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At 1/:36 

In the audition room of the Violin Museum on Piazza Marconi, Cremona, before me, GIOVANNI 

CORIONI, a Notary based in Cremona, registered to the Board of Notaries of the Combined 

Districts of Cremona and Crema, without witnesses, stands: 

PAOLO BODINI, born in Cremona on 14 April 1948 and having his legal address for the position 

described below at 17 Corso Matteotti, Cremona. 

This person, of whose personal identity I, as notary, am certain, and who declares to me to be 

speaking as President of the following FOUNDATION: 

“FONDAZIONE ANTONIO STRADIVARI CREMONA - TRIENNALE INTERNAZIONALE  

DEGLI STRUMENTI AD ARCO”, with registered office at 17 Corso Matteotti, Cremona, tax code 

01426980197, registered on the Register of Legal Persons at the Prefecture of Cremona, has 

asked me to draft the minutes of the extraordinary part of the Meeting of Founders - from point 

5 to point 11 in the agenda - of the aforementioned Foundation gathered here today at 17.00 on 

the second call (the first having been inquorate), by virtue of a notice sent to all eligible parties 

in the manner and within the deadlines established by the Articles of association, as declared to 

me by the President, to discuss the following Agenda: 

Points 1 to 4 OMISSIS 

5. Approval of the Foundation’s new articles of association; 

6. Assumption of the presidency by the Mayor of Cremona; 

7.               Appointment of the Members of the General Board with immediate effect; 

8.               Election of non-ex-officio members of the Board of Directors; 

9.                Declaration of the new Board of Directors by the President; 

10.  Election of the Vice-President of the Foundation; 

11.  AOB. 

 

Fulfilling this request, I, the Notary, hereby report the following business of the meeting: 



Pursuant to Article 14 of the articles of association, as President of the Foundation, the meeting 

is chaired by the person before me Mr. PAOLO BODINI who, having confirmed me as the person 

responsible for drawing up these minutes, ascertains that: 

- the Meeting is attended, in person or by proxy, by 16 representatives of the Founders out of a 

total of 21 representatives eligible to take part in the Meeting, and, to be precise, the following 

representatives of the Founders: 

on behalf of the Municipality of Cremona (Founding Constituent Member): Prof. Oreste Perri, Dr. 

Paolo Bodini and Maestro Marco Fracassi; on behalf of the Province of Cremona (Founding 

Constituent Member): no representatives present; 

on behalf of the Chamber of Commerce, Industry, Handicraft and Agriculture of Cremona 

(Founding Constituent Member): Dr. Gian Domenico Auricchio (representing Dr. Massimo 

Dester), Cr. Giuseppe Ghisani and Maestro Giorgio Scolari; 

on behalf of the Fondazione Centro di Musicologia Walter Stauffer (Founding Constituent 

Member): Dr. Paolo Salvelli, Commendatore Giuseppe Mainardi and Dr. Nuovo Raffaele 

(representing Dr. Paolo Salvelli); 

on behalf of the Fondazione Giovanni Arvedi e Luciana Bruschini: Dr. Renato Crotti, Dr. Luigi Vinci 

and Dr. Mario Caldonazzo (representing Dr. Renato Crotti); 

on behalf of Banco Popolare S.c.a.r.l., with registered office in Verona: Dr. Gianluca Arata, Dr. 

Roberto Zanchi and Dr. Stefano Bolis (representing Roberto Zanchi); 

on behalf of LAFIN S.p.A., with registered office in Cremona: Dr. Silvio Lacchini; 

- the following members of the Board of Directors are present, in addition to the appearing party: 

the Vice-President Dr. Paolo Salvelli, Dr. Silvio Lacchini, Prof.  Oreste Perri, Dr. Luigi Vinci and Dr. 

Roberto Zanchi; 

- all members of the Board of Auditors are present, comprising Dr.ssa Germanà Ballarini, Dr. 

Andrea Borghi and Dr. Andrea Gamba; 

- all representatives present have full voting rights.  

That being ascertained, and having acknowledged that the law and articles of association have 

been complied with in full, and the calling of the meeting having been found to be lawful, the 

President declares that the meeting is quorate at the second call, and is qualified to discuss the 

agenda. 

Moving to the fifth item on the Agenda, the President announces that, as is well known to those 

present, the extraordinary Meeting of Founders was called to approve, in the presence of a 

notary, the new articles of association of the Foundation, which were already widely discussed 

during the meeting of 18 February 2013. 

The President hands me the proposed new text of the articles of association, which, signed by 

the appearing party and by me as notary, I attach to this document under letter =A=, and then 

proposes the following resolution text: 



“The meeting of the FONDAZIONE ANTONIO STRADIVARI CREMONA – TRIENNALE 

INTERNAZIONALE DEGLI STRUMENTI AD ARCO 

- having heard the President’s report, 

hereby resolves to: 

- alter the name of the Foundation which will become: 

“FONDAZIONE MUSEO DEL VIOLINO ANTONIO STRADIVARI CREMONA” or, in abbreviated 

form, “FONDAZIONE ANTONIO STRADIVARI CREMONA”; 

- to set the registered office of the Foundation as 5 Piazza Marconi, Cremona; 

- to adopt new articles of association for the Foundation, in the text proposed by the President 

and attached to this document under letter =A=, without any amendments.” 

The meeting, with a vote expressed by the raising of hands, approves the resolution text 

unanimously, and therefore with the votes in favour of more than three-quarters of 

representatives with voting rights and three-quarters of representatives of the Founding 

Constituent Members. 

