
         

BY-LAWS OF ANNA MEYER PEDIATRIC HOSPITAL FOUNDATION - 
E.T.S. 
Article 1 

The principal office of "ANNA MEYER PEDIATRIC HOSPITAL FOUNDATION - E.T.S." is 

located in the Municipality of Florence. 

Article 2 

The purpose of the Foundation is to provide institutional support and/or back the 

activities of Azienda Ospedaliera Universitaria (AOU) Meyer IRCCS, that is to say the 

university hospital and scientific research organization also known as "Meyer 

Pediatric Hospital" (hereafter referred to as "Meyer"), in keeping with the 

organization’s policy documents.  

Specifically, the scope of the Foundation’s operations includes: 

- support to scientific research performed by Meyer; particularly, support to the 

development of research activities on themes relating to hospitalized children and 

the associated aspects; 

- support to Meyer’s commitment to improving quality of the reception and care of 

children, families and Meyer’s personnel;   

- promotion of the culture of comprehensive health of the sick person; 

- support to training of Meyer’s personnel; 

- fundraising and related marketing activities, including the first-hand organization 

of initiatives geared to this end, as well as the marketing of specific material 

(gadgets, greeting cards, etc.) alongside any activity provided for in Article 7 c.1 and 

2 of Legislative Decree 117/2017; it being understood that the performance of any 

activities traceable to the provisions of art. 106 of Legislative Decree no. 385 dated 

Sept. 1, 1993 "Consolidated Law on Banking and Credit-related Matters” is excluded; 

-  development of initiatives aimed at getting Meyer hospital rooted in the 

surrounding community; 

- miscellaneous activities, including commercial ones, associated with the pursuit of 

the Foundation’s aims. 

In order to pursue the above-mentioned institutional aims, the Foundation is 

entitled to directly perform the following activities: 

- receiving children under the medical care of Meyer; 

- receiving families of the children under the medical care of Meyer; 

- supporting scientific research at AOU Meyer IRCCS, both conducted directly as well 

as in collaboration with public and private organizations. 

The mentioned activities shall fall within the scope of the areas set forth in Article 5 

of Legislative Decree 117/2017 paragraph 1 lett. a, b, c, d, g, h, i. The Foundation’s 

sole purpose is to achieve the previously-referenced aims and is forbidden to carry 

out any activities other than those relating to such purposes. Any other or different 

activities, as set forth in Art.6 of Legisl. Decree 117/2017, shall be intended as 

secondary and instrumental to the general interest’s activities, conducted according 

to criteria and limitations set by the enforcement decrees of Legis. Decree 117/2017 

and by current law requirements. Within such limits, the identification of any further 

secondary and instrumental activity lies with the Board of Directors. 

The Foundation rules out any direct and indirect profit-making purpose, pursuant to 

Art. 8 of Legisl. Decree 117/2017. 

Article 3 

The Foundation’s assets initially consist of the residential building property located 

in Florence, Via Masaccio n. 222. The value or the real estate property is equal to  



         

224,658.75 Euros (two hundred and twenty-four thousand six hundred and fifty-

eight point seventy-five), as stated in the sworn appraisal report court-sworn by 

surveyor Massimo Matteini at the Magistrate’s Court of Florence on June 27, 2000. 

The composition and scope of the assets may be subsequently modified or 

supplemented by contributions, bequests, donations, disposals (including 

copyrights) from entities or individuals, or by acquisitions made by the Foundation; 

- from any public contributions;   

- from the allocation of the operating income; 

- from any fundraising initiative completed pursuant to Art.7 c.2 of Legisl. Decree 

117/2017; 

-  from income arising out of any different activities as defined in art. 6 of Legisl. 

Decree 117/2017. 

The composition and scope of the assets, though subject to modifications or  

supplements, cannot be depleted against the initial capital value established in 

224,658.75 Euros (two hundred twenty-four thousand six hundred and fifty-eight 

point seventy-five). 

The Foundation’s assets may be used for the aims set forth in Article 2 above. 

The Foundation shall bear the expenses required for its operation and the pursuit 

of its aims both with the income from the above assets and with the contributions 

and cooperation from Azienda Ospedaliera Universitaria Meyer IRCCS, that is to say 

the use of the facilities and equipment of the hospital and with any other 

contributions, funds and/or proceeds from the activities conducted by the 

Foundation,  from bequests, donations and benefactions, etc. by individuals, 

administrations, public authorities and any other entity with or without legal 

jurisdiction. 

Article 4 

The Foundation is under the moral guardianship of a Committee of Guarantors that  

fills  the function of Ethics Committee including 3 (three) members appointed by the 

Board of Directors upon the proposal of the Chair and remains in office for 3 (three) 

years. The Guarantors' Committee is responsible to oversee that the  Foundation's 

activities are consistent with the values pursued. 

The Guarantors' Committee shall draw up their Internal Regulations that will be the 

reference basis for the implementation of their activities. 

