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1. Foreword 

This annual report on the proceedings of the Sustainability Committee of INDUSTRIA DE DISEÑO TEXTIL, S.A. (INDITEX, 

S.A.) (“Inditex” or the “Company”) has been drawn up pursuant to section 20.2 of the Sustainability Committee’s 

Regulations. It describes in detail the main proceedings carried out by the committee from 1 February 2023 through 31 

January 2024 (FY2023). 

2. Sustainability Committee: regulations, membership and proceedings 

2.1. Regulations, mission and powers 

Regulations 

The Sustainability Committee is governed by the provisions of article 30bis of the Articles of Association, section 

17bis of the Board of Directors’ Regulations, and more specifically of its terms of reference. 

The full text of the above referred sets of internal rules, as amended, is available on the corporate website 

(www.inditex.com). 

Mission and powers 

Pursuant to article 30.3bis of the Articles of Association, section 17bis of the Board of Directors’ Regulations and 

sections 5 to 8 of its own terms of reference, the Sustainability Committee shall have the following duties: 

∕ To deliver a more intensive and committed management of sustainability and social or environmental 

issues. 

∕ Powers relating to sustainability: (i) to monitor social and environmental strategy and practices, ensuring 

that they are aligned with the Sustainability Policy, and assessing their level of achievement, (ii) to oversee 

monitoring of the entire supply chain and compliance by its members with the Inditex Group’s Code of 

Conduct for Manufacturers and Suppliers, (iii) to establish that the products that the Company places on 

the market comply with the product health and safety standards, (iv) to establish compliance with the 

most exacting environmental standards, encouraging biodiversity conservation and the sustainable 

management of natural resources in respect of use of raw materials, production processes, product and 

store, and (v) to establish compliance with the Company’s  Human Rights Policy across the entire value 

chain. 

∕ Powers relating to the relations with the different stakeholders: (i) to oversee and evaluate – in 

coordination with the Audit and Compliance Committee, with regard to issues that fall under its purview 

– the strategy on communication and relations with shareholders – including small and medium 

shareholders – investors, proxy advisors and other stakeholders, and the enforcement of the Policy on 

Disclosure of Economic-Financial, non-Financial and Corporate information, and (ii) to oversee –in 

coordination with the Audit and Compliance Committee- the process for preparing and releasing the 

regulated and non-regulated non-financial information, as well as the integrity and clarity thereof, with 

regard to the issues that fall under its purview. 

∕ Other powers entrusted to the committee: (i) to report on the appointment and removal of the members 

of the Social Advisory Board of the Company before the report issued by the Nomination Committee, 

assessing the suitability, competences, knowledge, experience and other occupations of the prospective 

https://www.inditex.com/itxcomweb/es/inversores/gobierno-corporativo/informes-reglamentos
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candidates, (ii) to assess the draft bills and the amendments of national as well as foreign or international 

regulations on sustainable development, corporate social responsibility and related issues, and their 

potential impact on the Group’s activity, and (iii) to issue reports on the internal regulations of the 

Company on matters that fall within its purview. 

2.2. Membership 

2.2.1. Structure 

Pursuant to the provisions of article 30bis of the Articles of Association, section 17bis of the Board of 

Directors’ Regulations and section 9 of the Sustainability Committee’s Regulations, the Sustainability 

Committee shall be made up of a minimum of 3 and a maximum of 7 non-executive directors appointed 

by the board of directors, a majority of whom shall be independent directors. The Chair of the Sustainability 

Committee shall be appointed by the board of directors out of its independent members. 

Members of the Sustainability Committee shall be in office for a 4-year term at the end of which they will 

be eligible for re-election. 

With regard to the Sustainability Committee’s membership, in 2023, Mr Emilio Saracho Rodríguez de 

Torres stepped down from the board and its committees. He had announced his intention to step down 

after the 2023 Annual General Meeting, seeing as his term of office was about to expire. The Annual General 

Meeting held on 11 July 2023 resolved on the proposal of the Board of Directors, to reduce the number of 

directors sitting on the board, from 11 to 10, within the limits set by the articles of association. 

