
 

 

Fondazione Fiera Milano 
Articles and Memorandum of Association 

 
Articles of Association 

approved by resolution 
of the Extraordinary Board of Commissioners of Milan’s Fair 

No. 24 of 9 December 1999 
and by Decree of the President of the Region of Lombardy 

No. 1367 of 24 January 2000 
(B.U.R.L. No. 6 of 7 February 2000) 

and with amendments resolved: 
by the Board of Trustees of the Foundation 

of 12 November 2001 
by the Board of Trustees of the Foundation 

of 3 July 2002 
 

Regional Council President Decree No. 1367 of 24 January 2000 
Approval of amendments to the Articles of Association of the E.A. Fiera Internazionale di Milano, 

pursuant to Regional Law No. 6 of 29 January 1999 
 

THE PRESIDENT 
 

Having regard to Regional Law No. 6 of 29 January 1999, "Regulation of the Administrative Functions 
of the Ente Autonomo Fiera Internazionale di Milano, in Implementation of Article 41, paragraph 2, letter b) of 
Legislative Decree No. 112 of 31 March 1998"; 

Having regard to in particular the second paragraph of Article 2 of Regional Law No. 6/99, which 
provides for the amendments to the Articles of Association of the Ente Autonomo Fiera Internazionale di Milano 
("Autonomous Entity of Milan's International Fair") be approved, upon a motion resolved by the Entity, with a 
decree by the President of the Regional Council, after a resolution in approval thereof by the Council itself, in 
agreement with the City of Milan; 

Having regard to the resolution of the Extraordinary Board of Commissioners  of Milan's Fair No. 18 of 
27/28 October 1999, entitled "adoption of amendments to the articles of association pursuant to Article 4 of 
Regional Law No. 6 of  29 January 1999," in which the text of the motion for amendment to the Articles of 
Association was approved; 

Having regard to the Regional Council Resolution (DGR) No. 46714 of 26 November 1999 
"Acknowledgment of President Formigoni's message regarding the Articles of Association of Milan's Fair," in 
which certain remarks were made in regard to the motion submitted by the Board of Commissioners; 

Having regard to the subsequent resolution by the Extraordinary Board of Commissioners of Milan's 
Fair No. 24 of 9 December 1999 entitled "analysis of the remarks of the Region on the motion for the articles of 
association and consequent findings," whereby, accepting the remarks made by the Regional Council, a new text 
of the motion for the Articles of Association of the E.A. Fiera Internazionale di Milano was approved; 

Having regard to the request of the Extraordinary Board of Commissioners request of 16 December 
1999, PG A11999/0050434, by which the Region of Lombardy was asked, during approval of the amendments 
to the Articles of Association, to amend the sent motion by taking into account observations worthy of 
consideration received after the Resolution by the Board of Commissioners of 9 December 1999; 

Having regard to DGR No. 47305 of 22 December 1999 "Request for agreement with the City of Milan, 
pursuant to Article 3 of Regional Law No. 6/99, regarding the motion for amendment to the Articles of 
Association of the E.A. Fiera Internazionale di Milano" that, in consideration of the request by the Board of 
Commissioners and taking into account the motions made thereafter, modifies the motion for amendment of the 
Articles of Association and requests that an agreement with the City of Milan be reached; 



 

 

Having regard to City Council Resolution No. 3747 of 28 December 1999; an act whereby the City of 
Milan expresses its consent; 

Having decided to approve the amendments to the Articles of Association of the E.A. Fiera 
Internazionale di Milano, as resolved by the Regional Council in agreement with the City of Milan; 

Orders 
1. approval of the amendments to the Articles of Association of the E.A. Fiera Internazionale di 
Milano according to the text appended to this decree, of which it  constitutes an integral and essential part; 
2. transmission of this decree to the Extraordinary Board of Commissioners of the E.A. Fiera Internazionale di 
Milano; 
3. publication of this decree in the Official Bulletin of the Region of Lombardy (B.U.R.L.). 