At this point the President announces that, in order to facilitate the application of the new 

articles of association and the immediate functioning of the new governing bodies of the 

Foundation described in the articles of association, the agenda foresees the appointment with 

immediate effect of both the new General Board (which replaces the Meeting of Founders) and 

the new Board of Directors and the immediate appointment of the new President of the 

Foundation, the Mayor of Cremona, again as established by the new articles of association. 

In reality, this immediate transition is not possible, as the approved text of the articles of 

association will only be effective once it has been approved pursuant to article 2 of Italian 

Presidential Decree no. 361 of 10 February 2000, recalling article 1 of the same Italian 

Presidential Decree, and then registered on the Register of Legal Persons held at the Prefecture 

of Cremona. This means 

- that on the one hand a transitional resolution must be made controlling the transition of the 

Foundation’s bodies from the old structure to the new structure; 

- but that on the other hand there is an opportunity for the Founders to identify the members 

of the General Board immediately, so that as soon as the new articles of association enter into 

force, a meeting of the General Board may be called to appoint the new Board of Directors. 

The President therefore proposes the following resolution text: 

“The meeting of the FONDAZIONE ANTONIO STRADIVARI CREMONA - TRIENNALE 

INTERNAZIONALE DEGLI STRUMENTI AD ARCO 

having heard the President’s report, hereby resolves 

to acknowledge that the new articles of association approved here shall only be effective 

following their approval pursuant to article 2 of Italian Presidential Decree no. 361 of 10 



February 2000, recalling article 1 of the same Italian Presidential Decree, and their registration 

on the Register of Legal Persons held at the Prefecture of Cremona; 

that the Committee in its current form and the Board of Directors in its current composition shall 

remain in place until the aforementioned moment, after which all members of the Committee 

shall relinquish their positions, as shall all members of the Board of Directors; 

that in the meantime the Board of Directors shall only have standard administrative powers; 

that once the new articles of association have entered into force, the ex-officio President of the 

Foundation, according to the new articles of association, i.e. the Mayor pro tempore of 

Cremona, shall promptly call a meeting of the new General Board, comprising the members 

nominated by each Founder pursuant to article 13 of the new articles of association, in order to 

appoint the non-ex-officio members of the Board of Directors; 

- the members of the Board of Auditors (appointed on 10 May 2010) shall remain in post until 

the natural end of their term (10 May 2015), and therefore their mandate will retain its initial 

natural duration of five years: the new duration of three years shall apply to all auditors 

appointed at a later date.” 

The meeting, with a vote expressed by the raising of hands, approves the resolution text 

unanimously, and therefore with the votes in favour of more than three-quarters of 

representatives with voting rights and three-quarters of representatives of the Founding 

Constituent Members. 

The President, again in order to reduce the timescale of the transitional stage, then invites the 

Founders present to identify the members of the General Board (who shall, however, only take 

their posts once the approved text of the articles of association has been approved by the 

relevant authorities). 

The President then declares to me that the members of the General Board shall be as follows: 

on behalf of the Municipality of Cremona: the Mayor pro tempore of Cremona (Professore 

Oreste Perri) - ex-officio member - and Dr. Mondini Walter; 

on behalf of the Fondazione Giovanni Arvedi e Luciana Buschini with registered office in 

Cremona: Cavalier Giovanni Arvedi and Dr. Luigi Vinci;  

on behalf of the Province of Cremona: no representative identified; 

on behalf of the Chamber of Commerce, Industry, Handicraft and Agriculture of Cremona: no 

representative identified; 

on behalf of the Fondazione “Centro di Musicologia Walter Stauffer” or, more concisely, the 

“Fondazione Walter Stauffer” with registered office in Cremona: Dr. Paolo Salvelli and Dr. 

Alessandro Tantardini;  

on behalf of Banco Popolare S.c.a.r.l. with registered office in Verona: Avvocato Roberto Zanchi 

and Dr. Stefano Bolis; 



on behalf of LAFIN S.p.A., with registered office in Cremona: Dr. Silvio Lacchini and Architetto 

Giorgio Palù. 

With the agenda completed and with no other business to discuss, the President declares the 

meeting finished at 17.58. 

The party excuses me from reading the attachment. 

For the sole aims of transcribing and transferring this document, the President declares that the 

Foundation does not own any real estate or vehicles. 

 

I, the Notary, read this document to the appearing party, who, having approved it, signs it. 

The document consists of three pages typed by a person whom I trust and completed by hand 

by me in ten pages. 

SIGNED BY PAOLO BODINI 

SIGNED BY GIOVANNI CORIONI, NOTARY (L.S.) 
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SECTION I 

GENERAL PRINCIPLES 

Art. 1 

Name, registered office and duration 

1. A Foundation is hereby incorporated with the name “Fondazione Museo del Violino Antonio 

Stradivari Cremona”, also known in the abbreviated form “Fondazione Antonio Stradivari Cremona”, 

with registered office at 5 Piazza Marconi, Cremona. 

2. Delegations and offices may be founded both in Italy and abroad, as additional and ancillary support 

for the Foundation’s aims, for promotional activities, and to develop and expand the required network 

of national and international relations in support of the Foundation. 

3. The Foundation shall have unlimited duration. 

4. The Foundation is a not-for-profit legal person under private law, it cannot distribute profits and has 

full statutory and managerial rights and autonomy. It shall be governed, pursuant to current legislation, 

by the regulations in these Articles of Association. 

