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Annex "B" to no. 36.997/11.795 of the register
STATUTE
Article 1 NAME AND REGISTERED OFFICE
1.1 A non-profit foundation is hereby established with the characteristics of a
participatory foundation named
"WE WORLD - G.V.C. ENTE DEL TERZO SETTORE"
in short
"WeWorld ETS".

The Entity shall use the phrase "Third Sector Entity" or the acronym "ETS"
in its name and in any distinctive sign or communication addressed to the
public only after registration in the Single National Register of the Third
Sector (RUNTS). The Organisation operates on a non-profit basis in the field
of national and international solidarity, humanitarian aid and development
cooperation.
1.2 The Foundation is based in Milan. The registered office is also the
domicile of the Foundation.
Article 2 PURPOSE AND ACTIVITIES
2.1 The Foundation is non-profit-making, non-partisan and not affiliated
with any religious group. The Foundation was established to pursue civic,
solidarity and social utility objectives by carrying out, exclusively or
primarily, one or more activities of general interest in the form of voluntary
action or the free provision of money, goods or services, or mutuality or the
production or exchange of goods or services.
2.3 More specifically, the Foundation pursues, in Italy and worldwide,
programmes, projects and activities in favour of disadvantaged individuals or
those deserving of social solidarity, including:
a) development cooperation in favour of economically and socially
vulnerable populations and communities, through programmes to eradicate
poverty, including by ensuring access to health, food security and water, and
promoting socio-economic development and environmental protection;
b) humanitarian aid in full compliance with the principles of neutrality,
impartiality, humanity and independence, in response to natural disasters,
health emergencies, political crises, wars or other catastrophes; the
Foundation is also actively involved in emergency prevention and post-
emergency rehabilitation activities;
¢) prevention and resolution of problems faced by abandoned, marginalised,
violence-prone or poor people, with particular attention to children, young
people and women, migrants and refugees;
d) education, promotion of teaching quality and global citizenship education;
e) international volunteering;
f) training for the development of skills of individuals identified as
vulnerable or indispensable for change, such as school staff in the following
areas provided for by MIUR Directive No. 170 2016:
- cross-cutting: methodologies and workshop activities; teaching innovation
and digital teaching;
- specific: guidance and early school leaving; intercultural and interreligious
dialogue; educational and social inclusion; knowledge and respect for nature
and the environment; development of digital culture and media education;
active citizenship and legality.
2.4 In order to achieve its objectives, the Foundation may carry out the
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following activities of general interest, within the limits of the provisions of
Article 5 of Legislative Decree No. 117/17, in the following areas:

a) social interventions and services pursuant to Article 1, paragraphs 1 and 2,
of Law No. 328 of 8 November 2000, as amended, and interventions,
services and benefits referred to in Law No. 104 of 5 February 1992 and
Law No. 112 of 22 June 2016, as amended, pursuant to Article 5, paragraph
1), letter a), of Legislative Decree No. 117/17,

b) social and health services referred to in the Decree of the President of the
Council of Ministers of 14 February 2001, published in the Official Gazette
No. 129 of 6 June 2001 and subsequent amendments, pursuant to Article 5,
paragraph 1), letter ¢), of Legislative Decree No. 117/17;

¢) education, instruction and vocational training, pursuant to Law No. 53 of
28 March 2003 and subsequent amendments, as well as cultural activities of]
social interest with educational purposes, pursuant to Article 5, paragraph 1),
letter d), of Legislative Decree No. 117/17;

d) interventions and services aimed at safeguarding and improving
environmental conditions and the prudent and rational use of natural
resources, excluding the habitual activity of collecting and recycling urban,
special and hazardous waste, pursuant to Article 5, paragraph 1), letter e) of
Legislative Decree No. 117/17;

e) university and post-graduate education, pursuant to Article 5, paragraph
1), letter g), of Legislative Decree No. 117/17,

f) organisation and management of cultural, artistic or recreational activities
of social interest, including activities, including publishing, for the
promotion and dissemination of culture and the practice of volunteering and
activities of general interest referred to in Article 5 of Legislative Decree No.
117/17, pursuant to Article 5, paragraph 1), letter 1), of the aforementioned
Legislative Decree No. 117/17,;

g) extra-curricular training aimed at preventing early school leaving and
promoting academic and educational success, preventing bullying and
combating educational poverty, pursuant to Article 5, paragraph 1, letter 1) of
Legislative Decree No. 117/17,;

h) development cooperation, pursuant to Law No. 125 of 11 August 2014, as
amended, pursuant to Article 5, paragraph 1, letter n), of Legislative Decree
No. 117/17,