Roberto Formigoni 



 

 

 
ARTICLE 1 

Name, Purpose, and Registered Office 
 

1.  The Ente Autonomo Fiera Internazionale di Milano, established and governed pursuant to the 
Royal Decree of 1 July 1922, operates as a private law Foundation (hereinafter, the "Foundation"), as 
provided for by the Italian Civil Code and the specific statutory norms governing this matter. 
2.  The registered office of the Foundation is in Milan, Largo Domodossola n. 1. 
3.  The Foundation engages in functions of general interest, is not for profit, and its operations are 
inspired by the principles of efficiency, effectiveness, and economy. 
4.  The purpose of the Foundation is to encourage, promote, and increase in Italy and abroad the 
organization of trade fair events and all other initiatives that, by promoting exchange, contribute to 
development of the economy.  Accordingly, it protects its own assets and increases and develops them 
by engaging in commercial activity focused principally on the construction, remodeling, redevelopment 
for leasing or, in respect of point 3 of Article 2, sale of property complexes designed to host trade fair 
events. 
5.  In pursuit of the goals set forth in paragraph 4, the Foundation may carry out all those acts and 
operations necessary to achieve its goals, to the extent that it is not prohibited from doing so by law and 
the Articles of Association, including all financial transactions, assumption of loans and granting of 
guarantees for movable property and real property.  It may also establish other companies whose 
purpose is synergetic with its own or acquire interests and equity investments in these companies or 
entities that do not conflict or overlap with the corporate instrument stipulated in Article 3. 
6.  In order to protect the principles of competition and free trade, the Foundation monitors the 
internal and general regulations of trade fair events, the applied rate policies, and accessibility for 
operators. 
 

ARTICLE 2 
Assets 

 
1.  The assets of the Foundation consists of: 
• the assets resulting from the last inventory before approval of these Articles of Association; 
• the reserves accrued pursuant to Article 12, paragraph 7 of these Articles of Association and the 
amounts taken from the fees that the Board of Trustees will allocate, pursuant to its own resolutions, to 
the increase of assets; 
• the earnings generated by the activities controlled by the Foundation; 
• any contributions, bequests, or donations. 
2.  The Foundation must pursue achievement of the purpose for which it is formed using the 
operating revenues from its activity, direct or indirect, management, extraordinary or otherwise, of its 
assets, and the contributions of entities or individuals. 
3.  Its real estate assets are restricted to achievement of the purpose envisaged in Article 1.  Only 
those assets that are no longer functional may be disposed of, upon resolution of the Board of Trustees, 
which shall define the terms and conditions for reinvestment in the interest of the goals of the 
Foundation. 
 

ARTICLE 3 
Management  company 

 
1.  The business functions envisaged in Article 1 for performance of all general, preparatory, 



 

 

instrumental, and communication services aimed at organizing the trade fair and exhibition activity are 
carried out by a specific joint-stock company ("società per azioni"), formed by the Foundation, which 
holds a controlling interest in it by means of an absolute majority. 
2.  The Chairman of the company as per the preceding point is appointed by the Shareholders' 
Meeting thereof upon nomination by the Foundation, pursuant to the procedure set forth in Article 
7.1.n). 
 

ARTICLE 4 
Foundation management bodies 

 
1.  The Foundation management consists of the following: 
a) the Chairman 
b) the Board of Trustees 
c) the Executive Committee 
d) the Board of Statutory Auditors 
2.  Each of the foregoing has a term of four years.  Both the Chairman and the members of the 
various boards and committees may not be appointed more than twice. 
 

ARTICLE 5 
Chairman and Vice Chairmen 

 
1.  The Chairman shall be appointed pursuant to Article 2 of Regional Law No. 6 of 29 January 
1999 and, in any event, pursuant to applicable norms. 
2.  The Chairman is the legal representative of the Foundation; he calls and chairs the meetings of 
the Board of Trustees and the Executive Committee, determines its agenda, orders examination of acts 
for their resolution; supervises implementation of the resolutions of these bodies and achievement of 
the operating and other purposes of the Foundation. 
3.  In extremely urgent cases, the Chairman may make decisions that fall under the purview of the 
Executive Committee, which must be ratified at the first meeting thereafter by this body. 
4.  The Board of Trustees shall appoint two Vice Chairmen from amongst its members:  one from 
amongst the members appointed by the City of Milan; one from amongst the members as per letters f) 
to l) of point 1 of Article 6 of these Articles of Association. 
5. If the Chairman is absent or prevented from acting, he shall be substituted by the Vice 
Chairman appointed from amongst the members appointed by the City of Milan.  If even he is absent or 
prevented from acting, he shall be substituted by the second Vice Chairman. 
 

