THE CURRENT BYLAWS
OF
THE AMERICAN CHAMBER OF COMMERCE IN ALBANIA

CHAPTER1

Article 1
Name and Seal

1. The name of the Association is “The American Chamber of Commerce in Albania” (the
“Chamber”).
2. The Chamber has its own seal, logo and identifying emblem, a reproduction of which is included
herein as Annex 1.
Article 2
Registered Office
1. The Chamber has its own domicile in Albania. The registered office in Tirana is at the following
address: Rr. Ibrahim Rugova, Sky Tower, Suite 113.
2. The Chamber may establish branches throughout the territory of the Republic of Albania.
Article 3
Duration
The duration of the Chamber is unlimited.
Article 4
Objectives
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The Chamber is a not-for-profit association, whose purposes are:

To further the development of commerce between the United States and Albania;

. To develop mutually beneficial economic relations between the United States and Albania;

To develop economic relations with Europe and other economic relations that are intended to be
mutually beneficial to the United States and Albania;

To promote national economic development and make other contributions for the benefit of
Albania and its region;

To monitor United States legislation and policies that affect the competitiveness of United States
business abroad, especially, but not exclusively, in relation to economic developments in Albania;

To monitor, analyze and take actions on Albanian legislation and policies that affect business and
economic development.

To promote the interests of its members in trade between and in the two countries;

To promote, encourage and facilitate commerce and trade for its members in the country and
beyond; and

To promote the best American practices to the business community operating in Albania.
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The operations of the Chamber shall not be carried on with the object of making profits, but may
include the rendering of services for its members in conformity with the above objects in return
for remuneration.
Article 5
Activities of the Chamber

. The Chamber assists United States businesses and people in their business activities in Albania.

2. The Chamber serves as a reference for business information of all types.

10.
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13.

14.

15.

16.

The Chamber furthers the interests of the U.S. Chamber of Commerce and enhances its credibility
in Albania.

The Chamber develops and maintains relations with the U.S. Chamber of Commerce and other
chambers of commerce and commercial organizations throughout the world (including, but not
limited to, other organizations in other countries affiliated with the U.S. Chamber of Commerce).

The Chamber assists the U.S. Chamber of Commerce in the development and implementation of
its policies and programs in Albania.

The Chamber assists in coordinating the views of American businesses in Albania on a variety of
policies, programs and topics, which it submits for review to the U.S. Chamber of Commerce from
time to time.

The Chamber organizes and prepares or commissions reports and surveys about the climate for
American businesses in Albania.

The Chamber analyzes changes and developments in Albanian government laws, policies and
regulations affecting business.

The Chamber organizes and hosts seminars and other functions that will assist the Chamber to
accomplish its objectives.

The Chamber exetcises its activity through advocacy with the Albanian government and/or other
legal, commercial or non-commercial entities.

. The Chamber carries out programs of business-government cooperation.
12.

The Chamber responds to requests for information, business reference checks and appointments
for business visitors to Albania, especially, but without limitation, those recommended by the U.S.
Chamber of Commerce.

The Chamber promotes and encourages bilateral and multilateral trade negotiations and
agreements.

The Chamber meets with Albanian and United States government officials and business people
regarding issues related to doing business in Albania or to any of its other objectives.

The Chamber undertakes any other lawful action that will assist the Chamber to accomplish its
objectives.

Chamber has the right to have its own publication which serve its own goals as Magazine, Year
Book, Annual Report, Statistical Data, Booklets and also have its own Webpage, Facebook page,
Twitter account and other social media, as decided by the AmCham Board. Each of those
publications can be supported by advertisements of members, or nonmembers for a higher fee.

Article 6
The Chamber’s Policies and Programs

. The role of the Chamber shall be to represent the broader interest of membership, in addressing

policies and regulatory issues effecting business environment.
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. The Chamber can consider assuming the role of a “special pleader” on behalf of a particular
industry or geographical area by taking a stand on an issue of concern only to that industry or area.

. In any event and at all times, the policies and programs of the Chamber shall be in furtherance of
its objectives and in accordance with the framework set out in Article 4.

Article 7
Financial Resources

. The Chamber each calendar year prepares its annual budget.

