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 On 12 March 2025, the Italian Parliament approved an amendment of Article 
2407 of the Italian Civil Code concerning the liability of members of the 
Board of Statutory Auditors of corporations. 
In particular, the amendment resulted in (a) the provision of a limitation of 
the liability of statutory auditors except in cases of wilful misconduct; 
and (b) the introduction of a unique limitation period of five years. 
The Law no. 35 of 14 March 2025, containing the above-mentioned 
amendments, has been published in the Official Gazette of the Italian 
Republic of 28 March 2025 and will therefore be effective as of 12 April 
2025. 

  

The provision of specific and limited liability of statutory auditors 
 
 With regard to the limitation of the liability of statutory auditors, an 

amendment was introduced to the second paragraph of Article 2407 of the 
Italian Civil Code. 
Prior to this legislative amendment, the framework governing the liability of 
statutory auditors established two distinct types of liability: on the one hand, 
the “exclusive”  liability of statutory auditors, governed by the first paragraph 
of Article 2407, completely unrelated to any non-performance by directors; 
and, on the other hand, the “ joint”  liability of statutory auditors with 
directors, governed by the second paragraph of the same Article, arising in 
cases when the damage caused by the directors would not have occurred if 
the auditors had performed their supervisory duties in accordance with their 
role. 
The amendment introduced by the recently approved bill aligns with the 
aforementioned distinction and is explicitly intended to limit the liability of 
statutory auditors. 
In particular, the amended second paragraph of Article 2407 of the Civil 
Code stipulates that, in the event of a breach of their duties – and thus, also 
in cases of negligence in supervising the directors’ conduct (culpa in 
vigilando) – statutory auditors shall be held liable towards the company, 
shareholders, creditors, and third parties, in proportion to their annual 
remuneration, according to the following tiers: 
•  for remuneration up to Euro 10,000 per annum, auditors may be held 

liable for damages up to fifteen times their remuneration; 
•  for remuneration between Euro 10,000 and Euro 50,000 per annum, 

auditors may be liable for damages up to twelve times their remuneration; 
and 

•  for remuneration exceeding Euro 50,000 per annum, auditors may be 
held liable for damages up to ten times their remuneration. 

The foregoing applies “also in cases where the statutory audit is performed 
by the board of statutory auditors pursuant to Article 2409-bis of the Civil 
Code” , but not in cases where the auditors “engaged in wilful 
misconduct”. In the latter scenario, the limitation of liability shall therefore 
not apply. 
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The provision of a unique five-year limitation period for the liability of 
statutory auditors 
 
 With regard to the newly introduced fourth paragraph ofArticle 2407 of the 

Civil Code, a single limitation period of five years hasbeen established for 
bringing liability actions against statutory auditors. This period runs from the 
date of filing of the auditors’ report pursuant to Article 2429 of the Civil 
Code relating to the financial statements for the fiscal year in which the 
damage occurred. 
The first and third paragraphs of Article 2407 of the Civil Code remain 
unchanged. 
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The Dispute Resolution Department 
 
 The Dispute Resolution 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 please contact: 
LitigationArbitration@legance.it or your direct contact at Legance. 

  

Contacts Milano 
Via Broletto, 20  
20121 
T +39 02 89 63 071   
 
Roma  
Via di San Nicola da Tolentino, 67 
00187 
T +39 06 93 18 271  
 
Londra  
Aldermary House,  
10 – 15 Queen Street 
EC4N 1TX 
T +44 (0)20 70742211  
 
info@legance.it | www.legance.it 

   

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 more than 400 
lawyers, working in its Milan, Rome and London offices, and has a diverse 
and extensive practice covering the following areas: Administrative; Banking 
& Finance; Compliance; Corporate Finance; Data Law; Debt Capital Markets; 
Dispute Resolution; Employment and Industrial Relations; Energy & 
Infrastructure; Environmental; Equity Capital Markets; ESG and Impact; EU, 
Antitrust and Regulation; Financial Intermediaries Regulations; Food; 
Insurance; Intellectual Property; Investment Funds; Life Sciences & 
Healthcare; Non Performing Loans; Real Estate; Restructuring and 
Insolvency; Shipping, Aviation and Transportation; Tax; 
Telecommunications, Media and Technology; 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. You may also receive this newsletter because Legance was 
authorized. You may finally receive it, because you have engaged Legance. 

http://www.legance.com/
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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 mail privacy@legance.it. 
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 
https://www.legance.com/professionals/. 
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