With Mr Saracho’s departure and the resulting downsized board, the vacant position on the Sustainability 

Committee was also eliminated. Consequently, the Sustainability Committee’s membership as of 31 

January 2024 and as of the date of this report is as follows: 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Mr Javier Monteoliva Díaz, General Counsel and Secretary of the Board, acts as Secretary non-member of 

the Sustainability Committee.  

2.2.2. Diversity 

In accordance with its own terms of reference, the Sustainability Committee shall be composed of a 

majority of independent directors. Its members, in particular its Chair, shall be appointed considering the 

Name Position Directorship type 
Date of first 

appointment 

Bns. Denise Patricia Kingsmill Chair Independent 10-12-2019 

Ms Anne Lange 
Ordinary 
member 

Independent 10-12-2019 

Ms Pilar López Álvarez 
Ordinary 
member 

Independent 10-12-2019 

Mr José Arnau Sierra 
Ordinary 
member 

Proprietary 10-12-2019 
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appropriate knowledge, qualifications and experience to perform the duties they are called upon to 

perform, including on sustainability, social action initiatives, sustainable resources management and 

design of communication policies with stakeholders.  

The CV of every member of the Committee, with more detailed information about their experience and 

background, is available on the corporate website (www.inditex.com). 

On the other hand, as part of Inditex’s directors’ training scheme “ITX Board Academy”, in 2023 directors 

have received training imparted by renowned external advisors on the significant ESG-related changes – 

challenges and opportunities – in the current business landscape, most relevant sustainability issues for 

Inditex and its peers, in particular as regards Climate Transition, and the evolution of expectations on the 

oversight of sustainability issues by governing bodies. 

On the other hand, pursuant to the provisions of section 5.1.2. of the Diversity of Board Membership and 

Director Selection Policy, as regards the Committee’s membership, the board of directors shall encourage 

a diverse membership in terms of professional experience, competences, personal skills, sector-specific 

knowledge and gender, taking into account the restrictions that are a result of their smaller size. 

Gender diversity and directorship types on the Sustainability Committee as of 31 January 2024 and as of 

the date of this report are shown in the graphs below: 

 

          

3. Proceedings and activities of the Sustainability Committee: meetings held, attendance, business 

transacted and reports. 

3.1. Proceedings 

The Committee shall meet at least three (3) times a year and whenever its Chair calls it. The Chair of the 

Sustainability Committee shall call it each time that the Board of Directors or its Chair would request the issue of 

a report or the adoption of proposals within its purview, and in any case whenever it is appropriate for its effective 

performance. The Committee shall also meet upon request of at least one third of its members. In such case, 

the meeting shall be called by the Chair to be held within fifteen days of the request. Ordinary meetings shall be 

called by letter, fax, telegram or e-mail and the meeting notice shall be signed by the Chair or the Secretary. A 

quorum for committee meetings shall be declared when at least half plus one of its members attend in person 

or by proxy. As provided in section 14 of its terms of reference, the Sustainability Committee may also pass 

75,0%

25,0%

Women Men

25%

75%

Propietary Independent

http://www.inditex.com/
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written resolutions in lieu of a meeting. 

Committee meetings may be held via videoconference, conference call or any other equivalent system allowing 

to recognize and identify attendees, for them to communicate, speak and cast vote, all of it in real time. 

The Chair may arrange working sessions to prepare committee meetings on specific topics aside from formal 

ones. 

For the purposes of making the appropriate arrangements that ensure the achievement of the objectives 

effectively sought, the committee prepares an annual working plan which includes at least an annual schedule 

of its ordinary meetings and a tentative agenda of issues under its purview. 

The committee may rely on external advisors to duly perform the duties it has been entrusted with. It may also 

request the presence of executive and/or non-executive directors, members of Management and any employee 

of the Company, who shall be bound to attend its meetings and provide it with assistance and access to the 

information available to them upon the committee’s request. The deliberations and the resolutions passed by 

the committee are recorded in the relevant minutes of the meeting taken by the Secretary thereof. 

3.2. Activities: Meetings held, attendance, business transacted and reports 

The Sustainability Committee has held five (5) meetings in 2023, four (4) of which were included in the Schedule 

of meeting dates and agenda of business to be transacted. 