. The Chamber has the following financial resources for conducting its activities:
a) membership dues and fees;

b) donations from permitted juridical or physical persons, local or foreign;

¢) income from the services of the Chamber;

d) Income from advertisements; and

e) And/or other lawful sources.

. The Chamber shall not accept any financial aid from any government or subdivision thereof, or
from any other source that would tend to prevent the Chamber from having freedom of action.

. The Chamber is not permitted to carry out any form of distribution of profits, of financial and
material profits, generated by incomes of the Chamber.

Article 8
Members of the Chamber

. Physical and juridical persons, foreign and Albanian, registered in the commercial register,
nongovernmental organizations and associations duly registered in the court register, may be
members of the Chamber on voluntarily basis.

2. An applicant for membership must submit a written application to the Chamber.

. In order to receive admission, an applicant for membership must be approved by a simple majority
vote of the members of the Board of Directors, provided that if such applicant has committed any
of the acts that would expel such candidate pursuant to section 10, then such application shall be
automatically denied.

4. All members are entitled to utilize the services of the Chamber as of the category they belong to.

5. The approved member shall nominate their representative/s to represent them.

6. The Board of Directors will, from time to time, establish dues and fees that will be required for

membership.

Article 9
Membership

. A member may be expelled from the Chamber for conduct that is dishonorable or harmful to the
objectives and purposes of the Chamber or for failure to comply with the By-Laws of the Chamber.

. The membership in the Chamber will be terminated if the member ceases to have existence as
juridical person.

. The expulsion of a member shall be decided by two-third majority vote of the members of the
Board of Directors present at the meeting, setting forth in writing the reasons on which the
proposal is based.
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4. 'The member in question shall be given an opportunity to defend him/her self before the meeting
of the Board of Directors.

5. A member is considered to be in good standing if his, her or its dues and fees have been fully paid
to date.

6. A member may resign from the Chamber at any time by submitting his or her written resignation
to the headquarters of the Chamber.

Article 10
Automatic Expulsion

To the extent that a member of the Chamber:

a) Is given a designation by the Department of State or any other US governmental authority as a person
and/or an organization involved in corruption, bribery, terrorist activities, ot other activities harmful to
the national secutity of Albania and/or the US;

b) Is found guilty by a court of law of any jurisdiction, and such decision:

a. Cannot be further appealed; and
b. Involves a felony; or

c) Lies in its membership application about whether such member has previously been found guilty of a
telony; then:

Such member shall be automatically expelled by the Chamber and its membership shall be immediately

terminated. Such termination shall be communicated in the next Board meeting and shall be recorded in

the meeting minutes. To the extent that the applicable member also serves as a Board member and/or in
any of the Chamber committees, all such functions shall be automatically terminated without the need for
any further action.

Article 11

Force Majeure

For the purpose of this By-Laws, force majeure shall mean any act, event, action or omission that
occurs and that cannot reasonably be predicted or controlled. As used here, force majeure
includes, without limitation acts of God, earthquakes, fires, floods, wars, civil or military
disturbances, acts of terrorism, sabotage, strikes, epidemics, pandemics, riots, power failures,
computer failure and any such circumstances beyond reasonable control as may cause
interruption, loss or malfunction of utility, transportation, computer (hardware or software) or
telephone communication service, accidents, labor disputes, acts of civil or military authority,
governmental actions, or inability to obtain labor, material, equipment or transportation
(hereinafter “Force Majeure”)

CHAPTERII
THE BODIES OF THE CHAMBER

Article 12
The Assembly

1. The Assembly consists of all members of the Chamber who are in good standing.
2. The Assembly:

a) approves the By-Laws of the Chamber and its articles, as well as any amendments to these
documents as proposed by the Board of Directors;

b) elects the Board of Directors; and
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¢) decides on the winding up of the Chamber.

Article 13
Meetings of the Assembly and Decision Making

. The Assembly is called by the Board of Directors, the President of the Chamber or by request of
1/5 of the members of the Assembly in good standing.

. The Assembly holds regular meetings, including an annual meeting, at least once a year, no later
than April 30 of each calendar year.

