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AUDIT REPORT ON THE FINANCIAL STATEMENTS ISSUED BY AN INDEPENDENT AUDITOR 

Translation of a report and annual accounts originally issued in Spanish. In the event of discrepancy, the Spanish-language 
version prevails  

To the shareholders of EBRO FOODS, S.A.: 

Audit report in the financial statements 

Opinion 

We have audited the financial statements of EBRO FOODS, S.A. (the “Company”), which comprise the balance 
sheet as at December 31, 2021, the income statement, the statement of changes in equity, the statement of 
cash flows, and the notes thereto for the year then ended. 

In our opinion, the accompanying financial statements give a true and fair view, in all material respects, of the 
equity and financial position of the Company as at December 31, 2021, and of its financial performance and its 
cash flows for the year then ended in accordance with the applicable regulatory framework for financial 
reporting (identified in Note 2 to the accompanying financial statements) and, in particular, the accounting 
principles and policies set forth therein. 

Basis of the opinion 

We conducted our audit in accordance with prevailing audit regulations in Spain. Our responsibilities under 
those standards are further described in the Auditor’s responsibilities for the audit of the financial statements 
section of our report.  

We are independent of the Company in accordance with the ethical requirements, including those related to 
independence, that are relevant to our audit of the financial statements in Spain as required by prevailing audit 
regulations. In this regard, we have not provided non-audit services nor have any situations or circumstances 
arisen that might have compromised our mandatory independence in a manner prohibited by the 
aforementioned regulations.  

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 
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Key Audit Matters  

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of 
the financial statements of the current period. These matters were addressed in the context of our audit of the 
financial statements as a whole, and in forming our audit opinion thereon, and we do not provide a separate 
opinion on these matters.  

Measurement of equity investments in group companies and associates  

Description At December 31, 2021, the Company recorded investments in group companies and associates 
amounting to 1,765,668 thousand euros in “Non-current investments in group companies and 
associates - Equity instruments” on the balance sheet.  

Company management assesses, at least at the end of each reporting period, whether there 
are indications of impairment and writes down these investments whenever there is objective 
evidence that the carrying amount of the investment is no longer recoverable, recognizing an 
impairment loss for the amount of the difference between carrying amount and recoverable 
amount. 

Since determining the recoverable amount requires the use of estimates, for which 
management must make complex judgments to establish the assumptions underlying those 
estimates (particularly those related to future profit and loss generated by its group companies 
and associates), and due to the significance of the amounts involved, we determined this to be 
a key audit matter. 

Information on the applicable measurement standards and the related disclosures are provided 
in notes 4 g, 4h, and 8 to the accompanying financial statements. 
 

Our 
response Our audit procedures related to this matter included: 

 Understanding the process designed by management to identify whether there are 
indications of impairment and to determine the recoverable amount of the investments 
in group companies and associates, as well as assessing the design and implementation 
of the relevant controls in place in that process.  

 Obtaining and analyzing the calculations made by the independent expert engaged by 
management to value each cash-generating unit (CGU) pertaining to the investments in 
group companies and associates at year end, assessing the competence, capacity, and 
objectivity of the expert for the purpose of using their work as audit evidence.  

 Reviewing the methodology used to determine the recoverable amount, with the 
involvement of our valuation specialists, paying special attention to the methodology’s 
mathematical coherence and the reasonableness of the cash flow projections of each 
material CGU, discount rates, and long-term growth rates when the recoverable amount 
was determined using the expected discounted cash flows from these companies.  

 Reviewing the documentation supporting alternative analyses conducted by 
management when the latter is used to substantiate the recoverable amount, as well as 
the equity of investees adjusted by unrealized capital gains existing at the valuation 
date. 

 Reviewing the disclosures made in the notes to the financial statements, assessing 
whether they are in conformity with the applicable financial reporting framework. 
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Other information: Management report 

Other information refers exclusively to the 2021 management report, the preparation of which is the 
responsibility of the Company’s directors and is not an integral part of the financial statements. 

Our opinion on the financial statements does not cover the management report. Our responsibility for the 
management report, in conformity with prevailing audit regulations in Spain, entails:  

a. Checking only that the non-financial statement and certain information included in the Corporate 
Governance Report and in the Board Remuneration Report, to which the Audit Law refers, was provided 
as stipulated by applicable regulations and, if not, disclose this fact.  

b. Assessing and reporting on the consistency of the remaining information included in the management 
report with the financial statements, based on the knowledge of the Company obtained during the 
audit, in addition to evaluating and reporting on whether the content and presentation of this part of 
the management report are in conformity with applicable regulations. If, based on the work we have 
performed, we conclude that there are material misstatements, we are required to report that fact.  

