
 

Articles of Association of the Italian Association of Tissue Banks 
 

CHAPTER I 
General provisions 

 
Article 1 

Name, offices and duration 
 

A scientific-cultural Association is established under the name of “Associazione Italiana 
Banche dei Tessuti” – (“Italian Association of Tissue Banks”) (A.I.BA.T) with its registered 
office located at the domicile indicated by the President pro tempore in office. The Association 
performs activities in Italy and abroad and can establish secondary offices. 
The duration of the Association is unlimited.   
 

Article 2 
Articles of Association 

 
The Association is governed by the present Articles of Association in compliance with and 
within the limits of applicable national and regional legislation, and with the general principles 
of the legal system. 
 

Article 3 
Purpose of the Association 

 
The Association is a non-profit-making, non-partisan, non-political, non-sectarian organization, 
whose purpose is to contribute to the distribution and improvement of the quality of tissues for 
transplantation, through the development of tissue banking. 
To achieve these objectives, the Association intends to:  
 
- promote scientific, educational and cultural activities in the tissue banking field (procurement, 
assessment, preservation and distribution of homologous tissues) including through 
dissemination initiatives targeted at related personnel, patient associations and the general 
public; 
  
- promote the development, dissemination and application of guidelines governing tissue 
banking activities; 
 
- promote the organization of courses, conferences, meetings, debates, seminars, and 
educational, scientific and research initiatives on tissue banking; 
 
- establish scientific and cultural links, collaboration and exchange among Italian tissue banks 
and with national and foreign organizations having similar aims; 
 
- serve as a point of liaison for the institutions coordinating transplantation activities in Italy 
(National Transplant Centre, Regional Centres and Interregional Transplantation Coordination 
Centres);   
 
- promote objective-oriented scientific research into the study and improvement of tissue 
banking techniques and the evaluation of the results achieved; 
 
- develop and implement research projects alone and in partnership;  
 



- contribute to the progress of scientific research and scientific knowledge both in Italy and 
abroad in the field of tissue banking; 
 
- take every step required to foster links and collaboration among tissue banks. 
 
To achieve the aims laid down in the Articles of Association, the Association may draw up 
memoranda of association with public bodies, make agreements and sign contracts with 
private bodies, provided that they comply with organizational aims. 
 

 
CHAPTER II 

Members 
 

Article 4 
Categories of Members 

 
All those who carry out activities in the field of tissue banking or who share the activities and 
aims of the organization can become members of the Association.  
The Association is formed by: 
 
-  Founding members  
-  Ordinary members 
-  Affiliate members  
-  Benefactor members  
 
Founding members are all those who have signed the Association’s Memorandum of 
Association and Articles of Association. 
Ordinary members are natural persons and entities, with or without legal status, who for any 
reason lend their services in the field of tissue banking. 
Affiliate members are natural persons and entities with or without legal status, who share the 
aims of the Association and have a special interest in its scientific, educational and cultural 
activities. 
Benefactor members are natural persons and entities, with or without legal status, who have 
made a significant capital contribution or have contributed to the aims of the Association 
through personal time and effort, which the Board of Directors consider to be particularly 
noteworthy. The status of benefactor member can coexist with that of ordinary or affiliate 
membership. 
 

Article 5 
Admission of Members 

 
Interested persons can apply to become Ordinary or Affiliate members of the Association by 
submitting a written request to that effect. 
To become an ordinary member, the application must be accompanied by a certificate of 
membership of or collaboration with an Italian or non-Italian tissue bank. Membership 
applications by entities, with or without legal status, must be signed by the respective legal 
representative. 
Under no circumstances will consideration be given to applications that fail to explicitly state 
their sharing of or adherence to the purpose of the Association, as laid down in Art. 3 of the 
present Articles of Association. 
Applications for membership are examined by the Board of Directors, who decide whether to 
accept the application and are obliged to specify the reasons for rejecting any application in 
the written notification sent to the applicant.  