. At any meeting of the Assembly, a quorum consists of at least /2 of the members of the Chamber
in good standing present in person or by proxy. Except as provided in paragraph 4 of this Article,
decisions are taken by a majority of the votes of the members in good standing who are present in
person or by proxy at a meeting where a quorum is present. “In person” requirements shall not be
necessary, in the event that other forms of meeting, as provided in Article 23 of these By-Laws are
implemented.

4. 'The proxy must be given to another person, who is not voting at the Assembly otherwise.

. Any amendment to the By-Laws of the Chamber, the winding up of the Chamber the vote in
favor of two thirds of the members present in person or by proxy. “In person” requirements shall
not be necessary, in the event that other forms of meeting, as provided in Article 23 of these By-
Laws are implemented.

. All members of the Chamber having the right to vote and who are in good standing are entitled to
one vote at any meeting of the Assembly.

. The Assembly may take action without a meeting if all of the members who are in good standing
consent in writing to the taking of the action.

Article 14
Board of Directors

. The Chamber is directed and administered by the Board of Directors (the “Board”). The Board is
composed of 7 members. A Director may not, concurrently with the term of office at the AmCham
Board, hold other Directorship or executive offices in other Chambers of Commerce or similar
organizations. Those positions are incompatible.

. A Director is prohibited from disclosing or using confidential information obtained while serving
as Director on the AmCham Board.

. The members of the Board shall immediately disclose all actual or potential conflict of interest at
any time it occurs or it will potentially occur to the attention of the full Board and abide by the
Board’s recommendation or resign from the Board within 30 (thirty) days of written notification.

. The members of the Board, which consists of the President, the Vice-President, the Treasurer, the
Secretary and other members as decided by the Assembly, are elected by the Assembly every two
years. Board members are responsible before the Assembly for the fulfillment of their duties.

. Board members may serve for an initial term of no more than 2 (two) years. Each Board member
may be re-elected as a Board member for no more than 2 (two) consecutive additional terms of 2
(two) years each and each Board member may not serve on the Board for more than 3 (three)
consecutive terms. Such term limits are applicable both to individuals and companies, and
individuals may not circumvent such limitations by representing a different member of the
Chamber as a Board member.

. Each Board member, both as an individual and as a company, may not apply to be elected and
shall not serve again as a Board member for a period that is no less than 6 (six) years from the last
date that such individual/company served as a Board member.

. The president or the vice president shall be an American citizen or the president shall be the
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corporate representative of a US controlled firm. The majority of the board members must be
American citizens or representative of US controlled firms. President or Vice President may be a
non-US citizen, as long as one is representative of US controlled firm, and the board approves the
application in advance.

In addition to the abovementioned requirements, the candidate for President of the Board, should
have also served at least 1 (one) term as a Board member. In the event that a candidate applying to
run for President of the Board has not previously served as a Board member, such candidacy must
be approved by at least 2/3 of the votes of the Board before such name can be placed on the ballot
at the respective Assembly elections.

One person may not hold more than one office.

A member of the Board may resign from the Board at any time by delivering his/her written notice
of resignation to the headquarters of the Chamber.

If a member of the Board misses two or more Board meetings in a row — unless extraordinary
circumstances are accepted by a majority of the remaining board members, or a member of the
Board misses more than three board meetings in one year, then this action shall be taken by the
Board as a d facto resignation.

The Board shall fill the vacancy created by resignation or removal at the earliest possible date, by
majority vote of the remaining members of the Board, with the so elected replacement member to
serve until the next Assembly meeting at which time the Board position shall be subject to election
by fully paid members in attendance.

Members of the Board of Directors hold office due to their quality as AmCham member
representatives. The member of the Board of Directors shall cease to hold office if he/she ceases
to be a representative of the AmCham member they represented when they were elected, with the
exception, when he/she in an immediate effect represent another AmCham member that does not
already have a representative on the Board of Directors.

The Deputy Chief of Mission and the Commercial Officer of the U.S. Embassy shall be ex officio
observing Board members, without voting rights.

Article 15

Initial Board of Directors

. The first Board consists of five members, four of whom shall be designated, respectively, the

President, the Vice President, the Treasurer, and the Secretary.

The Board will be composed of 7 (seven) members until the moment it will be changed by the
Assembly.

The initial Board of Directors is composed of:
Krenar Lologi, President.
Charles W. Levesque, Vice President.