ARTICLE 6 
Board of Trustees 

 
1.  The Board of Trustees consists of the Chairman and twenty-five trustees, including the two 
Vice Chairmen, and shall be appointed as follows: 
a) one representative appointed by the Presidency of the Council of Ministers; 
b) three representatives of the Region of Lombardy; 
c) three representatives of the City of Milan; 
d) two representatives of the Milan Provincial Government; 
e) two representatives of the Chamber of Commerce, Industry, Small Business and Agriculture of 
Milan; 
f) three industry representatives; 



 

 

g) three trade and services representatives; 
h) two representatives of the handicraft sector; 
i) two representatives of the agricultural sector; 
l) two representatives of the most representative associations of trade fair organization entities; 
m) a representative of the cooperative sector; 
n) a labor representative. 
2.  The members envisaged at letters a) to e) shall be appointed by the respective entities according 
to the internal procedures of each entity. 

The members envisaged at letters f), g), h), i), m) and n) shall be appointed, on a proportionate 
basis, by the most representative associative organizations; the degree of representation and number of 
representatives that each associative organization must appoint are identified according to the criteria 
and procedures stipulated by the norms that regulate nomination to the boards of the Chambers of 
Commerce.  To this end, the Foundation shall use the data furnished by the Chamber of Commerce of 
Milan in the Province of Milan. 

The members envisaged at letter l) shall be appointed by the Chairman of the Foundation upon 
joint nomination by the most representative trade fair organization entity associations. 
3.  The President of the Lombardy Regional Council, acknowledging the nominations at point 1, 
shall formally appoint the Board of Trustees with his own decree, in conformity with, inter alia, Article 
15.4 of the Articles of Association. 
4. In any event, the Board of Trustees is validly constituted even when trustees are replaced, with 
the term of individual members that have not yet been substituted being extended until appointment of 
their successors. 
5. In the case of vacancy or resignation of one or more directors, they shall be substituted 
according to the same terms and conditions envisaged for nomination.  The new appointee shall hold 
office until expiration of the term of the replaced member. 

Before this appointment, the Board of Trustees is validly constituted by the remaining members 
in office, except as provided for in the transitory norm. 
6. Resignations or, in any event, the simultaneous vacancy of a majority of trustees causes the 
expiration and replacement of the entire Board of Trustees. 
7.  The resignation or simultaneous vacancy of all the members appointed pursuant to letters b), c) 
and d) of paragraph 1 hereinabove shall have the same effect. 
 

ARTICLE 7 
Powers of the Board of Trustees 

 
1) The Board of Trustees exercises its policymaking powers for achievement of the purpose of the 
Foundation and verification that the operating results are consistent with the targets set forth in the 
budget and planning report of the Foundation. 
In particular, the Board of Trustees: 
a) approves the budget report and plan prepared by the Executive Committee; 
b) approves, on the basis of the economic targets defined in the report envisaged at letter a), the annual 
budget and amendments thereto; 
c) approves the statutory and consolidated financial statements; 
d) takes measures of extraordinary administration; 
e) appoints the two Vice Chairmen and the other members of the Executive Committee from amongst 
its members, pursuant to the procedures set forth in Articles 5 and 8, respectively, of the Articles of 
Association; 
f) selects the independent auditor retained to certify the statutory financial statements; 



 

 

