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ITALIAN LAW DECREE NO. 76/2020: UPDATES ON CAPITAL INCREASES  

 

1. Introduction 

On July 16th, 2020, Italian Law Decree No. 76/2020 on “Urgent measures for simplification and digital 

innovation”, (so-called “Decreto Semplificazioni”, hereinafter the “Simplification Decree”), was 

published in the Italian Official Gazette, introducing a framework of measures aimed at facilitating 

the economic recovery of Italy after the Covid-19 outbreak.  

Among other provisions, article 44 of the Decree, headed “Measures in favour of capital increases” 

(hereinafter “Article 44”), is focused on facilitating  capital strengthening measures  for Italian 

companies, either listed or  not listed on a stock exchange, in order to counter the current liquidity 

crisis of companies and, at the same time, prevent an excessive imbalance between companies' 

equity and debt. 

In particular, Article 44 encourages capital strengthening through: 

a) a temporary exemption from general shareholders’ meeting majorities – established by the 

Italian Civil Code - to approve capital increases; and 

b) changes to article 2441 of the Italian Civil Code concerning pre-emptive rights. 

 

2. The reduction of the majority required for resolutions of the extraordinary 

shareholders’ meeting 

Until April 30, 2021, Article 44 reduces the majorities required at shareholders' meeting (i.e., 2/3 of 

the share capital represented at the shareholders' meeting) to approve capital increase 

resolutions. In particular, recent changes affect:  

- share capital increases through contributions in kind; 

- the introduction in the by-laws of clauses allowing the exclusion of existing shareholders' pre-

emptive rights; and 

- the granting of powers to the directors (rather than the general shareholders’ meeting) to 

increase the share capital. 

In the above mentioned cases, resolutions of the extraordinary shareholders’ meeting can be 

adopted with the favorable vote of the simple majority of the capital represented at the meeting, 

even if the by-laws require higher majorities, provided that at least half of the capital is 

represented1. 

 

3. Pre-emptive rights of existing shareholders 

The Simplification Decree also amends rules on pre-emptive rights of existing shareholders, which 

would normally require that, in case of capital increases, exceeding a certain threshold and in the 

absence of a specific exemption, newly issued shares must be offered first to existing shareholders 

pro rata to the number of shares owned.  

                                                      
1 The provision makes use of the lowest deliberative quorum allowed by Article 83, paragraph 2, of Directive (EU) 2017/1132. 
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3.1. Share capital increases with exclusion of pre-emptive rights  

Companies with shares listed on a regulated market that included a specific by-laws clause in this 

respect are allowed to proceed with capital increases, up to 10% of the share capital, with the 

exclusion of pre-emptive rights provided that the issue price is equal to the market value of the 

shares.  

The Simplification Decree introduces both temporary and permanent measures, which limit the 

previous restrictions in the Italian Civil Code. 

Article 44, paragraph 4, extends the possibility for companies with shares listed on multilateral 

trading facilities (not only on a regulated market) to introduce specific by-laws clause excluding 

pre-emptive rights.  

In addition, the Simplification Decree: 

- requires the publication by the directors, within the deadline for the notice of call of the 

shareholders' meeting, of a report explaining the reasons for the exclusion or limitation of 

pre-emptive rights2; 

- provides that, in the absence of an indication of the par value of the shares, the 10% 

threshold applies to the pre-existing number of shares, instead of the share capital. 

With reference to temporary measures, Article 44, paragraph 3, provides that - until 30 April, 2021 -  

companies with shares either listed on regulated markets or traded on multilateral trading facilities: 

- have the possibility to approve capital increases excluding pre-emptive rights: 

a) even if such possibility is not provided in the by-laws; 

b) up to 20 % of the pre-existing share capital or, in the absence of an indication of the 

par value of the shares, up to 20 % of the number of pre-existing shares. 

- reduce the term (from 30 to 15 days) for convening the shareholders' meeting called upon 

to discuss and resolve on the proposed capital increase. 

 

3.2. Share capital increases to be offered to shareholders 

Article 44, paragraph 4, introduces further permanent measures affecting the regulation of capital 

increases offered to the existing shareholders.  

