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STATUTE
TITLE I

DENOMINATION – HEADQUARTERS – DURATION OF APPLICAPLE NORMS
ART. 1

DENOMINAION AND HEADQUARTERS
Conapi Headquarters are in Monterenzio (BO), Its legal form is a co-operative, its denomination is «CONAPI Consorzio Apicoltori ed Agricoltori-biologici italiani, Società Cooperativa Agricola», abbreviation: "CONAPI Soc.Coop.".

The co-operative can open new branches, agencies, offices in different locations.

ART. 2

DURATION
The duration of the co-operative bigins from its legal constitution and lasts until 31 December 2050 and can be extended with a deliberation of the extraordinary assembly.

ART. 3

APPLICABLE NORMS
To the co-operative apply the special laws on the matter, as well as the dispositions as provided for in Titolo VI of the civil code if compatible and, for the matters not provided for in Titolo VI of the civil code, if compatible, the dispositions on SpAs.

According to the Legge Regionale dell’Emilia-Romagna of 7 April 2000, n. 24, as well as to the National law on Producers’ Organizations, the Co-operative is directed to carry out, with regards to the beekeepers sector, the functions of Producers’ organization with reference to the products of the hive, within the applicable criteria of the law referred to the sector, with reference to the «Tabella dei Settori e dei Prodotti» of the mentioned law.

TITLE II

AIM – OBJECT
ART. 4

AIM

The co-operative is a non profit organization and must be based on the principles of mutuality without private speculation.
Its aim is to pursue a high and constant quality level of the products conferred by the members, with a particular reference to the products of the hive.

Its objective is to share the benefits of mutuality with its members, following and supporting them in commercial strategies, ensuring a market value to their products and co-ordinating all the relevant activities of associated members with regards to the products to confer to the cooperative. Objective of the co-operative is also to provide synergies and support to all agriculture enterprises, co-operatives, societies or associations, European and non European complying with the International principles of «fair trade.
During the carrying out of its activities, the co-operative will mostly make use of the products conferred by its members.
The co-operative will be able to carry out its activities also making use of the contributions of non members.

The co-operative must be disciplined by the principle of prevalent mutuality in comp0liance to art. 2514. 

Social management must be oriented to the pursuing of the parameters of mutualistic exchange as per art. 2512 and 2513 of the civil code.

The co-operative aims to participate in the strengthening of the united Italian co-operative movement. For this reason, it is a member of the Lega Nazionale delle Cooperative e Mutue and its peripheral bodies in whose jurisdiction are based the social headquarters.

Upon deliberation of the Board, the co-operative can subscribe to the National professional Association and the relative Regional Association subscribing to the  Lega Nazionale Cooperative e Mutue, as well as other economic or trade union bodies carrying out mutualistic initiatives, work and services of co-operative nature.

ART.5

OBJECT
With reference to members’ requisites and interests, the objective of the co-operative are the following:  
a) management of the production, manufacturing, processing and marketing, directly and indirectly, all products from hives and its derivates, particularly with relation to organic farming, packed or unpacked, conferred by members;

b) management of the production, manufacturing, processing and marketing, directly and indirectly, of processed food and non food products particularly deriving from organic farming, packed or unpacked, conferred by members;

c) management of manufacturing, processing and marketing, directly and indirectly, of all products particularly deriving from organic farming, packed or unpacked, conferred by the co-operatives, factory farms, societies and associations European and non European, adhering the international principles of «fair trade»;
d) to buy, build, rent buildings, areas, cultivated and non cultivated land, plants and deposits, directly or indirectly necessary and useful to reach the social objectives;

e) management for the processing, marketing, warehouses, branches, structures, plants, equipment built and/or purchased, or rented, also loan for use;

f) planning and orienting the production activities of members in order to ensure an harmonic quantity and qualitative development of productions, ensuring member producers especially members beekeepers, all the information about the availability of products in the market and their best placement;

g) promoting, supporting and organizing technical and cultural initiatives in favour of members and assist them with everything which can improve the techniques of beekeeping, in the safeguard of the environment, in order to ensure high quality production levels;

h) to buy machines, equipment and all sorts of material needed by members;
i) to pursue all market strategies, in Italy or abroad, necessary to the best placement of the entire productions of the associates, including the marketing of third parties products;

l) to establish relationships with bodies, associations, societies, structures for the realization of manufacturing and processing as well as the marketing of products, when it cannot be done directly by the co-operative;

m) promoting and organizing the production and sale, in Italy and abroad,  of services for members, in order to improve the qualitative and quantity standards of their productions;

n) to set production conservation, manipulation, transformation and marketing rules for the products of the hive, in compliance to the statute and the deliberations of the assembly, as safeguard for the control on the production of members,  at quantity and quality level, during the production as well as the marketing phase;

o) to promote a coordination for the supervision and the cure of bee diseases;

p) to promote, organize and manage professional training;

q) to promote, organize and manage research and experimentation and diffusion, as well as eating habits guidance with regards to hive and organic farming products;

r) to promote, organize and manage cultural, recreational activities, related to sales points and farm holidays;

s) to give a market added value to the products of member producers, particularly beekeepers, to organize the programmes in compliance with the existing rules regarding Producers Organization, yearly or multi year, financed by the appropriate funds, created and run by members and Regional, National Community Bodies

t) to carry out all other tasks according to the regional rules concerning Producers.
To carry out its activity, the co-operative will benefit by
1) public Authorities contributions, including those provided by community, regional and National laws;

2) any other contribution from privates and local, National and International public or private bodies and associations.

The co-operative will be able to carry out all legal actions useful for the realization of its social objectives. It will be able to build and provide shares to other enterprises, consortium and associations, for lasting investments but not for collocation in the market.

The co-operative aims at stimulating its members sense of saving, in conformity with the current laws, by organizing a section of activity, ruled by an apposite regulation for the collection of loans, limited to members and carried out exclusively for the achievement of the co-operative social objectives. It is therefore strictly forbidden collecting saving from the public under any forms.

The co-operative aims, moreover, to create special funds for technical development, for restructuring and strengthening the company.

The co-operative promotes the adoption of multi year planning procedures finalized to the development or the modernization of the company. 
The company will be able to issue bonds and other credit instruments according to the current rules.

