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1 Introduction, regulatory framework and Corporate Governance recommendations 

In order for the Board of Directors to evaluate the functioning of its Committees, in 
accordance with the provisions of article 31.8 of the Regulations of the Board of Directors, 
the Audit Committee, at its meeting on February 26, 2025, approved this report of activities 
for the year 2024 for presentation to the Board of Directors of the Company.    

ÁRIMA's obligation to have an Audit Committee constituted derives from the provisions 
set forth in Royal Legislative Decree 1/2010, of July 2, which approves the consolidated 
text of the Capital Companies Act (Article 529.2 terdecies) and the Corporate Governance 
Code for Listed Companies (Recommendations 39 to 44, both included). In order to comply 
with the provisions and follow the Recommendations of the Unified Code of Good 
Governance, the Bylaws (Article 44) and the Regulations of the Board of Directors (Article 
35) regulate the constitution of an Audit Committee within the Board of Directors, and 
establish the necessary rules to determine its composition, operation and powers. 

2 The Audit and Control Committee 

Articles 44 of the Bylaws and 35 of the Regulations of the Board of Directors of ÁRIMA 
REAL ESTATE SOCIMI, S.A. (the "Company") regulate the organization and competence of 
the Audit and Control Committee (the "Committee"). Those provisions provide, in 
summary, as follows: 

2.1 Composition 

The Committee shall be composed of a minimum of three (3) and a maximum of five (5) 
directors. All the members of the Committee will be external or non-executive directors, 
most of them being independent directors. 

2.2 Appointment 

The members of the Committee shall be appointed, at the proposal of the Appointments 
and Remuneration Committee, by the Board of Directors for a period not exceeding three 
(3) years and without prejudice to being eligible for re-election for periods of equal 
duration, to the extent that they were also appointed as directors. 

The members of the Audit and Control Committee shall cease when they do so in their 
capacity as directors or when so agreed by the Board of Directors. 

Unless the regulations in force at any given time provide otherwise, the members of the 
Committee, and especially its chairman, shall be elected on the basis of their knowledge 
and experience in accounting, auditing or risk management. 

2.3 President and Vice President 

The Board of Directors shall elect from among the members of the Committee the 
chairman, who shall be an independent director and who shall hold office for a period not 
exceeding three (3) years or his term of office as a member of the Audit and Control 
Committee and may be re-elected once one (1) year has elapsed since his dismissal.  
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The members who have held the office of president may not return to that position until 
at least one year has elapsed since the cessation of the same. The Management Board 
may also appoint a Vice-Chairperson. 

2.4 Secretary 

The Secretary of the Management Board shall act as Secretary of the Committee. The 
secretary shall assist the President in the development and proper functioning of the 
Committee, taking care to duly reflect in the minutes, the conduct of the meetings, the 
content of the deliberations and the agreements adopted. Minutes of each meeting shall 
be drawn up by the secretary or whoever exercises his functions. 

2.5 Functions 

The powers of this Committee are regulated in article 44.3 of the Bylaws and developed in 
articles 35.5 of the Regulations of the Board of Directors.   

The Committee's primary function will be to support the Board of Directors in its 
supervisory tasks, through the periodic review of the process of preparing economic and 
financial information, its internal controls and the independence of the external auditor.  

In particular, by way of example, and without prejudice to other tasks that correspond to 
it in accordance with the Capital Companies Law or the Regulations of the Board of 
Directors or that are entrusted to it by the Board of Directors, the Committee will be 
competent: 

► Report to the General Shareholders' Meeting on the issues raised therein by 
shareholders in matters within their competence. 
 

► In relation to the external auditor: 
 

• Submit to the Board of Directors the proposals for selection, appointment, re-
election and replacement of the external auditor (which must be international 
firms of recognized prestige), as well as the conditions of their hiring. 
 

• Receive regular feedback from the external auditor on the audit plan and the 
results of its implementation and verify that senior management takes its 
recommendations into account. 

 
• Ensure the independence of the external auditor and, for this purpose, that the 

Company communicates as a relevant fact to the CNMV the change of auditor 
and accompanies it with a statement on the possible existence of 
disagreements with the outgoing auditor and, if there had been of its content, 
and that in case of resignation of the external auditor examines the 
circumstances that would have motivated it. 

