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About this Policy  

 

Name 
Diversity of Board of Directors Membership and Director Selection 

Policy 

Overview 

The Policy sets out the criteria, principles and procedures that shall 

govern the selection, appointment or re-election processes 

applicable to members to the Board of Directors and its 

Committees, for the purposes of promoting a diverse and balanced 

composition. 

Scope Global 

Type Policy 

Owner General Counsel’s Office 

Approved by Board of Director 

Approved on 9 December 2015 

Last amended on 2 June 2026 

Version 4.0 

Version history 

Version 1.0: approved on 9 December 2015 

Version 2.0: amended on 14 December 2020 

Version 3.0: amended on 8 June 2021 
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1. Foreword 

The Good Governance Code for Listed Companies (“CBG”) recommends that the Board of Directors 
approve a policy aimed at promoting an appropriate composition of the Board which is specific and 
ascertainable, ensures that proposals for the appointment or re-election of directors are based on a 
prior analysis of the competencies required by the Board of Directors, and promotes diversity of 
knowledge, experience, age and gender. 

In addition, Technical Guide 1/2019 of the Spanish National Securities Market Commission (“CNMV”) 
on nomination and remuneration committees recommends that the duties of nomination and 
remuneration committees of listed companies should include promoting a directors’ diversity policy 
and good practices applicable to director selection and appointment processes. 

Finally, Ley Orgánica (LO) 2/2024, of 1st August, on equal representation and balanced presence of 
women and men (the “Equal Representation Act”) has introduced certain obligations applicable to 
listed companies in relation to balanced representation, director selection procedures and 
transparency requirements. 

Considering the above, the Board of Directors of Industria de Diseño Textil, S.A. (Inditex, S.A.) (the 
“Company”) has approved at its meeting held on 2 June 2026, on the proposal from the Nomination 
Committee, the amendment to the Diversity of Board of Directors Membership and Director 
Selection Policy (the “Policy”). The Policy forms part of the Company’s Governance framework. 

2. Purpose 

The Policy - which implements the provisions of the Articles of Association, the Board of Directors’ 

Regulations and the Nomination Committee’s Regulations – seeks to set out the criteria, principles 

and procedures that govern the processes for the selection, appointment and/or re-election of 

members to the Board of Directors and its Committees, for the purposes of promoting a diverse and 

balanced composition within such governing bodies, with an appropriate balance of experience and 

knowledge that enriches decision-making and enhances Board deliberations through the 

contribution of diverse perspectives.  

3. Definitions 

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

CNMV 

National Securities Market Commission of Spain. 
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Good Governance Code (“CBG”) 

Good Governance Code of Listed Companies approved by CNMV’s board on 18 February 2015 

and revised further to a resolution passed by CNMV’s board on 25 June 2020. 

Inditex Group (also, the “Group”) 

Group made up of Industria de Diseño Textil, S.A. (“Inditex”) and those companies in which 

Inditex holds directly or indirectly at least 50% of the share capital or of the voting rights. 

Public Interest Entities (PIE) 

Inditex Group entities that qualify as public interest entities in accordance with the definition 

set out in Act 22/2015, of 20 July, on Statutory Audit. 

4. Scope 

This Policy shall apply to the procedures for the selection, appointment and re-election of members 

of the Board of Directors of Inditex and its respective Committees. 

Likewise, the principles set out in this Policy shall apply to the procedures for the selection, 

appointment and re-election of directors of the Public Interest Entities, without prejudice to such 

adaptations as may be necessary considering the applicable regulations 

5. Overarching principles 

This Policy shall be guided by the following overarching principles: 

a) favouring diversity and search for excellence within the Board of Directors and its 

Committees. 

b) Favouring a balanced representation of the least represented gender.  

c) Promoting female leadership and the participation of women in positions of responsibility and 

leadership within the Board of Directors, its Committees and Senior Management, fostering 

the identification, development and retention of female talent.  

d) Ensuring equal opportunities, the absence of any form of discrimination and merit-based 

selection as guiding principles of the selection processes. 

e) Ensuring the proper documentation and transparency of the processes for the selection, 

appointment and re-election of prospective candidates. 
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f) Ensuring compliance with applicable laws and regulations, good governance 

recommendations and best practices, as well as with shareholders’ interest. 