Directors’ attendance rate, whether physical or virtual, at the meetings held in 2023 stands at 100%.  

In 2023, the Sustainability Committee has held in-person and hybrid meetings (with some directors attending in 

person and others remotely). Videoconference or conference call systems were used to hold such hybrid 

meetings. 

The average duration of each meeting was approximately of 2.5 hours. Its members have dedicated enough 

time to the consideration and review of agenda items. 

4. Main action lines 

The main action lines of the Sustainability Committee’s annual work plan in 2023 have been determined by its Schedule 

of meeting dates and agenda of business to be transacted in 2023 which was approved on 11 December 2022. This 

schedule systematically arranges the agenda of the meetings organised for the year, planning fixed sections covering 

recurrent topics as well as occasional items, based on the committee’s essential duties and competences. 

The main proceedings of the Sustainability Committee in the year have revolved around the following areas: 

4.1. With regard to monitoring the social and environmental sustainability strategy and practices: 

The committee oversees the enforcement of the Sustainability Policy and Strategy on an annual basis by means 

of: (i) the regular reports submitted by the Sustainability Department and the Chief Sustainability Officer (CSO); 

and (ii) the initial review of the annual work plan of such department and the follow-up on its enforcement. At the 

meeting held on 13 March 2023, the committee acknowledged the Annual Activities Report of the Sustainability 

Department for FY2022 and approved its annual work plan and budget for 2023. 

On the other hand, with the assistance of the CEO, the CSO apprised the committee of the most relevant 

sustainability milestones and initiatives occurred in the respective quarter at the meetings held on 13 March, 5 
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June, 11 September and 11 December 2023. The committee also acknowledged at these same meetings the 

progress in the level of achievement of the public objectives outlined in the Sustainability Plan.  

At the meeting held on 5 June 2023 the committee acknowledged and gave a favourable report to the scope and 

detail of the new public sustainability targets approved by the board of directors on 6 June 2023 and later 

presented by the CEO to shareholders at the Annual General Meeting held on 11 July 2023.  

At that same meeting, the committee acknowledged and gave a favourable report to the D&I strategy, from the 

perspective of the Group’s responsible action. 

As part of its responsibility in overseeing the implementation of the Company’s sustainability strategy, at the 

meetings held on 11 September and 11 December, the committee acknowledged and gave a favourable report to 

the presentations on the scope of the targets, main action lines, involved areas and runtime for each of the 

following plans driven by the Sustainability Department:  

- Raw materials plan, in the framework of achievement of the goals set by the Company for 2023 regarding the 

use of preferred fibres and materials.  

- Supply chain transformation plan covering the different enhancement actions in the field of environment and 

occupational health and safety and the boost of the 2023-2025 Workers at the Centre Strategy. 

- Decarbonization plan, unfolding the various initiatives aimed at achieving the targets announced by the 

Company to reduce the Company’s carbon footprint, in particular the net zero commitment by 2040. The 

committee also acknowledged the draft Climate Transition Plan, a public document that covers the 

implementation of the decarbonization plan.  

- Last, the Big Zero Waste project, that covers the initiatives tied to the achievement of the following public 

goals announced by the Company: (i) the elimination of single-use plastics for the end customer, (ii) the 

collection and management of waste generated at headquarters, logistics hubs, own factories and own stores 

to be reused or recycled, and (iii) the collection of packaging material to be recycled or reused across the 

supply chain. 

4.2. With regard to overseeing the process to prepare and release regulated and non-regulated 
non-financial information  

4.2.1. Statement on Non-Financial Information (SNFI) 

As part of its oversight duties regarding the process to prepare and release regulated non-financial 

information, the Sustainability Committee gave a favourable report at the meeting held on 13 March 2023 

to the 2022 Statement on Non-Financial Information (SNFI) as regards the issues that fall under its purview. 

The SNFI was approved by the board of directors at the meeting held on the following day, following a 

favourable report from the Audit and Compliance Committee as regards the issues that fall under its 

purview, in particular the oversight of the preparation of such information and the outcome of the external 

auditor’s verification.  