 

Art. 2 

Aims 

The Foundation shall work to further the conservation, promotion and development of the image of 

violinmaking and its related activities, and in particular violinmaking in Cremona. The Foundation aims 

to assist in the formation and strengthening of a violinmaking network, including by coordinating those 

who work in and are interested in the violinmaking sector; in this context the Foundation aims to 

organise promotional and cultural activities, including in external locations, within the remit of its aims, 

as well as to build relationships and partnerships with other organisations, public and private 

institutions, schools and universities. The Foundation shall shape, promote and disseminate forms of 

cultural and artistic expression, whether these be connected to music, figurative art, design or other 

genres, in connection with the network of museums in the city of Cremona. 

 

Art. 3 

Institutional, ancillary, additional and connected activities 

1. The Foundation aims to protect, manage and enhance the Violin Museum, the Auditorium and the 

exhibition pavilion by improving, promoting and enhancing its current structure, facilities and assets 

as a stable organisation open to the public, as well as the related teaching and research equipment. 

2. To achieve these goals, the Foundation may, moreover: 

a) sign any relevant deed or contract, including for the financing of operations it has resolved to 

undertake, including the acquisition of real estate, as property or on a rights of superficies 

basis, and the signing of agreements of any type, including those that are to be recorded in 



public registers, with public or private bodies, which are considered worthwhile and beneficial 

to achieving the Foundation’s aims; 

b) administer and manage the assets it owns, leases, holds on gratuitous bailment or possesses 

in any way; 

c) arrange for the conservation and promotion of the violinmaking assets it possesses or to which 

it has access; 

d) promote and organise competitions for stringed instruments built in the style of the Classic 

Cremonese School and its natural evolution, as well as other types of handmade instruments 

connected to violinmaking;  

e) organise events, exhibitions, meetings, conferences and research seminars related to 

violinmaking; 

f) organise musical and artistic initiatives traditionally connected to stringed instruments or 

other handmade instruments related to violinmaking, predominantly through the use and 

promotion of the indoor auditorium; 

g) carry out, either directly or indirectly, any additional or supplementary activity that furthers 

the development of the art of violinmaking and the knowledge of violins in Italy and abroad; 

h) promote, coordinate and manage training, professional development, specialisation and 

retraining in the violinmaking sector; 

i) incentivise research into violinmaking and music and promote research into violinmaking 

carried out elsewhere in the sector; 

j) produce or publish educational, research and illustrative materials and aids, including 

multimedia materials, regarding violinmaking, independently or on behalf of third parties; 

k) organise cultural and artistic exhibitions, predominantly through the indoor exhibition 

pavilion; 

l) belong to associations, foundations, bodies and institutions, both public and private, whose 

activities are directly or indirectly aligned to achieving similar aims to those of the Foundation 

itself; the Foundation may, where it deems it appropriate, also be involved in the foundation 

of the aforementioned bodies; 

m) directly or indirectly manage spaces used for the aims set out in Article 2; 

n) sign contracts outsourcing parts of its operations to third parties; 

o) publish and sell books and objects, within the limits of current legislation, and audio-visual 

materials in general, as additional and ancillary support for the institution’s aims; 

p) carry out any other activity that helps, or supports, the achievement of the institution’s aims. 

 

 

 

 



Art. 4 

Founders’ Role in the Foundation 

1. The following have Founder status: the Municipality of Cremona, the Fondazione Giovanni Arvedi 

e Luciana Buschini with registered office in Cremona, the Province of Cremona, the Chamber of 

Commerce, Industry, Handicraft and Agriculture of Cremona, the Fondazione “Centro di Musicologia 

Walter Stauffer” or, in abbreviated form, the “Fondazione Walter Stauffer” with registered office in 

Cremona, Banco Popolare S.c.a.r.l. with registered office in Verona (following the incorporation of 

Banca Popolare di Cremona S.p.A.) and LAFIN S.p.A. with registered office in Cremona. 

2. Any other public or private body, Italian or foreign, individual or association, even if lacking legal 

personality, Association of Bodies or Business Association may moreover acquire Founder status. 

Founders shall have the following attributes: 

a) they shall be nominated by a Founder; 

b) they shall contribute to the assets of the Foundation, its life and the realisation of its aims 

through financial contributions or equivalent forms of contribution in an amount no lower than 

that established by the General Board; 

c)  they shall commit to providing, for a period of at least three years, an annual financial 

contribution towards the activities and management costs of the Foundation, through financial 

payments or equivalent forms of contribution or in other ways considered appropriate and 

adequate by the General Board, established through dedicated regulations. 

3. Founder status shall be assigned through a resolution adopted by the General Board. 

Notwithstanding that set out in Article 13, paragraph 2, letter a) regarding the Mayor of the 

Municipality of Cremona, each Founder shall name their own representatives within the General 

Board. 

4. Founder status shall be lost if the annual financial support is not provided to the body, 

notwithstanding the requirement to fulfil the obligations taken on in the meantime, or in the event of 

a lack of confirmation, where requested, of Founder status, at the end of the applicable contribution 

period pursuant to Article 4, paragraph 2, letter c) of these Articles of Association. 

 

Art. 5 

Supporters 

1. Supporter status shall be granted for two financial years to all parties, public or private, Italian or 

foreign, individuals or organisations, even if lacking legal personality, which commit to contributing an 

amount no lower than that established annually by the General Board, and in the methods it 

establishes, to the Foundation’s activities, for at least a two-year period. 

2. Supporter status shall be assigned through a resolution adopted by the General Board.  



3. Supporter status may be confirmed, if requested, at the end of the period established by paragraph 

1 of this Article through a resolution adopted by the General Board, in the absence of which the status 

shall be withdrawn. 

