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Some peculiarities of the country Italian 
real estate market 
While 2022 represented one of the best historical 

performances of the Italian real estate market with a volume 

of the investments approaching EUR12 billion, an increase 

contraction in investments mainly due to the rising interest 

saw the volume of real estate investment in the Italian market 

The sector in which the greatest number of investments 

The varied scenario of which the Italian real estate market 

is composed requires a specialized approach and, in this 

respect, real estate is a key practice area for DLA Piper which 

is carrying out a sector approach in order to provide its 

clients with the highest level of legal assistance in respect 

of all the areas involved in real estate investments such 

This guide provides an overview into how the legal system 

in Italy operates and is aimed at covering the basics relating 

to investing in the Italian real estate market as a foreign 
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1. Ownership of 

1.1 Property rights

In Italy there are various types of rights relating to 

real estate assets:

maintain a building on or underneath a third party’s property, 

of the building, which has been built on or under the ground 

right permanently acquires the ownership of what has been 

the title to the built property even without owning the title to 

the same way as an owner, including having the right to collect 

interest or to grant leases, provided that the original economic 

real estate in order to meet the needs of the person holding 

a property owned by a third party with rights similar to those 

bare owner, must enhance the property and is granted the right 

onere

property in order to provide another property, owned by 
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Property rights, including the right of full ownership 

condominium: usually in relation to housing but also, 

The members of the condominium have a right 

are proportionate to the value of their respective 

interests in relation to the value of the entire 

the millesimal quota represents the value of the 

the use of the common areas and the common 

1.3 Restrictions

In general, there are no restrictions on the purchase 

estate investment is made by a citizen or company 

having citizenship of a foreign country in which an 

Italian citizen or company could not make a real 

estate investment according to the local legislation 

concerns real estate assets used for certain strategic 

“Pre-emption Rights”

There are other restrictions on sales by an individual 
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2. Acquisition of ownership
Investments in real estate in Italy can be made in various 

• Asset purchase, and

• Acquisition of the shares in the asset owning corporate 

2.1 Formal requirements

A deed of transfer must be made in writing and 

trascritto Conservatoria dei 

Registri Immobiliari

The content of the contract is negotiable but must include 

When the contract is signed in front of a public notary, 

the means of payment, details of the real estate agent 

involved and the agency fee must be indicated in the 

2.2 Registration

Although it is not a requirement for validity, deeds are 

Conservatoria dei Registri Immobiliari

The register records information relating to the property, 

including sales and purchases, mortgages, easements, 

rights of use and all the in rem rights, as well as any pending 

property under construction can also be registered in order to 

agreement and, in any event, three years after the registration 

and buildings must be registered and after registration 

Investors usually prefer asset deals, since this structure 

allows the latter not to inherit any risks not directly related to 

the property and allows the real estate assets to be acquired 

and to take over certain liabilities as part of the public law 

Usually, the parties to the transaction enter into an 

agreement such as a letter of intent or heads of terms, 

•

• The legal title held by the seller, and any defects or 

•

•

•

•

•

All the contracts concerning the business, 
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Normally, public notaries carry out a search on title in the 

the legal due diligence and includes an investigation into 

public to provide an updated twenty year notarial report 

giving legally conclusive evidence of legal title to the property 

covered in due diligence but the seller can be asked about 

the agreement, the payment of damages, a reduction in 

the price or, where appropriate, the seller being required to 

and that the property is free from any third party rights 

and from any defects that might prevent the agreed use 

agreement with a full refund of the price, as well as payment 

its warranty on the absence of defects, the presence of the 

one year limitation period applies from the date the buyer 

In new properties, the buyer has a ten year warranty under 

the shares of the corporate vehicle instead of selling the 

It may also be that the corporate vehicle was used for 

development activities and that the vendor wishes to transfer 

all liabilities deriving from the development to the purchaser 

vehicle instead of the property itself are becoming increasingly 

In these situations, it is highly advisable for the investor 

to appoint professionals in order to carry out legal and 

technical due diligence covering all legal aspects relating to 

In relation to the corporate governance of Italian corporate 

vehicles, be aware of the following:

