeting after each
annual General Meeting.

(3) Persoana juridica care doreste sa desemneze
un candidat pentru functia de membru tn Consiliul
Director va indica expres, prin emiterea unei

procuri semnate de catre persoanele legal
abilitate, delegarea unui reprezentant persoana
fizica pentru a actiona ca reprezentant al sau si sa
pentru a findeplini toate findatoririle aferente
functiei de membru in Consiliul Director, in
eventualitatea alegerii in aceasta calitate. Procura

va indica, de asemenea, ca:

(3) The legal entity wishing to run for the position
of member of the Board of Directors shall
expressly indicate, by issuing a power of attorney
the
designation of a natural person representative to

signed by the legally entitled persons,
act as its representative and to fulfill all the duties
related to the quality of member of the Board of
Directorsin the event of election in this capacity.
The power of attorney will also indicate that:

(a) Reprezentantul va avea autoritate deplina de a
reprezenta persoana juridica in Consiliul Director;

(a) The representative shall have full authority to
represent the legal entity on the Board of
Directors;

(b) Reprezentantul este abilitat sa reprezinte
Asociatia Tn luari de pozitie publice, farad a fi
necesara obtinerea unei permisiuni specifice de la
persoana juridica;

(b) The representative is entitled to represent the
Association in public statements, without the need
to obtain permission from the legal entity;
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(c) Reprezentantul are permisiunea de a aloca
resursele persoanei juridice pentru sustinerea
obiectivelor si initiativelor Asociatiei.

(c) The representative is allowed to allocate the
resources of the legal entity to support the
objectives and initiatives of the Association.

(4) Tn situatia descrisd la alin. (3), In vederea

desemnarii sale 1n Consiliul Director,

reprezentantul persoanda fizica trebuie sa

indeplineascd, Tn mod cumulativ, urmatoarele
conditii de eligibilitate:

(4) The natural person representing a legal entity
in accordance with the provisions of paragraph (3),
shall have to cumulatively meet the following
eligibility criteria to be appointed as a Board of
Directors member:

(a) s3 ocupe o pozitie de conducere in una din

principalele structuri de management sau
supraveghere din cadrul persoanei juridice ce
candideaza in Consiliul Director potrivit alin. (3) de
mai sus, incluzand, dar fara a se limita, la functia
de Director Executiv (CEO), membru in Consiliu de
Administratie sau Supraveghere, respectiv alte
pozitii similare din organele de conducere ale

respectivei persoane juridice;

(a) to hold a top position within one of the main
management structures or overseeing bodies from
the legal entity running to the Board of Directors
according to paragraph (3) hereabove, including,
but not limited to, the position of Executive
Director (CEO), member in the Supervisory Board
or the Board of Directors, respectively other
similar positions on the management bodies of the
aforementioned legal person;

(b) sa isi fi desfasurat activitatea in mod constant
pe teritoriul Romaniei cu cel putin 6 luni (situatie
de fapt dovedibila numai cu prezentarea in
fotocopie a actelor relevante emise de autoritatile
romane in acest sens) inainte de data depunerii
candidaturii  cu

respectarea  prevederilor

prezentului Statut;

(b) to have continuously carried out his/her
activities in Romania for at least 6 months (this
situation shall only be probated with presenting a
photocopy of relevant documents issued by the
Romanian authorities in this sense) before duly
submitting the candidature in observance with the
provisions of the hereto Statutes;

(c) sd dea dovada de integritate si etica personala
si profesionala.

(c) to show integrity, professional and personal
ethics.

(d) sa nu fie expus politic. In sensul prezentului
Statut, termenul “expus politic” se va referi la orice
persoana fizica ce detine in mod permanent sau
temporar orice pozitie onorifica sau statutara in
orice partid politic sau organizatie politica,
indiferent de tara de origine, ce este candidat
nominalizat de catre un partid sau alianta politica
pentru a participa in cadrul unor alegeri statutare
ce au loc pe teritoriul Romaniei sau pe teritoriul
altor tari membre ale Uniunii Europene, ce este
donator semnificativ al unui partid politic, ce

(d) not to be politically exposed. For the purpose
of these Statutes, the term "politically exposed"
shall refer to any natural person who holds
permanently or ad interim any honorary or
statutory positions in any political party or political
organization, regardless of the country of origin,
who is a candidate nominated by a political party
or alliance in statutory elections that take place on
the territory of Romania or of the Member States
of the European Union, who is a significant donor
of a political party, or who holds a formal position
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detine o pozitie formald in aparatul de stat al
Romaniei sau al unei tari membre a Uniunii
Europene sau 1n cadrul organismelor suprastatale
ale Uniunii Europene. Acest termen se va aplica si
acelor persoane ce sunt in mod proeminent
implicate Tn campanii electorale, campanii de
relatii publice sau in elaborarea de strategii pentru
partidele politice sau pentru candidatii politici.

in the State Apparatus of Romania or in the
apparatus of any Member State of the European
Union or in the supra-state bodies of the European
Union. This term shall also apply to those who are
prominently involved in electoral campaigns,
public relations campaigns, or in the elaboration of
strategies for political

parties or political

candidates.

(e) sa nu detina o pozitie statutara sau executiva in
cadrul asociatiilor sau organizatiilor locale ce au un
obiect de activitate similar cu Asociatia.

(e) not to hold a statutory or executive position in
associations or local organizations that have
similar purposes to those of the Association.

(5) Conditiile prevazute la art. 33 alin. (4) litz(b), (c),
(d) si (e) trebuie sa fie indeplinite, in vederea
alegerii sale in cadrul Consiliului Director, si de
catre orice membru, persoana fizica, al Asociatiei
iar conditiile prevazute la art. 33 alin (4) lit. (c) si
(d) se vor aplica mutatis mutandis candidatilor
persoane juridice.

(5) The conditions provided under article 33,
paragraph (4) letters (b), (c), (d), and (e) must be
fulfilled in view of his/her election as a member of
the Board of Directors by any of the Association’s
natural person member and the conditions
stipulated in article 33 paragraph (4) letters (c),
and (d) shall apply mutatis mutandis to candidates

who are legal persons.

(6) Tndeplinirea conditiilor de eligibilitate se
verifica si se valideaza de catre persoanele,
departamentul si/sau comitetul insarcinate de
Consiliul Director sa supravegheze alegerile si
validarea candidatilor. Tn cazul in care existd o
ingrijorare legitima cu privire la o potentiala
neindeplinire a conditiei prevazute la alin. (4) lit.
(c), (d) si (e) din prezentul articol, aceasta
problema va fi prezentata Consiliului Director, care
va decide in ceea ce priveste validarea
candidaturii. Pentru evitarea oricarei suspiciuni de
partialitate, membrii Consiliului Director care
candideaza pentru re-alegere alaturi de candidatii
ce se afla sub revizuire se vor abtine de la a

delibera si vota referitor la aceste aspecte.

(6) The fulfillment of the eligibility criteria is
verified and validated by the persons, department,
and/or committee tasked by the Board of
Directors to oversee the elections and the
validation of the candidates. Whenever a
legitimate concern occurs regarding a potential
breach of the condition provided under paragraph
(4) letter (c), (d), and (e) from the hereto article,
such potential breach shall be detailed to the
Board of Directors, which will decide regarding the
validation of the candidature. For the avoidance of
any suspicions of bias, the members of the Board
of Directors who are running for re-election
alongside the candidates under review will refrain

from deliberating and voting on these issues.