The General Ordinary Assembly approves the appointment of Benefactor Members proposed 
by the Board of Directors, accompanied by the related reasoned opinion. 
Membership of the Association is indefinite and cannot be requested or granted for a 
temporary period, without prejudice to the right to withdrawal or dismissal in the cases and in 
accordance with the procedures laid down in the present Articles of Association. 
 

Article 6 
Rights and duties of members 

 
Only ordinary and founding members of the Association who are in good standing with the 
annual membership fee are entitled to vote for the General Assembly positions provided for in 
Art. 8 of these Articles of Association. The same members may be elected to the positions laid 
down in these Articles of Association and have the right to be informed about initiatives and 
activities undertaken by the Association. 
All members: 
- are bound to observe the clauses and regulations laid down in these Articles of Association 
and in any other internal regulations of the Association, and to adhere to all resolutions passed 
by the governing bodies of the Association, in accordance with the same Articles of 
Association; 
 
- must refrain from any conduct that may be detrimental to the image and respectability of the 
Association and must maintain correct behaviour in both internal dealings with other members 
and with third parties; 

- must be in good standing with payment of the membership fee in the amount and according 
to the conditions and terms laid down in Art. 15 here below. (Benefactor members are 
exonerated from payment of the annual membership fee); 

- must endeavour to attain the aims of the Association and, according to the terms laid down 
by the Board of Directors, provide information on the activities of the associated tissue bank to 
which they belong (this only applies to ordinary and founding members); 

Those holding membership are required to take part in the work of the Association falling 
within their province and to assume the related responsibilities towards the Association 
 

Article 7 
Loss of membership status 

 
Membership status is lost: 
i) following resignation (right of withdrawal);  

ii) following dismissal resolved by the Board of Directors and approved by the General 
Assembly.  
 

To exercise their right of withdrawal, members must submit a letter of resignation addressed to 
the President or to the Board of Directors; resignation has immediate effect but does not entitle 
the resigning member to reimbursement of any part of the fee paid for the year in question. 
 
Members are dismissed by a resolution passed by the Board of Directors: 
- when they no longer meet the requirements for admission; 
- due to conduct contrary to the Articles of Association and resolutions passed by the 
governing bodies of the Association, or which is in breach of the aims of the Association; 
- when they in any way cause moral or material damage to the Association; 
- when they fail to pay the annual association fee beyond the due payment date established by 
the Board of Directors.  
 



The dismissal procedure may be initiated by the Board of Directors or activated on the 
initiative of at least 1/5 of the Members, who shall make an official written request to this effect 
to the Board of Directors, who will investigate the matter, culminating in an adequately 
reasoned decision. The resolution to dismiss a member must be approved by the General 
Assembly during an ordinary session and written notice given to the member in question. 
 
 

CHAPTER III 
Governing bodies 

 
Article 8 

Governing bodies of the Association 
 

The Association has the following governing bodies:  

1) the General Assembly  

2) the Board of Directors  

3) the President 

4) the Vice President 

5) the Scientific Committee  

Article 9 
The General Assembly 

 
The General Assembly is composed of all founding and ordinary members with the right to 
vote and is chaired by the President or, in his/her absence or indisposition, by the Vice 
President or, in the absence of both, by the most senior member of the Board of Directors. 
Attendance at the General Assembly may be delegated to another member with the right to 
vote; each member with the right to vote may represent at most two other members. 
The General Assembly may be convened by the President or on the written, motivated request 
of one tenth of the members with voting rights. 
The convocation letter must be sent by surface mail, fax or email – subject in this latter case, 
to acknowledgement of receipt by the recipient – to all members at least fifteen days before 
the date set for the meeting. The convocation letter must state the subjects to be discussed at 
the General Assembly, the venue and the date set for the first and second convocations. Each 
member with the right to vote is entitled to propose the subjects to be put to the General 
Assembly, to be sent in writing by fax or email (subject in this latter case, to acknowledgement 
of receipt by the recipient) to the President with the appropriate urgency.  
In cases of absolute urgency, meetings may be convened by telegramme sent to the members 
with at least two working days’ notice. 
The General Assembly may be ordinary or extraordinary. 
 