•

appoint and remove directors and may also have approval 

can be managed by either a sole director or a board of 

•

The shareholders may choose to appoint a board of 

members, in which case two alternate members must also 

2.5.1 REAL ESTATE INVESTMENT FUNDS

fondi di investimento 

immobiliari

“AIFMD”

“UFA”

“AIF”

established and managed by a manager as a segregated 

pool of assets divided into units and collected, through 

one or more issues of units, among a plurality of investors, 

managed as a whole in the interest of the unit holders and 
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An Italian real estate investment fund whose units can be 

A reserved real estate investment fund may be established 

and managed by an Italian management company which 

Italian reserved real estate investment funds must be 

managed in accordance with a predetermined investment 

policy and must:

•

“società immobiliari”

•

There are risk concentration rules aimed at limiting the 

These risk concentration limits can be derogated from in 

the case of reserved funds, but a de facto minimum level of 

Investors participate in a real estate fund by subscribing 

provided that investors subscribing the same unit class 

2.5.2 SICAF

purpose the investment of the assets collected through 

plurality of investors, managed as a whole in the interest of 

It is invested mainly in real estate on the basis of a 
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2.5.3 SECURITIZATIONS

Background

The concept of “securitisation of real estate and registered 

Real Estate Securitisation” or the 

“7.2 Securitisation

Standard structure

In brief, the structure of a standard Real Estate 

an “orphan” special purpose vehicle incorporated under 

the issue of one or more classes of partly paid 

relevant Properties as underlying assets and subscribed 

timely acquire the Properties before the issuance of the 

the segregation of the proceeds deriving from the 

Properties through the issuance of the Notes could be also 

structured involving the issuance of Notes and the granting 

mutatis mutandis, from the same segregation regime set out 

Law 130:

•

and supplemented from time to time, for the purpose of 

carrying out activities related to the “collection of assigned 

receivables and cash and payment services,” as well as for 

verifying the compliance of the transaction with applicable 

•

management or administrative duties and shall be granted 

the Notes in the primary market can sell the Notes to other 

The following additional characteristics should also be 

taken into consideration with reference to a Real Estate 

asset segregation

provision of Law 130, the proceeds deriving from the 

set out under Law 130, it should be noted that, following 

the Properties

relating to any other real estate securitisation transactions 

on each of the Segregated Assets no actions 

are permitted by creditors other than the Noteholders 

the SPV 7.2’s payment obligations towards the 
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direct control over Property management and 

the management of the Properties, albeit delegated to 

Noteholders which are the only entities that can instruct 

exclusivity

non-application of the EU Securitisation Regulation: 

considering that: 

the Properties would not fall under the concept of 

proceedings deriving from the Properties and 

therefore such payment obligations would not be 

“specialised lending transaction” and therefore it shall 

This means that also in case of segmentation of the risk 

tax considerations

•

as they relate to segregated assets and, therefore, 

•

•

•
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3. Other rights to property

ipoteca

in particular, it is the most common form of security over 

The creditor holding a receivable secured by a mortgage is 

and to be preferred over others on the proceeds of the sale 

of the property in such procedureconcerning the burdened 

are distributed amongst all creditors in the enforcement 

A mortgage may burden not only the right of full ownership 

over real estate, but it may be established also over certain 

diritti di 

diritti di usufrutto

nuda proprietà

A mortgage may be established by means of a voluntary 

ipoteca volontaria

entitles a creditor to establish a mortgage over the 

ipoteca legale

the right granted to a seller of a real estate asset in order to 

iscritta

the creditor to establish a mortgage over the properties of the 

ipoteca giudiziale

A property may be burdened by more than one mortgage, 

in which case, a claim regarding the credit secured by the 

automatically in the event of transfer of the properties 

burdened by the same, indeed they “follow” the property 

ius sequelae

priority against the claims of other creditors in relation to the 

In principle, pledges prevail over privileges over movables, 

and special privileges over real estate assets and immovable 

3.2 Easements

servitù prediale

onere

utilità

of a relationship between two properties, the burdened one 

fondo servente fondo dominante

servitù di passaggio

carraio e pedonale

which generally allow passage through part of one property 

order to allow the main electric operators to place, maintain 

and operate electric booths and pipelines for the distribution 

parties, and they do not terminate in the event of the transfer 

indeed they “follow” the property and stay with the same 

ius sequelae

Typically easements are established by means of a contract 

entered into by the owners of two properties, but they could 

be also established by means of an administrative measure 

The agreements which establish easements must be in 

trascritti

would be not considered as in rem rights, but as personal 

diritti personali

parties and having no automatic ius sequelae in the case of 

the latter property is granted easements in its favour or 

implementation of a planned investment such as the 

development of land or the enhancement of a shopping mall 

requires the establishment of easements in favour of the 
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3.3 Pre-emption rights