(7) La alegerea membrilor Consiliului Director si a
Comisiei de Cenzori, in cazul unei egalitati de
voturi intre doi sau mai multi candidati, membrii
la Adunarea Generala, relua

prezenti vor

(7) During the election of the members of the
Board of Directors and the Auditing Commitee, in
the event of a of votes between two or more
candidates, the members present at the General
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procedura de vot imediat, limitand optiunile la
candidatii aflati in balotaj. Procedura de vot va fi
repetata pana la obtinerea unui rezultat

diferentiat, prin care unul dintre candidati
primeste cel putin un vot in plus. Daca egalitatea
persistd dupa doua runde consecutive de votare,
Adunarea Generala va suspenda votul pentru un
interval de 15 minute, dupa care procedura va fi
in eventualitatea

reluata. in care balotajul

continua dupad a treia runda de vot, Adunarea
Generald va decide selectia castigatorului prin

tragere la sorti, conform normelor stabilite de

Assembly shall resume the voting procedure
immediately, limiting the options to the tie of
votes candidates. The voting procedure will be
repeated until a differentiated result is obtained,
whereby one of the candidates receives at least
one extra vote. If the tie persists after two
consecutive rounds of voting, the General
Assembly will suspend voting for a period of 15
minutes, after which the procedure will be
resumed. In the event that the tie continues after
the third round of voting, the General Assembly

will decide to select the winner by drawing lots,

aceasta. according to the rules established by it.
(8) Consiliul Director va avea urmatoarea | (8) The Board of Directors shall have the following
componenta: hierarchical structure:

1 Presedinte;
2 Vicepresedinti;
1 Trezorier; si

9 membri.

1 President;
2 Vice-Presidents;
1 Treasurer; and

9 members.

(9) Presedintele Onorific al Asociatiei va putea lua
parte la sedintele Consiliului Director, dar nu va
avea niciunul dintre drepturile si obligatiile
prevazute pentru membrii Consiliului Director in
prezentul Statut. Directorul Executiv al Asociatiei
va putea participa la sedintele Consiliului Director

fara drept de vot.

(9) The Honorary President may participate in the
meetings of the Board of Directors but has no
rights or obligations as provided for the Board of
Directors members according to these Statutes.
The Executive Director may attend the meetings of
the Board of Directors as a guest, without any
voting rights.

(10) Pot fi membri ai Consiliului Director doar
persoane, fizice sau juridice, care sunt membri ai
Asociatiei.

(10) Only members of the Association, natural
persons or legal entities, may hold the position of
members of the Board of Directors.

(11) Tn cazul in care unui

Vicepresedinte sau Trezorierului 1i nceteaza in

Presedintelui,

orice fel functia de membru in Consiliul Director,
membrii ramasi vor stabili, conform prezentului
Statut, la proxima sedinta a Consiliului Director,
persoana dintre membri care va prelua respectiva
functie ramasa vacanta sau vor putea decide sa

(11) Whenever the mandate as a member of the
Board of Directors of the President, any Vice-
president, or the Treasurer’s ceases, the remaining
Board of Directors members shall establish, in
accordance to the hereto Statutes, during the next
meeting of the Board of Directors, the person from
among the remaining Board of Directors members
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functioneze fard aceasta functie, pana Ia

urmatoarele alegeri.

that shall take on the vacancy/vacancies or may
resolve to continue functioning without such
vacant position until the next elections.

Art. 34. Presedintele Consiliului Director are si
calitatea de Presedinte al Asociatiei.

Art. 34. The President of the Board of Directors is
also the President of the Association.

Art. 35. (1) Mandatul membrilor Consiliului
Director este de 2 (doi) ani, de la data alegerii

acestora de catre Adunarea Generala a Asociatiei.

Art. 35. (1) The mandate of the members of the
Board of Directors is 2 (two) years, from the date
when such members were elected by the General
Meeting of the Association.

(2) Adunarea Generald a Asociatiei va alege
membrii Consiliului Director astfel:

(2) The General Meeting of the Association shall
elect the members of the Board of Directors as
follows:

(a) Tn anii pari vor fi alesi pentru un mandat de 2
(doi) ani 7 (sapte) membri ai Consiliului Director. In
masura in care, indiferent de motiv, numarul de
locuri vacante in Consiliul Director va fi mai mare
decat 7 (sapte), si pentru respectarea conditiei de
rotatie succesiva impusa de catre art. 35, alin. (2),
primii 7 (sapte) membri alesi Tn Consiliul Director
in ordinea numarului de voturi primite, vor avea un
mandat de 2 (doi) ani, iar restul membrilor alesi in
Consiliul Director,vor avea mandatul limitat la 1
(un) an. Tn caz de paritate, pentru departajare, se
vor aplica prevederile art. 33, alin. (7) din prezentul
Statut;

(a) during even years, a number of 7 (seven) Board
of Directors members shall be elected for a
mandate of 2 (two) years. In the event that,
irrespective of the grounds, the number of vacant
positions in the Board of Directors shall be higher
than 7 (seven), and for the duly observance of
staggering imposed by article 35, paragraph (2),
the first 7 (seven) members elected to the Board
of Directors, in the order of their received votes,
shall have a mandate of 2 (two) years and the rest
of the members of the elected members to the
Board of Directors, shall have their mandate
limited to 1 (one) year. In case of ballot parity, for
differentiation, the provisions of article 33,

paragraph (7) from the hereto Statutes shall apply.

(b) Tn anii impari vor fi alesi pentru un mandat de
2 (doi) ani 6 (sase) membri ai Consiliului Directorin
masura in care, indiferent de motiv, numarul de
locuri vacante in Consiliul Director va fi mai mare
decat acest numar, si pentru respectarea conditiei
de rotatie succesiva impusa de catre art. 35, alin.
(2), primii 6 (sase) membri alesi in Consiliul
Director, in ordinea numarului de voturi primite,
vor avea un mandat cu de 2 (doi) ani, iar restul
membrilor alesi in Consiliul Director, vor avea

(b) during odd years a number of 6 (six) Board of
Directors members shall be elected for a mandate
of 2 (two) years. In the event that, irrespective of
the grounds, the number of vacant positions in the
Board of Directors shall be higher than 6 (six), and
for the duly observance of the staggering imposed
by article 35, paragraph (2), the first 6 (six)
members elected to the Board of Directors, in the
order of their received votes, shall have a mandate
of 2 (two) years and the rest of the members of the
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mandatul limitat la 1 (unu) an. in caz de paritate,
pentru departajare, se vor aplica prevederile art.
33, alin. (7) din prezentul Statut.

elected members to the Board of Directors, shall
have their mandate limited to 1 (one) year. In case
of ballot parity, for differentiation, the provisions
of article 33, paragraph (7) from the hereto
Statutes shall apply.

(c) Pentru a asigura reprezentarea categoriei
Business n cadrul Consiliului Director, cel putin un
membru al Consiliului Director va fi din aceasta
categorie. In situatia in care, ca urmare a
exprimarii votului membrilor, niciun candidat din
categoria Business nu este ales pentru un nou
mandat si niciunul dintre membrii Consiliului
Director care isi continua mandatul nu apartine
acestei categorii, candidatul din categoria Business
care a primit cel mai mare numar de voturi va
deveni automat membru in Consiliul Director in
detrimentul oricarui candidat din orice alta
categorie care a fost ales n ultima pozitie si care ar

fi altfel eligibil de a fi membru in Consiliul Director.

(c) In the event that, following the casting of votes
by the Association’s members, no candidate in the
Business category is elected for a new mandate
and none of the members of the Board of Directors
who continue their mandate belong to this
category no candidate from the Business category
was elected to the Board of Directors, the
candidate in the Business category who has
received the highest number of votes shall
automatically become a member of the Board of
Directors to the detriment of any candidate from
any other category who has ranked on the last
position and would be otherwise eligible to
become a member of the Board of Directors.

(d) Tn plus, in situatia in care, ca urmare a
exprimarii votului membrilor, pragul obligatoriu de
7 (sapte) companii membre de origine americana
din totalul de 13 membri ai Consiliului Director nu
este atins, candidatii de origine americana, dupa
cum va fi cazul, care au primit cel mai mare numar
de voturi vor deveni automat membri in Consiliul
Director pana la atingerea pragului obligatoriu in
detrimentul oricaror candidati din orice alta
categorie care au fost alesi in ultimele pozitii si ce
ar fi altfel eligibili de a fi membri in Consiliul
Director. Aplicarea acestui articol nu va influenta
implementarea articolului c) mentionat anterior.