 
• Establish the appropriate relations with the auditors or audit firms to receive 

information on those issues that may jeopardize their independence, for 
examination by the Committee, and any others related to the process of 
developing the audit of accounts, as well as those other communications 
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provided for in the legislation of audit of accounts and in the auditing standards.  
In any case, it must receive annually from the auditors or audit firms the written 
confirmation of their independence vis-à-vis the entity or entities linked to it 
directly or indirectly, as well as information on the additional services of any 
kind provided to these entities by the aforementioned auditors or companies, 
or by the persons or entities linked to them in accordance with the provisions 
of Law 19/1988, of 12 July, of Audit of Accounts. 
 

• To encourage the Company's auditor to assume responsibility for audits of 
companies which, in their case, make up the Group. 

 
• In the event of the resignation of the external auditor, examine the 

circumstances that led to it; 
 

• Ensure that the remuneration of the external auditor for their work does not 
compromise its quality or independence; 
 

• Ensure that the external auditor holds an annual meeting with the full Board of 
Directors to inform them about the work carried out and the evolution of the 
Company’s accounting situation and risks; 
 

• Ensure that the Company and the external auditor comply with current 
regulations regarding the provision of services other than auditing, the limits on 
auditor business concentration, and, in general, other regulations on auditor 
independence. 
 

► Issue annually, prior to the issuance of the audit report, a report expressing an opinion 
on the independence of the auditors or audit firms. This report shall pronounce, in 
any case, on the provision of the additional services referred to in point (iii) of 
paragraph b) above. 
 

► Supervise the effectiveness of the internal control, risk management systems, where 
appropriate, and the compliance function of the Company  that ensure the proper 
functioning of the information and internal control systems, in particular with respect 
to the processes of preparation and integrity of financial information relating to the 
Company and,  where appropriate, to its Group, the person responsible for the 
compliance function being obliged  to submit to the  Committee its annual work plan 
and to inform it directly of the incidents that arise in its development, as well as to 
submit a report on its activities  at the end of each financial year. The Committee 
shall discuss with the auditors or audit firms the significant weaknesses of the 
internal control system identified in the conduct of the audit. 

 
► Know and periodically review the financial reporting process and the internal risk 

control and management systems associated with the relevant risks of the Company 
so that they are identified, managed and made known properly, ensuring the 
independence and effectiveness of the compliance function  between or, proposing 
the selection, appointment, re-election and dismissal of the person in charge, as well 
as the budget of said service, receiving periodic information on its activities and 
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verifying that the management takes into account the conclusions and 
recommendations of its reports. 

 
► Inform the Board of Directors in advance of: 

 
• The financial information that, due to its listed status, the Company must make 

public periodically, supervising the process of preparation and the presentation 
of said information and ensuring that the intermediate accounts are formulated 
with the same accounting criteria as the annual ones and, for this purpose, 
consider the appropriateness of a limited review of the Company's external 
auditor. 
 

• The creation or acquisition of shares in special purpose entities or domiciled in 
countries or territories that are considered tax havens, as well as any other 
transactions or operations of a similar nature that, due to their complexity, could 
undermine the transparency of the Group to which the Company belongs. 
 

• The operations, transactions or actions referred to in Articles 19, 20 and 22 of 
the Regulations of the Board of Directors. 

 
• Proposals to amend the Rules of Procedure of the Board of Directors. 

 
► Approve the appointment of the external valuer appointed by the management team 

and supervise the services provided by the same in relation to the valuation of the 
Company's real estate assets to be carried out on December 31 of each year, and it 
must be an international firm of recognized prestige. 
 

► Receive from employees, confidentially, but not anonymously, and in writing, 
communications about possible irregularities of potential significance, especially 
financial and accounting, that they notice within the Company or companies of its 
Group. 

 
► Issue the reports and proposals provided for in the Bylaws and in the Regulations of 

the Board of Directors and those others that are requested by the Board of Directors 
or by its chairman. 
 

► Ensure compliance with internal codes of conduct and corporate governance rules. 
 

► Supervision of the communication strategy and relationships with shareholders and 
investors, including small and medium shareholders; 

 
► Review of the Company’s corporate responsibility policy, ensuring it is aimed at 

creating value; 
 

► Monitoring of the corporate social responsibility strategy and practices, and 
evaluating their level of compliance; 
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► Supervision and evaluation of the processes of engagement with different 
stakeholder groups; 

 
► Evaluation of all aspects related to the Company’s non-financial risks, including 

operational, technological, legal, social, environmental, political, and reputational 
risks; 

 
► Coordination of the process for reporting non-financial information and diversity, in 

accordance with applicable regulations and international reference standards. 

