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I.   ORGANISATION OF THE AUDIT COMMITTEE 
 

1.   Composition 
 

 

The Audit Committee of SOLARIA ENERGÍA Y MEDIO AMBIENTE, S.A. was created 

by way of a resolution by the Board of Directors on 24 May 2007. 

 

In accordance with the provisions of the Corporations’ Act, the composition of the Audit 

Committee complies with the following rules: 

 

1. It is made up of three non-executive directors appointed by the Board of Directors, 

the majority of whom are independent directors, having been appointed taking into 

account their knowledge and experience in accounting, auditing or both. As a whole, 

the members of the Committee have the relevant technical knowledge in relation to 

the sector of activity to which the Company belongs.  
 

 

2.   The Chairman of the Committee shall be designated from amongst the independent 

directors who form part thereof and he/she must be replaced every two years and may 

be re-elected once one year has elapsed since his/her termination. 

 
3.   The secretary of the Audit Committee is the Secretary of the Board of Directors. 

 
 
As at 31 December 2022, the composition of the Audit Committee was as follows: 

 
Name                      Position Nature of position 

 

 

 Ms. Elena Pisonero Ruiz 

 

Chair Independent director 

 Mr. Carlos Francisco Abad Rico Member Independent director 

 Mr. Enrique Díaz-Tejeiro Gutiérrez Member         Proprietary director 

 

 

Ms. Elena Pisonero Ruiz 

 

A graduate in Economics majoring in Applied Economics and Executive Management 

Program from Stanford University Graduate School of Business. 

 

She is currently a member of the Advisory Board of the Spanish Committee of UNICEF, of 

the Board of Directors of the European think tank of the Bruegel group of experts and a 

member of the Board of Directors of the Italian company AVIO, SpA, where she chairs its 

Sustainability Committee. 

 

Previously, she was the President of Hispasat, the Non-executive Director of Hisdesat, 

Secretary of State for Commerce, Tourism and Small and Medium-sized Enterprises, Member 

of Parliament and Spokesperson for Economy of Grupo Popular, the Spanish Ambassador to 



 

        
 
 
 

 

 
  

the OECD (Paris) and a Partner at KPMG. 

 

Mr. Carlos Abad Rico 

 

A graduate in Business Sciences from the Universidad Complutense de Madrid and an MBA 

from Columbia University in New York. 

 

He is currently the President of Haya Real Estate. 

 

Previously, for five years he was a Global Partner of Arthur D. Little S.L. and its Managing 

Director for Spain. For 15 years he was the CEO of Sogecable (formerly Sociedad de TV 

Canal+). He worked for 11 years at Mckinsey & Co. where he was elected a partner. 

 

He is a member of the Board of Directors of Seguros Caser and the founding patron of its 

Foundation, and a member of the Círculo de Empresarios. 

 

Mr. Enrique Díaz-Tejeiro Gutiérrez 

 

Senior Industrial Engineer.  

 

He has been Director of Camping Gas Española and the CEO of the company Divigrasa, as 

well as the Site and Project Manager for Transport Networks of the company ASEI (part of 

the Enagás group).  

 

As from March 1991 to the present day, he has been carrying out various business activities 

closely related with the energy sector. 

 

2.   Functions and responsibilities 

 

The duties of the Audit Committee include the following: 
 

a) To inform the general shareholders’ meeting about any issues raised with regard to those 

matters that are the competence of the committee and, in particular, about the result of the 

audit, explaining how this has contributed to the integrity of the financial information and the 

role that the committee has played in this process.  

 

b) To supervise the effectiveness of the internal control of the company, the internal audit and 

the risk management systems, as well as discussing with the accounts’ auditor the significant 

weaknesses of the internal control system detected in the carrying out of the audit, all of which 

without violating its independence. With this in mind, and where applicable, recommendations 

or proposals may be presented to the administrative body and the attendant timeframe for their 

follow-up.  

 

c) To supervise the process to draw up and submit the mandatory financial information and 

put forward recommendations or proposals to the administrative body, aimed at safeguarding 

its integrity.  