The co-operative will be able to create, with reference to point s), apposite funds of intervention, in order to achieve social objectives, insofar a sit was decided by the assembly, under proposal of the Board.
TITLE III

MEMBERS CO-OPERATORS
ART. 6

REQUISITES OF MEMBERS
The number of member co-operators is unlimited and variable, but cannot be less than the minimum established by the law. 
All farmers can be members, as per art. 2135 of the civil code and art. 1, comma 2, D.Lgs. 18 May 2001, n. 228, either as physical of legal entity, companies and associations as long as their interests are not contrasting with the co-operative, they can collaborate to reach the social goals and their products is functional to the activity of the co-operative.
In particular, the following entities can be member: 

a) the conferring beekeepers who, carrying out their activity individually, wish to join the co-operative to confer their products;

b) the conferring farmers and breeders, particularly organic, who, carrying out their activity individually, wish to join the co-operative to confer their products;

c) agriculture co-operatives, beekeepers co-operatives and, more in general, co-operatives of farmers producers whose statute is in coherence with mutuality in compliance with the law and who, not having contrasting interests with the co-operative, are interested in achieving the social objectives and conferring their products;

d) associations of beekeepers, farmers and breeders, and their union, ruled by the current legislation.

New members, except for the limitations deriving from the current legislation regarding producers’ organizations, can be admitted to a special category, according to the interest of their formation, that is, their inclusion in the social enterprise; new members admitted in special categories cannot, in any case, be more that a third of the total number of members. 
Members included in special categories have the following rights and duties: 
-
right to the remuneration of the conferred product with the modalities and terms established by the regulation regarding new members on probation;

-
duty to confer only the agreed quantity and quality of products required by the co-operative, with the faculty to sell directly the remaining products;

-
ineligibility to social offices;

-
impossibility to vote at ordinary and extraordinary assemblies about the approval or the modification of  the statute and internal regulations;

-
impossibility to vote at ordinary assemblies regarding the nomination and the revocation of administrators and  actions of responsibility;

-
no beneficial rights mentioned in artt. 2422 e 2545 bis of the civil code;

-
prohibition to represent other members at the assemblies;

-
right to vote only the deliberations referring to the approval of the budget.

At the end of a period of 36 months (at least two complete cycles of production) the new member is admitted to the beneficial rights of its fellows co-operators. 
All the above mentioned subjects can be part of the co-operative as long as at the moment of adhesion or later they will not directly or indirectly subscribe to recognized Producers Organizations of the same sector or products as per art. 3 of the present statute.

In any case beeskeeping associations  and their unions cannot be registered in the section O.P.; they can be members of Conapi but are not includede, according to L.R. 24/000 in the section O.P..

Members are required to show all the documentation provided by the law, also EU, everytime there is an ispection by the Control Authority.

Co-operators who have their own activity or a direct interest in activities similar to the co-operative and in competition with it cannot be members.

People subject of a legally imposed ban, incapacitated or people gone bankrupt cannot be members of the co-operative.
ART 7

ADMISSION OF NEW MEMBERS

 Application for membership must be sent in writing to the Board.

Applications made by individual farmers or beekeepers must include:

a) the name, place and date of birth, name of the company, fiscal code, VAT number, residence and domicile;

b) the number of shares intended to subscribe, up to a maximum prescribed by law and a minimum of three shares of the nominal value of euro 500 each, plus a possible surcharge decided by the assembly following the proposal of the board and an admission tax of euro 250;

c) the indication of the activity carried out in relation to the requisites prescribed in the previous article;

d)
the quantities produced during the three years prior to the lodgin of the application, with regards to beekeeping products, divided by typologies and the quality of honey, as well as other agricultural products, fresh and/or transformed;

e)
the declaration to comply with the present statute, with the rules of the co-operative, and the deliberations legally adopted by the social bodies,  as well as the programmes approved and the contracts stipulated by the co-operative as a producers’ organization;

f)
the declaration, under one’s own responsibility, not to belong to other Producers’ Association and other collective structures with the obligation of conferring, belonging in the same sector or product in its role of Producers’ Organization, by specifying if in the past the applicant subscribed to other recognized Associations.

Application from beekeepers’ and farmers’ association with or without legal status, societies or public/private bodies, have to include: 

1)
business name and legal address;

2)
the number of shares willing to subscribe, at least three of the nominal value of euro 500 each, plus a possible surcharge decided by the assembly following the proposal of the board and an admission tax of euro 250;

3)
applicant’s qualifications;

4)
a copy of the resolution by the appropriate office authorizing the adhesion to the co-operative;

5)
a copy of the statute and the certificate of incorporation, providing the obligation to require its members the respect of production rules and marketing adopted by the co-operative;

6)
the list of members, with the information on each member provided by the law;

7)
the specification of the obligation to confer the product for the single members;

8)
the certificate of the Business Registry;

9)
the indication of the actual activity carried out according to the requisites prescribed in the previous article;

10)
the indication of the actual activity carried out according to the requisites prescribed in the previous article with reference to products deriving by beekeepers, divided per type and quality of honey, as well as other agricultural products, fresh and/or transformed;

11)
the declaration to comply with the present statute and internal rules, which have been read, and to the deliberations legally adopted by social bodies, as well as the programmes decided and contracts stipulated by the co-operative in its role to producers’ organization;

12)
the declaration, under one’s own responsibility, not to belong to other producers Associations and other collective structures with obligation to confer, even partially, recognized within the same sector or product in which the co-operative operates in its role of Producers Organization, specifying, moreover, if the applicant has already subscribed to other recognized Associations. 

The co-operative members of the present Producers Organization, as well as other legal entities, are considered direct members and have the duty to keep their member list updated and to communicate it to CONAPI. It must also be specified, next to each member, that it doesn’t belong to other Producers Association and other collective structures with the obligation to confer, even partially, recognized within the same sector or product in which the co-operative operates in its role of Producers Organization, specifying, moreover, if the applicant has already subscribed to other recognized Associations. 
If the application mentioned in the previous comma is lodged by an agricultural entrepreneurs, different from beekeeper, it must include:

aa) name, place and date of birth, name of the company, fiscal code, VAT number, address;

bb) the number of shares intended to subscribe, at least three of the nominal value of euro 500 each, plus a possible surcharge decided by the assembly following the proposal of the board and an admission tax of euro 250;

cc) indication of the actual activity carried out with reference to the requisites prescribed in the previous article;
dd) quantities produced during the three years prior the lodging of the application with reference to agricultural products, fresh and/or transformed;
ee) the declaration to comply with the present statute and internal rules, which have been read, and to the deliberations legally adopted by social bodies, as well as the decisions made by the social bodies. 