On the other hand, at the meeting held on 11 September 2023, the committee acknowledged the 

presentation delivered by the Sustainability Department on the current environment of sustainability 

reporting standards, both at European and domestic level, underscoring the approval of the European 

Sustainability Reporting Standards (“ESRS”), their impact, namely the consequences of climate change or 

financial impact. At that same meeting, the committee was apprised of the internal assignments carried 
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out to identify the level of compliance with ESRS and implement the relevant action plans, in view of the 

2024 reporting. 

At the meeting held on 11 December 2023 the committee acknowledged the new methodology used in the 

double materiality analysis for 2023 reporting, carried out taking into account the recommendations of the 

Global Reporting Initiative (GRI) standards and the recommendations of the European Financial Reporting 

Advisory Group (EFRAG), and the outcome of such analysis, which was included in the 2023 SNFI.  

Last, at the meeting held on 11 March 2024, the committee reviewed the 2023 SNFI, which is part of the 

consolidated directors’ report, confirming that it has been prepared in accordance with applicable 

regulations and standards.  

4.2.2. Human Rights related representations 

At the meeting held on 5 June 2023, the Sustainability Committee gave a favourable report to the Inditex 

Group Modern Slavery, Human Trafficking and Transparency in Supply Chain Statement for 2023 pursuant 

to the provisions of the UK Modern Slavery Act, the California Transparency in Supply Chain Act and the 

Australian Modern Slavery Act, and resolved to submit it to the board of directors. 

4.3. With regard to monitoring of applicable regulations  

As described in section 4.2.1 above, the committee acknowledged the presentation delivered by the Sustainability 

Department on relevant regulations with an impact on sustainability reporting. 

4.4. Other powers entrusted to the Committee. 

Internal regulations 

At the meeting held on 3 May 2023, the committee gave a favourable report to the proposal for updating the 

Community Investment Policy solely for the purpose of expressly addressing the engagement to non-

discrimination on grounds  of gender identity and expression against any group falling within the scope of the 

Group’s community investment programme.  

The board of directors approved the Policy, as amended, on 3 May 2023. 

Remuneration issues 

The committee gave a favourable report to the following, before raising it to the Remuneration Committee: (i) at 

the meeting held on 13 March 2023, the level of global achievement of the targets of the sustainability metrics tied 

to the second cycle (2020-2023) of the 2019-2023 LTIP, and the sustainability targets to which the CEO’s annual 

variable remuneration for 2022 was tied, and (ii) at the meeting held on 11 December 2023, the proposal on the 

new metrics of the sustainability indicator to which the first cycle (2023-2026) of the new 2023-2027 LTIP are tied.  

The Remuneration Committee gave a favourable report to such proposal on the new metrics at the meeting held 

on 11 December 2023. Such proposal was subsequently approved by the board and written up in Appendix II to 

the Regulations of the 2023-2027 LTIP. 

4.5. Schedule of meeting dates and agenda of business to be transacted. 

At the meeting held on 11 December 2023, the Sustainability Committee approved the schedule of meeting dates 

and agenda of business to be transacted in 2024. 
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4.6. Annual report on its proceedings. 

The Sustainability Committee issued on 5 June 2023 the annual report on its proceedings for 2022. 

Such report is available on the corporate website (www.inditex.com). 

5. Main relations of the Sustainability Committee 

5.1. With the General Meeting of Shareholders 

The Chair of the committee attends the Annual General Meeting to report, where necessary, on the questions 

raised by shareholders regarding matters that fall within its purview. 

In addition, this Report is made available to shareholders and investors with the notice of the Annual General 

Meeting. 

5.2. With the Board of Directors 

At the beginning of each board meeting, the Chair of the Sustainability Committee reports on the main business 

transacted and the resolutions passed at the last committee meeting. In 2023 the Chair of the committee has 

reported four (4) times to the board of directors. 

A copy of the minutes of its meetings is circulated to all its members. 

5.3. With board committees 

Most of the directors sitting on the Sustainability Committee also sit on several other committees. 

Likewise, pursuant to corporate internal regulations, the Sustainability Committee works together with the Audit 

and Compliance Committee, mainly to oversee the process to prepare and release non-financial information and 

the relations with the different stakeholders. It also works jointly with the Remuneration Committee regarding 

metrics determination and the assessment of the level of achievement of predetermined targets. 