 



 

        
 
 
 

 

 
  

d) To submit to the board of directors the proposals for the selection, appointment, re-election 

and replacement of the accounts auditor, taking responsibility for the selection process, in 

accordance with the provisions of articles 16, sections 2, 3 and 5 and 17.5 of Regulation (EU) 

no. 537/2014 16 April, as well as the terms of its hiring, regularly collecting from it 

information about the audit plan and its implementation, in addition to preserving its 

independence in the exercising of its duties.  

 

e) To establish the appropriate relations with the external auditor to receive information on 

those issues that may pose a threat to its independence, for examination by the committee, and 

any others related with the process of carrying out the audit of accounts, and, when appropriate 

, the authorisation of services other than those prohibited, under the terms set out in article 5, 

section 4 and article 6.2.b) of Regulation (EU) no. 537/2014 of 16 April and as provided for 

in section 3, chapter IV, title I of Law 22 enacted on 20 July 2015 on Accounts Auditing, the 

independence regime, as well as well as any other communications provided for in the 

legislation on accounts auditing and the auditing regulations. In any case, every year they must 

receive from the external auditors the declaration of their independence from the entity or 

entities related with the latter      directly or indirectly, as well as the information about the 

additional services of any type provided and the attendant fees received from these entities by 

the external auditor or by the people or entities related with the latter in accordance with the 

provisions of the legislation on accounts auditing activity.  

 

f) To issue every year, prior to the issuance of the accounts’ audit report, a report setting out 

an opinion as to whether the independence of the accounts auditors or auditing companies has 

been compromised. This report must contain, in any case, a well-founded assessment of the 

rendering of each and every one of the additional services referred to in the previous letter, 

considered individually and as a whole, other than the legal audit and with regard to the 

independence regime or the accounts auditing activity regulations.  

 

g) To inform about any related operations that the general meeting or the board of directors 

must approve and to supervise the internal procedure established by the company for those 

whose approval has been delegated, 

 

h) To inform, in advance, the board of directors about all those matters foreseen by law, the 

corporate articles of association and the board regulations and, in particular, about:  

 

1. The financial information and the directors’ report which shall include, where applicable, 

any mandatory non-financial information that the company has to make public periodically; 

and  

2. The creation or acquisition of stakes in special purpose vehicles or domiciled in countries 

or territories which are regarded as tax havens.  

 

 

 

 
 



 

        
 
 
 

 

 
  

3.   Operation  

 

3.1. The regime provided for in the Regulations of the Board establishes the valid formation 

of the Audit Committee when more than half of its members attend the meeting, present or 

represented. The representation of absent members may be bestowed upon another member 

of the Audit Committee by any written means addressed to the Chairman. 

 

3.2.  The adoption of the resolutions by the Audit Committee will be by the majority of the 

attendees present and represented. In the event of a tie, the issue will be referred to the Board 

of Directors. 

 

3.3.  The Committee is empowered to request the assistance of experts. Furthermore, the 

Committee may require the attendance at its meetings of any Group employee (including 

members of its management staff) and the Accounts Auditor. 

 

3.4. As set out in the following business progress report, the Committee maintains fluid and 

constant contact with the Accounts Auditor and the Group's management team. 

 

II.  SESSIONS HELD 
 

1.   Sessions and convenings 

 

The Audit Committee, in accordance with its regulations, meets as many times as it is 

convened with the agreement of the Committee itself or its Chairman, and at least four times 

a year. 

 

The Audit Committee shall meet up whenever convened by its Chairman at his/her own 

initiative or at the behest of any if its members, who must do so whenever the board or its 

chairman requests the issuance of a report or the adoption of proposals and, in any case, 

whenever this proves appropriate for the smooth performance of its duties.  

 

Furthermore, the meetings of the Audit Committee may be held in separate rooms or places, 

in this case having the audio-visual media and systems available, including phone conference, 

videoconference systems or other remote communication equipment that allows the 

recognition and identification of attendees by the Secretary, the permanent 

intercommunication between the assistants in real time and the exercising of the rights to speak 

and vote; in any case, the attendees at any of the different venues will be considered, to all 

intent and purposes, as having status as attendees of the Audit Committee meeting. The 

resolutions will be deemed to have been adopted at the registered office.  

