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1. Statutory framework and purpose 

The specific system applicable to transactions between listed companies- or their subsidiaries - and 

the parties related to the listed company is set out in Sections 529vicies to 529tervicies of the revised 

text of the Spanish Companies Act, approved by Real Decreto Legislativo 1/2010 of 2 July (“LSC”). In 

turn, CNMV approved Technical Guide 1/2024 of 27 June 2024 (“Technical Guide 1/2024”) on audit 

committees at public-interest entities, which also includes recommendations regarding the 

oversight of related party transactions by audit committees as a complement to LSC provisions. 

Although the Company’s regulatory framework in respect of related party transactions was already 

aligned with applicable regulations, this Procedure on Related Party Transaction of Industria de 

Diseño Textil, S.A. (the “Procedure”) represents the culmination of a review and update process 

undertaken to consolidate the previously existing procedures into a single regulatory framework. 

The statutory framework above referred is developed through the Procedure and provides the 

general framework to identify Related Party Transactions (as defined below) within the Inditex Group, 

and define the procedure that must govern the approval and disclosure of such transactions to 

ensure compliance with applicable regulations in the field.  

In addition, the Procedure is the internal regulation that covers periodic reporting and monitoring of 

Delegated Related Party Transactions, pursuant to the terms of Section 529duovicies LSC. It 

implements the provisions of the Board of Directors’ Regulations and the Terms of Reference of the 

Audit and Compliance Committee that govern this matter. 

This Procedure implements the corporate regime set out in Section 529duovicies LSC, without 

prejudice to the financial reporting obligations required under the International Accounting 

Standards (“IAS”). 

2. Definitions  

For the purposes hereof, the terms below shall have the following meaning: 

Significant Shareholders 

Any shareholder who carries at least 10% of the voting rights attached to the Company’s shares, 

or who is represented on its Board of Directors.  

Senior Manager(s) 

Any person who has authority and is responsible for planning, leading and monitoring the 
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Company’s proceedings, whether directly or indirectly. In any case, for the purposes of the 

Group, members of the Management Committee and the individuals set out in the relevant 

section on Senior Management of Inditex’s Annual Corporate Governance Report, shall be 

considered as Senior Managers. 

Directors 

Members of Inditex’s Board of Directors, irrespective of their directorship type (i.e., 

independent, proprietary, executive or affiliate).  

Inditex Group (also, the “Group”) 

Corporate group made up of Inditex and such companies in which Inditex holds, directly or 

indirectly, 50% of the share capital or voting rights, and, in any case, such companies from time 

to time consolidated by Inditex using the global integration method and listed in the relevant 

Appendix to the Notes to the consolidated Annual Accounts of the Inditex Group. 

Inditex (also, the “Company”) 

Industria de Diseño Textil, S.A. (Inditex, S.A.), parent company of the Inditex Group. 

Related Party Transaction(s) 

Any transaction that entails a transfer of resources, services or obligations, with or without 

consideration, between the Company or any of its Subsidiaries, and a Related Party.  

As an exception, the following transactions shall not be considered Related Party Transactions: 

∕ Transactions between the Company and any of its wholly owned Subsidiaries, whether 

directly or indirectly. 

∕ Transactions between the Company and its Subsidiaries or Affiliates provided that, 

however no other Related Party to the Company holds any interest in such subsidiaries 

or affiliates.  

∕ Approval by the Board of Directors of the terms and conditions of the contract to be 

entered into by and between Inditex and any Director who is to perform executive 

functions, including the CEO or Senior Managers, as well as the determination by the 

Board of Directors of the specific amounts or remunerations to be paid under such 

contract, without prejudice to the duty of abstention of the director concerned provided 

for in Section 249.3 LSC.  

∕ The distribution of dividends and the refund of contributions in symmetric capital 

reductions, which affect all shareholders of the same class equally and fairly. 
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Significant Transactions 

Such Related Party Transactions determined as significant by the Board of Directors, on the 

proposal of the Audit and Compliance Committee (“ACC”) – and where applicable, following a 

favourable report from the MTC – , considering their scope, value or special features. In any 

case, related party transactions which must be approved by the General Meeting of 

Shareholders pursuant to statute shall be deemed to be significant transactions. 

Related Party / Parties  

(i) Key Administration and Management Personnel, (ii) Inditex’s Significant Shareholders, and 

(iii) any other person who should be considered as a Related Party pursuant to the provisions 

of the International Accounting Standards adopted in accordance with the provisions of 

Regulation (EC) No 1606/2002 of the European Parliament and of the Council of 19 July 2002 

on the application of international accounting standards (“International Accounting 

Standards”). 

