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CROSS-BORDER REORGANIZATIONS
IN ITALY

Rosario Zacca and Luciano Acciari (Gianni, Origoni, Grippo e~ Partners)*

A. Corporate 11.01 C. Tax 11.195
(1) Introduction 11.01 (1) Introduction 11.195
(2) Mergers according to the CBMD 11.06 (2) Tax-neutral cross-border
(3) Other forms of cross-border reorganizations 11.197

reorganizations 11.121 (3) Qualifying companies 11.200

B. Employment 11.150 (4) Mergers and divisions 11.203
(1) Employee participation 11.150 (5) Transfer of assets 11.234
(2) Other employment rules applicable () Tm'l“r“ ‘JFW‘P?’_“‘W seat 11.245

to cross-border reorganizations 11.186 (7) Anti-abuse provision 11.249

A. Corporate

(1) Introduction

Prior to the adoption of the CBMD,' cross-border mergers were neither defined, nor 11.01
regulated by lralian corporate law. Nevertheless, the possibiliry for an Iralian company

to participate in a merger among companies belonging to foreign jurisdictions and, there-

fore, regulated by different leges societatis, was recognized by Italian legal scholars and
pracritioners.?

* With special thanks to Gherardo Cadore and Francesco Bernocchi for their contribution with regard to
corporate and employment martters, as well as to Alessandro Zalonis, Fabio Chiarenza, and Roxana Tamés
Delgado for their contributions on tax matters. For consistency purposes, the wording and terms used in this
chapter reproduce, and are consistent with, the wording and terms used by both the European legislator
(in the EU Regulations and Directives referred to in this chapter) and the other contributors to this book.

' The Cross-Border Merger Directive, ie Directive 2005/56/EC of the European Parliament and of the
Council of 26 October 2005 on cross-border mergers of limited liability companies (Text with EEA relevance),
also known as the Tenth Directive.

% Prior to the adoption of the CBMD, ltalian legal scholars, rather than approaching cross-border mergers
among companies within the EU and mergers among companies outside the EU differently, preferred to deal
with the martter as a whole. For a description of the evolution of [talian legal doctrine on cross-border mergers
prior to the adoption of the CBMD, see T Ballarino, ‘Le societa per azioni nella disciplina internazionalpriva-
tistica', in Colombo—~Portale, Trattato delle 5.p.A., (Turin, UTET, 1994), 113 ef seq.; MV Benederelli, ‘La
legge regolatrice delle persone giuridiche dopo la riforma del diritto internazionale privato’, (1997) Rivista delle

Societa, 39 et seq.
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