intends to sell the property they are leasing during the 

In Italy some real estate assets are considered protected 

the prior authorisation of the competent public authority 

Soprintendenza

Deeds of conveyance relating to such properties therefore 

have to be mandatorily served on the relevant public 

emption 
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4. Zoning and planning 

In Italy, the competences on zoning, planning and building matters are shared 

rules and guidelines for planning and building law, which are then implemented 

As to the designated use, buildings constructed legitimately before the coming 

The changes in the use, that involve a transfer from one use category to another 

changes that involve a change within the same category and that do not need 

•

• segnalazione 

by means of which the developer merely communicates to the local competent 

• comunicazione di inzio 

lavori asseverata

ristrutturazione 

edilizia

Under Italian law, in order to carry out a retail activity the operator needs a trade 
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5. Environmental aspects

in order to verify the sustainability of the plan or programme 

provides for a list of developments that may have an impact 

overall assessment of the environmental impact of each 

6. Leases

6.1 General overview

• contratti di locazione

•

6.2 Property lease agreements

The Italian Tenancy Law contains certain provisions in 

favour of the tenant that cannot be derogated by the 

property, tenant’s rights to automatically sublet or assign 

may not be departed from in favour of the landlord, but 

accepted, would be declared null and void and automatically 

which depart even if they favour the landlord from the 

of a property lease agreement traditionally relied on the 

wider freedom granted to the parties in the negotiation of 

the contractual terms and conditions, it is clear that this 

6.3 Business lease agreements

If the leased assets are a ‘going concern’ or ‘business branch’ 

azienda or ramo d’azienda

the above mentioned mandatory provisions of the Tenancy 

The choice to use either a going concern or a property 

lease contract is also based on the type of business activity 

are required by the applicable laws and regulations for 

the issuance of the relevant trade authorisation and such 

following service activities: banks, pharmacies, solarium, 

and immovable assets, linked by an interdependence and 

complementary relationship, which are necessary to carry 

In any case, should a business lease agreement not actually 

A further risk is in relation to the employees that may be 

provisions of law the employment contracts in place 

DURATION

agree a term lower than the legal minimum, the term is 
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the same terms and conditions for another term unless 