(d) In addition, if, as a result of the casting of the
members' votes, the mandatory threshold of 7
(seven) member companies of American origin out
of the total of 13 members of the Board of
Directors is not reached, the candidates of
American origin, as the case may be, who received
the highest number of votes shall automatically
become members of the Board of Directors until
the mandatory threshold is reached at the
expense of any candidates in any other category
who have been elected in the latest positions and
what would otherwise be eligible to be members
of the Board of Directors. The application of this
article will not affect the implementation of the

aforementioned article c).

(e) Candidatului care va deveni membru al
Consiliului Director in baza procedurii descrise la
35, (2) lit. (c) i

responsabilitatea de a

art. alin. se va atribui

promova initiativele

(e) The candidate that becomes a member of the
Board of Directors based on the procedure at 35.
(2) (c) will be assigned responsibilities to promote
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dedicate membrilor AmCham din categoria

Business.

initiatives dedicated to the AmCham Romania
members in the Business category.

(3) Tn cazul membrilor supleanti, numiti potrivit
regulilor prevazute la art. 36 alin. (4) de mai jos,
mandatul acestora va fi limitat la perioada ramasa
din mandatul membrilor inlocuiti si la durata
permisa de prevederile art. 35 alin. (5) din
prezentul Statut.

(3) In the case of substitute members, appointed
according to the rules set out in article 36,
paragraph (4) here below, their mandate shall be
limited by the remaining duration of the mandate
they are taking on as substitutes and by the
allowed duration provided under article 35,
paragraph (5) from the hereto Statutes.

(4) Membrii Consiliului Director al Asociatiei pot fi
realesi. Fiecare persoand fizica reprezentant al
persoanei juridice ce va fi ales membru al
Consiliului  Director, va fi rdspunzatoare de
indeplinirea regulata a obiectivelor convenite fata

de Consiliul Director si membrii Asociatiei.

(4) Members of the Association’s Board of
Directors may be re-elected. Each natural person
representative of a legal entity who shall be
elected as a member of the Board of Directors shall
be personally liable to the Board of Directors and
to the Association’s members for the duly
completion of all agreed-upon objectives.

(5) Orice persoana fizica reprezentant al unei
persoane juridice poate fi membru al Consiliului
Director pentru cel mult 2 (doud) mandate
consecutive, indiferent de persoana juridica
membra a Asociatiei reprezentata. Dupa incetarea
celui de al doilea mandat din cele douda mandate
consecutive detinute ca reprezentant in Consiliul
Director, persoana fizicA se va afla 1in
imposibilitatea de a de a fi numit ca reprezentant
al unei companii in Consiliul Director al Asociatiei

pentru o duratd de 1 (unu) an.

(5) Any natural person representative of a legal
entity may be elected as a member of the Board of
Directors for 2 (two) consecutive mandates the
most, regardless of which legal entity Association
member he/she is representing. Following the
completion of the second mandate from the two
consecutive mandates as representative to the
Board of Directors, the natural person shall be
barred from running for election on behalf of a
member company of the Association, to the Board
of Directors for 1 (one) year.

(6) Orice persoana fizica care a detinut functia de
Presedinte al Consiliului Director pentru doua
mandate, indiferent de persoana juridica membra
a Asociatiei reprezentata in aceasta functie, nu mai
poate detine aceasta functie in viitor.

(6) Any natural person who has held the position
of President of the Board of Directors for two
mandates, regardless of the legal person member
of the Association represented in this position,
may no longer hold this position in the future.

Art. 36 (1) Structura Consiliului Director se poate
modifica inclusiv Tn situatia intervenirii unei cauze
de inlocuire a membrilor sai, conform prevederilor
prezentului articol.

Art. 36 (1) The structure of the Board of Directors
may be altered, including in the event of a
triggering of a cause of replacement for its
members, according to the provisions of the
hereto article.
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(2) Cauzele de finlocuire a membrilor persoane

fizice din cadrul Consiliul Director sunt:

(2) The grounds for replacing a natural person
members of the Board of Directors are:

(a) survenirea unei circumstante care conduce la
neindeplinirea unei conditii de eligibilitate pentru
Consiliului

calitatea de membru al Director,

conform prevederilor Statului;

(a) occurrence of a circumstance that leads to the
breach of the eligibility criteria required to hold
the position of member of the Board of Directors,
according to the hereto Statutes;

(b) imposibilitatea obiectivd de a-si exercita

mandatul (de exemplu, din cauza decesului,

sanatatii, transferului, relocarii);

(b) material incapacity of the natural person to
fulfill his/her mandate (i.e. death, health, transfer,
relocation);

(c) renuntarea la calitatea de membru sau

excluderea sa din Consiliul Director si/sau

Asociatie.

(c) renouncing the/exclusion from his/her capacity
as member of the Association or of the Board of
Directors;

(3) Cauzele de finlocuire a membrilor persoana
juridica din cadrul Consiliul Director sunt:

(3) The grounds for replacing legal entities that are
members of the Board of Directors are:

sau

(a)

excluderea membrului

retragerea voluntara, suspendarea

persoana juridica din

Association

(a)

suspension or exclusion of the legal entity member

renouncing its membership,

Asociatie; from the Association;
(b) retragerea voluntard sau excluderea | (b) renouncing its Board of Directors’ membership
membrului  persoana juridica din Consiliul | or exclusion from the Board of Directors of the
Director; legal entity member;

(c) fuziunea prin absorbtie, dizolvarea, anularea
sau incetarea prin alte moduri a persoanei juridice,
membru in Consiliul Director.

(c) merger by absorption, dissolution, annulment,
or the ending of the legal entity that is a Board of
Directors member through other means.

(4) Tn oricare din situatiile prevazute la alin. (2) si
(3) de mai sus, Consiliul Director va continua sa
functioneze cu numarul ramas de membri pana la
urmatoarea alegere. Alternativ, la propunerea
oricarui membru al Consiliului Director, Consiliul
poate aproba cu votul majoritatii membrilor
ramasi ca locul vacant in Consiliu sa fie ocupat, in
calitate de membru cu drepturi depline de vot, de
candidatul din alegerile tinute la ultima Adunare
Generald Anuala a Asociatiei, care a primit cel mai
mare numar de voturi dintre candidatii care nu au
fost alesi la acel moment in Consiliu. La momentul

(4) In any of the situations provided under
paragraphs (2) and (3) here above, the Board of
Directors shall continue to function with the
remaining number of members until the next
elections. Alternatively, at the proposal of any
Board of Directors members, the Board may
approve with a majority vote of the remaining
members that the vacancy is occupied, as a full
voting rights member, by the candidate that
received the highest number of votes at the
General

previous Annual Meeting from all

candidates that did not meet the required majority
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numirii sale, candidatul respectiv trebuie sa

indeplineasca toate criteriile de eligibilitate pentru
functia de membru in Consiliul Director.

to be elected to the Board of Directors. At such
he/she is the
aforementioned candidate must cumulatively

time when appointed,
meet all the eligibility criteria required to hold a

position as a member of the Board of Directors.

(5) Cauzele de finlocuire a

membrului persoana juridica din cadrul Consiliul

reprezentantului

Director sunt:

(5) The grounds for replacing the representative of
the legal entity from the Board of Directors are:

(a) retragerea sprijinului acordat reprezentantului
de catre persoana juridicd membru in Consiliul
Director, ce poate fi realizata printr-o notificare
scrisda din partea respectivei persoane juridice
catre Consiliul Director;

(a) withdrawal of the support granted to the
representative by the legal entity that is a member
of the Board of Directors. Such withdrawal of
support may be exerted by a written notification
sent by the legal entity to the Board of Directors;

incheierea dintre

(b)

reprezentant si persoana juridica, inclusiv situatia

raporturilor juridice

demiterii;

(b) termination of legal rapports between the
representative and the legal entity, including
dismissal;

(c) imposibilitatea obiectivd de a-si exercita
mandatul (de exemplu, din cauza decesului,

sanatatii, transferului, relocarii);

(c) material incapacity of the representative to
fulfill his/her mandate (i.e. death, health, transfer,
relocation);

(d) survenirea unei cauze care conduce la
neindeplinirea oricarei conditii de eligibilitate

prevazute la art. 33 alin. (4) din prezentul Statut;

(d) occurrence of a circumstance that leads to the
breach of the eligibility criteria provided under
article 33, paragraph (4) of the hereto Statutes;

(e) survenirea situatiei prevazute la art. 35 alin. (5)
din prezentul Statut.

