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New amendments to the significant shareholdings regime for Italian listed companies aimed at avoiding 
“creeping acquisitions” (Article 120 of the Consolidated Financial Act)

In order to protect Italian companies from takeovers made easier by the current health emergency,
Law Decree no. 23, published in the Official Journal of the Italian Republic on April 8, 2020, amends
Article 120 of Legislative Decree no. 58 of February 24, 1998 by granting Consob the power to lower 
the thresholds for triggering disclosure obligations concerning significant shareholdings and 
creeping acquisitions in companies with a “particularly widely held shareholder base”, regardless 
of their current market value.

On April 8, 2020, the Law Decree no. 23, providing for “Urgent measures concerning access to credit and tax 
compliance for businesses, special powers in strategic sectors, as well as interventions in the fields of health 
and work, extension of administrative and procedural terms”, has been published on the Official Journal of the 
Italian Republic (hereinafter, the “Decree”).

The Decree - which is in line with the urgent measures adopted by the Government in order to reduce the 
negative impact of the Covid-19 epidemiological emergency on Italian economy - includes certain 
amendments to Article 120 of the Legislative Decree no. 58 of February 24, 1998 (the “Consolidated Financial 
Act” or “CFA”) aimed at further increasing the level of efficiency and transparency of the corporate control 
market and of the capital markets in order to protect investors.

More specifically, in line with the measures already adopted by Consob’s resolution no. 21304 of March 18, 
2020 (see on this topic the Newsletter published by Chiomenti on that date and available here), the Decree 
amends paragraph 2-bis of Article 120 CFA, granting Consob the power to set lower thresholds (which, if 
exceeded, trigger the communication obligations provided under Article 120, paragraph 2, CFA (1))for 
companies with a wide shareholder base and regardless of their current market value (2).

As so modified, paragraph 2-bis of Article 120 of the Consolidated Financial Act now provides that:

(1) Article 120, paragraph 2, of the Consolidated Financial Act provides that “those holding more than three per cent of the share capital of a listed company 
having Italy as home Member State [pursuant to Article. 1, paragraph 1, letter w-quater, of the Consolidated Financial Act] must inform that company and 
Consob. If the issuer is a SME [pursuant to Article. 1, paragraph 1, letter w-quarter.1, of the Consolidated Financial Act], the threshold is five percent”. Please 
note that, by its resolution no. 21304 mentioned above, Consob already lowered the initial threshold for the communication provided under Article 120 of 
the Consolidated Financial Act from 3% to 1% and, for certain SMEs, from 5% to 3%; such measure will be effective until June 18, 2020 (i.e., for 3 months 
starting from the entry into force of the Consob resolution).
(2) Please note that, at the time it issued resolution no. 21304, Consob deemed as “high current market value” a market capitalization higher than Eur 500 
million (as of December 31, 2019).
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“Consob may, where motivated by the requirement to protect investors and for efficiency and transparency of 
the corporate control market and the capital markets, establish, for a limited period of time and for companies 
with a particularly widely held shareholder base, thresholds lower than that provided under paragraph 2 [i.e.
3% of the voting capital for companies other than SMEs and 5% for SMEs]”.

In this regard, please note that, at the time it issued the abovementioned resolution no. 21304, Consob 
considered as companies with a “a particularly widely held shareholder base” those issuers not subject to any 
de jure control (pursuant to Article 2359, paragraph 1, no. 1, of the Italian Civil Code).

The Decree also amends the subsequent paragraph 4-bis of Article 120 of the Consolidated Financial Act
(concerning the so called “creeping acquisitions” or “declarations of intent”) which requires those who
purchase particularly significant stakes in the voting share capital of Italian listed companies (namely, more 
than 10%, 20% and 25%) to declare the objective that they intend to pursue through such purchase in the 
following six months.

In particular, the Decree adds a new sentence in paragraph 4-bis, allowing Consob to establish, temporarily 
(more specifically, “for a limited period”) and for companies with a particularly widely held shareholder base,
a lower threshold which, if exceeded, will trigger the declaration of intent obligation connected to the 
execution of the creeping acquisition.

As so modified, Article 120, paragraph 4-bis of the Consolidated Financial Act now provides that:

“Should a stake equal or higher to the thresholds of 10%, 20% and 25% of the share capital of a listed company 
be acquired, except as provided for under Article 106, paragraph 1-bis, the person making the communications 
referred to in paragraphs 2 and following of this Article must declare the objectives it intends to pursue in the 
following six months. Consob may, where motivated by the requirement to protect investors and for
efficiency and transparency of the corporate control market and the capital markets, establish, for a limited 
period of time and for companies with a particularly widely held shareholder base, a threshold of 5 per cent,
in addition to the thresholds provided in the first sentence of this paragraph”.

Basically, the same grounds of “investor protection” and “efficiency and transparency of the corporate control 
market and the capital markets” which enable Consob to reduce the relevant thresholds for the purposes of 
the disclosure obligations provided under Article 120, paragraph 2, of the Consolidated Financial Act may also 
justify the Authority's decision to reduce below 10% the threshold which, if exceeded, triggers the obligation 
for a stakebuilder acquiring shares in a company to disclose its intentions to the public: thus “anticipating” the 
moment in which such purchases have to be disclosed to the market and thereby discouraging hostile 
transactions (since the lower the threshold for such disclosures is, the greater is the cost that the stakebuilder 
must incur to acquire a significant stake in the issuer.
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