g) determines the compensation of the Chairman, Vice Chairmen, members of the Executive 
Committee, and the members of the Board of Statutory Auditors; 
h) resolves on motions for amendments to the Articles of Association by a two-thirds majority of its 
members; 
i) resolves on dissolution, pursuant to Article 14 of the Articles of Association; 
l) resolves on the establishment and liquidation of corporate or associative bodies, as well as the 
purchase, subscription, and disposal of equity investments in previously formed bodies; 
m) determines the compensation for members of the Board of Trustees upon motion by the Chairman; 
n) appoints the Chairman of the Company envisaged in Article 3 on motion by the Chairman of the 
Foundation; 
o) appoints the representatives to the Boards of Directors of subsidiary companies and/or those in 
which equity interests are held. 
2. The Board of Trustees may delegate to the Executive Committee the adoption of acts of 
extraordinary administration, with the exception of those regarding the real estate assets of the 
Foundation. 
3. The Board of Trustees is called by the Chairman at least four times annually and whenever he 
deems appropriate; it is also called whenever at least one third of its members asks the Chairman in 
writing, indicating the reasons for the request.  The notices of call of meeting, containing the agenda to 
be discussed, shall be sent by letter, fax, or telegram at least fifteen days before the date on which the 
meeting will be held; in urgent cases, the Board of Trustees is called by fax or telegram three days in 
advance. 
4.  The Board of Trustees meeting has a quorum when an absolute majority of current members is 
in attendance.  The Board approves resolutions with the favorable vote of an absolute majority of those 
in attendance.  In the case of ties, the Chairman's vote shall decide the issue. 
5. The General Manager, if appointed, shall participate at the meetings of the Board of Trustees.  
Foundation executives or employees, directors and employees of the associative and corporate entities 
in which the Foundation has an interest, as well as consultants and experts may be invited by the 
Chairman to participate at Board of Trustee meetings in order to report on certain specific topics 
regarding the matters on the agenda and/or express their own opinions. 

The functions of the Secretary who drafts the minutes shall be performed by the person 
appointed by the Chairman. 

 
ARTICLE 8 

Executive Committee 
 

1. The Executive Committee consists of the Chairman, the two Vice Chairmen, and six members, 
chosen by the Board of Trustees from amongst its members, of whom: 
• three from amongst the representatives envisaged at letters b) to d) of point 1, Article 6; 
• three from amongst the representatives envisaged at letters e) to l) of point 1, Article 6. 
2.  The Executive Committee may delegate special powers of ordinary administration to the 
Chairman and may assign specific responsibilities to its own members. 
3.  The Executive Committee is called by the Chairman on his own initiative or whenever a request 
therefor is made by at least four of its members, in a notice containing the list of matters to be 
discussed, sent by letter, fax, or telegram at least seven days before the meeting or, in urgent cases, by 
fax or telegram at least twenty-four hours before the meeting. 
4. The Executive Committee is chaired by the Chairman or, if he is absent or prevented from 
acting, by the Vice Chairman chosen from amongst the members appointed by the City of Milan, or if 
he is absent or prevented from acting, by the other Vice Chairman. 



 

 

5. The Executive Committee shall have a quorum when at least five of its members are in 
attendance and approve resolutions with the favorable vote of an absolute majority of those in 
attendance.  In the case of ties, the Chairman's vote shall decide the issue. 
6.  The Chairman of the company as under Article 3 and the General Manager, if appointed, shall 
participate at the meetings of the Executive Committee, and the functions of the Secretary who drafts 
the minutes shall be performed by the person appointed by the Chairman. 
7. The members of the Executive Committee may not belong to the Board of Directors of the 
company envisaged in Article 3. 
 

ARTICLE 9 
Powers of the Executive Committee 

 
1. The Executive Committee: 
a) resolves on the acts of extraordinary administration delegated by the Board of Trustees; 
b) prepares the draft budget and planning report, the budget, the statutory financial statements, and the 
consolidated financial statements of the Foundation; 
c) may regulate the operating rules for the internal control service of the Foundation and appoint its 
head; 
d) defines, within the scope of the targets set by the Board of Trustees in the budget and planning report 
and within the limits of the budget, the programs and projects to be implemented, indicates the 
priorities, and issues the consequent directives for exercise of the Foundation activity; 
e) defines the organizational structure of the Foundation and may, in this connection, appoint the 
General Manager and executives upon motion by the Chairman, who hires them; 
f) exercises powers of ordinary administration of the Foundation; 
g) appoints an Expert Consultative Committee comprised of no more than seven members, drawn 
mainly from trade fair organizers, to be regulated by its own, special rules.  Its responsibilities are to 
define the technical details of problems facing the Foundation and expressing opinions and/or 
proposals useful for deliberations by the Board of Trustees and the Executive Committee; 
h) performs the supervisory activities envisaged in paragraph 6 of Article 1, including providing 
assessments to the directors of subsidiary companies on rates and the access by trade professionals to 
trade fair events. 
2. The Executive Committee shall determine, upon motion by the Chairman, the powers of the 
General Manager, including human resources management and the execution of resolutions.  The 
General Manager shall be hired pursuant to a private law agreement with a term of no longer than that 
of the management bodies of the Foundation. 
 