2.6 Operation 

The Committee shall have access to the information and documentation necessary for the 
performance of its functions and may seek the advice of external professionals who may 
attend its meetings with voice and without vote. 

The Audit and Control Committee will be informed about the structural and corporate 
modification operations that the Company plans to carry out, for its analysis and prior 
report to the Board of Directors on their economic conditions and accounting impact, and, 
in particular, if applicable, on the proposed exchange ratio. 

The Committee shall meet at least quarterly, reviewing the financial information to be sent 
periodically to the relevant authorities, as well as any information that the Board must 
approve for inclusion in the annual accounts and, in any case, whenever convened by its 
chairman, or at the request of the Board of Directors or the Chairman of the Board of 
Directors. Annually, the Audit and Control Committee shall draw up an action plan for the 
financial year, which it shall report to the Board of Directors. 

Any member of the executive team and staff of the Company who is required for this 
purpose, as well as the external auditors of the Company, are obligated to attend the 
sessions of the Committee and provide their collaboration and access to the information 
they possess. 

The Committee shall be validly constituted when half plus one of its members attend, 
present or represented, their resolutions being adopted by a majority of its members 
present or represented and the president having a casting vote in the event of a tie. 

In everything not expressly regulated in the Bylaws or in the Regulations of the Board of 
Directors of the Company, the provisions of the Bylaws and the Regulations regarding the 
Board of Directors of the Company will be applicable, as far as its nature and functions 
make it possible. 

2.7 Current composition of the Committee 

The composition of the Committee as of the date of this report is as follows: 

 Mr. José Carlos Velasco Sánchez, Chairman of the Audit and Control 
Committee, Independent Director. 

 Mr. Santiago Aguirre Gil de Biedma, member of the Audit and Control 
Committee, Independent Director. 
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 Mr. José María Rodríguez-Ponga Linares, member of the Audit and Control 
Committee, proprietary director. 

 Mr. Enrique Gonzalo Nieto Brackelmanns, Secretary of the Audit and Control 
Committee, Non-Director Secretary of the Board of Directors. 

3 Actions carried out by the Committee 

During the financial year 2024, the Committee met on four (4) occasions:  

► 20 February 2024; 
► 14 May 2024; 
► 13 September 2024; y 
► 11 November 2024.  

The Committee seeks to adapt its decisions and the development of its activity to the best 
practices in terms of good corporate governance, taking into account the circumstances 
of the Company. 

3.1 Compliance and risk management function, efficiency of internal control (article 
35.5.d of the Regulations of the Board of Directors) 

The Committee, within its competences, is responsible for supervising the effectiveness 
of internal control, risk management systems, where appropriate, and the direction of the 
Company's compliance. 

In the meeting held by the Committee on September 13, 2024, the compliance officer 
appeared before the Committee to present all the progress that is being developed by the 
Company in terms of regulatory compliance and risk management.  

The Committee has assessed the work carried out on the Company's control environment, 
specifically on the Risk Management Model, the verification of which was reflected in the 
Annual Supervisory Report. Supervision of the previous year consisted of identifying risks 
and verifying the functioning of controls in each of the areas comprising the Model: (i) Risk 
Management and Control System (SGR), (ii) Crime Prevention and Detection Model (MPDD) 
and (iii) Financial Reporting (SCIIF). 

Work also continued on the assessment of risk management during the year 2024 in the 
areas of regulatory compliance and best practices, sustainability and corporate 
responsibility - Risk Management, Criminal Compliance and SCIIF. 

As part of compliance with the obligations established by Law 10/2010, of April 28, on the 
prevention of money laundering and the financing of terrorism (the "Law 10/2010"), the 
Committee, in its meeting on February 20, 2024, approved the proposal to the Board of 
Directors for the Manual on the prevention of money laundering and the financing of 
terrorism. Additionally, as part of the review of the internal system for the prevention of 
money laundering and the financing of terrorism and in compliance with Article 26 ter of 
Law 10/2010, the Committee also approved, in the same meeting, the proposal for the 
appointment of the Company’s representative to the executive service of the Money 
Laundering and Monetary Offenses Prevention Committee (SEPBLAC). 
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Furthermore, monitoring of the organization and security of the Company’s IT systems has 
been carried out through periodic reports issued by external experts on this matter. 