Key Administration and Management Personnel 

Senior Managers of the Group and Directors of the Company and its parent company. 

Subsidiary / Subsidiaries 

The companies which form part of the Inditex Group.  

Affiliate(s) 

Companies outside the Inditex Group where Inditex holds a stake in the share capital or voting 

rights. 

Internal regulations (“Internal Rules”) 

The set of internal Terms of Reference governing the organisation and proceedings of the 

Board of Directors, the Audit and Compliance Committee, and any other body with authority 

over Related Party Transactions, as well as the policies and other internal corporate 

governance rules that the Company has undertaken, applicable in this field. 

3. Scope 

Compliance with this Procedure is mandatory for every Group company and anyone at the Inditex 

Group. It shall apply to every Related Party Transaction of the Group. Transactions between the 

Company and/or its Subsidiaries with natural or legal persons related to the Directors who do not 
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qualify as related parties to the Company under IAS, shall be governed by the provisions applicable 

to conflicts of interest affecting directors set out in Sections 228(e) et seq. LSC and in the Board of 

Directors’ Regulations.  

The provisions of this Procedure shall be understood without prejudice to statutory provisions, the 

provisions of the Articles of Association and the remaining internal regulations of the Company from 

time to time in force. In particular, to the duties and obligations of directors as set out in the Board of 

Directors’ Regulations. 

4. Overarching principles in the field of Related Party Transactions 

Equal treatment and shareholders’ interest 

The Board of Directors shall ensure, with the support of the ACC, that Related Party 

Transactions are entered into considering shareholders’ interest, on an arm’s length basis, in a 

transparent and equitable manner. In particular, the principle of equal treatment to 

shareholders in the same position shall be observed regarding Related Party Transactions, 

preventing Related Parties from enjoying favourable treatment or more beneficial conditions 

than those that would have been agreed between two or more independent parties willing to 

reach an agreement on an arm’s length basis. 

Legality  

Related Party Transactions shall be entered into in accordance with applicable laws, Internal 

Regulations and best corporate governance practices. 

Information transparency and integrity 

The integrity, objectivity and transparency of all information on Related Party Transactions 

provided to shareholders, investors, oversight agencies and the market at large, will be 

ensured.   

5. Internal procedure to identify, report and approve Related Party Transactions 

5.1. Information on regarding the delimitation of the scope of affiliation: 

Notwithstanding the scope set out in section 3 above, Significant Shareholders and Key 

Administration and Management Staff will periodically report to the Company, based on the 

standard form available via the General Counsel’s Office (“GCO”), on the list of natural or legal 
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persons that qualify as Related Parties on account of their relationship with the former, in 

accordance with IAS provisions.  

 

The foregoing is without prejudice to the obligation of Key Administration and Management 

Staff to report any changes occurred in respect of the information reported, and to the fact that 

the Company is authorised to use any means it may deem expedient to identify Related Parties.  

5.2. Identification and review of Related Party Transactions 

/ The identification and preliminary assessment of potential Related Party Transactions 

is incumbent on the GCO. The areas or departments of the Company - or of its 

Subsidiaries – which intend to carry out a transaction that could qualify as a Related 

Party Transaction. shall submit the proposal to the General Counsel’s Office before 

entering into it. 

/ The communication of such transaction shall include the terms and conditions required 

for the appropriate review thereof, and, in any case, the following details:  

o Proposing Department or Area and type of transaction.  

o The identity of the Related Party involved in the transaction. 

o The date and value or amount of the transaction’s consideration, expressly 

stating the range of prices applicable in similar conditions, or, where appropriate, 

the specific features of the Related Party Transaction. 

o The maximum duration and any other term of the transaction; and  

o Any other information which may be necessary to assess whether the 

transaction is fair and reasonable from the perspective of the Company and of 

shareholders other than Related Parties.  

/ After receiving the information, the General Counsel’s Office shall review the transaction 

for the purposes of determining: (i) if it qualifies as a Related Party Transaction, in which 

case it shall meet the provisions hereof; and (ii) which body shall approve it, in 

accordance with the criteria set out in section 7 below. For such purposes, the General 

Counsel’s Office will verify the Related Party Transactions entered into with such 

counterparty in the last 12 months, pursuant to the terms set out in section 8 hereof. 

/ To review the transaction, the General Counsel’s Office may gather any information, and, 

where appropriate, any internal or external report deemed necessary, and seek the 

assistance or collaboration from any area or Department of the Company. 
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/ Notwithstanding the foregoing, the GCO may submit for prior assessment by the MTC, 

such related party transactions that due to their nature, significance, complexity and/or 

particular features so warrant. 