Based on the work performed, as described above, we have verified that the information referred to in a) above 
has been provided as stipulated by applicable regulations and that the remaining information contained in the 
management report is consistent with that provided in the 2021 financial statements and its content and 
presentation are in conformity with applicable regulations. 

Responsibilities of the directors and the audit committee for the financial statements  

The directors are responsible for the preparation of the accompanying financial statements so that they give a 
true and fair value of the equity and financial position and the results of the Company, in accordance with the 
regulatory financial reporting framework applicable to the Company in Spain, identified in Note 2 to the 
accompanying financial statements, and for such internal control as they determine necessary to enable the 
preparation of financial statements that are free from material misstatement, whether due to fraud or error. 

In preparing the financial statements, the directors are responsible for assessing the Company’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 
concern basis of accounting unless the directors either intend to liquidate the Company or to cease operations, 
or have no realistic alternative but to do so. 

The audit committee is responsible for overseeing the Company’s financial reporting process. 

Auditor’s responsibilities for the audit of the financial statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free 
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our 
opinion.  

Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance 
with the financial statement auditing standards prevailing in Spain will always detect a material misstatement 
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of 
these financial statements. 
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As part of an audit in accordance with prevailing audit regulations in Spain, we exercise professional judgment 
and maintain professional skepticism throughout the audit. We also: 

 Identify and assess the risks of material misstatement in the financial statements, whether due to fraud 
or error, design and perform audit procedures responsive to those risks and obtain audit evidence that 
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material 
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve 
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. 

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the management company’s internal control. 

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by the directors. 

 Conclude on the appropriateness of the use by the directors of the going concern basis of accounting 
and, based on the audit evidence obtained, whether a material uncertainty exists related to events or 
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If 
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report 
to the related disclosures in the financial statements or, if such disclosures are inadequate, to modify 
our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor's 
report. However, future events or conditions may cause the Company to cease to continue as a going 
concern. 

 Evaluate the overall presentation, structure and content of the financial statements, including the 
disclosures, and whether the financial statements represent the underlying transactions and events in a 
manner that achieves fair presentation. 

We communicate with the audit committee of the Company regarding, among other matters, the planned scope 
and timing of the audit and significant audit findings, including any significant deficiencies in internal control that 
we identify during our audit. 

We also provide the audit committee of the Company with a statement that we have complied with relevant 
ethical requirements, including those related to independence, and to communicate with them all matters that 
may reasonably be thought to bear on our independence, and where applicable, related safeguards. 

From the matters communicated with the audit committee of the Company, we determine those matters that 
were of most significance in the audit of the financial statements of the current period and are therefore the key 
audit matters. 

We describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the 
matter. 
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Report on other legally stipulated disclosures requirements 

European single electronic format 

We have examined the digital file of the European single electronic format (ESEF) of EBRO FOODS, S.A. for the 
2021 financial year, consisting of an XHTML file containing the financial statements for the year, which will form 
part of the annual financial report.  

The directors of Ebro Foods, S.A. are responsible for submitting the annual financial report for the 2021 financial 
year in accordance with the formatting requirements established by Commission Delegated Regulation (EU) 
2019/815, of December 17, 2018 (the "ESEF Regulation").  

Our responsibility consists of examining the digital file prepared by the Company's directors in accordance with 
prevailing audit regulations in Spain. These standards require that we plan and perform our audit procedures to 
obtain reasonable assurance about whether the contents of the financial statements included in the 
aforementioned digital file correspond in their entirety to those of the financial statements that we have 
audited, and whether the financial statements and the aforementioned file have been formatted, in all material 
respects, in accordance with the ESEF Regulation. 

In our opinion, the digital file examined corresponds in its entirety to the audited financial statements, which are 
presented, in all material respects, in accordance with the ESEF Regulation. 

Additional report to the Audit committee 

The opinion expressed in this audit report is consistent with the additional report we issued to the Ebro Foods 
audit committee on April 7, 2022. 

Term of engagement 

During the Ordinary General Shareholders’ Meeting held on July 29, 2020, we were appointed auditors for a 
period of three years, commencing the year ended December 31, 2020. 

Previously, we were appointed auditors by the shareholders in general meeting for three years and we have 
been carrying out the audit of the financial statements continuously since the year ended December 31, 2014. 