ARTICLE 10 
Board of Statutory Auditors 

1. The Board of Auditors shall be appointed by decree of the President of the Regional Council of 
Lombardy, who shall appoint its Chairman; it shall have three regular members, entered on the register 
of auditors, including: 
a) one appointed by the City of Milan; 
b) one appointed by the Chamber of Commerce, Industry, Handicrafts and Agriculture of Milan; 
c) one appointed by the Region of Lombardy. 
2. An alternate auditor shall be appointed according to the same rules and procedures. 
3. The alternate auditors shall be called on if the corresponding statutory auditor is absent or 
prevented from acting. 
4. The Statutory Auditors shall have a term of four years and may not be appointed more than 



 

 

twice. 
5. They shall have the powers and obligations envisaged in Sections 2403 ff. Italian Civil Code, to 
the extent applicable. 
6. The Statutory Auditors shall be paid compensation that will be determined by the Board of 
Trustees, on the basis of the rate schedule of "Dottori commercialisti" (Chartered Public Accountants) 
 

ARTICLE 11 
Budget and Planning Report 

 
1. The Foundation budget and planning report shall be prepared by the Executive Committee and 
submitted to the Board of Trustees, which shall approve it by 30 April of every year. 
It shall contain: 
a) the analytical elements for auditing the economic and quantitative results of the activity carried out 
in the previous fiscal year and in the first half of the current fiscal year with respect to the set targets, as 
well as the elements useful for comparison; 
b) determination of the targets to be pursued in economic terms over the following three years. 
 

ARTICLE 12 
Fiscal year and financial statements 

 
1. The fiscal year shall start on 1 July and end on 30 June of the following year. 

The fiscal year that started on 1 January 2002 has a duration of 18 months, ending on 30 June 
2003. 
2.  The Board of Trustees shall be called by 30 November every year to examine and approve the 
financial statements for the previous fiscal year, by 30  April for examination and approval of the 
budget and planning report, and by 31 May for examination and approval of the budget. 
3. The statutory financial statements of the Foundation shall be drafted by the Executive 
Committee in conformity with the provisions of Sections 2423 to 2426 Italian Civil Code, insofar as 
they are compatible, and shall be accompanied by the notes envisaged in Section 2427 of the Italian 
Civil Code, the report on operations envisaged in Section 2428 of the Italian Civil Code, and the report 
by the Board of Statutory Auditors envisaged in Section 2429 of the Italian Civil Code. 
4. The statutory financial statements of the Foundation shall be certified by an independent auditor 
entered in the register envisaged in Article 8 of Presidential Decree No. 136 of 31 March 1975, chosen 
by the Board of Trustees. 
5. The Executive Committee shall also draft the consolidated financial statements and relative 
report. 
6. The statutory and consolidated financial statements of the Foundation, with the relative 
appendices and reports, shall be deposited at the registered office of the Foundation at least twenty days 
before the Board of Trustees meeting called to approve the statutory and consolidated financial 
statements of the Foundation. 
7. The net earnings for each fiscal year shall be allocated, net of depreciation and amortization, to 
the reserves. 
 

ARTICLE 13 
Supervision 

 
1. The Region of Lombardy shall supervise the activities of the Foundation, pursuant to applicable 
laws, according to procedures that can ensure, in keeping with the Foundation's autonomy, that it is 



 

 

managed efficiently with respect to the results it must pursue. 
2. The Foundation shall transmit the resolutions regarding the budget and its amendments, the 
final statement, and the assumption of multiyear spending commitments to the President of the 
Regional Council within thirty days after their approval. 
3. Within thirty days after receiving these resolutions, the President of the Regional Council may 
send them back to the Foundation with his comments for a new examination. 
 