1) humanitarian reception and social integration of migrants, pursuant to
Article 5, paragraph 1), letter r), of Legislative Decree No. 117/17;

1) charity, long-distance support, free distribution of food or products
referred to in Law No. 166 of 19 August 2016 and subsequent amendments,
or provision of money, goods or services to support disadvantaged persons
or activities of general interest pursuant to Article 5 of Legislative Decree
No. 117/17, pursuant to Article 5, paragraph 1), letter u), of the
aforementioned Legislative Decree No. 117/17,

m) promotion of a culture of legality, peace among peoples, non-violence
and unarmed defence, pursuant to Article 5, paragraph 1), letter v), of
Legislative Decree No. 117/17;

0) promotion and protection of human, civil, social and political rights, as
well as the rights of consumers and users of activities of general interest
referred to in Article 5 of Legislative Decree No. 117/17, promotion of equal
opportunities and mutual aid initiatives, including time banks referred to in
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Article 27 of Law No. 53 of 8 March 2000, and fair trade purchasing groups
referred to in Article 1, paragraph 266, of Law No. 244 of 24 December
2007, pursuant to Article 5, paragraph 1), letter w), of Legislative Decree
No. 117/17.

2.5 In particular, in order to carry out the aforementioned activities of
general interest, the Foundation may:

a) carry out training initiatives, within the limits of the provisions of Article
2.4 above, in the areas of guidance, early school leaving, educational and
social inclusion, intercultural and interreligious dialogue, the development of
digital culture, media education, active citizenship and legality;

b) organise or promote cultural events or activities related to cinema and/or
entertainment, aimed at spreading culture and/or activities of general interest
as referred to in Article 5 of Legislative Decree No. 117/17;

¢) enter into any appropriate deed or contract, including for the financing of
approved operations, including, without exclusion of others, the taking out of
short- or long-term loans (in the exclusive interest of the Foundation), the
purchase, in ownership or surface rights, of real estate, the stipulation of
agreements of any kind, including those that can be transcribed in public
registers, with public or private entities, which are considered appropriate
and useful for the achievement of the Foundation's purposes;

d) to administer and manage the movable and immovable property of which
it has legitimate disposal as owner, lessee, bailee or in any other capacity;

e) enter into agreements for the management of part of its activities,
provided that these do not entail significant financial burdens for the
Foundation;

f) join or otherwise collaborate with other foundations, associations or
entities in pursuit of the objectives set out in this article;

g) raise funds from public bodies and/or private individuals, according to the
various methods identified;

h) recruit, select, train and send Italian and/or local technical staff and/or
volunteers to developing countries and/or areas of intervention, in
accordance with Italian laws on cooperation and development.

2.6 The Foundation may carry out other activities that are secondary and
instrumental to its institutional activities, according to criteria and limits
defined by Decree of the Minister of Labour and Social Policies, in
agreement with the Minister of Economy and Finance, to be adopted
pursuant to Article 17, paragraph 3, of Law No. 400 of 23 August 1988, after
consulting the Steering Committee referred to in Article 97, taking into
account the total resources, including voluntary and free resources, used in
such activities in relation to the total resources, including voluntary and free
resources, used in activities of general interest.

ARTICLE 3 ASSETS

3.1 The assets of the Foundation consist of:

a) the unavailable endowment fund, indicated in the minutes of the
extraordinary meeting for the transformation of the previous association into
a foundation on 16 May 2012, no. 28.854/6.733 of rep. Dr Guido Peregalli,
in the total net amount of €300,000.00 (three hundred thousand/00) and
already restricted as an endowment fund for the purposes of legal
recognition of the previous association, which thus remains restricted as
unavailable assets;
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b) the management fund, consisting of any current surplus assets, which
remains at the disposal of the Board of Directors for the management of the
Foundation, without prejudice to the restrictions on its use for the statutory
purposes of the Foundation.

3.2 More specifically, the unavailable endowment fund referred to in point
3.1 sub. a) above includes the following assets:

a) cash and/or movable and immovable property and/or other assets that can
be used to pursue the Foundation's purposes, which were already part of the
original association's unavailable assets and are in any case intended to
increase the assets;

b) movable and immovable property that comes into the possession of the
Foundation for any reason, in any case intended to increase the assets;

c¢) donations made by entities or individuals expressly intended to increase
the assets;

d) the portion of unused income which, by resolution of the Board of
Directors, may be allocated to increase the assets;

e) contributions allocated to the endowment fund by the State, local
authorities, other public bodies or international organisations.