If the application mentioned in the previous comma is lodged by an agricultural entrepreneurs, different from beekeeper, in the form of association with or without legal status, society or public and/or private body it must include:

a)
 business name and legal address;

b) the amount of the shares intended to subscribe, for a maximum prescribed by law and a minimum of three shares of the nominal value of euro 500 each, plus a possible surcharge decided by the assembly following the proposal of the board and an admission tax of euro 250;

c)
applicant’s qualifications;
d)
a copy of the resolution made by the appropriate office authorizing the subscription to the co-operative
e)
a copy of the statute and the certificate of in corporation; 

f)
the certificate of the Business Registry;

g)
the indication of the actual activity carried out according to the requisites prescribed in the previous article with reference to agricultural products, fresh and/or transformed;

h)
the declaration to comply with the present statute and internal rules, which have been read, and to the deliberations legally adopted by social bodies.

Once the Board establish the possession of the requisites prescribed by the art. 6 of the present statute and the absence of causes of incompatibility  here indicated, will decide the application and will assign the member to the ordinary category of member co-operators, that is, to the special category of becoming members or inclusion according to art. 5 of the present statute.

The admission as member will begin from the moment the subject applicant will be notified with the positive out come of his/her application, decided by the Board.

Following the decision of admission and the consequent notification to the applicant, board members will record it on the book of member co-operators.

If the application is rejected, the Board will have to motivate its decision within 60 days and inform the applicant.

If the application is rejected, the applicant can apply for a deliberation made by the general assembly within 60 days from the day of notification. The assembly will make the decision on the occasion of the next meeting. The Board, during the presentation of the budget, will explain the reasons of the decision made in relation of the acquisition of new.

ART. 8

TRASFER OF SHARES
The social capital of member co-operators is made by nominal shares and cannot be subject to pawn or binds, or be given away without the authorization of the Board.  

Member co-operators intending to transfer their shares must notify the Board by certified mail. 
The reply from the Board, authorizing or denying the request must be communicated within 60 days from the reception of the request; after this time, the member is free to transfer his/her shares and the co-operative must record on its book the name of the buyer with the requisites to become member. The denial of the authorization  must be motivated. However, the member has 60 days to lodge his/her opposition to the Arbitration Tribunal. 
ART. 9

MEMBERS’ RIGHTS AND DUTIES
Shares can be paid with instalments, and precisely:

1) at least 25% at the moment of admission;

2) the residual amount will have to be paid at the moment of the liquidation of the product, through a reduction operated by the co-operative on the total amount equal to 5% until settlement, which will have to take place within three years from the date of membership subscription.  

Co-operative members have the duty of:

a)
paying the shares acquired, according to the terms and modalities required;

b)
paying the surcharge if it is decided by the assembly;

c)
paying the admission tax set by the Board;

d)
compliance with the statute, the rules and deliberations legally made by the social bodies;

e)
applying the rules of production in the respect of then environment, issued by the co-operative to improve the quality of products and to adapt its volume to market needs;

f)
to undergo the co-operative control procedures, in the respect of the rules, according the modalities  prescribed by the body in charge;

g)
to permanently deliver to the co-operative the quality and variety of one’s own production, according to the agreed modalities, every year on the occasion of the ordinary members assembly, that is, defined by the appropriate conferring rules, except in circumstances beyond our control such as hail, frost, floods, diseases, etc., which will have to be recognized by the Board though a resolution without the possibility of lodging an appeal to the  Arbitration Tribunal. 
Co-operative members have also the duty of:
A) keeping the social relationship with the co-operative, as a Producers Organization, for at least three years;

B) selling, through the co-operative, all their production, except possible exemptions or derogations authorized by the co-operative, according to the regional law of Emilia-Romagna n. 24/2000 and its subsequent modifications;

C) undergoing supervision and controls carried out by the co-operative;

D) respecting health and food regulations which can be established by the ordinary assembly of members or by the internal regulation approved by the assembly;

E) contributing to the creation of funds necessary to the achievement of the social objectives inasmuch as decided by the assembly of members. 
Moreover, members:

1) participate in the management of the enterprise, in the formation of social bodies and the definition of the structure  and the direction and management of the co-operative;

2) participate in the elaboration of programmes of development, and the decision concerning strategic choices, as well as the realization of the production processes of the company;

3) contribute to the formation of social capital, participate in the entrepreneurial risk, to economic results and in the decision about their destination;

4) offer their professional skills, also in relation to the kind and the state of the activity carried out.

It is forbidden to co-operative members, unless the Board decides otherwise, to carry out on their own account or on behalf of third parties, entrepreneurial, professional or working activities in competition with the co-operative, as well as acquiring share from other co-operatives carrying out activities in competition, because member beekeepers have the obligation to adhere to a single Producers Organization within a single sector, and to maintain this bond as long as the social relationship lasts. 
In case of non compliance of a member co-operator, the Board can apply a sanction according to the modalities stated in the regulation, approved by the assembly, under proposal of the Board.

The Board, in consideration of the characteristics and the kind of the products conferred, can authorize the member to sell some of their products to third parties as well as to other co-operatives.

Members have the right to consult members’ registry and the book of meetings and deliberations of the assemblies and to obtain some abstract if they pay for it. 
If at least on tenth of the total number applies for t, members have the right to consult, through a representative, possibly assisted by a reliable professional, the book of meetings and deliberations of the Board and the book of meetings and deliberation of the Executive Committee.
The rights mentioned in the previous commas do not apply to members into arrears, having failed to confer and to comply with the obligations subscribed with the co-operative.

ART. 10

LOSS OF THE STATUS OF MEMBER
The status of member is lost for recess, exclusion or dissolution when legal entities are concerned
ART.11

RECESS
Besides the cases foreseen by the law, a member can recess if:

A) he/she loses its requisites;

B) he/she’s no longer able to contribute to the achievement of social goals.