ERNST & YOUNG, S.L. 
(Registered in the Official Register of  
Auditors under No. S0530) 

(Signature on the original in Spanish) 

_____________________________ 
Alfonso Manuel Crespo 
(Registered in the Official Register of  
Auditors under No. 22308) 

April 7, 2022 
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	A.3. State, regardless of the percentage, the percentage of voting rights held by board members in the company attributed to shares or through financial instruments, excluding the directors named in section A.2 above:
	A.7. State whether the company has been notified of any shareholders’ agreements that may affect it pursuant to sections 530 and 531 of the Corporate Enterprises Act. If any, describe them briefly and list the shareholders bound by the agreement:
	A.11. Estimated free float:
	B.4. Give details of attendance of general meetings held during the year of this report and the two previous years:
	C.1.3 Complete the following tables with the details and types of the board members:
	State whether any director qualified as independent receives from the company or any other company in its group any sum or gain other than directors’ emoluments, or has or has had a business relationship with the company or any other company in its gr...
	C.1.4 Complete the following table with details of the number of female directors over the past 4 years and the type of female directors:
	C.1.4 Complete the following table with details of the number of female directors over the past 4 years and the type of female directors:
	C.1.5 Indicate whether the company has diversity policies for the board of directors of the company regarding issues such as age, gender, disability, training and professional experience. In accordance with the definition set out in the Auditing Act, ...
	[    ] Partial policies
	C.1.6 Explain any measures agreed by the nomination committee to ensure that the selection procedures are not implicitly biased against the selection of female directors and that a conscious effort is made to include women with the target profile amon...
	If, despite the measures taken, if any, there are few or no female directors or executives, explain the reasons that justify this situation:
	C.1.7 Explain the conclusions of the nomination committee on compliance with the policy intended to favour an appropriate composition of the board.
	C.1.8 Explain, if appropriate, why proprietary directors have been appointed at the request of shareholders holding less than 3% of the capital:
	C.1.11 Name the company directors or representatives of corporate directors who are board members or representatives of corporate directors in other companies, listed or otherwise:
	C.1.12 Indicate and, where appropriate, explain whether the company has established rules on the maximum number of directorships its directors may hold, if so, indicating where those rules can be found:
	C.1.13 Indicate the amounts of the following items in the overall remuneration of the board:
	C.1.14 Name the members of top management who are not executive directors and indicate the aggregate remuneration accrued in their favour during the year:
	C.1.15 State whether any modifications have been made during the year to the Regulations of the Board:
	C.1.16 Describe the procedures for selection, appointment, re-election and removal of directors. Indicate the competent bodies, the formalities and the criteria to be followed in each of these procedures.
	C.1.17 Explain to what extent the annual assessment of the board has given rise to major changes in its internal organisation and the procedures applicable to its activities:
	Describe the process of assessment and the areas assessed by the board, assisted where necessary by an external consultant, on the performance and composition of the board and its committees and any other area or aspect that has been assessed.
	C.1.18 In any years in which an external consultant has been called in to assist with assessment, describe any business relations between the consultant or any company in its group with the company or any other company in its group.
	C.1.19 State the events in which directors are obliged to step down.
	C.1.20 Are special majorities differing from those stipulated in law required for any type of decision?
	C.1.25 State the number of meetings held by the Board of Directors during the year, indicating, if appropriate, how many times the Board has met without the Chairman. Proxies made with specific instructions will be considered attendances.
	C.1.26 State the number of meetings held by the Board during the period and details of attendance by its members:
	C.1.27 Are the separate and consolidated annual accounts submitted to the Board for approval previously certified?
	C.1.29 Is the Secretary of the Board a Director?
	C.1.31 Indicate whether the external auditors have changed during the year. If so, name the incoming and outgoing auditors:
	C.1.32 State whether the firm of auditors does any work for the company and/or its group other than standard audit work and if so, declare the amount of the fees received for such work and the percentage that amount represents in respect of the total ...
	C.1.36 Indicate, with details if appropriate, whether the company has established any rules obliging Directors to report and, if necessary, retire if any situation arises, related or not with their actions within the company, that could jeopardise the...