3.3 The following assets are part of the management fund referred to in point
3.1, sub. b) above:

a) income and proceeds deriving from the Foundation's assets and activities;
b) any donations or bequests, provided that they are not expressly allocated
to the endowment fund;

¢) any other contributions allocated by the State, local authorities or other
public bodies;

d) income, revenues and receipts deriving from activities of general interest
and other activities referred to in Article 2 of these Articles of Association;

e) funds received through collections pursuant to Article 7 of Legislative
Decree No. 117/2017 and through public fundraising carried out
occasionally, including through offers of goods of modest value or services
to donors, in conjunction with celebrations, anniversaries or awareness
campaigns.

The Foundation's income and resources shall be used for the operation of the
Foundation itself and for the achievement of its purposes.

3.4 These assets may be increased by contributions from the members of the
Foundation, other movable and immovable property, fees and contributions
paid by the Promoters, Members and Supporters, and contributions and
subsidies received from international organisations, governments, public and
private bodies or institutions, for the achievement of objectives in line with
the Foundation's purposes, from self-financing activities, from inheritances,
bequests, legacies and donations with this specific purpose and from any
other income permitted by law, as well as from operating surpluses
allocated, by resolution of the Board of Directors, to increase it.

3.5 The Board of Directors is responsible for deciding how the assets are to
be invested.

3.6 The income from the assets and any other income not allocated to
increasing them constitute the means for carrying out the institutional
activities.

Article 4 MEMBERS OF THE FOUNDATION

4.1 The members of the Foundation are the Promoters and Members (the



'Members'),

respectively grouped into two different Boards.

4.2 All members of the original Association, which was then transformed
into a participatory foundation under the name "WE WORLD ONLUS", are
Promoters by right, as indicated in the aforementioned minutes of the
extraordinary meeting of 16 May 2012, no. 28.854/6.733, recorded by Dr
Guido Peregalli. All new members who subsequently joined the Foundation
are also Promoters by right.

Those who, as of today's date, are excluded from the Association are no
longer considered Promoters by right.

4.3 Members are all persons associated with the Association "Gruppo di
Volontariato Civile - G.V.C. NGO/ONLUS" (hereinafter "GVC") on 5 July
2018, as indicated in the minutes of the Association's extraordinary meeting
held on 5 July 2018, no. 23.314/14.930, recorded by Dr Domenico
Damascelli, Notary in Imola, approving the merger project with the "WE
WORLD ONLUS" Foundation. All new members who subsequently joined
the Foundation are also Members.

Those who, as of today's date, are excluded from the Association are no
longer considered Members.

4.4 The Board of Directors may grant the status of Promoter or Member to
additional individuals, provided that they have been previously identified by
the respective Boards.

Article 5 SUPPORTERS

5.1 The Board of Directors may also assign the role of Supporter to all those
entities, Italian or of other nationalities, which, while not assuming the status
of Member of the Foundation, contribute to the life of the Foundation and
the achievement of its aims through a cash contribution at least equal to that
determined by the Board of Directors or through the provision of activities,
including professional activities, which, in the opinion of the Board of
Directors, are of particular strategic importance.

Article 6 VOLUNTEERS

6.1 In carrying out its activities, the Foundation may make use of volunteers
in accordance with Article 17 of Legislative Decree No. 117/2017.
Volunteers who carry out activities on a non-occasional basis shall be
entered in a special register kept by the Board of Directors. The status of
volunteer is incompatible with any form of subordinate or self-employed
work and with any other paid employment relationship with the Foundation
through which the volunteer carries out their voluntary work. The
Foundation shall insure volunteers in accordance with Article 18 of
Legislative Decree No. 117/2017.

Article 7 EXCLUSION AND WITHDRAWAL

7.1 The Board of Directors shall decide on the possible exclusion of one or
more Members for serious reasons, including, but not limited to: failure to
fulfil the obligations and duties arising from these Articles of Association,
arrears, failure to fulfil the obligation to make the contributions and
payments provided for in these Articles of Association or decided by the
Board of Directors, taking on positions that conflict with the Foundation's
activities, behaviour deemed incompatible, including morally, with
remaining in the Foundation.