 

2.   Quorum 

 

The Audit Committee is deemed to have been validly formed when the majority of its 

members are present.  

 



 

        
 
 
 

 

 
  

A resolution will be valid when the majority of the members of the Committee vote in favour 

thereof. 

 

3.   Meetings of the Audit Committee 

 

During 2022, 8 sessions of the Audit Committee were held, with the participation of all its 

members.  

 

Furthermore, during the financial year of 2023 and to date, 4 sessions of the Audit Committee 

have been held, also with the participation of all its members.  

 

III. ACTIVITIES OF THE AUDIT COMMITTEE 
 

 

This section contains a summary of the activity of the Audit Committee during 2022 and up 

to the date of this report, grouping the activities for their presentation around its basic duties. 

 

1.   Review of Financial Information 

 

The Committee, in accordance with the powers conferred by dint of article 13.2 of the 

Regulations of the Board of Directors, has paid special attention to the review, prior to the one 

carried out by the Board of Directors, of the annual accounts of the Company and of the Group, 

as well as of the quarterly and semi-annual financial statements, and of the other information 

made available to the market or supervisory bodies during the financial year. 

 

The Committee made the appropriate suggestions and reported favourably on the annual 

accounts, the quarterly and semi-annual financial statements, the Annual Corporate 

Governance Report and other periodic public information to be sent to the National Securities 

Market Commission.  

 

Furthermore, the Committee also revised the CNMV requirement dated 26 May 2022, in 

relation to compliance with the obligations provided for in Regulation (EU) no. 596/2014 on 

market abuse and the CNMV requirement dated 12 December 2022, in relation to the Annual 

Corporate Governance Report for the financial year of 2021, as well as the attendant written 

responses to them, authorising the internal services of the Company in order to be able to send 

said responses. 

 

The members of the Audit Committee have had access and contact with those responsible for 

the Internal Audit and other departments of the Group, as well as with the Accounts Auditor. 

 

 

 

 

 

 
 
 
 



 

        
 
 
 

 

 
  

2.   Relationship with auditors 

 
ERNST & YOUNG, S.L. was the Auditor of the individual and consolidated accounts of the 

Solaria Group in the financial year of 2022. Said financial year of 2022 was the eighth 

financial year audited by ERNST & YOUNG, S.L. 

 

The members of the Committee requested the assistance of the accounts auditors when they 

deemed this appropriate, with the latter having participated in several meetings of the Audit 

Committee to review the planning and scope of the audit reports of the annual accounts for 

the financial year of 2022, as well as the final audit considerations of the individual and annual 

accounts for the financial years of 2021 and 2022.   

 

The fees billed by the accounts auditor to the Group during the financial year of 2022 have 

been broken down below: 

        

 

 

                                        Fees stated in euros 

 

   

Services rendered  Company  Controlled  Other related companies                 

                                                                                Companies 

 

Audit services          143,000  125,500                   6,000                 

 

Other services related              5,000      11,000                       - 

with the audit 

 

Total audit and related           148,000   136,500                   6,000                 

services 

 

Fiscal services                                40,500                     -                           -                          

 

Other services       25,000         -                             -                          

                                                                                                    

                                            65,500                        -                             -            

                                                

   

Total          213,500               136,500                   6,000                  

 

 

 

 

The Audit Committee approved the work to be carried out by ERNST & YOUNG SL other 

than audit services, deeming them not to have compromised the independence of the auditor. 

 

Furthermore, the Audit Committee analysed the letter confirming the independence of the 

auditors, without having ascertained the circumstances of incompatibility provided for in the 

regulations and thus issuing the attendant report on the independence of the auditors.  

 



 

        
 
 
 

 

 
  

3.   Supervision of Internal Audit and Internal Control activities 
 

 

The Solaria Group has an Internal Audit position who reports hierarchically to the Audit 

Committee. Its most significant responsibilities (outlined annually in this “Annual Report of 

the Audit Committee”) include: 
 
 

  To ensure the reliability and integrity of financial and operational information, as well 

as of the means used to prepare it. 

 

  To guarantee, through computer auditing, the adequacy, usefulness, efficiency, 

reliability and integrity of the information and information systems. 