	C.1.37 Indicate, unless special circumstances have occurred and been put on record, whether the Board has been informed or has otherwise become aware of any situation affecting a director, related or not with their actions within the company, that cou...
	Explain the duties delegated or attributed to this committee other than those described in section C.1.9 and describe the procedures and rules of its organisation and functioning. For each of these duties, indicate the committee’s most important actio...
	Name the member(s) of the audit committee appointed on account of their expertise and experience in accounting, auditing or both and indicate the date of appointment of the committee chair.
	Explain the duties attributed to this committee, including any duties additional to those stipulated in law, and describe the procedures and rules of organisation and functioning. For each of these duties, indicate the committee’s most important actio...
	C.2.2 Complete the following table with information on the number of female directors on the board committees over the past four years:
	C.2.3 Indicate the existence, if appropriate, of regulations of the board committees, where they are available for consultation and any modifications made during the year. State whether an annual report has been issued voluntarily on the activities of...
	D.2. Give the individual details of any transactions for a significant amount or object between the company and/or companies in its group and shareholders holding 10% or more of the voting rights or represented on the board of directors of the company...
	D.3. Give the individual details of any transactions for a significant amount or object between the company and/or companies in its group and the directors or executives of the company, including any transactions made with companies that the director ...
	D.4. Give the individual details of any inter-company transactions for a significant amount or object between the company and its parent or other companies in the parent’s group, including the subsidiaries of the listed company, unless any other relat...
	D.5. Give the individual details of any transactions for a significant amount or object between the company or group companies and other related parties that are so pursuant to the International Accounting Standards adopted by the EU and that have not...
	D.6. Describe the mechanisms established to detect, define and resolve possible conflicts of interest between the company and/or its group, and its directors, executives, significant shareholders or other related parties.
	D.7. Indicate whether the Company is controlled by another entity, listed or otherwise, in the sense of Article 42 of the Commercial Code and has business relations, directly or through its subsidiaries, with that entity or any of its subsidiaries (ot...
	E.2. Name the corporate bodies responsible for preparing and implementing the financial and non-financial Risk Management and Control System, including tax risks.
	E.3. Define the main financial and non-financial risks, including tax risks and, to the extent that they may be signiﬁcant, those deriving from corruption (the latter within the scope of Royal Decree Law 18/2017), that could have a bearing on achievem...
	E.4. State whether the company has a risk tolerance level, including one for tax risks.
	E.5. What financial and non-financial risks, including tax risks, have occurred during the year?
	E.6. Explain the response and supervision plans for the main risks, including tax risks, to which the company is exposed and the procedures followed to ensure that the board of directors provides solutions for any new challenges that may arise.
	F.1.2 State whether the following elements exist, especially in respect of the financial reporting process:
	Code of conduct, body responsible for its approval, degree of publicity and instruction, principles and values included (stating whether there is any specific mention of the recording of transactions and preparation of financial reporting), body res...
	Whistleblowing channel, through which the audit committee can be informed of any financial or accounting irregularities, any breaches of the code of conduct and any irregular activities within the organisation, indicating whether this channel is con...
	Training programmes and regular refresher courses for employees involved in the preparation and checking of financial information and evaluation by the ICFR, covering at least accounting and auditing standards, internal control and risk management:
	F.2. Measurement of risks in financial reporting
	Report at least on:
	Whether the process covers all the financial reporting objectives (existence and occurrence; integrity; measurement; presentation, breakdown and comparison; and rights and obligations), whether it is updated and how often:
	The existence of a process for defining the scope of consolidation, taking into account, among other aspects, the possible existence of complex corporate structures, base companies or special purpose vehicles:
	Whether the process takes into account the effects of other types of risk (operational, technological, financial, legal, tax, reputational, environmental, etc.) insofar as they affect the financial statements:
	Which governing body of the company supervises the process:

