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Newly created Portuguese Real Estate  

Investment and Management Companies (SIGI)

Decree-Law no. 19/2019, of January 28, recently 

enacted by the Portuguese Government, establishes the 

legal framework applicable to a new kind of Portuguese 

companies, similar to the Real Estate Investment Trusts 

(also known as REITs) already in place in some 

countries, such as Spain (SOCIMIs) or the UK. These 

new investment companies were named Sociedades de 

Investimento e Gestão Imobiliária or SIGI. 

By taking advantage of the current boom in the real 

estate market, the introduction of this type of company in 

the Portuguese legal system mainly aims to attract 

foreign capital investment, in order to boost rental and 

capital markets and to diversify corporate funding 

sources while establishing an alternative to the 

traditional bank financing frequently found across the 

Portuguese business structures. 

SIGIs are limited liability companies by shares and their 

internal supervision shall be necessarily carried out by a 

supervisory board and a statutory auditor or an audit 

firm. 

Incorporation 

As is the case with limited liability companies by shares 

in general, the incorporation of a SIGI may be done 

through a public offer or via a private deed of 

incorporation executed between its founding 

shareholders. In either case, the payment of the initial 

capital contributions may not be deferred.  

Incorporation through public offerings mainly follows the 

provisions set out in the Portuguese Companies Code 

and the Portuguese Securities Code. However, the 

SIGI’s legal framework sets out some particular features, 

of which we would highlight the following: (i) the shares 

subscribed by the sponsors may be immediately sold 

and shall integrate the same share class as the 

remaining subscribed shares; (ii) sponsors may not 

receive any advantage (e.g. a preferred dividend or other 

special rights); and (iii) an incomplete subscription of the 

shares offered to the public does not prevent the 

definitive incorporation of the company provided that (a) 

at least three quarters of the total of the publicly offered 

shares have been subscribed, (b) all shares destined to 

the sponsors have also been subscribed, (c) the existing 

subscriptions allow the company to reach the minimum 

mandatory share capital (see below) and (d) the 

possibility of the company being incorporated with an 

incomplete subscription is expressly referred to in the 

public offering prospects. 

In addition to the possibility of incorporating SIGIs from 

inception, the new regime also specifically allows, and 

regulates the procedure to be followed, for the 

conversion of existing common limited liability 

companies by shares and real estate investment funds 

(“REIF”) into a SIGI. 

The new legal framework sets out the requirements 

regarding the majority of votes needed to approve the 

conversion in both companies and REIFs and the rights 

of exoneration (through the redemption of their shares) 

of shareholders of REIFs who vote against the 

conversion. 

Share capital and mandatory admission to trading 

The subscribed and paid-up share capital of the SIGIs 

shall be of at least € 5,000,000.00, represented by 

ordinary shares. Within a year from the commercial 

registration of the incorporation or from the date of the 

respective conversion, the shares shall be admitted to 

trading in a regulated market or selected for trading in a 

system of multilateral negotiation located or operating in 

Portugal or in another Member State of the European 

Union or of the European Economic Area. 

It is further worth noting that an obligation to disseminate 

the share capital is established. At least 20% of the 

shares representing the SIGIs’ share capital shall be 

available in free float, i.e. shall be distributed to investors 

holding shares corresponding to less than 2% of the 

voting rights (accounted according to the rules foreseen 

in the Portuguese Securities Code). 

 



 

 

Corporate purpose 

The new legal framework sets a specific corporate 

purpose to be adopted by SIGIs – mainly focused on 

buy-to-let activities – similar to the ones set out for 

existing equivalent entities in other jurisdictions (such as 

the Spanish or the British ones). 

Therefore, SIGIs corporate purpose is limited to (i) the 

acquisition of property rights, surface rights or other 

equivalent rights – with an equivalent nature – over real 

estate assets, in order to lease them or economically 

exploit them through other means; (ii) the acquisition of 

shares of other SIGIs or companies with similar features 

(such as REITs / SOCIMIs) with registered office in any 

EU Member State or Member State of the European 

Economic Area bound to administrative cooperation on 

tax matters equivalent to the one established in the 

European Union framework; and (iii) the acquisition of 

participation units or shares in REIFs incorporated under 

Portuguese law, or in specialized real estate investment 

funds or companies for rental housing as long as the 

respective income distribution rules are similar to those 

established for SIGIs. 