In particular, the Simplification Decree provides for:  

- a minimum period of 14 days - previously amounting to 15 days - to be granted to 

shareholders to exercise their rights to subscribe for newly issued shares resulting from the 

capital increase3 and starting from the time of publication of the relevant offer on the 

company's website or, failing which, from the registration of the relevant resolution in the 

Companies Registry; 

 

                                                      

2 This amendment is designed to make the obligation to disclose reasons in support of the exemption also applicable to 

companies with shares traded on a multilateral trading facility. 

3 This provision aligns art. 2441, paragraph 2 of the Italian Civil Code with the minimum term provided by art. 72, paragraph 3 

of Directive (EU) 2017/1132. 
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- a change in relation to unexercised pre-emptive rights at the end of the procedure 

provided by law, by means of: 

a) the elimination of the obligation for directors to offer unexercised pre-emptive rights 

on the regulated market; and 

b) the introduction of the possibility for companies with shares either listed on regulated 

markets or traded on multilateral trading facilities to require shareholders who intend 

to subscribe for shares which end up not being subscribed for as a result of the 

exercise of pre-emptive rights of other shareholders to do so simultaneously of their 

own pre-emptive rights, indicating the maximum number of shares that they intend 

to subscribe for. 
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The Equity Capital Markets Department of Legance is available to provide any clarifications, also in 

respect of any specific situation which may be of interest to you. 

For further information: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

or your direct contact at Legance. 
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THE FIRM 

Legance is an independent Italian law firm with expert, active and result-oriented lawyers, with a strong team spirit that has 

permitted a flexible and incisive organisational model that, through departments active in all practice areas of business law, 

offers the right balance between the specialist and the lawyer as a global consultant. Legance comprises over 270 lawyers, 

working in its Milan, Rome, London and New York offices, and has a diverse and extensive practice covering the following 

areas: Corporate Finance; Banking & Finance; Energy, Project & Infrastructure; Debt Capital Markets; Equity Capital Markets; 

Financial Intermediaries Regulations; Investment Funds; Dispute Resolution; Restructuring and Insolvency; EU, Antitrust and 

Regulation; Employment and Industrial Relations; Tax Law; Administrative Law; Real Estate; Compliance; Shipping, Aviation 

and Transportation; Intellectual Property; TMT (Telecommunications, Media and Technology); Environmental Law; Insurance 

Law; Food Law; Data Protection; White Collar Crimes. For more information, please visit our website: www.legance.com. 

 

DISCLAIMER 

The only purpose of this Newsletter is to provide general information. It is not a legal opinion nor should it be relied upon as a 

substitute for legal advice. 

 

This Newsletter is sent to persons who have provided their personal data in the course of professional relations, meetings, 

seminars, workshops or similar events. It’s may also receive this newsletter because Legance was authorized. You may finally 

receive it, because you have engaged Legance. If you wish not to receive the newsletter anymore, please write an email 

to newsletter@legance.it and you will be removed from the list of recipients. Until you cancel yourself from the list of 

recipients your personal data will be processed on paper or electronically for purposes which are related to the existing 

professional relations, or for information and divulgation reasons, but are not communicated to third parties, unless such 

communication is imposed by law or strictly necessary to carry out the relation. Data controller is Legance – Avvocati 

Associati. The list of the data processors is available if you write an email to clienti.privacy@legance.it. In any event, you are 

entitled to your rights as set forth in the current data protection legislation. All the above requests must be forwarded by fax 

to Legance – Avvocati Associati, on nr. +39 06 93 18 27 403. 

 

Legance - Avvocati Associati and its partners are not regulated by the Solicitors Regulation Authority ("SRA") and the SRA's 

compulsory insurance scheme does not apply to them (they are instead covered by equivalent Italian insurance). A list of 

the partners of Legance - Avvocati Associati is open to inspection at the office of its London branch at Aldermary House 10-

15 Queen Street - EC4N1TX, and also on the following website www.legance.com/professionals. 

Legance LLP only advises on Italian law related matters. 
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