	F.3. Control activities
	Inform whether the company has at least the following, describing their main features:
	F.3.2 Internal control procedures and policies for the IT systems (including access security, track changes, operation, operating continuity and separation of duties) used for the significant processes of the company in the preparation and publication...
	F.3.3 Internal control procedures and policies to oversee the management of outsourced activities and any aspects of valuation, calculation or measurement commissioned to independent experts, which may have a material impact on the financial statements

	F.4. Information and communication
	Inform whether the company has at least the following, describing their main features:
	F.4.2 Mechanisms for collecting and preparing financial information with homogenous formats, applied and used by all business units in the company or group, valid for the main financial statements and notes, and the information given on the ICFR

	F.5. Supervision of the functioning of the system
	Inform on at least the following, describing their main features:
	F.5.2 Inform on whether the company has a discussion procedure whereby the auditor (according to the provisions of the auditing standards), the internal audit department and other experts can inform the senior management and audit committee or company...

	F.6. Other significant information
	F.7. External auditor’s report
	Inform on:
	7. The company should broadcast general meetings live, through its website.
	And the company should have mechanisms to enable online proxies and voting and even, in large cap companies and insofar as is proportionate, online attendance and active participation in the general meeting.
	8. The audit committee should make sure that the annual accounts presented by the board of directors to the general meeting are drawn up in accordance with the applicable accounting standards. And if the auditors have submitted a qualified report, the...
	19. Once checked by the nomination committee, the annual corporate governance report should include an explanation of the reasons why proprietary directors have been appointed at the request of shareholders with an interest of less than 3% in the capi...
	26. The board should meet as often as may be necessary to secure efficient performance of its duties, and at least eight times a year, following the calendar and business established at the beginning of the year, although any director may individually...
	35. The secretary of the board should especially ensure that the actions and decisions of the board follow the recommendations on good governance contained in the Code of Good Governance that are applicable to the company.
	62. Once the shares, stock options or financial instruments corresponding to the remuneration systems have been allotted, the executive directors may not transfer the ownership thereof or exercise them until at least three years have passed.
	This will not be applicable if, at the date of transfer or exercise, the director has a net economic exposure to the price variation of the shares with a market value equivalent to at least twice the amount of their annual fixed remuneration, through ...
	The foregoing will not be applicable to any shares that the director may need to sell to pay the costs incurred in their acquisition or, subject to the favourable opinion of the nomination and remuneration committee, to meet the costs of any extraordi...
	For the purpose of this recommendation, termination benefits (i.e. payments upon termination or expiry of contract) shall include any amounts that accrue or become payable as a result of or in connection with the termination or expiry of the contractu...
	This Annual Corporate Governance Report was approved by the Board of Directors of the Company on:
	State whether any directors voted against approval of this Report or abstained in the corresponding vote.
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	A.2. Explain any significant change in the remuneration policy applicable this year, deriving from:
	A.3. Indicate the direct link to the document containing the current remuneration policy of the company, which must be available on the company’s website.
	A.4. In view of the details provided in section B.4, explain how the shareholders’ advisory vote at the general meeting on the annual report on remuneration of the previous year has been taken into account.
	B.2. Explain the different actions taken by the company regarding the remuneration system and how they have contributed to reducing excessive risk exposure, and align it with the long-term goals, values, and interests of the company, indicating what m...
	B.3. Explain how the remuneration accrued and vested during the year complies with the provisions of the current remuneration policy and, in particular, how it contributes to the company’s long-term sustainable profitability.
	Describe the relationship between the remuneration received by the directors and the earnings or other short and long-term performance indicators of the company explaining, where appropriate, how any variations in the company’s performance may have ha...
	B.4. Report on the results of the advisory vote by the General Meeting on the annual report on remuneration of the previous year, indicating the number of abstentions, blank votes and votes for and against.
	B.5. Explain how the fixed components accrued and vested during the year by the directors for their duties as such were determined, their relative proportion for each director and how they have varied in respect of the previous year.
	B.6. Explain how the salaries accrued and vested by each of the executive directors for their management duties was determined in the reporting period and how they have varied in respect of the previous year.
	B.7. Explain the nature and main features of the variable components of the remuneration schemes accrued and vested during the reporting period.
	Explain the short-term variable components of the remuneration schemes:
	Explain the long-term variable components of the remuneration schemes:
	B.9. Explain the main features of the long-term savings schemes, the amount or equivalent annual cost of which is indicated in the tables in Section C, including retirement and any other survival benefit, wholly or partially financed by the company wi...
	B.10. State any compensations or other kind of payment accrued and/or received by directors during the reporting period upon termination of their contracts, at the initiative of the company or the director, early or at the end of the specified term.
	B.11. State whether there have been any significant modifications in the contracts of senior executives or executive directors and explain those changes, if any. Explain the main terms and conditions of the new contracts signed with executive director...
	B.12. Explain any deviation during the year from the procedure established for application of the remuneration policy.
	B.13. Explain any supplementary remuneration accrued by directors in consideration for services rendered other than those corresponding to their office as such.
	B.14. Describe the remuneration in kind accrued by directors during the year, including a brief explanation of the nature of the different remuneration components.
	B.15. Explain the remuneration accrued by the director by virtue of the payments made by the listed company to a third entity to which the director renders services, when those payments are intended to remunerate said director’s services in that company.
	B.16. Explain and provide details of the amounts accrued during the year in connection with any item of remuneration other than those listed above, of whatever nature and provenance within the group, including all benefits in whatsoever form, such as ...
	ii)  Table of changes in share-based remuneration schemes and gross earnings on the vested shares or financial instruments.
	ii) Table of changes in share-based remuneration schemes and gross earnings on the shares or financial instruments vested.
	This annual remuneration report was approved by the Board of Directors of the company at its meeting on:
	State whether any Directors voted against or abstained in connection with the approval of this Report.
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