Member beekeepers have the duty to remain in the co-operative for at least three years and, if he/she decides to recess, has to give notice to the Board at least twelve months in advance with certified mail.

Recess cannot be partial.

The application for recess must be communicated to the co-operative with certified mail. The Board must examine it within 60 days from the reception, verifying if the reasons given justify the request, according to the Regional Regulations of Emilia-Romagna regarding Producers Organizations, and the present statute. If there are no conditions for the recess, the Board must immediately notify the member applicant who, within 60 days, is entitled to oppose to the sentence at the Arbitration Tribunal
The recess becomes effective, with regards to the social relationship, from the date of reception of the communication of the provision approving the application.  
With reference to the mutualistic relations between member and society, the recess becomes effective on the closing day of the current year if communicated three months in advance, otherwise, on the closing day of the following year.   
If the recession regards a beekeeper, he/she will still have to follow the obligations derived by the presentation  of one of the programmes among those provided by the current regulations referred in the  art. 31 of the present statute, for the duration of his/her application, except an explicit authorization from the co-operative.

ART. 12

EXCLUSION
The exclusion is decided by the Board in the cases prescribed by the law. The exclusion of a member of the co-operative can also be decided in the following situations: 
1)
if the member doesn’t have or has lost the requisites required for his membership;

2)
if the member is subject of a legally imposed ban, becomes incapacitated or goes bankrupt;

3)
if there is a situation of incompatibility as described in the previous art; 

4)
if, without justifications, he/she refuses to confer his/her products to the co-operative in spite of the formal agreement and if he/she  fails to stand up to his/her commitments toward the society;

5)
if he/she fails to follow the rules prescribed by the present statute by the decisions made by the social bodies;

6)
if, without justifications he/she fails to pay the shares subscribed or any other debt taken out with the co-operative;

7)
if there is a situation of incompatibility as describe in  the art. 9 of the present statute, without the authorization of the Board;

8)
if he/she carries out activities in competition with the interests of the society;

9)
if he/she damages the co-operative.

Moreover, further causes of exclusion of the member belonging to the special category are:

a)
non compliance of duties regarding the training;

b)
lack of collaboration with the society;

c)
non compliance in following the standards of production as defined by the regulation or failing to reach the.

For particular exigencies of the co-operative, the assembly has the faculty of non ruling against non compliant co-operators by setting a maximum limit for the exceptional continuation of the social relationship.

The exclusion becomes effective, with regards to the social relationship, from the day of receipt of the communication of the provision made by the Board. 
The member notified can oppose to the decision at the Arbitrator Tribunal within 0 days from the reception of the communication. 
ART. 13

CONTROVERSIES REGARDING RECESS OR EXCLUSION 

Deliberations regarding recess and exclusion must be notified to members by certified mail. 
Possible controversies between the co-operative and the members notified will have to be solved by the Arbitration Tribunal, ruled by the art. 46 of the present statute. 

Members wishing to oppose the decision and apply to the Arbitartion Tribunal must notified the co-operative within 60 days from the reception of the receipt of the certified mail. 
ART. 14

RIGHTS FOLLOWING RECESS OR EXCLUSION
The members of the co-operative recessed or excluded have the right of refund of the amounts deposited for the shares subscribed plus the revaluation funds, according to art 28 of the present statute.

Settlement will take place on the basis of the budget of the year in which the social relationship ends, only to the member of the co-operative, and becomes active taking into account the possible capital losses. The total amount of the settlement cannot, in any case, be higher then the amount specified in the previous comma. 

Payment, except for the right of the co-operative to hold the money until cash is available, must be made within 180 days from the approval of the budget. 
Receded and excluded members also have the right to share the possible dividends with regards to the year during which the dissolution of the relationship becomes operative. 
ART. 15

PRESCRIPTION OF RIGHTS
Receded or excluded co-operative members must require their shares refund within 5 years from the date of approval of the budget ofthe year during which the dissolution of their social relationship becames operative. 
After the 5 years, the money will be devolved to the legal reserve fund, following the decision of the Board.

ART. 16

ECONOMIC TREATMENT OF CO-OPERATIVE MEMBERS
The relations between the society and its members are ruled by internal regulations, approved by the assembly, which determines the criteria and the rules of the mutualistic activity of conferring animals for  members. The economic and legal treatment of co-operative members is ruled by an appropriate regulation, approved by the assembly, taking into account the nature of the conferred products.  
Member co-co-operators are entitled to the remuneration of the conferred product in proportion to its quality and quantity.  
The management of the co-operative will be based on the separation between accounting and administration, with reference to points A1 e A2 of Conto Economico (art. 2425 c.c.), of the beekeeping sector, for which the co-operative is directed to carry out the functions of Producers Organization with regards to other sectors.  

The modalities of determination of the settling price of conferred products will be determined by the appropriate regulation approved by the members’ assembly. 
On the basis of the previous art 5 and following the decision of the assembly, a fund of the financial year can be created, with the contributions of member beekeepers, according to the amount of products they confer. This fund will promote, realize and finance the expenses needed to carry out the programmes according to the rules regarding Producers Organizations, to lodge to the appropriate Regional and/or National Authorities.

TITLE IV

FINANCING MEMBERS
ART. 17

“SOVVENTORI” MEMBERS (member-policyholders who bring money to the co-operative)
On the basis of the rules mentioned in TITLE III of the present statute, Sovventori members can also be admitted to the co-operative, according to art. 4 of the Law of 31 January 1992, N. 59.

ART.18

MEMBERS REQUISITES
A member “sovventore” can be a physical or legal entity.  Sovventori members can have the role of administrators. However, the majority of administrators must be members of the co-operative. 
ART. 19

NOMINATION OF SOVVENTORE MEMBERS
The nomination of sovventori members takes place to build up the fund for technological development, the restructuring or the strengthening of the company according to  the previous art. 5 of the statute.

Sovventori members can confer cash, goods or credits, under the form of nominal, transferable shares.
The value of each share is euro 500.

ART. 20

ACQUISITION OF THE ROLE OF SOVVENTORE MEMBER
The emission of shares for sovventori members must be ruled by the general assembly, which is called to decide on the following issues:

a)
the total amount of the emission;

b)
the possible right of option for worker members on the shares issued;

c)
financial rights of participation in the profit and possible privileges attributed to the shares, provided that the financial remuneration rate cannot be increate of more than 2% compared with the profit assigned to co-operative members; 

d)
the possible minimum duration of the conferring and the modalities with which the sovventore member can exert his power to. 