Ordinary General Assemblies are valid at first call when at least half plus one member with 
voting rights are present, and at second call, at least 30 minutes after the first, however many 
members with the right to vote are present. 
Resolutions and opinions of the ordinary and extraordinary General Assembly are adopted 
with the favourable vote of the majority of members present (50% + 1), in the case of both first 
and second calls. 
The ordinary General Assembly meets at least once per year, before 30 April, at the venue 
indicated in the convocation notice for the approval of the balance sheet and statement of 
income and expenses. 
The ordinary General Assembly: 



 
- appoints the members of the Board of Directors; 
 
- determines the guidelines for achieving the aims of the Association; 
 
- approves the balance sheet and statement of income and expenses and the related report on 
the activities performed during the financial year; 
 
- approves the appointment of Benefactor members; 
 
- approves the resolutions of the Board of Directors on the dismissal of members; 
 
- approves the internal regulations relating to the performance of the Association’s activities. 
 
Extraordinary General Assemblies are valid at first call when at least two-thirds of the 
members with voting rights are present, and at second call, at least 30 minutes after the first, 
when at least one-third of the members with voting rights are present. 
Extraordinary General Assemblies deliberate on matters relating to any modifications to the 
present Articles of Association and on the dissolution of the Association. 
Resolutions to modify the Articles of Association and to dissolve the Association are valid if 
they obtain the favourable vote of the majority of the members present. 
The members of the Board of Directors do not have the right to vote in resolutions to approve 
the balance sheet and statement of income and expenses, and in resolutions relating to their 
liability.  
General Assembly resolutions bind all members, even if they are absent, and must adhere to 
the aims of the Association. They must be summarised in minutes drawn up by a member of 
the General Assembly, appointed by the Board of Directors at the start of the meeting, and 
signed by the President. The members may consult the minutes.  
 

Article 10 
The Board of Directors 

 
The Board of Directors consists of five members, including the President, elected by the 
General Assembly from among the ordinary members. The term of office for each director is 
three years and directors may be re-elected. In the case of vacancies arising during the three-
year mandate, the members receiving the highest number of votes in the previous elections 
will be co-opted to the vacant office. 
The members of the Board of Directors, including the President and Vice President, are 
elected for the first time by the Founding members directly at the place of incorporation. 
 
The Board of Directors: 
- manages all aspects of the Association in accordance with the guidelines defined by the 
General Assembly, performing ordinary and extraordinary administrative actions; 

- appoints a President from among its members; 

- appoints a Vice President from among its members; 

- appoints the Scientific Committee; 

- approves new applications for admission to the Association; 

- approves the dismissal of members in the cases provided for by these Articles of 
Association; 



- draws up the balance sheet and statement of income and expenses and the report on the 
activities performed; 

- determines the annual membership fee for the Association. 

The Board of Directors can delegate one or more of its members to perform certain actions in 
the name and on behalf of the Association. 
The Board is convened in writing by the President by surface mail, fax or email - subject in this 
latter case, to acknowledgement of receipt by the recipient. The convocation, including the 
agenda, shall be sent to all directors at least fifteen days before the date of convocation. In 
urgent cases, the term may be reduced to two working days (convocation by telegramme is 
permitted in this case). Meetings of the Board of Directors not convened in the above manner 
are in any case valid if all directors in office are present.   
Board meetings are chaired by the President or, in his/her absence, by the Vice President or, 
in the absence of both, by the most senior director. 
Resolutions of the Board of Directors are adopted with the majority of members present. In the 
case of equal votes, the President’s vote prevails. 
The meetings of the Board of Directors are valid when the majority of directors is present. 
Proxies are not admitted at Board meetings. 
The resolutions of the Board of Directors must be summarised in minutes drawn up by one of 
the directors and signed by the President. 
If the majority of directors cease their offices, the entire Board of Directors shall be considered 
dismissed and steps will be taken to elect a full new Board. 
 

Article 11 
The President 

 
The President remains in office for three years and can be re-elected.  
 