(e) occurence of the circumstance provided under
article 35, paragraph (5) of the hereto Statutes.

(6) Tn oricare dintre situatiile previzute la alin. (5)
de mai sus, membrul persoana juridica poate sa
desemneze un alt reprezentant, pentru perioada
ramasa din mandat. Consiliul Director va valida
preluarea rolului de membru in cadrul Consiliului
Director in toate cazurile in care, prin votul
majoritatii celorlalti membri ai sai, constata
indeplinirea conditiilor de eligibilitate prevazute la
art. 33 alin. (4) din prezentul Statut. Daca membrul
nu desemneaza un alt reprezentant eligibil n
termen de o luna de la aparitia cauzei mentionate

la alin. (5) de mai sus, se vor aplica in mod

(6) In any of the situations provided under
paragraph (5) here above, the legal entity member
may appoint another representative, for the
remaining period from the vacated mandate. The
Board of Directors shall validate the takeover of
the position of a member of the Board of Directors
in all cases in which, by the vote of the majority of
its remaining members, it ascertains that the
eligibility criteria provided under article 33,
paragraph (4) from the hereto Statutes are met.
Provided that the member does not appoint
another eligible representative within a month
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corespunzator regulile prevazute de alin. (4) de
mai sus.

from the occurrence of the cause mentioned
under paragraph (5) here above, the provisions of
paragraph (4) here above shall apply accordingly.

(6%) Tn cazul retragerii voluntare sau al excluderii
din Consiliul Director a reprezentantului persoana
fizica a unui membru al Consiliului Director,
membrul persoanad juridicd reprezentat isi va
pierde automat locul in cadrul Consiliului Director,
fiind aplicabile prevederile art. 36, alin. (4) din
prezentul Statut.

(6) In case of voluntary withdrawal or exclusion
from the Board of Directors of the natural person
representative of a Board of Directors member,
the shall
automatically lose its corresponding seat in the

represented legal entity member
Board of Directors; the provisions of article 36
paragraph (4) of the Statutes shall apply

accordingly.

(7) In niciun caz, numérul total al membrilor cu
drept de vot din Consiliul Director nu va fi mai
mare de 13 si nici mai mic de 7. in eventualitatea
in care, indiferent de motiv, Consiliul Director a
ajuns sa aiba in componenta sa mai putin de sapte
membri, va dobandi in mod automat calitatea de
din
alegerile tinute la ultima Adunare Generalad Anuala

membru cu drepturi depline candidatul
a Asociatiei, care a primit cel mai mare numar de
voturi dintre candidatii care nu au fost alesi la acel
moment Tn Consiliu, cu conditia indeplinirii
criteriilor de eligibilitate prevazute la art. 33 alin.
(4) de mai sus. in lipsa unor membri supleanti
eligibili, se vor organiza alegeri pentru ocuparea
tuturor locurilor vacante pentru perioada ramasa

din mandatul membrilor ce trebuie inlocuiti.

(7) Under no circumstance may the total number
of voting rights members of the Board of Directors
exceed 13 or fall under 7. In the event that,
irrespective of the grounds, the Board of Directors
has less than seven members, the candidate that
received the highest number of votes at the
previous Annual General Meeting from all
candidates that did not meet the required majority
to be elected to the Board of Directors, and with
the prior condition of meeting the eligibility
criteria provided under article 33, paragraph (4)
here above, shall be automatically appointed as
Board member. In the absence of eligible
substitute members, elections shall be convened
to fill all vacancies for the remainder of their

respective mandates.

Art. 37. n situatia unei indisponibilititi temporare
a unui membru persoand fizicd sau a unui
reprezentant al unui membru persoana juridica de
a-si continua mandatul, precum si in alte situatii
(daca Consiliul stabileste cu majoritatea voturilor
membrilor sai ca asistenta suplimentara sau
expertiza specializatd este necesara in sprijinul
Consiliului), Consiliul poate aproba, la propunerea
oricarui membru si cu votul majoritatii, numirea
unui membru sau unor membri consultanti in
cadrul Consiliului, fara drept de vot. Membrii
consultanti trebuie sa indeplineasca conditiile de

Art. 37. When and if any natural person Board of
Directors member or any representative of a legal
entity Board of Directors member is unable to
continue his/her mandate, as well as in other
situations (provided the Board resolves with a
majority of votes from within its membership that
supplementary assistance or specialized expertise
is required to support the Board), the Board may
approve, at the proposal of any of its members and
with a majority vote, the appointing of a consulting
member within the Board that shall have no voting
rights. The consulting members must fulfill the
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eligibilitate prevazute de art. 33 alin. (4) lit. b), c),
d) si e) de mai sus.

eligibility criteria provided under article 33,
paragraph (4), letter (b), and (c) here above.

Art. 38. (1) Adundrile Consiliului Director vor fi
prezidate de Presedintele Asociatiei, iar in absenta
acestuia de unul dintre Vicepresedinti sau de
membrul in Consiliul Director cel mai vechi in
membrii  Consiliului  Director

functie dintre

prezenti la adunare.

Art. 38. (1) The meetings of the Board of Directors
shall be presided over by the President of the
Association, and if he/she is not present, by one of
the Vice-Presidents or by the longest-serving
member of the Board of Directors, among the
attendees.

(2) Continutul dezbaterilor se va consemna fin

procese-verbale semnate de Presedintele

Asociatiei si de secretarul de sedinta.

(2) The content of the proceedings shall be
recorded in minutes signed by the President of the
Association and by the meeting secretary.

(3) Adunarile Consiliului Director vor fi considerate
statutare in prezenta a cel putin sapte membri si
pot adopta hotdrari valabile printr-o majoritate
simpld a membrilor reprezentati (prezenti sau prin
procura) in cadrul adunarii.

(3) The meetings of the Board of Directors shall be
considered valid with a quorum of seven members
and may validly adopt decisions by a simple
majority of the members represented (present or
by proxy) at the meeting.

Art. 39. (1) Prezenta la sedintele Consiliului

Director este obligatorie. Un membru care
participa la adunare prin conferinta telefonica sau
alte metode de comunicare la distanta in timp real

este considerat prezent.

Art. 39. (1) Attendance at the meeting of the Board
of Directors is mandatory. A member who attends
the meeting through phone conferencing or other
real-time distance communication means is
deemed as attending.

(2) Membrii Consiliului Director care absenteaza
de la doua fintalniri ale Consiliului Director pe
parcursul unui an de mandat, fara a lua in calcul
absentele cauzate de circumstante exceptionale,
vor fi sanctionati cu avertisment de catre
Presedintele Consiliului Director. A treia absenta
pe parcursul unui an de mandat, fara a lua in calcul
absentele cauzate de circumstante exceptionale,
atrage dupad sine excluderea automata din

Consiliului Director a respectivului membru.

(2) Members of the Board of Directors who are
absent from two meetings of the Board of
Directors during a year of their mandate, without
taking into consideration absences caused by
exceptional circumstances, shall be sanctioned
with a warning issued by the President of the
Board of Directors. The third absence during one
year of their mandate, without taking into
consideration absences caused by exceptional
circumstances, leads to the automated exclusion

of such members from the Board of Directors.