The Committee of Guarantors expresses its non-binding opinion on the topics it is 

involved into any time at least one fifth of the Board members or the Chair shall 

request so.  

The role of Guarantor is incompatible with serving as a member of the Board of 

Directors and the Board of Auditors. 

The Committee of Guarantors is made up of three members from outside Meyer’s 

Pediatric Hospital and Foundation, selected amongst individuals with specific values 

and ethical standing, with qualifications and experience in some of the following 

areas:  business administration, healthcare, hospital, scientific research or 

accounting, accounts and internal auditing, that is to say individuals who have 

distinguished themselves by competency and expertise in the academic and 

professional field. 

Committee members are eligible for re-election. 

Members of the Guarantors’ Committee serve free of charge. 

Article 5 

The Foundation’s administrative bodies include: 

- the President; 



         

- the Board of Directors; 

- the Board of Auditors; 

- the Committee of the Guarantors; 

- the Advisory Board. 

Article 6 

The President is appointed and dismissed by the General Director of Azienda 

Ospedaliera Universitaria Meyer IRCCS  and serves for as long as hospital’s General 

Director remains in office. 

The Foundation’s President: 

- holds the legal representation of the Foundation and is the effective individual 

entitled to represent the Foundation both before third parties and in court; 

- convenes and chairs the Board of Directors, thus submitting the items on the 

agenda of the board meetings; 

- can be delegated to institutionally carry out specific matters. 

Under extremely urgent circumstances, the President may take any useful or 

appropriate measures in the interest of the Foundation and then submit them 

timely to the approval of the Board of Directors.   

The President can also appoint proxies as well as internal and external delegates  for  

certain acts or categories of acts. 

Article 7 

The Board of Directors is composed of the Chair and six members.  

The membership of the Board of Directors is as follows: 

a. a member designated by the Region of Tuscany;  

b. a member designated by the Mayor of the City of Florence; 

c. the remaining members are appointed by the President of the Foundation. 

The board members serve for three years with full powers until they are replaced 

and are eligible for re-election. 

The Chair can swear in the Board of Directors once at least four sevenths of its 

members have been appointed. 

Limited to the previous paragraphs 1 and 2, the Chair is entitled to co-opt members 

whose office shall expire concurrently with the term of the current Board of 

Directors. 

Should one or more board members leave office in the course of the three-year 

term for any reason, the competent administrative body shall proceed to replace 

the board member who left. 

The office term of members appointed pursuant to the previous paragraphs shall 

expire concurrently with the other members upon expiration of the currently 

effective board. 

The resignation of the majority of the Board Members in office implies the 

termination of the whole Board and the appointment of a new one in accordance 

with provisions resulting from this article.  

Board members as well as the Chair serve free of charge. 

Upon accepting the appointment, the Board member shall communicate their e-

mail address and fax number to the Foundation for the purpose of delivering  notices 

of meetings and general communications addressed to them. The e-mail and fax 

addresses can be subsequently modified by the Board member through a written 

notification sent to the President of the Foundation and the Secretary, if designated. 

Article 8 

The Board of Directors holds all the powers required for ordinary and extra-ordinary 

management of the Foundation. 



         

Specifically, the Board of Directors is tasked with the preparation and approval of  

financial statements and internal regulations. 

The Board of Directors may delegate their powers, wholly or partially, to one or 

more board members who shall also be entitled to appoint proxies if so authorized 

upon their initial scope of powers. The following matters are the exclusive 

responsibility of the Board of Directors and shall by no means be the subject of any 

power of attorney: changes to the By-laws and Articles of Association, dissolution of 

the Foundation, approval of budget and final financial statements. 

The Board of Directors meets at least four times a year and may designate a scriber-

secretary who may also be an individual external to the Board.  Summoning a Board 

meeting shall take place by registered mail, fax or e-mail, at least 8 days prior to the 

date set for the meeting. In urgent cases, summoning by the Board of Directors may 

take place with a notice submitted one day before the date set for the meeting 

through any means of communication suitable to ensure evidence of its receipt 

(including fax and electronic mail) and the related documentation shall be 

preserved.  Minutes of the Board resolutions shall be transcribed chronologically 

into the appropriate book of the minutes and shall be signed by the Foundation’s 

President and Secretary, if designated. The Board resolutions are valid if at least half 

of its members in office are present and resolutions are adopted by absolute 

majority of the attending members. In case of a tie vote, the vote of the Chair shall 

prevail. Votes may also be cast by correspondence in case of absence or inability to 

attend. 

Those who cast absentee votes are considered to have attended the Board meeting. 

Board decisions may be taken by written consultation or on the basis of consent 

expressed in writing. In that case, the documents signed by the Board members 

must clearly show the subject matter of the decision and the consent to it. Meetings 

of the Board of Directors may also be held via audio/video conference or by other 

means that in any case ensure that the attendants can view the documents and 

participate in the debate in real time. 