In the case of entities and legal persons, exclusion is automatic in the event
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of the entity's dissolution, for any reason whatsoever, or in the event of
bankruptcy or submission to other insolvency and/or liquidation
proceedings.

The decision to exclude or ascertain the events that have given rise to the
automatic exclusion of a Member shall be taken by the Board of Directors,
subject to the favourable opinion of the Board of Promoters, for Promoting
Members, and of the Board of Members, for Members (the person whose
exclusion is being considered shall not be counted for the purposes of the
quorum).

7.2 Members may withdraw from the Foundation with at least six months'
notice, without prejudice to their obligation to fulfil their commitments.

7.3 Those who are excluded or withdraw from the Foundation or cease to be
members for any reason may not request or obtain the return of contributions
paid, nor claim any rights to its assets.

7.4 In the case of natural persons, the status of Promoter and/or Member
shall be lost in the event of death and, in such cases, shall not be transferable
to heirs; the heirs of the

deceased shall have no rights vis-a-vis the Foundation; the Board of
Directors shall take note of the occurrence of such an event.

Article 8 BODIES OF THE FOUNDATION

8.1 The bodies of the Foundation are:

a) the Board of Promoters and the Board of Members;

b) the Board of Directors;

¢) the Chairman;

d) the Managing Director;

e) the Supervisory Body.

9. BOARD OF PROMOTERS AND BOARD OF MEMBERS

9.1 All Promoters jointly constitute the Board of Promoters, and all
Members jointly constitute the Board of Members (hereinafter referred to as
the "Boards" and/or individually as the "Board"). In order to exercise their
voting rights, Members must be up to date with the payment of the annual
fee, as determined by the Board of Directors.

9.2 The Boards shall each elect a Chair from among their members. Chairs
shall remain in office for four financial years, expiring upon approval of the
final balance sheet for the last financial year of their term of office, and may
be re-elected.

9.3 The office of Chair of each of the Boards is incompatible with the
assumption of any other office and/or position within the Foundation.

9.4 Within the two Boards, each Member shall be entitled to one vote and
may be represented at meetings by another Member by written proxy.
However, each Member may only represent one other Member. Members
that are legal entities are represented by their legal representative or by a
person delegated by the latter.

9.5 Each Board shall meet at least once a year, convened by its respective
Chair or by the Chair of the Foundation, so that the Board of Directors may
report on the progress of

management, the activities carried out and the programmes of the
Foundation, and to illustrate the contents of the final balance sheet and
budget, as well as whenever deemed necessary or when requested by at least
one third of its Members, giving reasons for the request.
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9.6 Meetings of each Board shall be convened by notice sent to its Members
by any means that provides proof of receipt, including registered letter with
acknowledgement of receipt, fax or email, at least fifteen days before the
date set for the meeting. The notice of convocation shall indicate the agenda,
the place, the date and the time of the first and second convocations, which
must be at least twenty-four hours apart from the first. The notice shall also
be posted at the registered office at least ten days before the date set for the
meeting.

9.7 Meetings may also be held with participants located in several places,
whether contiguous or distant, connected by audio/video, provided that the
collegial method and the principles of good faith and equal treatment of
Members are respected.

In this case, it is necessary:

a) the chair of the meeting, including through his or her office, be allowed to
verify the identity and legitimacy of all participants, regulate the conduct of
the meeting, and ascertain and announce the results of the vote;

b) the minute-taker be allowed to adequately perceive the events being
minuted;

¢) participants be allowed to take part in the discussion and simultaneous
voting on the items on the agenda;

d) that the notice of meeting (except in the case of a plenary meeting)
indicates the audio/video locations connected by the Foundation, where
participants may gather, as the meeting is to be considered to have taken
place in the location where the chair and the minute-taker are present.

If these conditions are met, the meeting shall be deemed to have been held at
the location where the chairperson is present and where the secretary of the
meeting must also be present.

9.8. The meeting shall be validly constituted, on first call, with the presence
of the majority of its members, while on second call it shall be validly
constituted regardless of the number of attendees. Resolutions shall be
passed by a majority vote of those present. The members of the Board of
Auditors shall attend the meetings of the individual Boards without voting
rights, and the members of the Board of Directors may also attend, again
without voting rights.