Lorenzo Roncari, Treasurer.

Al e

Nick Karas, Secretary.
5. Gary A. Moinette, Member.

Such initial Board of Directors shall act as the Board of Directors until the first meeting of the
Assembly, which shall be held not later than one month after incorporation of the Chamber.

Article 16
Functions of the Board

. The Board of Directors is responsible for setting the direction of the Chamber.

The Board approves the budget of the Chamber and its amendments;
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The Board approves the structure and personnel of the Chamber and determines salaries and
remuneration of all Chamber employees;

The Board appoints and dismisses the Executive Director by an absolute majority of its members;

. The Board approves all reports and surveys about the climate for American business in Albania

before released for publishing;

The Board decides the expulsion of any member of the Chamber and acceptance of new members
as well as proposed amendments to the By-Laws.

The Board appoints every year an independent auditor to audit the financial situation of the
Chamber. After examining the accounts and records of the Chamber, the auditor shall submit a
written report to the Board of Directors for presentation at the Annual Assembly Meeting.

The Board establishes the Permanent members of the Committees of the Chamber and elects its
Chairpersons as set in Article 22.

Notwithstanding anything to the contrary contained in these By-Laws, any authority not explicitly
delegated in the By-Laws to another organ of the Chamber, remains the authority of the Board.
The Board of Directors approves the hiring and dismissal of the (1) Executive Director and (2) on
the proposal of the Executive Director, the Policy & Advocacy Manager. The Board of Directors
approves the Executive Team structure.

The President, Vice President, Treasurer and Secretary shall have the authority to delegate for a
certain period of time some of their duties and/or responsibilities to another Board member or
member of the executive staff. Such delegation shall take effect upon approval by the Board, and
may be withdrawn by either the delegating Board member or the Board at any time. No Board
approval shall be required for the delegating Board member to withdraw the delegation. Such
delegation shall terminate automatically with the termination of the term of the delegating Board
member. The authority to delegate does not apply in the event when the President is completely
absent, in which case, the prescribed chain of command in these By-Laws shall remain in effect.

The Board of Directors may establish different categories of membership, with different dues and
tees required, provided that there shall be a reasoned basis for the different categories and that
members within a category shall be treated the same.

Membership dues are to be paid for each calendar year in advance.

Article 17
Rules of Functioning of the Board

. The Board holds regular meetings at least once every three months. The Board meetings are called

by the President, or by 1/3 of the members of the Board currently in office.

Executive Director distributes the proposed agenda of any meeting to the members of the Board
at least five working days before the meeting or, if it is an emergency special meeting, as soon as
possible before the meeting. No matter not on the agenda of a special meeting as distributed by
the Executive Director may be acted on, unless all members of the Board consent.

A Board meeting is valid if more than half of its members are present in person. “In person”
requirements shall not be necessary, in the event that other forms of meeting, as provided in Article
23 of these By-Laws are implemented.

The Board takes decisions by majority of votes of its members who are present in person, except
that a decision to remove or discipline the Executive Director shall be taken only by an absolute
majority of the members of the Board in office.

Minutes are taken of every meeting of the Board and kept at the headquarters of the Chamber.

. Any decision of the Board that is in conflict with any provisions of these By-Laws is invalid.

If the Board fails to convene a meeting within a six-month period than it is automatically dissolved.
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Only if this were to occur, at least 10 percent of good standing members have the right to convene
the Extraordinary Assembly Meeting in order to elect the new Board of Directors.

Article 18
The President and the Vice President of the Board

The President of the Board is at the same time the President of the Chamber.
The President is the official representative of the Chamber.
The President presides over the meetings of the Assembly and the Board.

The President cooperates with the Secretary and the Executive Director on every matter and he
also signs general correspondence.

In case of absence or when other problems arise in the exercise of duty by the President, the Vice
President replaces the President in all of his duties.

Article 19
The Executive Director

. The Executive Director manages and is accountable to the Board and the President for the

Chamber’s activities, including day-to-day operations.
The Executive Director directs all the activity, services and staff of the Chamber; he /she
coordinates and manages its business.

The Executive Director (1) is responsible for the hiring and dismissal of employees and (2) proposes
to the Board the candidate(s) for the Policy & Advocacy Manager.