 

SECTION II: 

ASSETS AND MANAGEMENT 

Art. 6 

Assets and goods granted under licence 

1. The assets of the Foundation shall comprise: 

a)  the goods conferred on its incorporation, including the endowment fund, violinmaking goods, 

movable assets and exhibition facilities; 

b)  contributions of cash and movable and fixed assets made by Founders and Supporters 

following its incorporation with the express instruction of increasing its assets; 

c)  bequests, donations and payments of any type intended by the donor to increase the assets; 

d)  surplus income that, following a resolution from the General Board, is converted into assets. 

2. The assets shall be restricted exclusively to pursuing the aims of the Foundation, and shall be 

administered by the Foundation with methods that allow, with the maximum possible diligence, the 

institution to carry out its operations, to maintain its value and to ensure its continuation through time. 

The Foundation, with its assets, shall be solely responsible for all obligations incurred. 

3. The Foundation may receive goods to use under licence from public or private bodies, based on a 

dedicated agreement. At the time of the dissolution of the Foundation, said goods shall be returned 

to the licensor. 

 

Art. 7 

Management fund 

1. The Foundation shall carry out its activities using: 

a)  income from its assets; 

b)  contributions from Founders and Supporters; 

c)  contributions from the State or other Public Bodies, from the European Union and other 

international organisations; 

d)  contributions and grants from Italian and foreign individuals; 

e)  any other donation or bequest not expressly destined for the Foundation’s assets; 

f)  income from managing the institution’s activities; 

g)  sponsorship, co-productions and advertising income; 

h)  other income from ancillary or supplementary activities or activities connected to the 

institution’s activities, including those of a commercial nature, managed directly or through 

associated companies. 



Art. 8 

Management criteria 

1. The Foundation’s activities shall be carried out in compliance with the institution’s aims, following 

the criteria of enterprise and efficiency, and maintaining economic and financial balance. 

 

SECTION III: 

ORGANISATIONAL STRUCTURE 

 

PART I 

Governing bodies 

Art. 9 

The Foundation’s governing bodies 

1. The Foundation’s governing bodies are as follows: 

a)  The President and the Vice-President; 

b)  the General Board; 

c)  the Board of Directors; 

d)  the Board of Auditors; 

e)  the Supporters’ Council 

 

Art. 10 

Ineligibility and expiry of term of office 

1. Persons for whom any of the following circumstances apply cannot be part of the General Board 

(and therefore the Board of Directors, nor can they hold the position of Vice-President), the Board of 

Auditors or the Supporters’ Council, nor can they hold the position of Honorary President: 

a)  if they are in one of the situations referred to in Article 2382 of the Italian Civil Code; 

b)  if they have been subject, through a definitive ruling, to a preventive measure issued by the 

legal authorities pursuant to Italian Legislative Decree no. 159 of 6 September 2011 as 

amended, unless rehabilitated; 

c)  if they have been imprisoned, with a definitive sentence, for at least one year for one of the 

crimes referred to in Title XI of Book V of the Italian Civil Code, or if they have been imprisoned, 

with a definitive sentence, for at least two years, for an offence committed with criminal 

intent; 

d)  if they are current employees of the Foundation or are connected to the Foundation through 

the paid provision of services. 

2. Persons for whom any of the following circumstances apply cannot be part of the General Board 

(and therefore the Board of Directors, nor can they hold the position of Vice-President), the Board of 

Auditors or the Supporters’ Council, nor hold the position of Honorary President: 



a) members of the government bodies of the Italian Republic, or those of regions, provinces, 

municipalities or other regional authorities of any denomination; 

b) members of the Chamber of Deputies, the Senate, Regional Councils or Assemblies, Provincial 

or Municipal Councils, or similar bodies from other regional authorities of any denomination, 

or candidates for one of these positions; 

c) persons in elected or non-elected positions with political content and/or managerial positions 

in a political group. 

3. If any of the circumstances indicated in paragraphs 1 or 2 of this Article 10 arise during the period in 

office of a member of the Foundation’s General Board (including if they are a member of the Board of 

Directors), Board of Auditors or Supporters’ Council, or the Honorary President, their term of office 

shall expire, to be declared pursuant to Article 17 (for members of the General Board), 22 (for members 

of the Board of Directors and the Honorary President), with the clarification that the expiry of the term 

of office of a member of the General Board who is also a member of the Board of Directors shall take 

effect upon the declaration of expiry made by the first of these bodies to do so, 26 (for members of 

the Board of Auditors) and 28 (for members of the Supporters’ Council) respectively. 

4. The provisions of paragraphs 1, 2 and 3 of this Article 10 shall not apply to the Mayor of the 

Municipality of Cremona. 

5. The members of the Foundation’s General Board, Board of Directors, Board of Auditors and 

Supporters’ Council and the Honorary President shall have and maintain independence and integrity 

for the entire period that they hold the position, in order to ensure the aims of the Foundation, as 

specified in the regulations dedicated to said aims, are achieved. 

 

PART II 

Governance 

Art. 11 

President and Honorary President 

1. The President of the Foundation is the Mayor of the Municipality of Cremona. 

2. The President is the Foundation’s legal representative, including in legal proceedings. 

3. The President shall call and chair meetings of the General Board, the Board of Directors and the 

Supporters’ Council, ensure they function properly and effectively, oversee the execution of their 

resolutions and exercise the powers granted to him/her by the Board of Directors. S/he is responsible 

for ensuring the Foundation is administered and managed well, and that good relationships are 

maintained with Founders, Supporters and third parties. 