9.9 In addition to the powers expressly provided for in other articles of these
Articles of Association, each Board shall have the following powers:

a) to appoint and dismiss members of the Board of Directors on the basis of
the provisions of Article 9.1 below;

b) appoint and dismiss the members of the Control Body on the basis of the
following: (i) one standing member and one alternate member shall be
appointed by the Board of Promoters, (ii) one standing member and one
alternate member shall be appointed by the Board of Members, (iii) the
Chair of the Supervisory Body shall be appointed in a joint meeting by the
Chairs of the two Boards; if the Chairs of the two Boards cannot reach an
agreement, the appointment shall be made by the Chair of the Milan
Association of Chartered Accountants and Accounting Experts at the request
of the most diligent party;

¢) formulate non-binding opinions and proposals on the Foundation's
activities and programmes;

d) express a favourable opinion on proposals to amend these Articles of
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Association of particular importance, and in particular on changes to the
Foundation's purposes and activities and changes to its rules of
administration, as well as on the completion of extraordinary transactions,
such as transformation, merger and demerger, which the Board of Directors
intends to adopt, in compliance with the mandatory powers of the
Administrative Authority;

e) express a favourable opinion on the proposal to dissolve the Foundation
and devolve its assets that the Board of Directors intends to approve, in
compliance with the mandatory powers of the Administrative Authority and
the Judicial Authority;

f) to deliberate on any other matter submitted for its approval by the Board
of Directors.

9.10 Resolutions concerning the approval of the decisions referred to in
Article 9.9 sub e) shall in any case be approved by a three-quarters majority
vote of the members of each Board.

9.11 Individual Boards may adopt their own internal rules of procedure and
organisation.

9.12 Individual Boards shall keep a record of their meetings and resolutions
in accordance with Article 15 of Legislative Decree No. 117/17.

9.13 The provisions of Article 24 of Legislative Decree No. 117/2017 shall
not apply.

Article 10 BOARD OF DIRECTORS

10.1 The Foundation is administered by a Board of Directors composed of 8
(eight) members, appointed equally by the two Boards, of which 4 (four) are
appointed by the Board of Promoters and 4 (four) by the Board of Members.
10.2 Directors may only be dismissed or replaced by the Board that
appointed them.

10.3 No more than a quarter of the Directors may be employees of the
Foundation; the position of Managing Director is excluded from this
calculation.

The procedures for resolving any cases of incompatibility that may arise
shall be determined by specific regulations of the Board of Directors.

10.4 Unless revoked or resigned, the Board of Directors shall remain in
office for three financial years and shall expire upon approval of the final
balance sheet for the last financial year of office. Its members may be re-
elected.

10.5 Any Director who, without justified reason, fails to attend three
consecutive meetings of the Board may be declared disqualified by the
Board itself.

10.6 If, during their term of office, one or more members of the Board leave
office for any reason, the Chairman or Chief Executive Officer shall promote
their replacement by the Board that appointed them, which shall do so within
the following sixty days. The Director thus appointed shall remain in office
until the expiry of the term of office of the Board in office at the time of his
or her appointment. If the competent body fails to do so within the
aforementioned period, the replacement shall be made by co-optation by the
Board of Directors and the Directors thus appointed shall remain in office
until such time as the relevant Board appoints a replacement.

Article 11 POWERS OF THE BOARD OF DIRECTORS

11.1 The Board of Directors has all the powers for the ordinary and
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extraordinary administration of the Foundation. In addition to the powers
expressly conferred by these Articles of Association, the Board of Directors
is responsible, in particular, for:

a) appointing the Chairman and the Managing Director from among its
members;

b) defining the strategic guidelines of the Foundation;

¢) draw up and approve the Foundation's budget and final balance sheet;

d) to decide on the acceptance of inheritances, bequests and donations, as
well as on the purchase and sale of real estate;

e) propose and, subject to the favourable opinion of the Board of Promoters
and the Board of Members in the cases referred to in point 9(d) above,
decide on any amendments to the Articles of Association, in compliance
with the inviolability of the Foundation's purposes and the mandatory
powers of the Administrative Authority;

f) propose and, subject to the favourable opinion of the Board of Promoters
and the Board of Members, decide on the dissolution of the Foundation and
the consequent devolution of its assets;

g) approve any internal regulations and verify their application;

h) decide on the admission and exclusion of Members of the Foundation,
subject to the favourable opinion of the relevant Boards;

1) decide on the annual membership fee and the initial membership fee for
new Members of the Foundation and the contributions to be paid by
Supporters;

J) appoint, subject to the reasoned opinion of the Control Body, an Auditing
Firm for the statutory audit of the accounts, whose report must be attached to
the final balance sheet for each financial year;

k) keeping the book relating to its meetings and resolutions in accordance
with Article 15 of Legislative Decree No. 117/17,

1) draw up, approve and file the social report, if the conditions set out in
Article 14 of Legislative Decree No. 117/17 are met.