ARTICLE 14 
Dissolution and liquidation 

 
1. Upon resolution by the Region of Lombardy and upon agreement with the City of Milan, the 
President of the Regional Council may assign extraordinary administration of the Foundation to a 
commissar named by him for a period of no more than six months if ordinary administration is 
impossible or in the event of grave irregularities. 
2. In the event of manifest impossibility of achieving its own objectives or for reasons of public 
interest, the Foundation may be liquidated by decree of the President of the Regional Council, adopted 
upon resolution to the same effect by the Region of Lombardy and in agreement with the City of Milan.  
In the same decree, the President of the Regional Council shall appoint one or more liquidators. 
3. The Board of Trustees, with at least four-fifths of the current Trustees in attendance, may 
resolve on dissolution of the Foundation and appointment of one or more liquidators. 
4. The final statement of account submitted by the liquidator(s) shall be subject to approval by the 
Region, in agreement with the City of Milan. 
5. The assets remaining after satisfaction of the creditors shall be devolved to cultural and welfare 
projects, particularly in Milan and Lombardy, by decree of the President of the Regional Council, 
adopted upon resolution to the same effect by the Region of Lombardy and in agreement with the City 
of Milan. 
 

ARTICLE 15 
Transitional Provisions 

 
1. Upon initial application of these Articles of Association in order to guarantee continuity in 
management of the Foundation, the Board of Commissioners nominated by Decree of the President of 
the Regional Council No. 37146 of 30 July 1999 shall remain in office until the first meeting of the 
Board of Trustees. 
2. The Board of Commissioners shall satisfy the requirements as per Article 6, point 2 on occasion 
of the first meeting of the Board of Trustees. 
3. The auditors in office at the time these Articles of Association are approved shall remain in 
office until appointment of the Board of Statutory Auditors as per Article 10 hereinabove. 
4. If the various entities and organizations do not make the appointments to which they are entitled 
within 120 days after the start of the nomination procedures, the Board of Trustees shall nonetheless be 
considered constituted if 4/5 of its own members have been appointed and will be completed as soon as 
these entities and organizations submit the names of their appointees. 



 

 

 
 

Annex 
Memorandum of Association of Milan's Fair 

Royal Decree No. 919 of 1 July 1922 
(Official Gazette No. 170 of 20 July 1922) 

VITTORIO EMANUELE III 
by the grace of God and will of the Nation 

KING OF ITALY 
 

Having regard to the request of 8 June 1922 in which the Chairman of the Milan's Fair Committee, duly 
authorized by the Committee itself, requests that the initiative named:  Fiera di Milano Campionaria 
Internazionale be established as a not-for-profit corporation and that its Articles of Association be approved; 

Upon consulting with the Council of State; 
Upon motion by Our Minister, the Secretary of State for Industry and Trade; 
We have decreed and do hereby decree: 
 

ART. 1 
 

A not-for-profit  corporation named "Fiera di Milano Campionaria Internazionale" is hereby established, 
with registered office in Milan.  Its purpose is to stage trade fairs and temporary exhibitions, in continuation of 
the initiative, hitherto existing, under the name of "Fiera di Milano" (Milan's Fair) and with all the relative rights 
and powers. 
 

ART. 2 
 

The aforesaid not-for-profit corporation consists of the current Milan Fair's Committee and of the Board 
of Donors of this Fair.  Its initial capital is one million lire (1,000,000), granted in equal parts by the current 
Milan's Fair Committee and the Board of Donors, as previously indicated. 
 

ART. 3 
 

The not-for-profit  corporation shall pursue the purposes for which it was formed in the ways and with 
the means indicated in the articles of association appended to this decree, seen, by Our order, and approved by 
the sponsoring minister. 

We hereby order that this decree, bearing the Seal of State, be entered in the official collection of 
statutes and decrees of the Kingdom of Italy, ordering all those as obligated to comply or enforce compliance 
therewith. 

 
Given in Rome, 1 July 1922 
 

VITTORIO EMANUELE 
 

TEOFIILO ROSSI 
 

Seen by the Minister of Justice:  Luigi Rossi. 
 
Edited by 
Fondazione Fiera Milano – Office for External Relations, Communication, and Corporate Image  
Printed in November 2002 by Grafiche Mek snc, Milan 
 