4. The President shall have the power to appoint lawyers to represent the Foundation at any legal level 

and to give a mandate to appear in court. S/he may issue special powers of attorney to complete 

certain deeds or types of deed. 



5. If required, and in urgent situations, s/he may adopt measures and deeds that are the responsibility 

of the Board of Directors, excluding those that are not legally delegable. Said measures and deeds shall 

be ratified by the Board of Directors at the next meeting. 

6. The President shall appoint the Secretary of the General Board, of the Board of Directors, of the 

Supporters’ Council and of every other Committee, Assembly or Commission. 

7. The Honorary President may be appointed by the Board of Directors, where deemed appropriate, 

at the request of the President and subject to unanimous approval from the ex-officio members of the 

Board of Directors; the Honorary President may attend the Board of Directors, with a consultative role, 

and with no voting rights. 

 

Art. 12 

Vice-President 

The Vice-President of the Foundation shall be elected by the General Board from the members of the 

Board of Directors. 

In the event of the President’s absence or impediment, his/her functions shall be taken on by the Vice-

President, including chairing meetings of the General Board. The signature of the Vice-President shall 

offer full proof to third parties of the absence or impediment of the President. 

 

PART III 

General Board 

Art. 13 Composition 

1. The General Board is the Foundation’s policy-making body. 

2. The General Board shall comprise individuals that meet the requirements referred to in Article 10 

of these Articles of Association, as listed below: 

a)  two members nominated by the Municipality of Cremona (Founder), including the Mayor of 

the Municipality of Cremona;    

b)  two members nominated by the Fondazione Giovanni Arvedi e Luciana Buschini (Founder); 

c)  two members for each of the other Founders; 

d)  one member nominated by the Supporters’ Council. 

 

Art. 14  

Term of office 

1. Members representing the Municipality of Cremona and other Public Bodies shall remain in their 

position until the expiry of their respective administrative mandate. Members nominated by Public 

bodies shall end their term upon the expiry of the administrative mandate of the body that 

nominated them, unless the nomination is revoked pursuant to paragraph 2 below, or in the event of 

revocation pursuant to Article 15, paragraph 1, letter f) or the expiry of the term of office pursuant to 



Article 17 or 22. Members nominated by other Founders shall remain in position until the loss of 

Founder status of the Founders that nominated them, unless the nomination is revoked pursuant to 

paragraph 2 below, or in the event of revocation pursuant to Article 15, paragraph 1, letter f) or the 

expiry of the term of office pursuant to Article 17 or 22. The Supporters’ representative shall be 

renewed at the end of each two-year period. 

2. Members nominated by the legal representatives of the Founders can be revoked by said 

Founders, who shall then carry out the new nomination. 

 

Art. 15 

Responsibilities and functions 

1. The General Board shall perform the following functions: 

a)  define, through dedicated regulations, the criteria and contribution methods required to 

acquire the status of Founder and Supporter, at the request of the Board of Directors; 

b)  award the status of Founder and Supporter to those applying for said statuses; 

c)  define the minimum annual contribution required to obtain the status of Founder and 

Supporter, at the request of the Board of Directors; 

d)  elect the non-ex-officio members of the Board of Directors and oversee the work of the Board 

of Directors and the institutional activities of the Foundation; 

e)  elect the Vice-President of the Foundation from the members of the Board of Directors. 

f)  revoke the membership of members elected to the Board of Directors in the event of a serious 

violation of the law or of the Articles of Association or repeated failure to observe the aims 

and objectives established by the General Board, or if just cause arises, and pursue any actions 

for liabilities. 

g)  appoint the members of the Board of Auditors and decide their remuneration; 

h)  approve the annual budget, as well as the Foundation’s annual financial statements for the 

financial year and the report on the Foundation’s management and activities prepared by the 

Board of Directors, as well as the destination of the operating surplus; 

i) give its opinion on the Foundation’s cultural and artistic activity scheduling document, as 

provided by the Board of Directors in the financial statements; 

j)   approve modifications to the Articles of association; 

k)   pass resolutions on the dissolution and liquidation of the Foundation; 

l)   declare the expiry of the term of office of its members in the cases set out in these Articles of 

Association; 

m)  at the request of the Board of Directors, pass resolutions on internal regulations or regulations 

related to the Foundation’s activities; 

n)   at the request of the Board of Directors, pass resolutions on the founding and/or joining of 

joint-stock companies. 



 

Art. 16 

Mode of operation 

1. Meetings of the General Board shall be called by the President or, in the event of his/her absence 

or impediment, by the Vice-President of the Foundation. 

2. The General Board shall meet at least twice a year to approve the budget and the financial 

statements and whenever the President of the Foundation deems it necessary or upon a written 

request, with an indication of the matter to discuss, from at least one-third of its members or from the 

Board of Auditors. 

3. Notices of meetings containing the agenda shall be sent at least ten days before the meeting to the 

address of the Founders, the Auditors and the Directors, via the Postal Service or through electronic 

means, in both cases in a way allowing confirmation of receipt. 

4. In urgent situations, the notice shall be sent five days before the meeting, via telegram or fax or 

another tool, including electronic tools, that confirms receipt. 

5. Meetings of the General Board may take place via audio- or videoconference on the condition that 

the President and Secretary are in the same place and that each board member is aware of the 

participants and the papers and documents used. 

6. The Founders, if they are not individuals, shall be represented on the General Board by their 

respective Presidents or Legal Representatives or by another person nominated by a written power of 

attorney, which may also be permanent in nature. A delegate may not represent more than one 

Founder. 