/ In such cases, the potential prior involvement of the MTC will not condition nor replace 

the independent report that the Audit and Compliance Committee shall issue, where 

applicable, in accordance with Section 529duovicies LSC. 

∕ Based on the findings of the review carried out, the following will take place: 

o Where the Related Party Transaction must be approved by the General Meeting 

of Shareholders or the Board of Directors: such transaction will be submitted to 

the ACC for its review and issue of the report referred to in section 6 below. In 

both cases the ACC shall raise the Related Party Transaction proposal together 

with such report to the Board of Directors for approval, where appropriate. 

o In case of Delegated Related Party Transactions: they will be submitted to the 

MTC to ensure that they meet control, equity and transparency criteria, as well 

as the requirements for delegation within the scope of the Procedure.  

∕ Notwithstanding the foregoing, the Company will implement, where necessary, such 

additional mechanisms, controls and procedures it may deem appropriate to duly identify 

Related Party Transactions. 

5.3. Record of Related Party Transactions and monitoring thereof 

A written record of Related Party Transactions and their respective amendments shall be kept, 

including a detailed description of their subject matter, applicable terms, and a copy of the 

agreements or contracts executed within their scope. 

The GCO shall keep an updated record of every transaction reviewed in the year, and of every 

Related Party Transaction authorised by the MTC, the Board of Directors and/or the General 

Meeting of Shareholders so that they can be duly understood and monitored. 

On the basis of such record, the MTC shall, with the assistance of the GCO, perform periodic 

monitoring of every Related Party Transaction carried out, irrespective of the body which 

authorised their approval, in order to review their overall consistency, as well as the clarity, 

consistency and integrity of the information to be made public in this field, and verify that the 

aggregation criteria have been fully met, ensuring that the Related Party Transaction, 

considered individually or on an aggregated basis, do not exceed the thresholds that trigger 

the disclosure obligation. 
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The MTC shall report to the ACC every six months, and whenever the latter requests specific 

information — and/or supporting documentation — on the Related Party Transactions 

approved (not only those approved pursuant to the aforementioned delegation in its favour). 

Such report shall include a description of the transactions, their value or consideration and, in 

the case of Delegated Related Party Transactions, the reasons supporting that the 

requirements for their approval by delegation have been met pursuant to applicable 

regulations. The ACC is entitled to request any documents or information required to establish 

that Delegated Related Party Transactions approved have met the statutory requirements and 

the terms of this Procedure. 

6. Report of the Audit and Compliance Committee 

The Related Party Transactions that must be submitted to the General Meeting of Shareholders or 

the Board of Directors for approval shall be subject to a prior report from the ACC. Such report will 

not be required in case of Delegated Related Party Transactions that must be processed in 

accordance with the terms hereof for the purposes of verifying that they are equitable and 

transparent, and that statutory requirements for their delegation have been met in accordance with 

applicable regulations. 

ACC’s report shall consider whether the transaction is fair and reasonable from the standpoint of the 

Company and, if appropriate, of any shareholder other than the Related Party, and in accordance 

with the requirements laid down for each case in applicable regulations. Concerned directors will 

not take part in the preparation of such report. 

For such purposes, ACC may request via the Secretary of the Board of Directors that the Related 

Party Transaction be assessed by at least a reputed independent expert in the relevant field, to 

assess the justice and reasonableness of the transaction from the standpoint of the Company and, 

if appropriate, any shareholder other than a Related Party.  

Likewise, the ACC is authorised to request any other advice - whether in-house and/or external - 

which may be required to duly assess the Related Party Transaction pursuant to the terms of the 

Board of Directors’ Regulations and the Audit and Compliance Committee’s Regulations.  

The ACC’s report shall include, at least, the following details: 

/ The type of Related Party Transaction, providing the reasons why it needs to be approved by 

the Board of Directors or the General Meeting of Shareholders.  

/ The identity of the Related Party.  
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/ The date and value or amount of the Related Party Transaction’s consideration; and 

/ Any information the ACC has relied on to consider that the Related Party Transaction is fair 

and reasonable from the standpoint of the Company and of any shareholder other than the 

Related Party. Such report shall detail the premises on which the assessment is based and 

the methods used. 

7. System to approve Related Party Transactions 

Pursuant to applicable regulations and the provisions of the Board of Directors’ Regulations: 

/ The General Meeting of Shareholders shall be responsible for: approving any Related Party 

Transaction whose value or amount is equal to or greater than 10% of total assets according 

to the last balance sheet approved by the Company.  

In such case, concerned shareholders shall be deprived of the right to vote, except where the 

proposed resolution has been approved by the Board of Directors, without any vote against 

cast by the majority of independent directors. 