The relationship with sovventori members can be further ruled according to the law, by an appropriate set of rules approved by the assembly. 

The deliberation of the assembly also determines the tasks which have to be carried out by the Board, in order to issue the bonds. The admission of the sovventore member is decided by the Board.

ART. 21

RIGHTS OF SOVVENTORI MEMBERS
Each sovventore member has one vote.

A sovventore member, different from physical entity is not entitled to more than 5 votes, whatever the amount of his conferring is. 

The right to vote of the sovventore member applies to all those who, at the date of the assembly, have been registered for at least three months.
The total number of votes attributed to sovventori members must not exceed, in any case, one third of the votes appertained to all members.
If, for any reason, the limit is exceeded, the votes of sovventori members will be counted with a rectifying coefficient determined by the relation between the maximum number ascribable by law and the actual number of votes. 

In case of a reduction of the social capital following losses, the capital of sovventori members will be reduced after the capital of the co-operative members. 
ART. 22

OBLIGATIONS OF SOVVENTORI MEMBERS
Further to what established by the present title, the same rules for regular members apply to sovventori members. Dispositions regarding admission requisites and incompatibility causes do not apply. 
Sovventori members cannot participate in the decisions regarding the activities carried out by the co-operative as a Producers Organization and cannot access, directly or indirectly, to the public funding allocated to Producers Organizations. 
Sovventori members are obliged to:

1.
deposit the shares subscribed, with the times and modalities provided for by the appropriate regulation;

2.
compliance with the statute, the regulations of the co-operative and the deliberations adopted by the social bodies concerning the applicable dispositions. 
ART. 23

TRANSFERRING OF SHARES OF SOVVENTORI MEMBERS
Unless a different decision is made by the assembly, the shares of sovventori members can only be transferred with the approval of the Board. 
ART. 24

RECESS OF SOVVENTORI MEMBERS
The recess of sovventori members is ruled by art 2437 of the civil code. Sovventori members have also the right to recede at the end of the minimum period   of duration of the conferring decided by the assembly at the time of issuing the shares, according to the previous comma 7 letter d), art. 20.

In this case, as in the case of dissolution of the co-operative, the refund can only be given at the nominal values, possibly revaluated according to art. 28 of the present statute.

In case of dissolution of the co-operative, the shares of sovventori members have the right of pre emption with regards to the shares of member co-operators. 
ART. 25

SHARE HOLDERS OF CO-OPERATIVE PARTICIPATION
Subject to the deliberation of the assembly, the co-operative can adopt multi annual programmes finalized to the development and the modernization of the company, according to art.5, L. 31 January 1992, n.59 and art 5 of the present statute.

In this case, the co-operative, provided that there are the conditions and in compliance with the legislation in force, can issue some shares of participation in the co-operative, even to the bearer, without voting rights and privileged in profit sharing. The shares of participation in the co-operative can be issued, according to the law, for a total amount not higher then the minimum addition between the book values of the indivisible reserves or the net assets, resultant by the last certified budget deposited c/o the Ministero del lavoro e della previdenza sociale.

The value of each share is euro 500.
The shares of participation in the co-operative must be offered in option, not less then half, to the workers and members of the co-operative, who can subscribe them even going over the limits set by the law for member co-operators. 
At the dissolution of the co-operative society, the shares of participation in the co-operative have the pre-emption rights in the refund of capital compared to other shares for the entire nominal value. 
The reduction of the social capital following some losses does not imply the reduction of the nominal value of the shares of participation in the co-operative, except for the part of the loss exceeding the total nominal value of the other shares.
The shares of participation in the co-operative are ruled, in compliance to the law in force, by an appropriate regulation approved by the ordinary assembly of members, which will also have to establish the possible minimum duration of the social relationship.
The holders of shares of participation in the co-operative cannot participate in the decision concerning the activities carried out by the co-operative, directly or indirectly, as Producers Organization and cannot access, directly or indirectly, to the public funding allocated for Producers Organizations.
The holders of shares of participation in the co-operative have to:

1. proceed with the payment of the shares subscribed with the modalities and the time provided for the emission regulation;

2.
follow the statute, the regulations and the deliberations legally adopted by the social bodies, according to the applicable dispositions. 
TITLE V

SOCIAL ASSETS AND BUDGET
ART. 26

SOCIAL ASSETS
The assets of the co-operative include:

a)
the social capital of member co-operators, which is variable and it is formed by a minimum of 3 and a maximum set by the law of nominal shares, each of the value of  euro 500. After the admission, social capital will be increased by a reduction at the expense of each member co-operator, to be calculated on the whole value of the products conferred every year, equal to 2% of the conferring. This reduction will be made until the co-operator will reach the social quota of euro 50.000;

b)
the social capital of  sovventori members mentioned in Title IV, represented by nominal shares, each of the value of euro 500 to be used to the creation of a fund for the technological development off or the restructuring of the company, as art 5 of the present statute;

c)
the capital formed by the shares of participation in the co-operative, each of the value of  500;

d)
the financial instruments of participation  held by member co-operators and other subjects;

e)
the legal reserve, formed by the quotas of the profit mentioned in the art 28;

f)
any other reserve built/provided for by the law;

g)
extraordinary reserve.

For social bonds, the society and its assets is totally responsible and, consequently, its members according to the number of shares subscribed and assigned.

Reserves cannot be shared, in any form, among member co-operators, neither during the social life of the co-operative, nor at the time of its dissolution. 
The co-operative can decide not to issue Securities, according to art. 2346, comma 1, of the civil code.

ART. 27

ACCOUNTING YEAR AND BUDGET
The social year runs from 1° July to 30 June of the following year.

At the end of each social year, the Board approves the budget, according to the law. The balance sheet and in the sheet account must include separately the data of the activities carried out with members, distinguishing between the different mutualistic managements.

Board members document, in the integrative note, the condition of prevalence, according to art 2513 of the civil code.