11.2 The Board of Directors has the power to appoint, including from among
persons outside the Board itself, any body it deems necessary for the
activities of the Foundation, establishing its term of office, duties and any
remuneration, within the limits of the provisions of Articles 8 and 16 of
Legislative Decree No. 117/17. In particular, it may appoint a Scientific
Committee as a consultative body on strategic issues for the Foundation. The
Board of Directors may also identify additional categories of Participants in
the Foundation, where permitted by law.

11.3 The Board of Directors may delegate part of its powers to the
Chairman, the Managing Director and/or one or more of the Directors or to
an Executive Committee, specifying the content and limits of the delegation
at the time of delegation. The following functions may not be delegated:

a) definition of the Foundation's strategic guidelines;

b) approval of the budget and final accounts;

c¢) preparation and approval of the operational and strategic guidelines to be
presented to the individual Boards through the annual planning document;

d) setting the annual membership fee and admission fee for the various
categories of Members participating in the Foundation;

e) deciding on the acceptance of applications for the admission of new
Members;
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f) annual review of the Members' Register to verify that each Member
continues to meet the admission requirements;

g) appointing, subject to the reasoned opinion of the Board of Auditors, an
auditing firm for the statutory audit of the accounts.

11.4 The Board of Directors may assign the representation of the Foundation
to third parties by issuing powers of attorney for individual acts or categories
of acts.

11.5 The position of member of the Board of Directors is unpaid, except for
the right to reimbursement of expenses incurred, provided they are duly
documented. However, Directors with special responsibilities may be
remunerated, in accordance with the decisions of the Board of Directors.

11.6 In any case, decisions concerning the assignment of specific duties to
members of the Board of Directors shall be taken with the abstention of the
persons concerned.

11.7 Within thirty days of notification of their appointment, directors must
request their registration in the Single National Register of the Third Sector,
indicating for each of them their first name, surname, place and date of birth,
domicile and nationality, as well as which of them are assigned to represent
the Entity, specifying whether separately or jointly.

11.8 The Foundation shall be represented by the Chairman and the Managing
Director, in the manner provided for in these Articles of Association.
Limitations on the power of representation shall not be enforceable against
third parties unless they are entered in the Single National Register of the
Third Sector or unless it can be proven that the third parties were aware of
them.

Article 12 CONVENING AND QUORUM OF BOARD OF
DIRECTORS' MEETINGS

12.1 The Board of Directors shall meet at least once every three months and
in any case whenever the Chairman deems it appropriate or when a written
request is made to the Chairman by the Managing Director or by at least one
third of the Directors in office or by a member of the Supervisory Body.

The Board of Directors shall meet in any case by the end of December to
examine and approve the budget and programme of activities for the
following financial year, and by the end of April to examine and approve the
final balance sheet for the previous financial year, except in the case of an
extension as provided for in Article 16.2.

In advance, the Board shall establish the programmatic guidelines, the
programme of activities and the financial budget. The Council shall be
convened by notice sent by any means, including electronic means, with
proof of receipt, at least eight days in advance. In urgent cases, the Council
shall be convened in the same manner with at least twenty-four hours' notice.
The notice of convocation shall contain the agenda of the meeting, the place,
date and time of the meeting.

The Board shall nevertheless be validly constituted, even if the above
procedures are not followed, if all its members in office attend the meeting.
12.2 The Board of Directors is chaired by the Chairman or, in his absence,
by the Managing Director. The chairperson is responsible for verifying the
valid convening and meeting of the Board, as well as for directing the
proceedings, counting the votes and adopting or rejecting the resolutions
submitted. The Chairman of the meeting is assisted by the Secretary as
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secretary of the meeting; in the absence of the Secretary, the duties of
secretary of the meeting are performed by the member of the Board of
Directors appointed by the person chairing the meeting. The members of the
Supervisory Body attend the meetings of the Board of Directors without
voting rights. For the meetings of the Board of Directors to be valid, the
majority of the members in office must be present. The resolutions of the
Board of Directors are adopted by a majority vote of the members present;
each member has the right to one vote; in the event of a tie, the resolution
that recorded the joint vote of the Chairman and the Chief Executive Officer
shall prevail.

