
 

 

PRESS RELEASE  
 

CONSOLIDATED FINANCIAL STATEMENTS AS OF 31 DECEMBER 2011 
AND  

CONDENSED INTERIM CONSOLIDATED FINANCIAL STATEMENTS  
AS OF 30 JUNE 2012  

 
ADDITIONAL INFORMATION PURSUANT TO ARTICLE 154-TER, 
PARAGRAPH 7 OF LEGISLATIVE DECREE NO. 58/98  
 
 

BOLOGNA, 27 December 2012 - With reference to the consolidated financial statements 
as of 31 December 2011 of Unipol Gruppo Finanziario S.p.A. (hereinafter, the “Company” 
or “Unipol”), approved by the Board of Directors on 15 March 2012, and to the 
Company’s condensed interim consolidated financial statements as of 30 June 2012 
approved by the Board of Directors on 9 August 2012, please be informed that CONSOB 
(hereinafter, also, '“Supervisory Authority”), with ruling no. 18429 of 21 December 2012, 
at the conclusion of its investigative work, required the publication of additional 
information pursuant to Article 154-ter, paragraph 7, of Legislative Decree No. 58/98.  
 
In compliance with the provisions of CONSOB in this regard, we hereby provide the public 
with the information requested, firstly pointing out that, in order to allow a full and fair 
disclosure, given the specific nature of the issues highlighted by the Supervisory 
Authority, the full version of the aforementioned ruling (hereinafter, the “CONSOB 
Ruling”) is attached to this press release (Annex 1).  
 

***...***  
 

The comments of CONSOB pertain to recognition and measurement - in the consolidated 
financial statements as of 31 December 2011 and in the condensed interim consolidated 
financial statements as of 30 June 2012 - of certain investments in debt securities, 
referred to as “structured”, held by the Company or by consolidated companies, in 
particular:  
 

1) recognition and possible separation of credit and interest rate derivatives 
embedded in the above securities, given that - according to the Supervisory 
Authority, unlike what carried out by the Company -  in cases where  
 

i) physical delivery of the reference obligation is not required, the credit 
derivative should be accounted for in the category Fair Value Through Profit 
and Loss (“FVTPL”) separately from the host contract;  
 



 

 
 
 
 
 
 

ii) clauses are included for which payment of the coupon of credit linked notes 
subscribed by Unipol ceases upon the occurrence of a credit event 
intervening on reference entities other than the issuer of the same credit 
linked notes (or than the issuer of the collateral in the event of a Special 
Purpose Vehicle (“SPV”)), the same must be accounted for separately in 
the category FVTPL because they are not closely related to the host 
instrument; 
 

iii) there are securities that have an indexing of the CMS curve without cap, 
the interest rate derivative should be accounted for separately from the 
host debt instrument as not related to the same;  
 

2) classification of securities connoted by the presence of conditions for early 
redemption at a fair value potentially lower than the cost of subscription, for “tax 
event” clauses, thus other than credit impairment. According to the Supervisory 
Authority, unlike what carried out by Unipol, the inclusion of such clauses would 
result in the impossibility to classify these securities in the category Loans and 
Receivables (“L&R”), because they do not comply with the definition provided by 
IAS 39, § 9, and the resulting need to classify the same in the category Available 
for Sale (“AFS”);  
 

3) impairment test conducted on equity instruments. In this regard, the Supervisory 
Authority considers that, for a structured security having a hybrid nature, 
classified by the Company in the category AFS, the same does not have the 
characteristics of a debt security, but rather of an equity instrument. Since it is an 
equity instrument and given the performance of the stock market, such security 
should have been subjected to impairment test to be recorded in the income 
statement;  
 

4) consolidation of assets (the so-called “silo” or “internal sectors”) underlying the 
issue of debt securities by SPV, for which the Company holds more than 50% of 
such issues.  
 

***...***  
 

The Supervisory Authority considers, therefore, that:  
 

- the Company’s consolidated financial statements as of 31 December 2011 do not 
comply with IAS 1 (Presentation of Financial Statements), IAS 39 (Financial 
Instruments: Recognition and Measurement) and IAS 27 (Consolidated and 
Separate Financial Statements), interpretation of SIC-12 (Consolidation of Special 
Purpose Entities (vehicle companies));  

 



 

 

- the condensed interim consolidated financial statements as of 30 June 2012 do 
not comply with IAS 34 (Interim Financial Reporting), IAS 39 (Financial 
Instruments: Recognition and Measurement) and IAS 27 (Consolidated and 
Separate Financial Statements), interpretation of SIC-12 (Consolidation of Special 
Purpose Entities (vehicle companies)).  
 