The budget must be accompanied by the management report, in which are indicated the criteria followed by the Board in the social management for the attainment of the mutualistic goal, according to the character of the co-operative with prevalent mutuality of the society. The report must also include the reasons of the deliberations made regarding the admission of new members.  
The budget must be submitted to the assembly for approval within 120 days from the closing day of the social year or, if the co-operative must write a consolidated budget, and when it is required by special needs regarding the structure and the object of the co-operative, within 180 days from the closing day of the social year. 

The Board, with a decision made before 90 days from the closing day of the social year, will have to inform if particular needs require an extension of the closing day up to 180 days. 

The Board will have to explain the reasons of the extension in the management report.

The yearly budget will have to be registered in the  “Albo delle cooperative a mutualità prevalente”.

 ART. 28

DESTINATION OF PROFITS
The assembly approving the budget also decides the allocation of the net profit in the following way:

a) a quota not less than 30% allocated to legal reserve;

b) a quota allocated to mutualistic funds for the promotion and the development of co-operation, insomuch and with the modalities set by the law;

c) a possible quota allocated to member co-operators as a “ristorno” (quota of profit assigned to the member commensurate to the mutualistic exchange) according to the law in force;

d) a possible quota, such as dividend, proportioned to the actual capital paid and potentially  re-valued, to distribute in the following way: 
1) to member co-operators, in measure not higher than the maximum interest derived by the interest bearing postal bills increased by two and a half points;

2) to sovventori members and holders of shares of participation in the co-operative, in measure not higher then established in the previous 1, increased up to 2 points;

e) a possible quota of free increase of the social capital  subscribed and paid, in the limits required by the law regulating the maintenance of mutualistic ends for fiscal reasons;

f) residuals of the extraordinary reserve.

The requirement mentioned in point C) does not apply when the co-operative, in the respect of the criteria and modalities provided for in the appropriate regulation, distributes among its members,as the price of the product conferred by them, and in proprortion to the quantity and the quality of the product, the profit from sales, with management costs deducted.

The assembly can decide, it being understood that all compulsory destinations by law for the maintainance of mutualistic requisites for fiscal reasons and in as an exception from the requirements of the previous commas, that the total amount of profits is devolved to the indivisible reserve.  In any case dividends cannot be distributed and a free re-valuation of social capital cannot be made until a total reconstruction of reserves utilized to cover budget losses will be made.  
TITLE VI

MANAGEMENT OF THE SOCIETY
ART. 29

SOCIAL BODIES
The adepte administration system is of a traditional kind.

The bodies of the society are the following:
a)
the assembly of members;

b)
the Board;

c)
the audit committee if elected;

d)
the special assembly of co-operative shares holders.  

SECTION I – ASSEMBY
ART. 30

CONVOCATION
Assemblies can be ordinary or extraordinary.

The assembly is called by the Board wich communicates the agenda, the place of the venue (within national boundaries), the day and the time of the first and second  convocation, which must be set at least 24h after the first one, according to the following modalities, in alternative:

a)
pubblication on the Gazzetta Ufficiale della Repubblica at least 15 days before the meeting;

b)
pubblication on «La Repubblica» at least 15 days before the meeting; 

c)
notification to members with certifierd mail at least 8 days before the meeting, sent at their home address. The notification must also include the full notice of the deliberation proposed. 
If the above mentioned formalities are not followed, the assembly is valid only when all member and membre representatives with voting rights are present and the majority of board members and supervisors. In this case an immediate notification of the deliberations must be notified to the board memmebrs and supervisors who did not attend.  The Board can use any other direct form of advertisement to notify members the date of the assembly. The ordinary assembly is held at least once a year within 120 days from the closing of the social year, according to  art 27 to approve the yearly budget. 

The assembly can also be held at Board’s discretion, with written notification which includes the agenda, or under request of the at least one tenth of members co-operators and sovventori.

In these last cases, the notification must be sent within 20 days from the date of the lodging of the request. 
Members cannot require an assembly to decide on subjects proposed by the Board.  

ART. 31

ORDINARY ASSEMBLY
The ordinary assembly:

1)
approves the end of the year budget and, if useful, also the possible the estimate budget;

2)
determines the lenghth of the mandate, the number of Board members, according to  art 37 of the present statute, and is in charge of nominations and repeals;

3)
determines the amount of remuneration for all Board members, including those who are carrying out special tasks;

4)
nominates, if compulsory, members of the board of statutory auditors, the, and  President, determines the amount of their remuneration se and decide about their repeals;
5)
confers and repeals, according to the board of statutory auditors if nominated, the mandate of audit control   as per art 2409 quater of the civil code, according with art. 43 of the present statute and determines the remuneration for the all duration of their mandate; 

6)
deliberates on the responsibility of administrators and the auditor ex art. 2409 bis, if nominated; 

7)
approves regulations included in the present statute with the majorities provided for the extraordinary assembly;

8)
deliberates on applications for membership rejected by the Board, during a meeting expressly called and, in any case, on the occasion of the firs meeting following the; 

9)
deliberates on the exclusion of members;

10)
deliberates, if needed, about planning during company crises, elaborating strategies to face them according to the regulation and by law;

11)
deliberates on the implementation of financial tools included in the Title IV of the present statute;

12)
deliberates on the building of funds for technological development or the restructuring or the strenghthening of the enterprise;

13)
deliberates on multiannual planning procedures finalized to the development or the modernization of the enterprise according to art. 5 of the present statute, by giving an annual approval during the approval of the budget, of the phases of execution, prior the approval of the special assembly of co-operative shareholders;

14) deliberates on the building of financial yearly funds according to art. 5 of the present statute, assigned for the execution of programmes by laws on Producers Organization, to achieve social goals, increased by members’ contributions and by private and public national and international institutions. In order to establish the fairness of this funds, the operative programme of utilization must be jointly approved. 

The ordinary assembly deliberates on any other matter of its competence as provided by the law and authorizes the Board to act on the matters authorized by the assembly. 
ART. 32

EXTRAORDINARY ASSEMBLY
The assembly is considered by law extraordinary wen it meets to deliberate about statute’s modificatyions, on nomination, replacement and power of liquidators and any other matter provided by the law. 
ART. 33

CONSTITUTIVE AND DELIBARATION QUORUM 

Extraordinary and ordinary asemblies are legitimate when:

-
in first summoning when the participation of members or their representatives is higher than half of the voters plus one;

-
in second summoning, indipendently of the number of voters.