(3) Circumstantele de naturd exceptionala care pot
justifica absenta membrului Consiliului Director
fundamentate.

trebuie sa fie obiective si

Analizarea si validarea acestora se efectueaza

pentru fiecare caz in parte, de catre persoanele,

(3) Exceptional circumstances which may justify
the absence of a Board of Directors member from
the meetings, shall
corroborated. The analysis and validation of such

be objective and duly

circumstances shall be performed for each case by
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departamentul si/sau comitetul fnsarcinat de
Consiliul Director in acest sens.

the committee

tasked to this purpose by the Board of Directors.

persons/department and/or

(4) Tn cazul in care un membru al Consiliului

Director este exclus ca urmare a situatiei
prevazute la alin. (2) de mai sus, se vor aplica in
mod corespunzator regulile prevazute la art. 36

alin. (4) si (7) de mai sus.

(4) When and if a member of the Board of
Directors is excluded as a result of the occurrence
of an event provided under paragraph (2) here
above, the provisions under article 36, paragraphs
(4) and (7) here above shall apply accordingly.

(5) Membrii Consiliului

reprezentatii acestora, pot sa Tmputerniceasca

Director si, implicit,
expres un alt membru din Consiliul Director
(inclusiv un reprezentant al acestuia) sa voteze in
locul lor in cadrul sedintelor, daca acest vot va fi
exercitat Tnainte de adunarea Consiliului Director.
Totusi, chiar si Tn aceasta situatie, lipsa lor se va
contoriza ca si 0 absentd. Imputernicirea poat sa
imbrace orice forma scrisa, putand fi transmisa si
prin intermediul corespondentei traditionale sau
electronice (e-mail, scrisoare), aceasta trebuind sa

fie  comunicata 1Tn prealabil Presedintelui
Consiliului  Director, precum si Directorului
Executiv.

(5) Members of the Board of Directors, and,
implicitly their representatives, may grant a proxy
to any other member of the Board of Directors
(including directly to their representatives) to vote
on their behalf during meetings provided such
vote shall be exercised before the meeting of the
Board of Directors. Notwithstanding, even after
granting the proxy, their nonattendance shall be
tallied as an absence. The proxy may take any
written form, may be delivered through regular
mail or electronic mail (e-mail, letter), and it must
be sent to the President of the Board of Directors
and the Executive Director before the meeting.

Art. 40. (1) Oricare membru al Consiliului Director
care, intr-o anumita problema supusa hotararii
Consiliului Director este interesat personal, nu va
putea lua parte la deliberari si nici la vot. Oricare
membru al Consiliului Director care incalca aceasta
dispozitie va fi raspunzator pentru daunele
cauzate Asociatiei daca, fara votul sau, nu s-ar fi

obtinut majoritatea necesara.

Art. 40. (1) Any member of the Board of Directors
who has a personal interest in a certain matter
which is subject to the decision of the Board of
Directors, shall not participate in the debate
regarding that matter or the vote. Any member of
the Board of Directors who breaches this provision
shall be responsible for the damages caused to the
Association, if, without his vote, the necessary
majority would not have been reached.

(2) Hotararile adoptate de Consiliul Director,
contrare legii, actului constitutiv si prezentului
statut pot fi atacate in justitie de catre oricare
dintre membrii Consiliului Director care a fost
absent sau a votat impotriva si a cerut sa se
insereze aceasta n procesul-verbal de sedinta, in
termen de 15 zile de la data cand a luat cunostinta

(2) Decisions adopted by the Board of Directors,
which are contrary to the Law, the Constitutive
Deed, or these Statutes, can be challenged in Court
by any of the Board of Directors members who
were absent or voted against, and requested that
this be mentioned in the minutes of the meeting,
within 15 days from the date when he learned
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despre hotarare sau de la data cand a avut loc
adunarea, dupa caz.

about the decision or from the date when the
meeting took place, as the case may be.

(3) Pentru membrii Consiliului Director absenti la
adunare, comunicarea hotararilor adoptate se va
face la urmatoarea sedinta a Consiliului Director
prin distribuirea procesului-verbal al fiecarei
adunari.

(3) Members of the Board of Directors absent
from the meeting shall be informed about the
decisions adopted in the next meeting of the
Board of Directors by way of distribution of the
minutes thereof.

Art. 41. Consiliul Director are urmatoarele atributii
si obligatii:

Art. 41. The Board of Directors shall have the
following duties and obligations:

(a) prezinta Adundrii Generale raportul de

activitate pe perioada anterioara, pregateste
bugetul de venituri si cheltuieli, bilantul contabil,
intocmeste planul de activitati si proiectul de

buget pentru anul urmator;

(a) to present to the General Meeting the report
regarding their activity for the previous period, to
prepare the income and expense budget, and the
balance sheet, to draft the plan of activities and
the budget project for the next year;

manifestari noi, in

(b)

concordanta cu

initiaza programe si

scopul Asociatiei si asigura
resursele financiare pentru acestea prin propuneri
de redistribuire a fondurilor de la alte programe,
prin utilizarea fondurilor neangajate inca sau prin
atragerea de noi resurse financiare, fie externe, fie

din patrimoniul Asociatiei;

(b) to initiate new programs and events, in
accordance with the scope of the Association and
to provide the financial resources required
thereof, through submitting proposals for the
redistribution of funds projected for other
programs, through the use of funds not yet
through drawing new financial

the

utilized, or

resources, either externally or from

Association’s patrimony;

(c) aproba vanzarea imobilelor Asociatiei si a
mijloacelor fixe ale acesteia;

(c) to approve the sale of the Association’s real
estate and immovable assets;

sisteaza derularea

(d)

programelor Asociatiei, redistribuie cheltuielile in

aproba, modifica si
cadrul bugetului de venituri si cheltuieli, in limitele
resurselor financiare existente, sau cerute fin
concordanta cu specificatiile si acordurile cu
donatorii;

(d) to approve, modify or terminate the programs
of the Association, to redistribute the expenses
within the income and expense budget, within the
limits of the existing financial resources, or as
required, in accordance with the requests of and
agreements with donors;

(e) numeste, suspenda si revoca pe Directorul
Executiv al Asociatiei, directorii filialelor si ai
sucursalelor;

(e) to and revoke the

Association’s Executive Director, the directors of

appoint, suspend

subsidiaries and branches;
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(f) aproba rapoartele de activitate intocmite de

Directorul Executiv si directorii filialelor si

sucursalelor;

(f) to approve the report on the activities prepared
by the Executive Director and by the directors of
subsidiaries and branches;

(g) aproba acceptarea donatiilor conditionate sau
grevate de sarcini si dispune modalitatile de
executare a lor;

(g) to approve the acceptance of donations which
are conditioned upon or burdened with charges,
and to establish the methods for fulfiiment of such
conditions and charges;

(h) propune Adundrii Generale modificari ale
actului constitutiv sau ale Statutului Asociatiei;

(h) the General

amendments to the Association’s Constitutive

to propose to Meeting

Deed or Statutes;

(i) hotaraste si modifica Statutul si actul constitutiv
al Asociatiei, in ceea ce priveste sediul acesteia sau
al sucursalelor, filialelor, birourilor sau entitatilor
economice ale Asociatiei;

(i) to resolve and subsequently amend the
Association’s Constitutive Deed and Statutes, as
regards its registered office, or the headquarters
of its branches, subsidiaries, offices, or economic
entities;

(j) aproba sau modifica ROl al Asociatiei, precum si
orice alte politici, reguli, regulamente, manuale
sau coduri interne;

(j) to approve or amend the IOR of the Association,
as well as any other policies, rules, regulations,
manuals, or internal codes;

sucursalelor

(k)

regulamentul

aproba infiintarea (inclusiv

de organizare si functionare a

acestora si personalul numit in posturi de

conducere) si dizolvarea acestora (inclusiv

revocarea personalului de conducere al

sucursalei);

(k) to approve the establishment of branches

(including their organization and operation
regulations, and the personnel appointed to
management positions) and their dissolution
the the

management);