***...***  
 

While we understand the complexity of the interpretation of international accounting 
standards, which in themselves have a general nature and scope, Unipol does not agree 
with the interpretations of such principles as adopted by the Supervisory Authority in the 
CONSOB Ruling, as the accounting methods used by the Company are, in the opinion of 
the same, in line with the practice usually adopted by companies operating in the 
financial sector. As evidence of this, it should be noted that compliance with international 
accounting standards of the accounting methods adopted by Unipol is supported by:  
 

- three major audit firms, namely: Reconta Ernst&Young S.p.A. (which recently 
issued a separate opinion on the accounting method applied by the Company), 
KPMG S.p.A. (which certified the consolidated financial statements and the 
condensed interim consolidated financial statements until the end of 2011 
included) and Price Waterhouse & Coopers S.p.A. (which certified the condensed 
interim consolidated financial statements as of 30 June 2012);  
 

- two of the greatest experts in the field, i.e. Prof. Enrico Laghi (Professor of 
Business Administration at University of Rome “La Sapienza”) and Prof. Michele 
Rutigliano (Professor of Economics of Financial Intermediaries at University of 
Verona and SDA Bocconi University of Milan).  
 

 
In any case, as notified to the Supervisory Authority during the investigation, Unipol will 
- on a prudent basis and starting from the next consolidated financial statements – alter 
its accounting methods as indicated by CONSOB for those securities that, even after 
intervening contract addenda, cannot, by their nature, be classified as L&R in a 
sufficiently clear manner. 
  

***...***  
 

Please find attached to this press release (Annex 2) the pro-forma consolidated balance 
sheet and income statement as of 31 December 2011 and the pro-forma consolidated 
balance sheet and income statement as of 30 June 2012 (and, for completeness, the pro-
forma consolidated balance sheet and income statement as of 30 September 2012) 
showing the effects of accounting in accordance with the rules, as interpreted by 
CONSOB, regarding financial instruments classified as L&R with credit derivatives, 



 

 
 
 
 
 
 

interest rate derivatives and with the so-called tax event clauses, which have not 
undergone contract amendments (in this respect it is noted that, in order to further 
support the classification of the above securities in the category L&R, Unipol has, for the 
vast majority of the same, in agreement with market counterparties and without costs or 
burdens of any kind, supplemented the relevant contractual provisions).  
 
In this regard, it is noted that:  
 

- as regards the impairment test on the equity instrument, its pro-forma accounting 
was not carried out as the same was disposed of and the loss on such sale was 
accounted for in the income statement in the month of September 2012; 
therefore, its economic and financial effects had already been reported in the 
Interim Consolidated Financial Report as of 30 September 2012 approved by the 
Board of Directors on 14 November 2012 and made public on the same date;  
 

- the consolidation of the so-called “silos” for which Unipol holds a majority share of 
the issue was not performed as the accounting effects of a possible consolidation 
would not be different from those of the accounting method applied.  
 

Such pro-forma statements show:  
 

- as of 31 December 2011, a decrease in equity of €49.2m and a decrease in 
consolidated profit (loss) of €28.2m;  
 

- as of 30 June 2012, a decrease in equity of €45.2m and an increase in 
consolidated profit (loss) of €6.1m;  
 

- as of 30 September 2012, a decrease in equity of €11.4m and an increase in 
consolidated profit (loss) of €31.8m.  

 
***...***  

 
Finally, please find attached to this press release (Annex 3) the list of securities classified 
as L&R and undergoing the contract amendments mentioned previously, with an 
indication of their book value and fair value as of 31 December 2011, as of 30 June, and 
30 September 2012.  
 

***...***  
 

With reference to the quantitative calculations underlying the definition of exchange 
ratios between shares of the companies Unipol Assicurazioni S.p.A., Premafin HP S.p.A. 
and Milano Assicurazioni S.p.A. and the shares of the acquiring company Fondiaria-Sai 
S.p.A., approved by the respective Boards of Directors on 20 December 2012 within the 



 

 

project to integrate the Unipol Group and the Fondiaria-Sai Group, it should be noted 
that the adoption of the accounting methods set forth by the Supervisory Authority in the 
CONSOB Ruling would not have had any impact on such calculations.  
 

***...***  
 

In conclusion, as may be necessary, it is emphasized that the remarks made by the 
Supervisory Authority exclusively pertain to the consolidated financial statements and 
have no impact on the statutory financial statements of Unipol and of its subsidiary 
Unipol Assicurazioni S.p.A..  
 

***...***  
 

This press release should be read jointly with the consolidated financial statements as of 
31 December 2011 and the condensed interim consolidated financial statements as of 30 
June 2012 of Unipol Gruppo Finanziario S.p.A., already available on the Company's 
website (www.unipol.it) in the section “Investor Relations - Financial Reports.”  
 

***...***  
 

Maurizio Castellina, the Manager in charge of financial reporting of Unipol Gruppo 
Finanziario S.p.A., hereby declares, pursuant to Article 154-bis, second paragraph, of the 
(Italian) Consolidated Finance Law, that the accounting information contained in this 
Press Release, different from the pro-forma data, corresponds to documentary evidence, 
accounting books and records.  
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