either party gives notice not to renew at least 12 months 

limited circumstances, while at the end of the second term 

there are no restrictions on the landlord’s right to refuse 

This minimum duration and the provisions concerning 

automatic renewal of the lease may be departed from if the 

Residential leases must have a minimum term of at least 

automatically renewed for a further period of four years on 

WITHDRAWAL

The landlord is not entitled to withdraw from the property 

contractual withdrawal right in favour of the landlord 

would be inconsistent with the Tenancy Law and, therefore, 

The tenant is entitled to withdraw from the property lease 

unforeseeable and supervening events outside the control 

Withdrawal right, entitling the same to freely withdraw from 

RENT AND RENT REVIEW

OPERATING EXPENSES

the landlord are paid by tenants in proportion to the size of 

The costs of the utilities are usually paid by tenants on the 

MAINTENANCE, REPAIR AND RENOVATION AT END 

OF LEASE

ordinary maintenance while the landlord is responsible for 

The tenant has the right to be compensated for any 

improvements made during the lease, so leases usually 

state that the landlord can require the tenant to remove any 

additions and improvements at its own cost at the end of 

SUBLEASING AND ASSIGNMENT

Under the Tenancy Law, the tenant is entitled to sublet the 

unit or to assign the lease in the event that the sublease or 

the going concern of the tenant, which the property lease 

TERMINATION

Lease agreements generally provide termination clauses 

setting out the conditions which, if breached by the tenant, 

If the tenant does not hand over the premises once the 

SALE OF LEASED PROPERTY

The landlord may transfer the ownership of the leased 

premises and this does not automatically trigger an early 

termination of the lease and a clause providing for the 

termination of the contract in the case of a transfer would be 

PRE-EMPTION RIGHTS AND GOODWILL INDEMNITY

If the activity carried out by the tenant involves contact with 

• should the landlord decide to sell the leased premises 

during the term of the lease or to re lease it at the 

purchase the premises or to lease it from the new owner 

•

If the premises are let within a year to a tenant carrying out 

the same or similar activities, a further indemnity of the 

• These provisions may be departed from in favour of 

6.5 Public sector tenants
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7. Tax

7.1 Taxation on acquisition

seller and the buyer are liable for the payment and for any 

7.1.1 RESIDENTIAL REAL ESTATE

a construction company that has procured or renovated 

7.1.2 COMMERCIAL REAL ESTATE

industrial property and sales of retail properties and hotel 

• The seller is a construction company that procured or 

•

•

•

•

by way of shares in the corporate vehicle holding the asset, 

7.1.3 GOING CONCERN

In the case of retail property or hotels, if any licenses or other 

intangible assets are included in the sale, then the buyer is 

regarded as purchasing a going concern, since the building 

is part of a business and the activities on the premises are 

•

•

of real estate and is calculated on the basis of the cadastral 

result of applying the relevant rate within that range to 

As the relevant legislation has been completely amended at 

least three times in recent years, we strongly recommend 

engaging professional advice to understand the current 

7.3 Taxation of rental income from 

of real estate

7.3.1 INVESTMENT VIA AN ITALIAN 

CORPORATE VEHICLE

If the real estate is leased to tenants, the rental income 

activities of a company can be deducted, including interest 
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In particular, interest due on loans which are secured by 

activities can be deducted, including interest payments, the 

7.3.2 INVESTMENT VIA AN ITALIAN PARTNERSHIP

the cost of employees is deductible from the partnership 

7.3.3 INVESTMENT WITHOUT A PERMANENT 

ESTABLISHMENT IN ITALY

In the case of investments without a permanent 

position in some countries, owning Italian real estate does 

not automatically give rise to a permanent establishment 

Interest on loans secured on the property is not deductible 

Investors without a permanent establishment in Italy are 

7.4.1 INVESTMENT VIA AN ITALIAN 

CORPORATE VEHICLE

The distribution of dividends to a shareholder in an Italian 

Nevertheless, if the foreign company is resident in another 

7.4.2 INVESTMENT VIA AN ITALIAN PARTNERSHIP

7.4.3 INVESTMENT WITHOUT A PERMANENT 

ESTABLISHMENT IN ITALY

transferred to the foreign parent company without any 

7.5.1 INVESTMENT VIA AN ITALIAN 

CORPORATE VEHICLE
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would be applicable also in case of indirect sale of the Italian 

certain circumstances, but not if the Italian corporate entity is 

7.5.2 DIRECT INVESTMENT BY A FOREIGN COMPANY 

WITHOUT A PERMANENT ESTABLISHMENT IN ITALY

depreciation is not permitted in the absence of a permanent 

between the acquisition cost at the time of purchase and the 

7.5.3 INVESTMENT VIA AN ITALIAN PARTNERSHIP

purposes, any income deriving from the sale of real estate 

partnership, unless its normal business activities include the 

7.6.1 TAXATION ON ACQUISITION

acquisition of instrumental buildings are applied at the rate 

7.6.2 TAXATION OF RENTAL INCOME FROM 

REAL ESTATE – ON-GOING TAXATION FOR THE OWNER 

OF A REAL ESTATE

7.6.3 TAXATION ON DISTRIBUTION

Proceeds distributed by a real estate investment fund, 

whose units are held by Italian institutional investors such 

as asset management companies or pension funds, or by 

the amount of the units held into the Italian real estate 

7.6.4 TAXATION ON DISPOSALS

when the income is distributed or upon redemption of 

7.6.5 TAXATION ON SALE OF THE UNITS

The potential capital gain realised by foreign investors upon 

disposal of the units of the fund would be considered as 
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•