Voting is by a show of hands.

To be official, deliberations, of ordinary and extraordinary assembly, in first or second summoning, must have the absolute majority of voters, attending or represented.

However, for the dissolution and the liquidation of the society, the extraordinary assembly, in first as well as in secon summoning, will deliberate with the 3/5 of voters, attending or represented.

 ART. 34

INTERVENTION – VOTES - REPRESENTATION
Those who have been registered as member co-operators and member sovventori for more than 90 days and who are not into arrears with the payment of the shares acquired have voting rights at the assemblies. 

Each member co-operator and sovventore has one vote, regardless of the number of shares he/she holds. 
Each member sovventore other than a physical entity has the right of a numbere of votes  set bu the regulation, according to art 21 of the present statute.

Members who, for any reason, cannot attend the assembly, can only be represented by another member, belonging to the same cathegory of member co-operator or  sovventore, who is not a Board members but who has the right to vote, throug a written proxy. Each member can represent up to a maximum of ten members. 
The individual entrepreneurial member can be represented in the assembly also by his/her spouse and by his/her relatives who collaborate in his/her enterprise.

Proxies must me registered in the minutes and be kept among social acts. 

Territorial co-operative organizations to whom the co-operative subscribes are entitled to participate in the assembly with their own representatives, but with no voting rights. 

Members can contest assemblies deliberations only when they represent the 5% of those who have voting rights. 
ART. 35

CHAIR OF THE ASSEMBLY
The assembly is chaired by the President’s Board or if absent, by the vice-president or by a person chosed by the majority of the assembly.  

The secretary is nominated by the majority of the assembly and can also be a non member.  

The President will verify the legitimacy of the constitution, the identity and the legitimacy of participants, supervises its development and ascertains the results of the voting. The minutes of the assemblies in extraordinary sites must be made by a notary. 
ART. 36

SPECIAL ASSEMBLY OF SHAREHOLDERS OF CO-OPERATIVE PARTICIPATION 
The special assembly of shareholders of co-operative participation follow the same rules of members’ assemblies. They are called by the co-operative Board or by the common representative when they believe it is necessary or when it is required by at leastone third of shareholders.  To participate in the special assemblies, shareholders of co-operative participation must deposit their shares at leas five days before the date of the assembly at the social headquarters.  The assembly deliberates on the issues defined by the law. The common representative is entitled to check the co-operative social books and ask for some extracts; He/she is also entitled to attend the assemblies and contest their deliberations; he/she can execute the deliberations of special assemblies and safeguard the common interests of shareholders in their relationship with the society.

SECTION II – BOARD
ART. 37

NOMINATION – COMPOSITION - DURATION
The Board is formed by a minimum of 3 to a maximum of 19 members elected by the general assembly. 
The majority of the Board members is chosen among the members of the co-operative. 

The mandate of the Board lasts from 1 to 3 years, according to the decision made by the assembly; in any case, the mandate of Board members ends on the day of the assembly summoned to approve the budget of the final year of their mandate.

Board members cannot be re-elected for more then three times.

There are no limits for the number of positions to be hold at once. 
After consulting with the Board of statutory auditors if elected, the Board sets the payment for the members holding special offices in compliance with the present statute, within the general limits fixed by the assembly. 
The Board elects the President and the Vice-President; it can also delegate part of its attributions to one members or to an executive committee; in any case, further to the matters listed in the art 2381 of the civil code, the powers regarding the admission, the recess and the exclusion of members and the decisions affecting the mutualistic relationship and the relations with members cannot be delegated.   
Board members and the executive committee mentioned in the present article, if elected, make sure that the administration, organizational and accounting sectors are adequate to the nature and the dimension of the enterprise and report to the Board and to the Board of statutory auditors, if elected, at least every 180 days, the general management and its possible evolution, as well as about the main operations (for dimension and characteristics) which have been carried out by the society and its controlled bodies. 
On the basis of the information received, the Board assess the adequacy of the sectors, examines strategic, industrial and financial plans if elaborated and gives an evaluation, on the basis of the reports made by the delegated bodies, on the management of the society.
Board members must act with knowledge; each members can ask for all the information regarding the management of the society. 
ART. 38

COMPETENCE AND MEETINGS
The Board, in an exclusive way, wields all poker for the ordinary and extraordinary management of the co-operative, except when the authorization of the assembly is needed, in compliance with the present statute and art 2512 and following of the civil code regarding prevalent mutuality.  

The Board is summoned by the President every time there is a deliberation to be made or if it is required by at least two members. 
The summoning is made by mail, to be received at least five days before the date of the meeting and, if it is urgent, by fax, telegram or e-mail, so that Board members are advised at least one day before the meeting. The President also coordinates the work of the Board and ensures a correct information about the agenda to all Board members.

Meetings are valid if the majority of Board members attend.

The Board can also meet in teleconference or videoconference, with the support of the new technologies, and the physical presence or Board members is not required, provided that all members can be identified and can intervene in the debate in real time. If this is the case, the Board meeting is considered to take place where the President is physically present, together with the secretary, responsible of writing and for the signature of the minutes. 
Deliberations are to be made by the absolute majority of participants. If the votes are equals, the President vote prevails.

Voting is evident.

Each Board member has to inform the other members and the board of statutory auditors of every interest which, on his/her behalf or on behalf of third parties he/she has in a specific operation of the society, clarifying the nature, the terms, the origin and the importance: if he/she is the managing director, he/she must also abstain from carrying on the operation, investing the Board members in doing so.

In the cases mentioned in the previous comma, deliberations of the Board must adequately be motivated and the advantages for the company must be clearly stated.

The deliberations which do not comply with the law and with the statute can be challenged within 90 days by the board of statutory auditors, by the Board members who were absent of did not agree as well as by the co-operative members if the decisions made damage their rights.

When approving the budget, Board members must specify, in accordance to art 2428 of the civil code, the criteria followed in the social management  for the attainment of the mutualistic goal, as well as the reasons for the decisions made in relation to the admission of new members.
ART. 39

REPLACEMENT OF BOARD MEMBERS
The Board is entitled to replace a Board member according to the art 2386 of the civil code, provided that the majority is always formed by member co-operators elected by the assembly. If this is not the case, the Board members must convene an assembly to replace the Board member missing, whose mandate will end at the same time of the rest of the Board members.  
ART. 40

PRESIDENT
The President of the Board represents the society and has the legal right to sign on its behalf.