7. The General Board shall be quorate if the majority of its current members attend. The General Board 

shall pass resolutions on the basis of a vote in favour of the majority of those present. For resolutions 

as per Article 15, paragraph 1, letters a), b), c) (these three provisions only apply to Founders, while 

the general rule applies to Supporters), h), m) and n), for the resolution to be approved the majority 

requested must also include the vote in favour of at least two of the members appointed by the 

Municipality of Cremona and the Fondazione Giovanni Arvedi e Luciana Buschini. For resolutions as 

per Article 15, paragraph 1, letter h), the vote in favour of the President shall in all cases be required 

for the approval of said resolutions. In the event of parity, if present at the meeting, the President’s 

vote shall prevail. 

8. Proposals to modify the Articles of Association and regarding the dissolution and liquidation of the 

Foundation as per letter j) and k) of Article 15, paragraph 1, shall require the vote in favour of two-

thirds of those with voting rights to be passed, including the vote in favour of at least two of the 

members appointed by the Municipality of Cremona and the Fondazione Giovanni Arvedi e Luciana 

Buschini (Founders) and, in all cases, the vote in favour of the President. 



9. Resolutions shall be voted on with an open ballot, with the exception of resolutions regarding 

appointments to the Foundation’s governing bodies, which can be voted on with a secret ballot at the 

request of one of the members of the General Board. 

10. For discussion and voting quora, members of the General Board that have conflicts of interest with 

the Foundation either individually or on behalf of third parties shall count towards the quorum for 

discussion but not towards the quorum for voting.  If the conflict of interest regards one or more of 

the members appointed by the Municipality of Cremona and the Fondazione Giovanni Arvedi e Luciana 

Buschini (Founders), for whom, pursuant to Article 16, paragraphs 7 and 8, the vote in favour of at 

least two members is required for resolutions to be passed, the vote in favour of just one of said 

members shall be required. No member shall be considered to have a conflict of interest solely because 

they were appointed by a party affected by a conflict of interest. 

11. Being a member of the General Board is an unpaid position. Members of the General Board are 

entitled to reimbursement of travel expenses and hotel expenses when away from the registered 

premises. 

12. The resolutions of the General Board shall be placed on record through dedicated minutes signed 

by the President and the Secretary. 

 

Art. 17  

Expiry of term of office 

1. The General Board of the Foundation shall declare the term of office of its members nto have 

expired if:  

a) they meet or come to meet one of the ineligibility conditions as per Article 10; 

b) they represent Founders or Supporters that fail to fulfil their obligations deriving from these 

Articles of Association and the regulations approved by the General Board concerning 

contributions or payments;  

c) they represent Founders or Supporters that have been declared bankrupt or have been 

subjected to insolvency procedures or procedures in lieu of a declaration of bankruptcy; 

d) they represent Founders or Supporters that are legal persons in the process of dissolution, 

liquidation or that have been declared defunct. 

 

PART IV: 

Board of Directors 

Art. 18 

Composition 

1. The Board of Directors is the governing body of the Foundation responsible for its management and 

administration. It shall comprise five members, specifically: 

a) the Mayor of the Municipality of Cremona - ex-officio member - President; 



and four other members that meet the requirements referred to in Article 10 of these Articles 

of Association, as listed below: 

b) the member appointed to the General Board by the Mayor of Cremona – ex-officio member; 

c) one of the two members appointed to the General Board by the Fondazione Giovanni Arvedi 

e Luciana Buschini – ex-officio member; 

d) two members nominated by the General Board from the representatives of the Founders in 

the General Board. 

The role of director is an unpaid position, with the exception of that set out in Article 21, paragraph 7 

below. 

 

Art. 19  

Term of office 

1. The term of office of members representing the Municipality of Cremona and other Public Bodies 

shall expire upon the expiry of their respective administrative mandate. The term of office of members 

appointed by public bodies shall end upon the expiry of the mandate of the body that appointed them, 

unless the appointment is revoked pursuant to Article 14, paragraph 2, or in the event of revocation 

or the expiry of the term of office pursuant to Article 17 or 22. 

2. The ex-officio member appointed by the Fondazione Giovanni Arvedi e Luciana Buschini shall remain 

in their post until they are replaced. 

3. Non-ex-officio members, notwithstanding that set out in paragraph 1, shall stay in their role until 

the financial statement relating to the third financial year following their nomination is approved. If, 

for any reason, they relinquish their position early, they shall be replaced through a resolution from 

the General Board. The new member, if appointed before the expiry of the three-year term, shall stay 

in the role until said expiry date. 

4. Non-ex-officio members of the Board of Directors, notwithstanding that set out in paragraph 1, may 

be appointed for no more than two consecutive terms (equivalent to six financial years), unless a 

waiver is passed by the General Board with the majority required to modify these Articles of 

Association. 

 

Art. 20  

Responsibilities and functions 

1. The Board of Directors shall hold all ordinary and extraordinary administrative powers, excluding 

those attributed to other bodies by these Articles of Association. 