/ The Board of Directors shall be responsible for: approving the remaining Related Party 

Transactions not included in the foregoing paragraph nor deemed to be Delegated Related 

Party Transactions.  

The director concerned, or the director representing or related to the shareholder concerned, 

shall abstain from taking part in the deliberation and voting of the relevant resolution. 

However, directors who represent or are related to the parent company on the governing 

body of the listed subsidiary company shall not abstain. 

/ The MTC shall be responsible for: approving and monitoring the Delegated Related Party 

Transactions.  

The Board of Directors shall be periodically apprised of the operation of the delegation 

system in favour of the MTC. The Board of Directors may review or revoke such delegation 

at any time. 

Once approved by the competent body, any substantial change to the essential terms of the 

transaction – such as its scope, duration, consideration or purpose – shall require new approval 

from the same body that approved it first, unless the change in the related party transaction had 

already been taken into account at the time it was first approved. 
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8. Rules governing calculation, disclosure and transparency of Related Party 

Transactions 

In accordance with applicable regulations, to calculate the thresholds established for the approval 

and publication of Related Party Transactions, the values or amounts of Transactions entered into 

with the same counterparty in the previous 12 months shall be added together, calculated from the 

date of each Related Party Transaction and irrespective of their nature.  

For the purposes of applying this Procedure, the same counterparty shall be understood to include 

the natural or legal person who is considered a Related Party, as well as any other entity under its 

control in accordance with the terms set out in Article 42 of the Code of Commerce and, in the case 

of natural persons, close family members as defined in IAS.   

The Company shall publicly disclose at the time of execution in the case of transactions carried out 

at a single point in time, or at the time of execution of the last transaction, any Related Party 

Transactions carried out by the Company or its Subsidiaries with the same counterparty that 

individually or in aggregate over the last 12 months reach or exceed: (i) 5% of total assets, or (ii) 2.5% 

of annual turnover. References to total assets or annual turnover contained in this Procedure shall 

be understood to refer to the values reflected in the latest consolidated annual accounts approved 

by shareholders at Inditex’s Annual General Meeting.   

The quantitative thresholds above shall apply without prejudice to the authority of the ACC— on the 

proposal, where appropriate, of the MTC — to assess the materiality of a given Related Party 

Transaction on the basis of other existing qualitative factors — such as its nature, features, context, 

strategic impact, complexity, etc. — even if the aforementioned thresholds are not exceeded, in 

accordance with the interpretative criteria published by CNMV. 

Such announcement shall be prominently posted on the Company’s website and notified to CNMV 

for public disclosure. The report or reports issued by ACC shall be included in the announcement. If 

the announcement covers all the Related party Transactions carried out with the same counterparty 

over the last 12 months, having collectively exceeded the above referred threshold, there shall be a 

single communication, which shall be made at the time of the last Related Transaction that 

determines that the threshold has been exceeded and shall include ACC’s reports which may have 

been prepared for each transaction; however, it shall not be necessary to identify each and every 

one of the Transactions individually, and they may be included in the communication grouped into 

subgroups according to their nature and/or amount.  
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Additionally, the Company will report, where applicable, the Related Party Transactions in the half-

yearly financial report, in the annual corporate governance report and in the notes to the annual 

accounts, in the cases and with the scope foreseen in applicable regulations.  

The ACC will review, following a report from the MTC, the quality, clarity, consistency and integrity of 

the communication of Related Party Transactions that must be publicly disclosed, either on account 

of exceeding the statutory quantitative thresholds, or because their disclosure is required in 

accordance with transparency and reporting obligations determined under applicable regulations. 

Disclosure obligations herein referred shall be understood without prejudice to the obligations that 

may apply in the field of public disclosure of inside or relevant information under applicable 

regulations. 

9. Queries 

The General Counsel’s Office will address any doubts or questions about this Procedure. 

10. Disclosure, communication and training 

This Procedure will be available on INET and on the Company’s corporate website 

(www.inditex.com).  

The General Counsel’s Office will liaise with the relevant departments to implement the appropriate 

communication and awareness-raising actions to ensure that the Procedure is duly understood and 

implemented.  

In particular, the Procedure will be disclosed to the governing bodies of the Subsidiaries which form 

part of the Group and their Affiliates, so that they would take any required action, where appropriate.  

11. Update and Review of the Procedure 

This Procedure has been approved by the Board of Directors on the proposal of the Audit and 

Compliance Committee.  

The Procedure will be regularly reviewed and updated, where necessary, on the proposal of the 

General Counsel’s Office, to encompass regulatory changes or best practices.  

http://www.inditex.com/
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