(including dismissal  of branch

(I) verifica si aproba sau respinge cererile de
afliliere la Asociatie, cu conditia de a nu incalca
dreptul recunoscut Adunarii Generale a Asociatiei
care poate prevala asupra hotararii Consiliului
Director in ceea ce priveste respingerea unui
potential membru;

() to review and approve or reject membership

applications, subject to not breaching the
established power of the General Meeting of the
Association to override the Board of Director’s

decision to reject a prospective member;

(m) suspenda, pana la prima sedinta a Adunarii
Generale care va ratifica suspendarea, pe acei
membri ai Asociatiei care nu si-au platit cotizatiile
conform regulamentelor Asociatiei sau care, prin
actiunile lor, lezeaza moral sau material interesele
Asociatiei sau care sunt suspendati din Asociatie

(m) to suspend, until the next called General
Meeting which shall ratify such suspension, those
members of the Association who failed to pay their
dues according to the Association rules or who, by
their actions, harm morally or materially the

Association’s interests or who are otherwise
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conform prevederilor articolului 18 din prezentul
Statut;

suspended in accordance to the provisions of
article 18 from the hereto Statutes;

(n) hotareste valoarea cotizatiilor anuale pentru
fiecare categorie de membri si categoriile de
platitori de astfel de cotizatii;

(n) to decide the amount of the annual dues for
each membership category and the categories of
dues payers thereof;

(o) stabileste salariile Directorului Executiv si pe
cele ale directorilor filialelor si sucursalelor;

(o) to establish the salaries for the Executive
Director and those of the directors of subsidiaries
and branches;

controleaza activitatea

(p)

Asociatiei, a

coordoneaza si
Directorului Executiv, a
departamentelor de specialitate, a filialelor, a
sucursalelor, birourilor, reprezentantelor si
unitatilor economice anexa si a personalului

Asociatiei;

(p) to coordinate and control the Association’s
activity, that of the Executive Director, of the
subsidiaries,

specialized  departments, of

branches, offices, representative offices, and

ancillary economic units, and that of the

Association’s staff;

(q) numeste persoanele care incheie acte juridice
specifice in numele si pe seama Asociatiei, cu
aprobarea Consiliului Director, potrivit politicilor,
regulamentelor, manualelor

regulilor, sau

codurilor interne in vigoare;

(q) to appoint persons to sign specified legal acts
in the name and on behalf of the Association as
approved by the Board of Directors, according to
regulations, manuals, or

the policies, rules,

internal codes in force;

(r) aproba organigrama si politica de personal a
Asociatiei, grila de salarizare a angajatilor si
colaboratorilor Asociatiei;

(r) to approve the Association’s organizational
chart and personnel policy, and the salary scale for
the the
Association;

employees and collaborators of

(s) nominalizeaza persoanele care au drept de

semnaturda n banca, precum si procedura

financiara aplicabila;

(s) to designate persons having bank signature
rights as well as the applicable financial procedure;

(t) indeplineste orice alte atributii impuse de lege
sau care fi revin potrivit hotararilor adoptate de
Adunarea Generala a Asociatiei.

(t) to fulfill any other duties imposed by the Law or
granted according to decisions adopted by the
Association’s General Meeting.

(u) Tmputerniceste o persoana fizica pentru a

comunica Ministerului Justitiei modificarile
intervenite cu privire la datele de identificare ale
beneficiarului real, Tn sensul precum si pentru a se
asigura de respectarea celorlalte obligatii impuse

de aceasta legislatie.

(u) to grant power of attorney to a natural person
to communicate to the Ministry of Justice the
that the
identification data of the “real beneficiary”, as

amendments arose regarding

such obligation is stipulated within the applicable
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legal provisions as well as to ensure that the other
provisions of the Law are observed.

SECTIUNEA 1V. SUSPENDAREA $SI EXCLUDEREA
MEMBRILOR ASOCIATIEI SI Al CONSILIULUI
DIRECTOR

SECTION 1V. SUSPENDING AND EXCLUSION OF
THE ASSOCIATION’'S AND THE BOARD OF
DIRECTORS MEMBERS

Art. 42. (1) La propunerea oricaruia dintre membri
sai, Consiliul Director poate decide suspendarea
oricarui membru al Asociatiei, Tn eventualitatea in
care acesta se regaseste in oricare din situatiile
prevazute la art. 18 alin. (2) din Statut.

Art. 42. (1) Based on the proposal of any of its
members, the Board of Directors may resolve to
suspend any member of the Association in the
event that such member falls under the provisions
of article 18, paragraph (2) from the Statutes.

(2) Hotararea asupra suspendarii se adopta cu
douad treimi (majoritate calificata) din voturile
valabil exprimate, in conditiile de cvorum stabilite
de art. 38 alin. (3) din prezentul Statut. La sedinta
in care se va discuta propunerea va fi invitat sa
participe, fard insa a avea drept de vot si fara a
membrul a carei

participa la deliberare, si

suspendare se solicita.

(2) The suspension resolution is adopted with a
majority of votes, namely two-thirds of the validly
expressed votes (qualified majority) within the
conditions set out by the provisions of article 38,
paragraph (3) of the hereto Statutes. At the
meeting where such a proposal shall be debated,
the member whose suspension is requested shall
be invited to attend without having the voting
right and without being allowed to attend the
voting.

(3) Hotararea se va comunica cu ocazia urmatoarei
Adunarii Generale membrilor Asociatiei, care vor
din
Asociatie, conform prevederilor art. 23 lit. h) din
Statut.

decide in privinta excluderii membrului

(3) The resolution shall be communicated at once
to the General Meeting, which shall decide
regarding the exclusion of the member from the
Association in accordance with the provisions of
article 23, letter (h) from the Statutes.

(4) Dreptul Adunarii Generale de a dispune cu
privire la excluderea unui membru din Asociatie
poate fi exercitat si in lipsa suspendarii prealabile
a acestuia de catre Consiliul Director.

(4) The right of the General Meeting to resolve the
exclusion of an Association member may be
exercised without the requirement of a prior
suspension issued by the Board of Directors.

(5) Ca efect al deciziei de suspendare emisa de
catre Consiliul Director, membrul nu va mai putea
participa la Adunarile Generale sau beneficia in
vreun fel de avantajele calitatii de membru al
Totodata,
aplicabile prevederile art. 36 alin (4) si (7) din

Asociatiei. daca este cazul, devin

prezentul Statut.

(5) As an effect of the suspension issued by the
Board of Directors, the member shall not be
allowed to attend the General Meetings or benefit
in any manner from the advantages offered by its
membership to the Association. Concomitantly,
should the case be, the provisions of article 36,
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paragraph (4) and (7) of the hereto Statutes apply
accordingly.

Art. 43. (1) Oricare dintre membrii Consiliului
Director poate propune organului suspendarea
membru al inclusiv. a

unui alt acestuia,

Presedintelui.

Art. 43. (1) Any of the members of the Board of
Directors may propose the suspension of any
other member of the Board of Directors, including
the suspension of the President of the Board of
Directors.

(2) Propunerea poate fi initiatd in cazul in care
membrul a carui suspendare se solicita se afla intr-
una dintre urmatoarele cazuri:

(2) The proposal may be initiated when the
member of which suspension is requested finds
himself/herself/itself in the following situations:

(a) actioneaza fintr-o manierd ce contravine
obiectivelor si intereselor Asociatiei;

(a) acts in a manner contravening the objectives
and interests of the Association;

(b) a efectuat declaratii publice Tn numele
Asociatiei (i) fara a avea un mandat expres in acest
sens din partea Consiliului Director si (ii) intr-un

mod care afecteaza reputatia AmCham.

(b) has delivered public statements on behalf of
the Association (i) without a clear mandate issued
by the Board of Directors in this direction and (ii)
in a manner that affects the Association’s
reputation.