•

In case of liquidation or redemption of the units, 

subscription value would be considered as proceeds from 

7.7 SICAF

7.7.1 TAXATION ON ACQUISITION

acquisition of not residential buildings are reduced to 

acquisition of instrumental buildings are applied at the rate 

7.7.2 TAXATION OF RENTAL INCOME FROM 

REAL ESTATE – ON-GOING TAXATION FOR THE OWNER 

OF REAL ESTATE

7.7.3 TAXATION ON DISTRIBUTIONS

upon distribution if received by certain foreign investors 

White List, compliant with certain requirements provided by 

7.7.4 TAXATION ON DISPOSALS

7.7.5 TAXATION ON EXIT FROM THE INVESTMENT

realised by Italian investors:

•

•
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8. Real estate finance

8.1 Interest rate risks

This risk can be hedged against by using derivative instruments, 

The most common type of interest rate swap is a plain vanilla 

swap, which may be available through the lending institution 

1

Upon the termination of the derivative instrument, 

the party which results to have a claim against the other, 

Another common instrument to hedge interest rate risks is 

the buyer pays the seller a upfront premium entering into the 

against the consequences of interest rates rising above 

Using such instruments, the borrower may eliminate or 

advantage of sinking interest rates is given up and now lies 

As anticipated above, the most common form of security 

intends to buy real estate borrowing money from a lender 

• a pledge over, inter alia, each bank account held by the 

• an assignment by way of security of the rent receivables 

• an assignment by way of security of any other receivables 

• a loss payee clause and assignment of the receivables 

deriving from insurance policies relating to the 

bank accounts, the pledgor may usually continue to use the 

sums credited on the bank accounts, unless the relevant 

sums are to be applied towards prepayment under the 

by way of security the assignor continues to collect the 

case of a pledge over shares, the pledgor maintains the right 

to dividends and to vote in the shareholders’ meetings of 

In addition, if the relevant loan agreement is entered into 

can be also secured by a transfer of the relevant immovable 

Upon the occurrence of the event of default, the lender is 
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granting of security over real estate:

• notaries’ fees are payable in fairly substantial amounts in 

and such fees vary in proportion to the secured amount2

•

•

parties' obligations3

•

•

to apply the “Substitute Tax”

branches of EU banks, securitization vehicles, insurance 

Italian law reserves the right to carry out lending activities 

of third parties

8.5 Corporate rules

8.5.1 FINANCIAL ASSISTANCE RULES

issue guarantees in favour of any third party for the acquisition 

purposes, and all loans, security or guarantees granted by a 

very broadly by the Italian courts and also applies to transaction 

structured as a “share deal”, the loan granted for the acquisition 

of the relevant Italian target company cannot be secured by the 

8.5.2 CORPORATE BENEFIT RULES

As the subsidiary must have an autonomous interest in granting 

a security or guarantee, the granting of such security or 

proceeds obtained to the subsidiary at more favourable terms 

than those the latter would have been able to obtain on its own 

and as such it is a matter for the directors to resolve upon 

liability of the relevant directors, but, as a general rule, should 

by duly empowered representatives of the latter and without 

8.5.3 SHAREHOLDERS’ LOAN REPAYMENT

the repayment of a shareholders' loan in favour of a company is 

subordinated to the previous satisfaction of the claims of other 

loan was granted in a moment in which, also in consideration 

of the type of activity carried out by the borrowing company, 

situation in which a capital contribution would have been 
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Glossary

TERM EQUIVALENT

Piena proprietà Absolute freehold or full ownership

Right to build

Diritto di usufrutto

Diritto d’uso e di abitazione Right of use

Conservatoria dei Registri Immobiliari Land registry

Società a responsabilità limitata

Società per azioni

Trascrizione

Diritti reali In rem rights

Servitù prediali Easements

Ipoteca

Nuda proprietà

Emphyteusis

Contratto di locazione Property lease agreement

Fondi di investimento immobiliari Real Estate Investment funds
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About DLA Piper
With more than 600 lawyers globally, DLA Piper’s real estate group has one of the world’s largest real estate practices and is 

value the team’s global resources, regional strength and local delivery, and include private and public companies, institutional 
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DLA Piper 
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Rome

DLA Piper 
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