5.4. With the CEO and Senior Managers 

For the purposes of allowing the Sustainability Committee to be directly apprised of the Company’s business 

dynamics, the committee encourages the presence at its meetings of the CEO, officers and heads of corporate 

areas and business units, so that they would share their view on certain issues directly linked with its area of 

responsibility. 

In 2023, the CEO was invited by the Chair to attend four (4) of the five (5) meetings held by the Committee to 

present the sustainability milestones with a relevant impact on the business of the Group and the new public 

sustainability targets. 

In addition, several directors and heads of departments or areas were invited by the Chair to attend its meetings 

to broach issues under their purview pursuant to the agenda. The CAO and the D&I Officer from the People 

Department (HR) were in attendance. 

5.5. With the Sustainability Department 

The Sustainability Committee has a regular and ongoing dialogue with the Sustainability Department, and is 

regularly apprised by this latter of the enforcement of the Sustainability Policy, in particular: 

(i) the projects carried out by the Company to ensure the enforcement and defence of human and labour 

https://www.inditex.com/itxcomweb/en/investors/corporate-governance/reports-and-regulations
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rights across the entire production line; 

(ii) the achievement of the sustainability goals from time to time in force regarding social, environmental and 

health and safety of the product issues; and 

(iii) the progress in the level of compliance with public and internal commitments undertaken by the 

company in the field of sustainability. 

In 2023, the Chair invited several heads from the Sustainability Department1 to attend committee meetings in order 

to broach issues under their purview pursuant to the agenda. The Deputy CSO, the heads of the Environmental 

and Social Sustainability areas, the heads of the Reporting, Value Chain and Governance Monitoring areas from 

the Sustainability Department, and the head of the Product Sustainability area at Zara were in attendance at 

committee’s meetings.  

Those occasionally invited to attend the meetings to deal with certain agenda items were never present when the 

relevant items were deliberated on and put to the vote of the meeting. 

5.6. With the Social Advisory Board 

The Social Advisory Board is a permanent consulting and advisory body, without executive duties, with 

information, advisory and proposal-making powers in the area of social and environmental sustainability. It 

advises and supports the Committee regarding social and environmental sustainability matters of the company 

and its Group. 

The Social Advisory Board regularly reports to the committee, via the CSO, on its proceedings and on the main 

business transacted for the purposes of informing about its role and findings regarding the Statement on Non-

Financial Information. In addition, the Sustainability Committee and the Social Advisory Board held a joint meeting 

in December 2023.  

The Sustainability Committee and/or its Chair may request reports from the Social Advisory Board as well as 

specific proceedings within its purview, whenever this is convenient for the effective performance of the 

Committee. 

6. Evaluation of the proceedings and performance of the Sustainability Committee 

Pursuant to the provisions of section 529nonies LSC and Recommendation 36 of the Good Governance Code of Listed 

Companies (“GGC”), the evaluation of the annual performance and effectiveness of the Sustainability Committee and its 

members was carried out in 2023. The findings of such evaluation have been very positive in respect of all areas 

evaluated (size, structure, functions, effectiveness, proceedings, planning and organization).  

In accordance with the above referred recommendation the 2023 evaluation has been carried out by an independent 

external facilitator. 

7. Observance of guides 

The Sustainability Committee performs its duties duly observing GGC Recommendations, the overarching principles 

and guidelines set forth in CNMV’s Technical Guide 3/2017 on audit committees at public interest entities (“Technical 

Guide 3/2017”) and the standards and existing best practices in the field of corporate governance. 

 
1 Same as in previous footnote. 
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As the existence of the Sustainability Committee is not mandated, the provisions of Technical Guide 3/2017 have been 

considered upon preparing this annual report on its proceedings. 

8. Takeaways 

Based upon the information herein reported, the membership and structure of the Sustainability Committee, its 

organization and proceedings as well as the duties and powers carried out, are found to meet the internal regulations of 

the company and GGC Recommendations and are aligned with existing best practices in the field of corporate 

governance. 

9. Date of approval 

This report has been approved by the Sustainability Committee on 11 March 2024 and by the Board of Directors on 12 

March 2024. 
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