(3) Propunerea de suspendare se adopta in situatia
in care cvorumul de prezenta prevazut de art. 38
alin. (3) din Statut este indeplinit, iar doua treimi
din voturile valabil exprimate sunt in favoarea
suspendarii.

(3) The proposal to suspend is adopted if the
quorum required by the provisions of article 38,
paragraph (3) from the Statutes is met, and two-
thirds of the validly expressed vote are in favor of
the suspension.

(4) Suspendarea, in conditiile prezentului articol,
atrage imposibilitatea membrului de a participa la
sedintele Consiliului Director si de a-si exercita
votul.

(4) The suspension, in observance of the provisions
of the hereto article, leads to the effective ban of
the suspended member from attending the
meetings of the Board of Directors and from
exercising his/her/its vote.

(5) Daca membrul suspendat indeplinea functia de

Presedinte, Vice-presedinte sau Trezorier al
Consiliului Director, atunci membrii ramasi n
Consiliul Director vor vota, in cadrul aceleasi
sedinte, asupra interimatului functiei pana la
excluderea, respectiv invalidarea suspendarii, de

catre Adunarea Generala.

(5) Provided the
exercising a mandate as the President, Vice-

suspended member was
President, or Treasurer of the Board of Directors,
then the remaining members shall vote, during the
same meeting, regarding the interim of the
position vacated until such time the member shall
be excluded or his/her/its suspension shall be
invalidated by the General Meeting.
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(6) Decizia de suspendare va fi comunicata

Adundrii Generale a Asociatiei n vederea
excluderii definitive a membrului din Consiliul
Director. Adunarea Generalda va putea decide
inclusiv invalidarea deciziei de suspendare a

membrului din Consiliul Director.

(6) The resolution shall be

communicated to the General Meeting of the

suspension

Association in view of the definitive exclusion of
the member from the Board of Directors. The
General Meeting may resolve to invalidate the
suspension resolution of the Board of Directors
member.

(7) Tn eventualitatea in care membrul suspendat
este membru al Consiliului Director, si acesta
indeplinea functia de Presedinte, Vice-presedinte
Consiliului devin

sau Trezorier al Director,

incidente prevederile art. 33 alin. (11) din Statut.

(7) In the event that the suspended member is a
member of the Board of Directors, and such
member was exercising a mandate as President,
Vice-President, or Treasurer of the Board of
Directors, the provisions of article 33, paragraph

(11) from the hereto Statutes shall apply
accordingly.
(8) Tn eventualitatea in care se solicitd | (8) In the event that the suspension of a
suspendarea reprezentantului unui membru | representative of a legal entity member of the

persoana juridica din cadrul Consiliului Director, se

aplicd prevederile prezentului articol si, 1n
completare, dispozitiile corespunzatoare din art.

36 alin. (5) - (7).

Board of Directors is requested, the provisions of
the hereto article apply as well as the applicable
provisions from article 36, paragraphs (5) to (7).

SECTIUNEA V. CENZORUL SAU COMISIA DE
CENZORI A ASOCIATIEI

SECTION V. THE ASSOCIATION’S AUDITOR OR THE
AUDITING COMMITTEE

Art. 44. (1) Controlul financiar intern al Asociatiei
este asigurat de un cenzor pentru un mandat de 1
(un) an. Tn cazul in care Asociatia va avea mai mult
de 100 de membri inscrisi in Registrul Membrilor
Asociatiei inainte de data intrunirii Adunari
Generale a Asociatiei in care se aleg cenzorii,
atunci controlul financiar intern se va exercita de
catre o Comisie de Cenzoriformata dintr-un numar
de 3 (trei) membri, persoane fizice sau juridice.
Cenzorul sau majoritatea membrilor Comisiei de
Cenzori vor fi membri ai Asociatiei. Membrii
Consiliului Director nu pot fi cenzori sau membriin

Comisia de Cenzori.

Art. 44. (1) The internal financial audit of the
Association is performed by an auditor for a
mandate of 1 (one) year. In the event that the
Association shall have more than 100 members
registered in the Register of the Members of the
Association before the date set for the General
Meeting of the Association during which auditors
are elected, then the internal financial audit of the
Association shall be performed by an Auditing
Committee that shall comprise of 3 (three)
members, natural persons or legal entities. The
Auditor or the majority of the members of the
Auditing Committee shall be members of the
Association. The members of the Board of
Directors may not be members of the Auditing
Committee.
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(2) Cenzorul sau membrii Comisiei de Cenzori pot
fi o firma reputabila de audit, internationala sau
locala.

(2) The Auditor or the members of the Auditing
Committee may be a reputable audit firm, local or
international.

(3) Candidatii pentru functia de cenzor sau de

membru al Comisiei de Cenzoritrebuie sa
indeplineascd de asemenea urmatoarele criterii de

eligibilitate:

(3) Candidates for the position of Auditor or
members of the Auditing Committee must also
meet the following eligibility criteria:

a) sa nu fi fost condamnati definitiv pentru fapte
de coruptie, evaziune fiscala sau alte infractiuni de
natura economicad, fapt dovedit prin prezentarea
unui certificat de cazier judiciar, in forma ceruta de
lege;

a) not to have been definitively convicted of acts
of corruption, tax evasion or other crimes of an
economic nature, which is proven by presenting a
criminal record certificate, in the form required by
law;

b) sa dea dovada de integritate si etica personala
si profesional3; si

b) demonstrate personal and professional

integrity and ethics; and

c) sa nu detina simultan functii de cenzor in alte
asociatii sau organizatii cu scop similar.n cazul
persoanelor juridice care candideaza pentru
aceasta functie, aceste criterii se aplica, mutatis
mutandis, atat persoanei juridice, cat si persoanei
fizice desemnate sa o reprezinte in relatia cu
Asociatia si Tn desfasurarea activitatilor de cenzor.
De asemenea, certificatul de cazier judiciar va fi
prezentat atat pentru persoana juridica, cat si
pentru persoana fizicd desemnata sa o reprezinte.

c¢) not to simultaneously hold auditor positions in
other associations or organizations with a similar
scope of work.In the case of legal persons
applying for this position, these criteria apply,
mutatis mutandis, both to the legal person and to
the natural person appointed to represent it in
relation to the Association and in carrying out
Also,
certificate will be presented both for the legal

censor activities. the criminal record

person and for the natural person designated to
represent it.

(4) Candidatii pentru functia de cenzor sau membri
ai Comisiei de Cenzori trebuie sa detina o expertiza
financiara de minumum 3 ani, si sa fie membri ai
unor organisme profesionale de specialitate, cum
ar fi Corpul Expertilor Contabili sau Contabililor
din (CECCAR)
organizatii profesionale relevante recunoscute.

Autorizati Romania sau alte

(4) Candidates for the position of auditor or
members of the Auditing Committee shall have
considerable financial expertise of a minimum of 3
years and be active members of specialized
professional bodies, such as the Body of Expert
and Licensed Accountants of Romania (CECCAR) or
other relevant

recognized professional

organizations.
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(5) Candidatii pentru functia de cenzor sau
membrii Comisiei de Cenzori nu pot fi expusi
politic.

(5) Candidates for the position of auditor or
members of the Auditing Committee may not be
politically exposed.

(6) Revocarea cenzorului sau a membrilor Comisiei
de Cenzori poate fi dispusa de catre Adunarea
Generald, fnainte de expirarea mandatului, n
urmatoarele cazuri:

(6) The dismissal of the auditor or of the members
of the Auditing Committee may be ordered by the
General Assembly, before the expiration of the
mandate, in the following cases:

(a) Neindeplinirea atributiilor legale sau statutare;

(a) Failure to perform legal or statutory duties;

(b) Tncdlcarea regulilor de integritate aferente

activitatii de cenzor, inclusiv primirea unei
condamnari definitive pentru fapte de coruptie,

evaziune fiscala sau alte infractiuni economice;

(b) Violation of the integrity rules applicable to the
activity of censor, including receiving a final
conviction for acts of corruption, tax evasion or
other economic crimes;

(c) Conflicte de interese majore sau alte fapte care
pun Tn pericol obiectivitatea si impartialitatea
controlului financiar, cum ar fi, dar fara a se limita
la dobandirea statutului de persoana expusa
politic (PEP).