Article 9 

The Advisory Board is made of members with high ethical, social and professional 

standing selected from the academic, business, professional community and the 

third sector, from institutions, associations, organizations, both public and private, 

and from Foundations. Members entitled-by-right of the Advisory Board are:  

- A representative elected by Meyer’s Participation Committee;  

- A representative elected by the Coordination Team of Meyer’s Parents 

Associations;  

- A representative elected by the Meyer’s Parents Foundations; 

- The remaining Advisory Board members are appointed by the Board of 

Directors upon proposal by the Chair.   

With respect to the Board of Directors, the Advisory Board tables proposals with the 

aim to pursue the mandatory goals of the Foundation in accordance with 

Regulations approved by the Foundation’s Board.  

The Advisory Board serves a three-year office and in any case its term shall not be 

longer than the Board of Directors’.   

Article 10 

The accounting books and records the Foundation is required to keep include: 

- the book of the minutes by the President and the Board of Directors; 

- the book of the minutes by the Board of Auditors;  

- any other book required by law. 



         

The Foundation's financial year runs from January 1 (one) to December 31 (thirty-

one) of each year. 

Within four months after closing of the fiscal year (and, in any case, no later than six 

months after closing of the fiscal year, in case of special requirements), the Board 

of Directors approves the final financial statements for the previous year and files 

them with the Single National Registry of the Third Sector and fulfills the 

requirements of current regulations. 

The Board of Directors shall approve the budget by April 30 (thirty) of the relevant 

year. 

It is expressly forbidden to distribute, even indirectly, profits and operating 

surpluses as well as funds, reserves, or capital during the life of the Foundation, 

unless the use or distribution is imposed by law or is made in favor of other Third 

Sector entities that are part of the same and unitary structure by law, statute, or 

regulation. Operating profits or surpluses are allocated according to a resolution of 

the Board of Directors in compliance with the provisions of the law. 

Interim financial statements may be prepared for the purpose of monitoring 

progress of the situation. 

Article 11 

The auditing body (Board of Auditors) consists of three full members and two deputy 

members appointed by the Board of Directors. They are selected from individuals 

listed in the Registry of Auditors. The Board of Auditors monitors the financial 

management, ascertains that the accounting records are properly kept, expresses 

its opinion by means of a special report on the Final Financial Statements and the 

Budget, supervises compliance with the law, the by-laws, and compliance with the 

principles of proper administration also with reference to the provisions of 

Legislative Decree 231/2001, if applicable and in the absence of an oversight body; 

except for the provisions of the last paragraph of this article, the Board of Auditors  

performs the statutory audit of the accounts; supervises the adequacy of the 

organizational, administrative and accounting structure and its actual functioning. It 

ensures monitoring of the compliance with civic, solidarity and social benefit 

purposes, with specific reference to the provisions of Legis. Decree  117/2017. 

The Board of Auditors certifies that the social responsibility report, whenever 

devised pursuant to Article 14 of Legislative Decree 117/17, has been prepared in 

accordance with the guidelines referred to in the same article. The social 

responsibility report acknowledges the outcomes of the monitoring process carried 

out by the auditing body. 

The auditing body may carry out inspections and controls at any given time and, for 

this purpose, may ask the directors for information on the progress of social 

operations or certain business activities. 

Members of the Board of Auditors must attend the meetings of the Board of 

Directors during which financial statements are approved. They may also attend any 

other meeting of the Board of Directors, for which a summons notice is still required. 

The summons to the board meeting may be made in the same manner as in Article 

8. Members of the Board of Auditors serve for a three-year term and are eligible for 

re-appointment in accordance with Article 2400 of the Italian Civil Code. 

In cases provided for by law (currently, Art. 31 Legislative Decree 117/2017) , that is 

to say when the Governing Body deems it appropriate, a statutory auditor or an 

auditing company, registered in the appropriate registry, shall be appointed. 

Article 12 

Amendments to this By-Laws shall be agreed upon, pursuant to legal requirements, 



         

by the Board of Directors with a favorable vote of three quarters of the board 

members and, in any case, with the Chair’s favorable vote. 

Article 13 

In case of dissolution, for whatever reason, the Foundation’s assets shall go to 

another organization/s of the Third Sector pursuing social utility or public utility 

goals pursuant to Art. 9 of Legisl. Decree 117/2017, preferably in the healthcare 

industry and/or healthcare research, after hearing the opinion of the auditing body 

as per art. 3, par. 190 of Law no. 662 dated December 23, 1996 and its subsequent 

modifications and/or its establishment and effectiveness, subject to opinion 

released by the Office indicated in Art. 45 of Legisl. Decree 117/2017, unless a 

different purpose is set by the law. 

Article 14 

For matters that are not expressly covered in these By-laws, in any internal 

Regulations and in the resolutions of the Administrative Bodies, reference is made 

to the applicable provisions of the law. 