Asset composition and other limitations 

Since SIGIs have their own distinctive corporate 

purpose, the relevant legal framework sets forth that 

SIGIs shall comply with some ratios applicable to their 

asset composition, similarly to what is established for 

REIFs. 

The value of rights over real estate property and shares 

held by a SIGI must represent, at least, 80% of the total 

value of a SIGI’s assets; furthermore, 75% of its assets’ 

total value must be composed by rights over leased 

properties or over properties that are being economically 

exploited through other means. 

The above mentioned ratios should be complied with at 

all times as from the second year of a SIGI’s 

incorporation. 

Rights over real estate property and shares acquired by 

SIGIs must be held by the latter for a period of at least 

three years. 

Additionally, SIGIs’ are subject to a leverage cap of 60% 

of its assets’ total value. 

Income allocation 

Pursuant to the SIGI’s legal framework, nine months 

after the end of any fiscal year, a SIGI shall distribute (i) 

90% of its profits of a given fiscal year arising from the 

payment of dividends and from income derived from 

shares or participation units held by a SIGI in companies 

and investment funds; and (ii) 75% of the remaining 

profits deemed as distributable pursuant to the 

Portuguese Companies Code. 

The legal framework also establishes that 75% of the net 

value arising from the sale of any asset allocated to the 

SIGI’s main corporate purpose shall be reinvested into 

similar assets, within a period of three years from such 

disposal. 

Moreover, legal reserves cannot exceed 20% of the 

SIGI’s share capital and forbids the creation of 

unavailable reserves as well.  

Loss of a SIGIs’ status 

The legal framework sets out several circumstances that 

may lead the company to lose its SIGI status. Among 

these circumstances, we would highlight the following: 

(i) Failure to comply with the requirements regarding 

the company type, share capital and corporate 

purpose; 

(ii) Failure to simultaneously meet certain asset 

composition requirements for more than six months 

or failure to comply with at least one of the asset 

composition requirements for two consecutive fiscal 

years; 

(iii) Breach of the leverage cap; 

(iv) Failure to comply with admission to trading and free 

float obligations.  

The loss of the SIGIs’ status cannot be recovered for a 

period of three years. 

Taxation 

The new legal framework does not specifically address 

taxation issues. However, its preamble and all public 

debate that has been undertaken point out that the 

taxation regime currently applicable to the REIF should 

also apply to the SIGIs. 

As such, SIGI would then be subject to the general 

Corporate Income Tax (“CIT”) regime, but avail of 

specific rules which disregard some items for the 

purpose of computing their taxable profit, such as 

investment income, rental income and capital gains 

(except for those received from entities domiciled in 

blacklisted jurisdictions, as per the list enshrined in the 

relevant ministerial order). 



 

 

Furthermore, an exemption from municipal and State 

surcharges should be available, as well as from 

withholding tax (including in respect of income that is not 

excluded from taxation).  

 

Income obtained by non-Portuguese tax resident 

investors (with no permanent establishment in Portugal) 

should be subject to a reduced 10% withholding tax that 

represents the final CIT liability. Domestic tax-resident 

recipients should remain ordinarily taxed on income 

arising from their investments in the SIGIs.  

In what regards to property taxes (notably the Municipal 

Property Transfer Tax – IMT – and the Municipal 

Property Tax – IMI) it is worth noticing that there are 

currently no specific tax benefits applicable to real estate 

assets held or transferred to SIGIs (similarly to what 

happens in respect of REIFs). 

Notwithstanding, SIGIs are eligible to apply to other 

general tax benefits set forth in Portuguese law, notably 

the ones relating to the acquisition of buildings for 

renewal purposes.  

 

Entry into force 

The SIGI’s legal framework entered into force on 

February 1, 2019. 

 

In view of the above, and given the investors’ and other 

agents’ positive experience in foreign legal systems (e.g. 

in Spain), we look forward to ascertain the practical 

impact of SIGIs on the Portuguese market, particularly 

regarding SIGIs’ ability to effectively boost and stimulate 

Portuguese rental and capital markets, by generating 

new and disruptive investment opportunities, taking 

advantage of Portugal’s favorable economic scenario, 

especially in the real estate sector. 
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