2. In particular, the Board shall take responsibility for: 

a) establishing the structure of the Foundation, and appointing, where deemed appropriate, the 

General Manager and operations managers, establishing their status, functions and powers 

and defining their pay; 



b) passing resolutions, at the request of the operations manager, regarding the Foundation’s 

structure and staff; 

c) appointing, where deemed necessary, artistic or technical consultants, and defining their 

functions and pay; 

d) approving the Foundation’s cultural and artistic activity scheduling document 

e) producing the draft annual budget to be approved by the General Board; 

f) producing the draft annual financial statement and the report on the Foundation’s 

management and activities to be approved by the General Board; 

g) defining the operational plans for the institutional activities related to the contents of the 

scheduling document; 

h) administering the Foundation’s assets; 

i) proposing internal regulations or regulations regarding the Foundation’s areas of activity to 

the General Board; 

j) exercising the rights received by the Foundation as a result of founding or joining ancillary 

companies; 

k) forming any temporary or permanent commissions, in which parties who are not members of 

the Foundation’s governing bodies can also take part, for specific preparatory or preliminary 

activities; 

l) declaring the expiry of the term of office of its members, in the cases set out in these Articles 

of Association; 

m) accepting bequests, inheritances, legacies or donations. 

3. The Board of Directors may delegate some of its responsibilities to the President or to one of its 

members or to operations managers and executive managers, with the exception of those 

responsibilities that cannot legally be delegated. 

4. The Board of Directors may, where deemed necessary, use highly skilled figures for specific, well-

defined tasks as part of the Foundation’s institutional activities. 

 

Art. 21 

Mode of operation 

1. Meetings of the Board of Directors shall be called by the President or, in the event of his/her absence 

or impediment, by the Vice-President. 

2. The Board of Directors shall meet at least four times a year and whenever the President of the 

Foundation deems it necessary or upon a written request, with an indication of the matter to discuss, 

from at least two of its members or from the Board of Auditors. 

3. Notices of meetings, containing the agenda, shall be sent, including if desired through electronic 

means that allow confirmation of receipt, at least eight days before the meeting to the address of the 

Directors, the Auditors and other members or participants without voting rights. 



4. In urgent situations, the notice shall be sent three days before the meeting, via telegram, fax or 

another tool, including electronic tools, that confirms receipt. Should notice not be provided as 

described above, the Board of Directors shall be quorate and able to pass resolutions if all Directors 

currently holding positions and the permanent members of the Board of Auditors are present. 

5. The Board shall be quorate if the majority of its current members attend, if this majority includes at 

least two of the ex-officio members, and may pass resolutions with a vote in favour of the majority of 

those present. In the event of parity, if present at the meeting, the President’s vote shall prevail. 

6. For discussion and voting quora, members of the Board of Directors that have conflicts of interest 

with the Foundation, either independently or on behalf of third parties, if present, shall count towards 

the quorum for discussion but not towards the quorum for voting.  No member shall be considered to 

have a conflict of interest solely because they were appointed by a party affected by a conflict of 

interest. 

7. At the request of the Board of Directors, the Foundation’s operations managers may attend the 

meetings of the Board of Directors, without voting rights.  Members of the Board of Directors are 

entitled to reimbursement of travel expenses and hotel expenses when away from the registered 

premises and appropriate insurance cover at the expense of the Foundation. 

8. The resolutions of the Board of Directors shall be placed on record through dedicated minutes signed 

by the President and the Secretary. 

 

Art. 22 

Incompatibility and expiry of term of office 

1. The Board of Directors of the Foundation shall declare the expiry of the term of office of its members 

or the Honorary President if: 

a) they meet or come to meet one of the ineligibility conditions as per Article 10; 

b) they do not attend the meetings of the Foundation’s governing bodies on two consecutive 

occasions without justification. 

2. The term of office of members of the Board of Directors shall also expire if an action for liability is 

brought against them by the General Board, in the event of a violation of their legal obligations and 

obligations under these Articles of Association that causes damage to the Foundation. 

3. The provisions of this Article 22 shall not apply to the Mayor of the Municipality of Cremona. If the 

term of office of an ex-officio member expires, the Founder that appointed him/her shall make a new 

appointment. 

 

PART V 

Board of Auditors 

Art. 23 Composition 

1. The Board of Auditors is the Foundation’s body responsible for oversight. 



The Board shall comprise members who meet the requirements under Article 10 of these Articles of 

Association and specifically three permanent members and two deputy members, chosen from those 

who meet the requirements set out in law for the legal auditing of accounts. 

2. The members of the Board of Auditors shall be appointed by the General Board. 

 

Art. 24  

Term of office 

1. The Board of Auditors shall remain in office until the approval of the financial statements for the 

third financial year following its appointment, and may be reappointed. 

2. If a permanent Auditor relinquishes his/her role early, the oldest deputy Auditor shall take his/her 

place. The deputy Auditor shall remain in his/her role until the meeting of the General Board, which 

shall make the new appointment. The term of office of the newly appointed Auditor shall expire at the 

same time as those currently in their role. 

 

Art. 25 

Functioning and responsibilities 

1. The Board shall be chaired by a Chairman, elected by the members of the Board. 

2. Resolutions of the Board shall be passed with a vote in favour of at least two members. The 

dissenting Auditor shall have the right to have the reasons for his/her dissent minuted. 

3. The Board of Auditors shall monitor the Foundation’s compliance with the law and the Articles of 

Association and oversee the administration of the Foundation, ensuring that the book-keeping is 

regular and that the financial statement matches the accounting records. It must meet as a body, at 

least every three months, to verify the cash in hand and the existence of valuables or title deeds or 

assets received as pledges, securities or in custody. 

4. The Board of Auditors shall write its own report to accompany the financial statement. 

5. The permanent Auditors shall attend the meetings of the General Board and the Board of 

Administrators and may, moreover, attend those of other Bodies, Committees or Commissions. 

6. They may, at any moment, collectively or individually, carry out inspections and monitoring, as well 

as ask the Directors for news on the progress of the Foundation’s operations or specific affairs. 