Resolutions concerning amendments to the Articles of Association, as well
as the dissolution of the Foundation, the devolution of its assets and the
appointment of one or more Liquidators, may be validly adopted with the
favourable vote of at least three quarters of the members of the Board of
Directors.

Resolutions shall be recorded in specific minutes signed by the Chairman
and the Secretary and entered in a specific register.

12.3 If the resolutions relating to the approval of the budget or final balance
sheet do not obtain, in accordance with the previous paragraph, the
majorities required under Article 12.2 above, the Board of Directors shall be
reconvened within the following ten days for a second meeting.

If the second meeting also fails to achieve the majority required for the
approval of the budget or final balance sheet, the entire Board of Directors
shall be deemed to have lapsed. The chairmen of the Boards shall urgently
convene the Board of Promoters and the Board of Members in order to
proceed with the appointment of new members of the Board of Directors on
the basis of the provisions of Article 10.1 above.

12.4 Meetings of the Board of Directors may, if necessary, be validly held by
videoconference or audioconference, under the following conditions, which
shall be recorded in the relevant minutes:

a) the chair of the meeting is able to identify the participants, regulate the
conduct of the meeting, and ascertain and announce the results of the votes;
b) that participants are allowed to take part in the discussion and intervene in
real time in the discussion of the topics under consideration, as well as to
view, receive and transmit documents.

In any case, the provisions of point 9.7 above, as applicable, shall apply to
Board meetings.

Article 13 CHAIRMAN

13.1 The Chairman of the Board of Directors is also the Chairman of the
Foundation and is appointed by the Board of Directors from among its
members.

He is the legal representative of the Foundation in dealings with third parties.
He acts and defends the Foundation before any administrative or judicial
authority, appointing lawyers and attorneys for specific acts or categories of
acts.

The Chairperson exercises all the powers of initiative necessary for the
proper administrative and institutional functioning of the Foundation; he or
she has the power to convene, where deemed necessary, the Board of
Promoters and/or the Board of Members.

In particular, the President is responsible for institutional relations with



-12 -

bodies, institutions, public and private companies and other organisations,
including for the purpose of establishing collaborative relationships and
support for the Foundation's individual initiatives.

13.2 The President convenes and chairs the meetings of the Board of
Directors, promotes its resolutions and ensures their implementation. In
cases of necessity and urgency, he or she shall take all measures deemed
appropriate for the best functioning of the Foundation, which shall be ratified
by the Board of Directors at a special meeting to be convened within thirty
days of the decision being taken.

13.3 The Board may decide to appoint a Vice-Chair from among its
members. In the event of the Chair's absence, even temporary, or
impediment, his or her duties shall be performed by the Vice-Chair, if
appointed by the Board of Directors from among its members.

In dealings with third parties, the Vice-Chairperson's signature shall be
sufficient to presume the absence or impediment of the Chairperson and
shall be sufficient to release third parties, including public officials, from any
interference and responsibility regarding any limitations on the powers of
representation for the acts to which the signature refers.

Article 14 MANAGING DIRECTOR

14.1 The Managing Director is appointed by the Board from among its
members. Within the limits of the powers conferred, he or she has legal
representation of the Foundation vis-a-vis third parties and in court, in the
same way as the President. He or she acts and defends the Foundation before
any administrative or judicial authority, appointing lawyers and attorneys for
particular acts or categories of acts.

14.2 The Managing Director, within the scope of the powers and delegated
authority granted to him by a specific resolution of the Board of Directors,
shall supervise the management of the business, adopting the measures
within his competence, and is authorised, among other things, to collect
payments of any kind and for any reason from public administrations and
private individuals, issuing a receipt in full discharge.

14.3 The Managing Director shall implement the resolutions of the Board of
Directors and shall be accountable to the Board for his actions.

Article 15 CONTROL BODY AND STATUTORY AUDIT OF THE
ACCOUNTS

15.1 The Control Body is appointed in accordance with the provisions of
point 9.9 sub. b), and shall consist of three standing members, in addition to
two alternates, who must be chosen from among the statutory auditors
registered in the appropriate register as provided for in Article 2397, second
paragraph, of the Civil Code. Article 2399 of the Italian Civil Code applies
to the members of the Control Body.