(c) Major conflicts of interest or other facts that
jeopardize the objectivity and impartiality of
financial control, such as, but not limited to
becoming a politically exposed person (PEP).

(d) Orice alte situatii care, in opinia Adunarii
Generale, sunt incompatibile cu mandatul de
cenzor si interesele Asociatiei.

(d) Any other situations that, in the opinion of the
General Assembly, are incompatible with the
auditor's mandate and the interests of the

Association.

(7) Regulile generale de organizare si functionare
ale Comisiei de Cenzori se aproba de Adunarea
Generald. Comisia de Cenzori isi poate elabora un
regulament intern de functionare.

(7) The general set-up and functioning rules of the
Auditing Committee shall be approved by the
General Meeting. The Auditing Committee may
draft its separate internal functioning regulations.

Art. 45. (1) Cenzorul sau Comisia de Cenzori are
urmatoarele atributii si obligatii:

Art. 45. (1) The Auditor or Auditing Committee has
the following duties and obligations:

(a) verifica, cel putin o data pe an, activitatea

financiar-contabilda a Asociatiei, gestionarea

patrimoniului acesteia, a patrimoniului filialelor,
sucursalelor, birourilor

reprezentantelor, sau

unitatilor economice anexa;

(a) to verify, at least once a year, the financial-
the
the
administration of the patrimony of its branches,

accounting activity of the Association,
administration of its patrimony,
subsidiaries, representative offices, offices, or
ancillary economic units;




Pagina 42 din 44

(b) verifica concordanta cheltuielilor efectuate cu
bugetul de venituri si cheltuieli si programele
aprobate de Consiliul Director;

(b) to verify the concurrence between the
expenses incurred and the income and expense
budget, and the programs approved by the Board
of Directors;

(c) prezinta Adunarii Generale un raport anual
referitor la bilantul contabil pentru exercitiul
financiar incheiat si prezinta observatii la bugetul
de venituri si cheltuieli pentru anul urmator,
precum si rapoarte periodice la solicitarea
Consiliului Director. Tn caz de divergentd intre
membrii Comisiei asupra continutului raportului
intocmit, se vor prezenta punctele de vedere

diferite ale fiecarui membru al Comisiei;

(c) to submit to the General Meeting an annual
report regarding the balance sheet for the past
financial year, and to make observations regarding
the income and expense budget for the year to
come, as well as periodic reports at the request of
the Board of Directors. In the event of divergence
among the Auditing Commission members
regarding the content of the written report, the
different points of view of each member shall be

presented therein;

(d) convoacd, in situatii deosebite, Consiliul
Director si Adunarea Generald Extraordinara a

Asociatiei.

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

(2) Cenzorul sau membrii Comisiei de Cenzori au

dreptul sa participe la sedintele Consiliului

Director, fara drept de vot.

(2) The Auditor or the Auditing Commission shall
have the right to attend the meetings of the Board
of Directors, without voting rights.

SECTIUNEA VL.
ASOCIATIEI

GESTIUNEA FINANCIARA A

SECTION VI. MANAGING FINANCIAL ASPECTS OF
THE ASSOCIATION

Art.
conformitate cu legislatia Tn vigoare. Exercitiul

46. Gestiunea Asociatiei se va tine in

financiar Tncepe la 1 ianuarie si se incheie la 31
decembrie.

Art. 46. Budgetary and financial management of
the Association shall comply with the applicable
legislation. The financial year shall commence on
the 1% of January and shall end on the 31 of
December.

Art. 47. Gestiunea financiara se va tine de personal
calificat si/sau de o firma de specialitate si va fi
controlata de trezorierul Asociatiei, numit de
Consiliul Director.

Art. 47. The financial administration shall be
performed by qualified personnel and/or by a
specialized company and shall be supervised by
the treasurer of the Association, as appointed by
the Board of Directors.

Art. 48. Asociatia poate deschide si opera conturi
n lei sau valuta, in tara sau strainatate, in conditiile
legii.

Art. 48. The Association may open and operate
bank accounts in lei or foreign currency, in
Romania or abroad, in accordance with the Law.
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Art. 49. Asociatia poate face donatii catre alte

persoane fizice sau juridice din tara sau

strainatate, in conditiile legii.

Art. 49. The Association may make donations to
other natural persons or legal entities in Romania
or abroad, in accordance with the Law.

Art. 50. Asociatia, prin intermediul organelor
executive si/fsau a persoanelor desemnate de
acestea, va pastra in mod obligatoriu registrele
tranzactiilor efectuate pentru cel putin 5 ani.

Art. 50. The Association, through its executive
bodies and/or the assigned persons thereby, shall
keep the registries of all performed transactions
for at least 5 years.

SECTIUNEA VII. DISPOZITII FINALE

SECTION VII FINAL PROVISIONS

Art. 51. Dizolvarea si lichidarea Asociatiei se va
face prin adoptarea unei hotarari a Adunarii
Generale a Asociatiei pentru care este necesara -
la prima convocare - un cvorum de minim 3/4 din
numarul membrilor aflati in evidenta Asociatiei si
o majoritate calificatd de 2/3 din numarul
membrilor prezenti sau reprezentati pentru
validarea hotararilor, iar la a doua convocare se
poate adopta o hotarare in acest sens - oricare ar
fi numarul participantilor si majoritatea simpla a

celor prezenti pentru validare.

Art. 51. The dissolution and liquidation of the
Association shall be performed based on a
resolution issued by the General Meeting of the
Association. For the validity of such resolution, a
quorum of % of the members of the Association
and a qualified majority of 2/3 of those either
present or represented by proxy is required at the
first calling of the meeting, and at the second
calling, the resolution shall be deemed valid
irrespective of the number of attending members
if a simple majority of % of those present votes in

favor.

Art. 52. Dizolvarea si lichidarea Asociatiei se va
face in conformitate cu prevederile Capitolului IX
din Ordonanta Guvernului nr. 26/2000 cu privire la
asociatii si fundatii.

Art. 52. The dissolution and liquidation of the
Association shall be governed by the provisions of
Chapter IX of Government Ordinance 26/2000
regarding associations and foundations.

Art. 53. Activele nete, rezultate dupa lichidare, nu
pot fi atribuite asociatilor. Activele nete se vor
atribui de Adunarea Generala a Asociatiei sau de
catre instanta de judecata, dupa caz, catre o
persoana juridica non-profit, avand obiect de
activitate similar cu cel al Asociatiei.

Art. 53. The net assets following liquidation may
not be distributed to the members of the
Association. The net assets shall be awarded by
the General Meeting or by the Court, as the case
may be, to a non-profit legal entity having an
object of activity similar to that of the Association.

Art. 54. Statutul anterior al Asociatiei, impreuna cu
toate amendamentele efectuate la acesta pana la
data prezentului, este inlocuit cu prezentul Statut.

Art. 54. The former Statutes of the Association,
together with all its amendments performed up to
the date of execution of these Statutes, are
henceforth replaced by the present Statutes.
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Art. 55.
completeaza

Statut se
imperative,

Prevederile prezentului

cu normele legale

cuprinse in legislatia in vigoare.

Art. 55. The provisions of the hereto Statutes shall
be supplemented with the imperative legal norms
provided in the in-force legislation.

Art. 56. Prezentul Statut a fost intocmit in 5 (cinci)
exemplare originale, in forma bilingva engleza-
romana. In caz de discrepante, versiunea in limba
romana va prevala.

Art. 56. The hereto Statutes were drafted in 5
(five) original counterparts, in bilingual English-
Romanian form. In case of discrepancies, the
Romanian version shall prevail.

Nume/Name: Cristian Marius Sporis
Pozitie/Position: Presedinte/President

Semnatura/Signature
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