The President is elected by the Board of Directors from among its members during the first 
session convened by the outgoing President. 
The President is the legal representative of the Association and has the following duties: 
 
- to implement the decisions of the Board of Directors and supervise the sound administration 
of the Association; 
 
- to ensure adherence to the Articles of Association and the internal rules; 
 
- to convene and chair the General Assembly and Board of Directors and ensure orderly 
proceedings; 
 
- to sign the minutes of the General Assembly meeting; 
 
- to convene the Scientific Committee; 
 
- to appoint a Treasurer who is responsible for performing secretarial duties, dealing with 
ongoing matters, collecting Association fees and managing the Association’s finances, 
drawing up the annual financial statements, in accordance with the directions given by the 
President.  
 
Whenever the President is absent or prevented from attending, his/her duties are performed 
by the Vice-President, and in the absence of the Vice-President, by the most senior director. 



The President or a delegated director may take part as an observer at audits of the Tissue 
Banks by the National Transplantation Centre and may participate in drawing up any rebuttals 
to be submitted by the Bank under scrutiny.  
 
 

Article 12 
The Vice President 

 
The Vice President represents the Association in all cases in which the President is objectively 
prevented from doing so, and when he/she has been specifically delegated to do so by the 
President him/herself. The Vice President cannot delegate duties that have been delegated to 
him/her without the authorization of the President of the Association. 
.  
 

Article 13 
The Scientific Committee 

 
The Scientific Committee is formed by three to five members appointed by the Board of 
Directors from among the ordinary members who are not members of said Board of Directors. 
The members remain in office for three years.  
 
- Convocation  
The Scientific Committee meets at least once per year on convocation by the President of the 
Association and may be convened whenever its members so request. 
 
- Duties 
The Scientific Committee develops proposals on Association initiatives, expresses opinions on 
the activity programmes submitted to it by the Board of Directors, and works to ensure 
implementation of said activities, particularly in the fields of science, education, training and 
updating. 
The Scientific Committee, in agreement with the President, may call upon the support of other 
members, or of external persons with expertise in the field of activity in which the Association 
operates. 

 
CHAPTER IV 
Resources 

 
Article 14 

Assets 
 

The assets of the Association consist of movable and immovable property attributed to the 
Association for whatever reason by natural persons, public and private bodies, and from 
operating surpluses. 
The Association allocates all its resources, including any profits or operating surpluses, to the 
pursuit of the Association’s aims and directly associated goals. 
 

Article 15 
Annual subscriptions 

 
The amount due for annual subscriptions, which differ for ordinary and affiliate members, is 
determined by the Board of Directors. 
The first subscription is paid at the time of registration to the Association; subsequent 
subscriptions are due at the start of each financial year, but not later than 15 February. 



Ordinary members who are not in good standing with the annual subscription lose their right to 
vote, until the situation has been remedied. 
 

Article 16 
Donations and bequests 

 
Donations are accepted by the Board of Directors, which resolves on their use, in keeping with 
the aims laid down in the Association’s Articles of Association. 
Bequests are accepted, subject to receiving details of the contents, by the Board of Directors, 
in keeping with the aims laid down in the Association’s Articles of Association. 
The President implements the acceptance decisions and makes the related legal acts.  
 

Article 17 
Income 

 
To achieve its aims, the Association has the following income: 

- payments made by members; 

- income arising from asset management; 

- any revenue from the performance of activities; 

- proceeds from subscriptions and fund raising, to be used to achieve the aims of the 

Association; 

- income derived from participation in national and European projects with call-related funding; 

- donations and bequests, pursuant to art. 16. 

 
 

CHAPTER V 
Accounting 

 
Article 18 

Balance sheet and statement of income and expenses 
 

The financial year of the Association ends on 31 December of each calendar year. A balance 
sheet and statement of income and expenses is drawn up by the Board of Directors before 31 
March, to be submitted for the approval of the General Assembly before 30 April. 
 
The financial statements are sent to the members and must be made available, to all those 
who have a legitimate interest to consult them, at the Association’s legal offices, during the 15 
days prior to the General Assembly convened for their approval. 
 

