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Comments on the Consultation Paper “Draft technical advice concerning the
Prospectus Regulation and on updating the CDR on metadata”

Assirevi is the association of the Italian audit firms. Its members represent the vast
majority of the audit firms licensed to audit companies listed on the Italian stock
exchange and other public interest entities in Italy, under the supervision of CONSOB
(the Italian Commission for listed companies and the stock exchange).

Assirevi promotes and carries out technical research in the field of auditing, assurance
and accounting and publishes technical guidelines for the benefit of its members.
Assirevi is a founding member of OIC (Organismo Italiano di Contabilita - the Italian
accounting standard setter) and collaborates with CONSOB, the Italian accounting
profession and other bodies in developing auditing, assurance and accounting
standards.

Assirevi wishes to express its appreciation for the draft technical advice prepared by
ESMA for the benefit of the European Commission with respect to the Prospectus
Regulation and the updating of the CDR on metadata, and is pleased to submit its
comments - which are detailed in the enclosed document - to Question no. 3 of the
Consultation Paper on “draft technical advice concerning the Prospectus Regulation
and on updating the CDR on metadata” issued by ESMA in October 2024. In fact,
Question no. 3 has broader implications not only for the issuers with respect to the
preparation of their prospectuses, but also for the auditors (or other independent
assurance service providers) in connection with the assurance reports that would be
associated with the sustainability reporting to be included (or incorporated by
reference) in the prospectus.
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Defined terms, distinguished by capital letters, have the same meaning ascribed to
them in the Consultation Paper referred to above.

Should you wish to discuss our comments please do not hesitate to contact us.

Yours faithfully,

Gianmario Crescentino
Chairman

(Enclosure)
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COMMENTS ON THE ESMA CONSULTATION PAPER
Draft technical advice concerning the Prospectus Regulation and on updating
the CDR on metadata
(December 2024)

Question 3

Do you agree with ESMA’s sustainability-related assessment in relation to the
‘standard’ equity registration document? If not, please explain why?

Response

Regulation (EU) 2024/2809 (the “Amending Regulation”) states the following in Annex
[, point IV. and Annex Il, point Ill.: “The purpose of this section is to either incorporate
by reference or include the information set out in the management reports and
consolidated management reports as referred to in Article 4 of Directive 2004/109/EC,
where applicable, and in Chapters 5 and 6 of Directive 2013/34/EU, for the periods
covered by the historical financial information including, where applicable, the
sustainability reporting.” (emphasis added).

The same Amending Regulation states the following in Annex I, point XI. and Annex Il
point VI.: “The purpose of this section is to specify which financial statements must be
included in the document covering the two latest financial years (for equity securities)
or the last financial year (for non-equity securities) or such shorter period during which
the issuer has been in operation and other information of a financial nature. The
accounting and auditing principles that will be accepted for use in preparation and
audit of the financial statements will be determined in accordance with international
accounting and auditing standards.” (emphasis added).

Ahead of the listing, Issuers that adopt national accounting principles in the
preparation of their financial statements (if applicable) are expected to include, in
their sustainability reporting, financial information extracted or derived from the
financial statements prepared in accordance with the same national accounting
principles, as required by ESRS 1 par. 9.2.

The inclusion, or incorporation by reference, of such sustainability reporting would
generate an inconsistency with the financial information included in the prospectus,
which is required to be prepared in accordance with IFRS.

This could create difficulties for investors in reconciling sustainability indicators and
results derived from financial statements prepared in accordance with national
accounting standards with the financial results included in the prospectus, which have
to be prepared in accordance with IFRS.
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In this respect, a technical advice from ESMA would be extremely helpful and is highly
recommended.

A possible solution that might be taken into consideration by ESMA could be
represented by the “restatement” of the sustainability reporting previously published
by the Issuer. In line with what is currently required to Issuers for financial information,
the “restated” sustainability reporting should use, with reference to the financial
information reflected therein or anyway used as a basis to derive sustainability-
related metrics and other information, the financial statements prepared according to
IFRS and included in the prospectus.

Similarly, where local regulations require an assurance report to be issued on the
sustainability reporting, it would seem reasonable for the assurance report to also be
reissued on the restated sustainability reporting to be included in the prospectus, in
order for potential investors to have assurance on mutually consistent sustainability
reporting and financial information included in the prospectus - as it was the case
ahead of the listing.
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