7. Permanent members of the Board of Auditors, in addition to reimbursement of expenses, are 

entitled to a fee decided by the General Board. 

 

Art. 26  

Incompatibility and expiry of the term of office 

1. Persons may not be part of the Board of Auditors if they meet one of the ineligibility conditions set 

out in Article 10 of these Articles of Association or if they are the spouses, or relatives to the fourth 

degree of consanguinity or affinity, of members of the General Board or Board of Directors. 



2. The Board of Auditors of the Foundation shall declare the term of office of its members to have 

expired if: 

a)  they meet or come to meet one of the ineligibility conditions, including those set out in the 

previous paragraph; 

b)  they fail to attend the meetings of the Board of Auditors, the General Board or the Board of 

Directors of the Foundation on two consecutive occasions without justification; 

c)  they stop complying, even if only temporarily, with the requirements set out by law for the 

legal auditing of accounts. 

 

 

PART VI 

Supporters’ Council 

Art. 27  

Composition 

1. The Supporters’ Council is the governing body that allows Supporters to provide their advisory 

opinion and propose ideas. 

2. The Members of the Council shall be all the Supporters, or their legal representatives, if legal persons 

or organisations, or people nominated by said Supporters. Each Supporter shall be represented by a 

single person. 

3. Meetings of the Council cannot be attended by Supporters who are behind with their financial 

contributions, who have been declared bankrupt or subjected to insolvency procedures or procedures 

in lieu of a declaration of bankruptcy, or if one of the situations as per Article 10 of these Articles of 

Association applies to them or comes to apply to them, or it becomes known that one of said situations 

applies to them or has come to apply to them. 

 

Art. 28 Responsibilities and functions 

1. The Supporters’ Council shall exercise the following functions: 

a) express its advisory opinion on the Foundation’s annual schedules and, specifically, on the 

Foundation’s cultural and artistic activity scheduling document; 

b) express its advisory opinion on any other matter presented to it; 

c) propose any initiatives within the remit of the Foundation to the General Board; 

d) elect a representative from its members to the General Board; 

e) declare the term of office of its members to have expired if they meet one of the conditions as 

per Article 10 of these Articles of Association. 

 

 

 



Art. 29 

Mode of operation 

1. Meetings of the Supporters’ Council shall be called by the President or, in the event of his/her 

absence or impediment, by the Vice-President. 

2. The Council shall meet at least once a year and whenever the President of the Foundation deems it 

necessary or upon a written request, with an indication of the matter to discuss, from at least one-

third of its members. 

3. Notice of meetings, containing the agenda, shall be sent, including, if desired, through electronic 

means that allow confirmation of receipt, at least ten days before the meeting to the address of the 

Supporters, or published in the local newspapers of the Province of Cremona with the largest 

readership and, for information purposes, to the Founders, to the Directors, to the General Manager, 

if appointed, and two other senior figures in the organisation identified for this purpose by the Board 

of Directors. 

4. The Council shall be quorate regardless of the number of members present, and shall pass 

resolutions on the basis of a vote in favour of the majority of those present. 

5. Members of the Board of Directors and the senior figures referred to in paragraph 3 above, members 

of the General Board and the Board of Auditors may also attend the Supporters’ Council, without 

voting rights. 

6. The resolutions of the Board of Directors shall be placed on record through dedicated minutes signed 

by the President and the Secretary. 

 

SECTION IV  

FINANCIAL STATEMENTS AND ACCOUNTING 

Art. 30 

 Financial statements and accounting 

1. The Foundation’s financial year shall run from 1 January to 31 December of each year. 

2. The Foundation’s Financial Statements shall comprise the Balance Sheet, Profit and Loss Account 

and Notes to the Accounts, unless otherwise provided by law. The financial statements shall include 

an attached annual report on the Foundation’s management and activities. 

3. The Board of Directors, within three months of the end of the financial year, shall draw up the draft 

financial statements for the preceding financial year and the annual report to be submitted, within the 

same deadline, to the Board of Auditors. 

4. The draft financial statements, along with the report from the Board of Auditors, shall be passed for 

the approval of the General Board by the end of the fourth month following the end of the financial 

year. When specific needs arise, the financial statements for the financial year may be approved within 

six months of the end of the financial year. 



5. By the end of the month of October, the Board of Directors shall produce the draft budget for the 

following year to be approved by the General Board by the end of the financial year. 

The budget shall set the overall spending limit for the following financial year; the governing bodies of 

the Foundation may enter into commitments and take on obligations within the limits of the approved 

budget. 

 

SECTION V  

OTHER REGULATIONS 

Art. 31 Minute book 

1. The minutes of the resolutions of the General Board, the Board of Directors and the Supporters’ 

Council shall be collated, in chronological order, and signed by the President and the Secretary. 

2. The minutes of the audits by the Board of Auditors and its members shall be collated, in 

chronological order, and signed. 

 

Art. 32  

Dissolution 

1. In the event of the dissolution of the Foundation, the assets remaining following liquidation, in 

accordance with legal provisions and having consulted the relevant authorities, shall be given to the 

Municipality of Cremona, in compliance with the aims of the Articles of Association or for the public 

good. 

2.  Goods licensed for use by the Foundation shall be returned to the licensor. 

 

Art. 33  

Fallback provisions 

For all and any matters not provided for within these Articles of Association, the rules of the Italian 

Civil Code and the relevant current laws and regulations shall apply. 

 

 

SIGNED BY PAOLO BODINI 

SIGNED BY GIOVANNI CORIONI, NOTARY (L.S.) 

  