CHAPTER VI 
Final provisions 

 
Article 19 

Dissolution 
 

In the case of dissolution for whatever reason, the Association is obliged to donate its assets 
to another association with similar aims, unless otherwise prescribed by the law. 
 

Article 20 
Arbitration  



All matters not expressly provided for in the present Articles of Association will be governed by 

Italian civil code, and by the provisions of Italian law and regulations in force at the time.  

ELISABETTA PISCITELLI 

MARISTELLA FARE’ 

FABIO ERBA 

STEFANIA MORETTI 

ANNA MARIA BIONDI 

ADOLFO PAOLIN 

MARINA BUZZI 

ANNA GUARINO 

LUIGINA FAZIO 

PAOLA MINGHETTI 

CARLOTTA CASTAGNOLI 

AURORA VASSANELLI 

SALVATORE ROMANO Notary (Stamp) 

Certified copy of the original kept in my files, consisting of six pages with the signatures 

prescribed by the law and issued for permitted purposes. 



Index no. 16148 

SPECIAL POWER OF ATTORNEY 

REPUBLIC OF ITALY 

On 18 May, 2016 (the eighteenth day of May of the year two thousand and sixteen).  

At my offices in Via Manzoni 14, Milan. 

Before me, Dr. Monica De Paoli, Notary resident in Milan, registered at the Chamber of 

Notaries of Milan, and certain of the identity of the Appearing Party,  

personally appeared Mr.  

Gianluca Polvani, born in Milan on 9 August, 1960, resident in Via San Giulio no. 18, Bollate, 

tax code: PLVGLC60M09F205J,  

to appoint as special attorney Mrs. Anna Guarino, born in Sondrio on 2 May, 1966, resident in 

Via XXV Aprile no. 84, Tribiano, to intervene, in his name, on his behalf and as his 

representative, in the memorandum of association of the association under establishment 

entitled, “Associazione Italiana Banche dei Tessuti” (Italian Association of Tissue Banks) 

(A.I.BA.T.), whose stated purpose is to contribute to the distribution and improvement of the 

quality of tissues for transplantation, through the development of tissue banking. 

To achieve these objectives, the Association intends to:  

- promote scientific, educational and cultural activities in the field of tissue banking 

(procurement, assessment, preservation and distribution of homologous tissues) including 

through dissemination initiatives targeted at related personnel, patient associations and the 

general public; 

- promote the definition, dissemination and application of guidelines governing tissue banking 

activities; 

- promote the organization of courses, conferences, meetings, debates, seminars, and 

educational, scientific and research initiatives on tissue banking; 

- establish scientific and cultural links, collaboration and exchange among Italian tissue banks 

and with national and foreign organizations having similar aims; 

- serve as a point of liaison for the institutions coordinating transplantation activities in Italy 

(National Transplant Centre, Regional Centres and Interregional Transplantation Coordination 

Centres);   

- promote objective-oriented scientific research into the study and improvement of tissue 

banking techniques and the evaluation of the results achieved; 

- develop and implement research projects alone and in partnership;  

- contribute to the progress of scientific research and scientific knowledge both in Italy and 

abroad in the field of tissue banking; 



- take every step required to foster links and collaboration among tissue banks. 

To achieve the aims laid down in the Articles of Association, the Association may draw up 

memoranda of association with public bodies, make agreements and sign contracts with 

private bodies, provided that they comply with organizational aims. 

With all the necessary powers, including the power to sign the memorandum of association; to 

approve the wording of the articles of association; to appoint the Association’s governing 

bodies; to accept the formalities required for the legal existence of the Association and 

possibly its registration in the register of legal persons, delegating the administrative body or 

its representative to expedite the related procedures; and generally to perform whatever is 

required or appropriate to complete the present act, without giving rise to objections of lack of 

mandate on the part of the attorney. 

With promise of full ratification and approval, limited to a single act and a one-time occurrence. 

I, Notary, have received this act, which has been read by me to the Appearing Party, who 

approves and signs it together with me, the Notary. 

It consists of a sheet type written by a trusted person, completed by me and by a trusted 

person, consisting of one full sheet and one sheet completed thus far. 
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