4. The Executive Director prepares the draft budget.

The Executive Director has the right to raise funds which, once raised, become part of the
Chamber’s budget.

The Executive Director reports to the Board not less than once per month; he /she is obliged to
report to the Board any time it is requested by the Board.

The Executive Director approves bank transfers and cash payments of the ongoing activities of

the Chamber.

The Executive Director maintains all the public communications on behalf of the chamber. In the
special event that the Executive Director is unable to do so, the President shall perform such task
on behalf of the Executive Director.

Article 20
The Treasurer

. The Treasurer shall bear oversight responsibility for all funds collected and expensed for the

operations of the chamber, as well as its properties and assets.

The Treasurer may, at any time, request that the Executive Director provide him/her with financial
reports, for review and possible referral to the Board.

The Treasurer shall immediately notify the Board of any concerns he/she may have regarding
funds drawn from anyof the chambert’s accounts. He/she shall suggest remedial action(s) if such
concerns prove warranted.

Article 21
The Secretary

. The Secretary of the Chamber keeps a complete record of the proceedings of the Assembly
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and Board of Directors’ meetings and reports the findings at each Board of Directors meeting,.
The Secretary keeps the seal and the register of the Chamber.
The Secretary compiles the agenda of the Assembly and Board of Directors’ meetings.
The Secretary is responsible for all records of the Chamber except financial records.

The Secretary is responsible for the correspondence of the Chamber.

S

Together with the President and the Executive Director, the Secretary is involved in coordinating
the programs of the Chamber.

7. In the absence of both President and the Vice-President, the Secretary shall have the same powers
as the President.

Article 22
Permanent Committees

1. The Chamber has permanent committees which are established by the Chamber’s Board of
Directots

2. The chairpersons of the committees shall be appointed by simple majority vote of the members of
the Board of Directors present at the meeting. Each Committee shall be composed of not less than
4 membets.

3. Committee meetings shall be convened by the chairpersons as required. The Board shall have the
right to call a meeting with any committee at any time.

4. The chairpersons of the Committees report regularly to the Board of Directors, in writing or in
person, not less than four times a year (at least once in one quarter).

5. More than 50% of permanent members shall constitute a quorum and permanent members of a
Committee who fail to attend three consecutive meetings will be considered as having resigned
from the Committee and the vacancy may be filled by the Board of Directors.

6. The Executive Director of the Chamber or one designated staff member will serve as Coordinator
of each Committee. A copy of the minutes of each committee meeting shall be sent to the Executive
Director.

7. Each committee submits to the Chamber a written annual report to be presented at the Annual

Assembly Meeting.
8. The Committees propose every year their plan of activities and the Board have the final approval.

Article 23
Electronic Meetings

8. Notwithstanding anything to the contrary contained in these By-Laws, to the extent that Force
Majeure is present, the Board may determine that the Chamber required meetings including the
Assembly, Board, and Committee meetings, may be held entirely by means of telephonic, electronic
or other forms of communication that permit the maximum number of participants to communicate
adequately with each other during the meeting. The Board shall establish the procedures for the
conduct thereof including, without limitation, the procedures for voting by telephonic, electronic
or other forms of communication.

9. The Board’s ability to determine whether the aforementioned means of communication should be
implemented for conducting any required meeting due to the presence of Force Majeure shall be
governed by the limitations of the applicable Albanian legislation in power at that particular time.

Article 24
Press Releases/Public Statements

Any press releases or public statements made from any member of the Chamber, including any Board
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member, on behalf of the Chamber shall be approved in advance by the Board. Notwithstanding the
foregoing, the Executive Director when acting in his or her official capacity representing the Chamber
shall be permitted to make public statements without the prior approval of the Board if, and only if, (1)
it is impractical to obtain the prior approval of such public statement, and (2) the Executive Director is
in good faith representing the Chamber’s policies, views, and priorities.

FINAL PROVISIONS

Article 25
Liquidation

After dissolution, all the remaining assets of the Chamber shall be given, by decision of the Assembly,
to a non-profit organization, which follows goals the same as those of the Chamber.

Article 26
Signing

These By-Laws are duly signed by: THE PRESIDENT
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ANNEX 1 -LOGO/SEAL OF THE CHAMBER