15.2 The Control Body, also pursuant to Article 30 of Legislative Decree
No. 117/17, examines the draft budget and final accounts and monitors
compliance with the law, the Articles of Association and internal regulations,
as well as compliance with the principles of proper administration, also with
reference to the provisions of Legislative Decree No. 231 of 8 June 2001,
where applicable, and the adequacy of the organisational, administrative and
accounting structure and its actual functioning, and expresses its opinion by
drawing up specific reports. 8 June 2001 no. 231, where applicable, as well
as the adequacy of the organisational, administrative and accounting



-13 -

structure and its actual functioning, and expresses its opinion by drawing up
specific reports. It also monitors compliance with civic, solidarity and social
utility objectives and certifies that the social report, where required under
Article 16.3 of these Articles of Association, has been drawn up in
accordance with ministerial guidelines. The social report acknowledges the
results of the monitoring carried out.

15.3 The Control Body is convened and chaired by its Chairman; it meets at
least once every quarter and whenever requested by the Chairman or by two
of its members.

15.4 The Control Body shall draw up minutes of its meetings, to be
transcribed in the relevant Register; the minutes shall be signed by the Chair
and one of the members.

15.5 The Control Body remains in office for three financial years, i.e. until
the approval of the financial statements for the last financial year of its term
of office, and its members may be re-elected.

15.6 Members shall be entitled to attend, without voting rights, the meetings
of the Board of Directors and the Committees. The members of the
Supervisory Body may at any time, even individually, carry out inspections
and controls and, to this end, may ask the Directors for information on the
progress of company operations or on specific matters.

15.7 The statutory audit of the accounts shall be entrusted to an auditing firm
registered in the appropriate register, whose appointment is the responsibility
of the Board of Directors, subject to the reasoned opinion of the Control
Body. The report of the auditing firm shall be attached to the final financial
statements for each financial year.

Article 16 FINANCIAL YEAR AND FINANCIAL STATEMENTS

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

16.2 The Board of Directors shall approve, by 31 December of each year, the
budget for the following financial year and, by 30 April of the following
year, the final balance sheet for the previous financial year.

If particular circumstances so require, the Board of Directors shall approve
the final balance sheet by 30 June.

The final balance sheet must be drawn up and filed in accordance with
Article 13 of Legislative Decree No. 117/2017, in accordance with the forms
defined by Decree of the Minister of Labour and Social Policies, after
consultation with the National Council of the Third Sector. In particular, in
the financial statements, the Board of Directors shall document the
secondary and instrumental nature of the activities referred to in Article 2.6
of these Articles of Association.

16.3 If the conditions set out in Article 14 of Legislative Decree No.
117/2017 are met, the Board of Directors shall be required to approve and
file the Social Report with the Single National Register of the Third Sector
and publish it on its website. The Social Report shall be drawn up in
accordance with the guidelines adopted by Decree of the Minister of Labour
and Social Policies, after consultation with the Steering Committee referred
to in Article 97 and the National Council of the Third Sector, and taking into
account, among other elements, the nature of the activity carried out and the
size of the Entity, also for the purposes of assessing the social impact of the
activities carried out.
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16.4 The Foundation's resources, including any revenues, income, proceeds,
or receipts, however named, shall be used to carry out the activities set forth
in the Articles of Association for the exclusive pursuit of civic, solidarity,
and social utility purposes. In any case, the distribution, even indirect, of
profits and operating surpluses, funds and reserves, however named, to
founders, workers and collaborators, directors and other members of the
corporate bodies is prohibited.

Article 17 EXTINCTION AND DEVOLUTION

17.1 The Foundation is established without limitation of duration and shall
be dissolved for the reasons set out in Article 27 of the Civil Code.

7.2 In the event of the Foundation's dissolution, the assets, at the end of the
liquidation procedure, shall be devolved, subject to the positive opinion of
the Office referred to in Article 45, paragraph 1, of Legislative Decree No.
117/17, and unless otherwise required by law, to other Third Sector entities,
in accordance with the provisions of the Articles of Association or the Board
of Directors, or, failing that, to the Fondazione Italia Sociale.

Article 18 COMPANY BOOKS

18.1 The corporate books shall be kept by each body of the Foundation,
pursuant to Article 15 of Legislative Decree No. 117/17. The members of the
corporate bodies and the Members of the Foundation shall have the right to
examine the corporate books, by making an explicit written request to the
Board of Directors with at least 30 (thirty) days' notice.

Article 19 FINAL PROVISION

19.1 For matters not covered by these Articles of Association, reference shall
be made to the rules governing Third Sector Entities and private law
foundations, as applicable.

Signed MARCO FRANCESCO ALFIO CHIESARA

Signed GUIDO PEREGALLI