3.2 Complaints channel and Ethics Committee 

One of the functions of the Committee is to ensure regulatory compliance and all 
regulations on corporate governance. The proper functioning of the Company's 
Whistleblowing Channel and compliance with the Code of Conduct, which aims to 
establish the basic principles and rules that will regulate the behavior of all those acting 
on behalf of the Company and its subsidiaries, are recorded. For its part, the Regulations 
of the Whistleblowing Channel regulate the operation of the Company's Whistleblowing 
Channel, whereby any person subject to the Code of Conduct (as well as current laws and 
other internal regulations) who considers that breaches are occurring may file a complaint 
or complaint in order for the problem to be known and resolved. There is also an Ethics 
Committee to monitor compliance with the Code of Conduct and the Regulations of the 
Whistleblowing Channel. During 2024 and at the date of publication of this report, no 
communication has been received through the complaints channel. 

3.3 Monitoring of the anonymous deficiency communication system 

During the financial year 2024, no communication of deficiencies in the risk control and 
management systems has been received.   

3.4 Supervision of the process of preparing and presenting financial information (Article 
35.5.g (i) of the Rules of Procedure of the Board of Directors) 

In relation to the process of preparing the financial statements and presenting the 
required financial information, at its meeting on February 20, 2024, the Audit Committee 
reviewed and approved the individual and consolidated financial statements for the year 
ended December 31, 2023, which are subsequently formulated by the Board of Directors. 
These annual accounts were audited by PwC, which issued an unqualified report. The 
Commission also reviews and approves quarterly financial information.  

The Audit Committee, at its meeting on July 26, 2023, reviewed and approved the financial 
information corresponding to the first half of the year. This interim financial information 
was subject to limited review by PwC, which issued an unqualified report. 

During the 2024 financial year, meetings have been held with the Financial Management 
to review the main accounting criteria, estimates and significant judgments. The control 
procedure for subsidiaries and reporting, the situation of indebtedness and compliance 
with covenants, litigation and the tax situation have also been reviewed. 

The process of preparation and presentation of financial information in each of the 
quarterly closings, changes in accounting criteria and / or judgments and estimates as 
well as their clarity and integrity in accordance with applicable regulations has been 
supervised. 
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3.5 Maintain liaison with the external auditors (article 35.5.b of the Regulations of the 
Board of Directors) 

The representatives of PricewaterhouseCoopers, external auditors of the Company, have 
been summoned to the meetings of February 20, 2024, and September 13, 2024, in which 
issues related to their activity as auditors of the Company and the Group companies have 
been discussed.   

Specifically, they attended the meeting of the Audit Committee held on February 20, 2024, 
in which they reported on the audit work of the individual and consolidated annual 
accounts for the year 2023, as well as on the state of the Company's internal control; and 
the meeting dated September 13, 2024, in which they referred to the limited review work 
on the financial information of the first half of 2024, as well as the state of the Company's 
internal control.   

The auditors have stated that in the course of their work they have not had any 
discrepancies with the Management related to aspects that are material on the annual 
accounts for the financial year 2023 and the financial statements for the first half of the 
financial year 2024, and that they have received full cooperation from the Group's 
Management and all its staff. In the same way, they declared that they had unrestricted 
access to both key personnel and the information required in the development of all their 
work. They also expressed a favorable opinion on the internal control of the Company. 

The Committee has analyzed the proposals for work entrusted to the Company's external 
auditor during the 2024 financial year, other than those for the audit of accounts, fees and 
charters of independence, and has supervised and approved the valuations of the assets 
prepared by the Group's external valuers for the financial year 2024. 

As part of the meetings held with the auditor, information has been collected on the 
relevant aspects identified in the audit process of the previous year as well as the planning 
and conclusions of the preliminary work of the year 2024. 

Likewise, the auditor's independence report has been prepared in compliance with the 
provisions of article 529 quaterdecies, section 4.f), of the Capital Companies Law, as well 
as the provisions of article 35.5 of the Regulations of the Board of Directors. 

3.6 Action plan planned for 2025 

The Committee's action plan for the financial year 2025 provides for continuing the work 
carried out during the financial year 2024, developing its functions and competences. Of 
this action, it is worth mentioning the follow-up to be carried out of the Supervision Plan 
of the Risk Management Model. 

4 Conclusion 

In view of the foregoing, the Audit Committee considers that it has satisfactorily fulfilled 
the responsibilities assigned to it through the commercial regulations applicable to it, the 
Company's Bylaws and the Regulations of the Board of Directors. 
 
For the record of this and for all purposes, the Commission extends this report that has 
been approved unanimously by its members at its meeting held on 26 February 2025. 
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The Report shall be submitted to the Management Board at its meeting scheduled for 26 
February 2025. 
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