 

As previously indicated, the review and supervision of the financial information of the Solaria 

Group establishes the review procedure by the Audit Committee, which includes: 

 
 

  Meeting with those responsible for preparing financial information to discuss the 

fairness of the figures, operations or most significant events of the period. 

 

  Exchanges of information and opinion with the Internal Audit Department to obtain 

information about the results of the reviews carried out within the scope of the SCIIF 

(Systems for Internal Control over Financial Information) and about the status of the 

recommendations for improvement of any weaknesses detected. 

 

  Discussion with the external auditors on the planning of the audit of the annual accounts 

and its results, in order to obtain information about the scope of their work, the key 

audit issues, the possible significant internal control weaknesses identified and any 

other information deemed appropriate. 

 

As a result of the evaluation activities carried out by the Internal Audit function, no relevant 

weaknesses have emerged that could have a material impact on the financial information of 

the Solaria Group for the financial year of 2022. 

 

4.   Risk Management 
 

 

The Company has continued its growth, developing its expansion within Spain and abroad. To 

achieve this growth outside Spain in a secure, controlled manner, Solaria adopts a sole 

management system with offices in those countries where administrative or logistical 

conditions require it, allowing it to work more efficiently. 

 

The Committee has supervised the new risk management policy which was approved by the 

Board of Directors during the financial year of 2022. 

 

 

 

 



 

        
 
 
 

 

 
  

5.   Internal Control System for financial and non-financial information 

 

The administrative department of the Solaria Group is responsible, inter alia, for permanently 

supervising and updating the Internal Control System for Financial and Non-Financial 

Information. 

 

In this regard, the Committee has supervised the updating of the Internal Control System for 

Financial Information in order to include the respective provisions regarding Non-Financial 

Information which were approved by the Board of Directors during the financial year of 2022. 

 

The following roles are particularly worthy of mention:  

  

1. Accounting management of the Solaria Group. 

 

i. National companies: the accounting of these companies is managed by the Group's 

financial department, with internal staff in charge of order control, receipt and posting 

of invoices, receipts, payments and any other type of relevant documentation from an 

administrative point of view, with which the individual financial statements of each 

company are prepared. 

 

ii. Foreign companies: the preparation of financial statements is entrusted to external 

managers. The Group's financial department provides the managers with all the 

relevant information to prepare the financial statements in accordance with the 

accounting regulations of each country.  

 

2. Preparation of financial information submitted to the National Securities Market 

Commission (CNMV).  

 

The financial department prepares the individual financial statements and their 

accounting consolidation in accordance with the International Financial Reporting 

Standards. 

 

3. Dialogue and coordination with auditors in relation to the external audit process.  

 

The Solaria Group administrative department coordinates the external audit of the annual 

accounts, both individual and consolidated, as well as the audit of those Group companies 

that are obliged to audit in accordance with legal requirements or if this is mandatory for 

the distribution of dividends. .  

 

4. Compliance with tax obligations. 

 

The administrative department coordinates the filing of taxes for all Group companies, 

with the support of external tax advisors.  

 

 

 



 

        
 
 
 

 

 
  

5. Filing of annual accounts.  

 

The financial department is responsible for filing the annual accounts of all Spanish 

companies with the attendant Registrar of Companies.  

 

The filing of the annual accounts of foreign companies is carried out by the relevant 

managers, subject to supervision by the financial department. 

 

6. Preparation of “ad hoc” financial reports 

 

The administrative department is responsible for preparing any reports that may be 

required by the Committee or the senior managers who report to it. 

 

6.   Corporate Governance 
 
 
 

The Committee has supervised compliance with the Company's corporate governance 

regulations within the scope of its powers. 

 

Furthermore, the Committee has supervised the preparation of the annual corporate 

governance report for the financial years of 2021 and 2022, which were approved by the Board 

of Directors. 
 
 

IV.  CONCLUSION 
 

 

The Audit Committee has appropriately exercised its relevant responsibilities. 
 
 

V.  APPROVAL 
 

 

This report was approved by the Audit Committee of Solaria Energía y Medio Ambiente, S.A. 

at its meeting on 24 May 2023. 

 

 