The President is authorized collect payments off all kind from private and public administrations, signing receipts. 
He can also appoint lawyers and attorneys for lawsuits of any kind and in any jurisdiction. If authorized by the Board, the President can delegate part of his/her powers to the Vice President or a member of the Board, or anybody else, through a special power of attorney. The president convoke the Board, sets the agenda, co-ordinates its work and supervises the distribution of information to all Board members. In case of his/her absence, all his/her attribution go to the Vice-President.

SECTION III – BOARD OF STATUTORY AUDITORS AND AUDIT CONTROL
ART. 41

BOARD OF STATUTORY AUDITORS
NOMINATION – COMPOSITION – DURATION
The Board of statutory auditors, when nominated by the assembly, according to the previous art. 31, is formed by three actual members and two temporary, all in possession of the requisites required by the law.  
Temporary members take over according to their seniority, always in compliance with the law, if the actual members are no longer available.

The President of the Board of statutory auditors is elected by the assembly.  
Members are elected for three years and their mandate ends on the day of the assembly held to approve the third year budget. The end of the mandate begins from the moment the Board is re-established. 
ART. 42

COMPETENCE AND MEETINGS
The Board of statutory auditors watches over the observance of the law and the statute, the respect of the principles for a correct administration , particularly on the adequacy of the organization, administration and accounting sectors of the society and their effective functioning.

The Board of statutory auditors can also carry out an auditing control in the case described by the art 2409 bis, third comma, civil code.

The board must meet at least every 90 days and each meeting must be registered in the minutes. The Board is regularly constituted by the presence of the majority of members and its deliberation require the absolute majority of votes. 
Members must attend Board meetings, the assemblies and the executuve committee meetings.

In case of absence or unjustified delay of members, the Board of statutory auditors must convoke the assembly and make the necessary publications required by the law.  The Board of statutory auditors can also, prior communication to the President of the Board, summon the assembly if, when carrying on its duties, recognizes serious, potentially damaging factors which need to be faced immediately.
The members, during the approval of the budget, must specify in their report (art. 2429 of civil code) the criteria followed in the social management for the attainment of mutualistic goal. They also have to provide documentation of prevalence, according to the art 2513 of the civil code.

Members can, at any time, organize, even individually, inspections and controls, as well as the periodic checks. They will have to write a report about each inspection, to be registered in the appropriate book. 
ART. 43

AUDIT CONTROL
Audit control is carried out by a, auditor or an audit society, according to the decision made by the assembly, after a consultation with the Board of Statutory auditors; the assembly also decides about the remuneration of the auditors for all the duration of their appointment. 
In the case of audit societies, the requisites of eligibility, compatibility and professional qualification provided for in this present article apply with reference to the members of the society and the subjects in charge of the revision. 
1)
Verifying during the financial year, at least every three months, that social accounting and the entries have been regularly registered; 
2)
verifying if the year budget and the consolidated budget correspond to the results of the entries and the verifications carried out and if they are in compliance to the rules;

3)
ex pressing through an appropriate report, a judgement of the year budget and the consolidated budget, if made. 
On the basis of art.2409-bis of the civil code, the assembly can entrust the audit control to the audit committee if appointed
TITLE VII

VARIOIUS DISPOSITIONS
ART. 44

DISSOLUTION
The co-operative dissolves for causes foreseen by the law.

In case one of this causes takes place, administrators will notify it login a written declaration to the Registry of Enterprises.  Once verified the presence of a cause of dissolution, or once the dissolution has been deliberated, the assembly, with the majority prescribed by the rules on the modification of the constitution act and the statute, will decide about: 
a) the number of liquidators and the working rules of the board of auditors, in case of a plurality of liquidators;

b) the nomination of the liquidators, with the indication of those entitled to the representation of the society;

c) criteria regulating the liquidation; poker of the liquidators, particularly regarding the transfer of the social enterprise, of its branches, the necessary acts for the conservation of the value of the enterprise, including its provisional management, even of its single branches, on the basis of the best realization. Liquidators may also been given the power to carry out all the necessary actions for the liquidation of the society, which will have to be approved by the assembly. 
The society can, at any time, revoke the state of liquidation, prior to the elimination of the cause of dissolution, with a deliberation from the assembly, made with the majority quote needed for the modification of the constitutive act and the statute. Members who did not concurred with the deliberations regarding the revocation of the state of liquidation have the right to recess. 
ART. 45

FINANCIAL DEVOLUTION 

In case of dissolution of the co-operative there is the obligation to devolve the entire social capital to mutualistic funds for the promotion and the development of co-operation, with the following deductions: 
a)
the reimbursement of the shares of co-operative participation and the possible dividends accrued;

b)
the reimbursement of the products conferred by members, possibly re-valued and the dividends accrued;

c)
the reimbursement of the shares given to worker members possibly re-valued and the dividends accrued; 

d)
the refund of the financial instrument of participation, if  issued.

ART. 46 

CONCILIATION CLAUSE AND ARBITRATION
All controversies in relation to social relationships, including those regarding the validity of the assembly decisions made against members, by or against the society, shall be the object of a preliminary attempt of reconciliation, according to the Regulation of the conciliation service of the  Camera di Commercio of Bologna, according to the artt. 38 ss d.lgs. 5/2003.

Every unsolved controversy through conciliation, in accordance to this article, within 60 days from the communication of the application, or a different amount of time agreed  upon by the parties and specified in writing, will be solved through ritual arbitration according to the right in compliance with the Regulation of the Arbitration Tribunal of the Camera di Commercio di Bologna by 3 arbitrators appointed by the Technical Committee of the Arbitration Tribunal.

Any modification to the present clause must be approved by the majority of the two third of members at the general assembly. Members who are absent or do not agree with the decision can exercise their right to withdrawn in the following 90 day.

ART. 47

FINAL DISPOSITIONS 

The mutualistic clauses, artt. 26, 27, 28 e 45 are binding and must be followed in practice. For all the matters not provided for by this statute, we refer to the special norms and laws on co-operation included in the civil code.