6. Commitment to diversity 

6.1. Within the Board of Directors 

Efforts shall be made to ensure a diverse board membership in terms of professional 

experience, competencies, personal skills, sector-specific knowledge, international experience 

or geographical background, age and gender, in such a way as to achieve an appropriate 

balance for the effectiveness of the Board of Directors and the proper performance of its 

duties. 

Specific diversity criteria shall be determined considering the competencies and profiles from 

time to time existing on the Board of Directors, and other factors such as business complexity 

and environment, the social and economic landscape, the Company’s environmental, social 

and governance (ESG)strategy, as well as any other factors which may be deemed appropriate. 

Regarding gender diversity, the Board of Directors and the Nomination Committee shall ensure 

that the composition of the Board complies with the thresholds for representation of the least 

represented gender established by the applicable laws and regulations and prevailing good 

governance recommendations at any given time. 

Irrespective of such thresholds, the Company shall in all cases seek to promote a balanced 

representation of women and men on the Board of Directors, in accordance with best 

corporate governance practices. 

Should such representation targets not be achieved for any reason, the Company shall adjust 

the candidate selection processes to promote compliance with such targets as soon as 

possible, in accordance with Section 7.3 below. 

The Company shall report on compliance with the target set in the manner required by the 

applicable regulations. 

Furthermore, efforts shall be made to ensure that the Board of Directors achieves a balanced 

composition in terms of directorship types, with a broad majority of non-executive directors 

and an appropriate proportion between proprietary and independent directors, as well as an 

appropriate overall balance of profiles, knowledge, skills, backgrounds and experience, 

thereby contributing diverse perspectives to the Board’s deliberations and enriching the 

decision-making process. 
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6.2. Within Board Committees 

The Nomination Committee and the Board of Directors shall promote a composition of the 

Committees which, taken as a whole, is appropriate and diverse in terms of professional 

experience, competencies, personal skills, sector-specific knowledge, international experience 

or geographical background, age and gender, having regard to the specific nature and 

responsibilities of each Committee and the limitations resulting from their size, while in all cases 

complying with the requirements established under the applicable regulations. 

6.3. Within Senior Management 

The Nomination Committee and the Board of Directors shall ensure that measures are put in 

place to promote a balanced representation of men and women within Senior Management, 

in accordance with the thresholds recommended in the Good Governance Code and, where 

applicable, under the relevant regulations.  

The Company shall report on compliance with the target set to the extent and in the manner 

required by the applicable regulations. 

7. Procedure for the selection, appointment, ratification and re-election of 

Directors 

7.1. Prior analysis of required competencies 

The selection, appointment, ratification and re-election of directors shall be based on a prior 

analysis of the needs of the Company and the Inditex Group and of the competencies required 

by the Board of Directors itself, which shall be written up in an explanatory report from the 

Nomination Committee. 

To carry out such assessment, and in order to define the functions and capabilities required of 

prospective directors, the Nomination Committee shall assess the competencies, knowledge, 

experience and other occupations of the current directors serving on the Board, and shall 

prepare and keep updated a board skills matrix, based upon which it shall define the functions 

and capabilities required from time to time from candidates. 

To ensure that the Board of Directors maintains an appropriate composition at all times, its 

structure, size and composition shall be reviewed periodically. As part of this review process, 

consideration shall also be given to the composition of the Board’s different advisory 

Committees. In addition, consideration shall be given to the desirability of carrying out a 
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gradual and orderly board refreshment, with a view to achieving the objectives set out in this 

Policy.  

The report from the Nomination Committee on the prior analysis of board needs shall be 

posted on Inditex corporate website together with the notice of the Annual General Meeting at 

which the appointment, ratification or re-election of each director is submitted to shareholders 

for approval.  

7.2. Selection of prospective directors 

- Search and selection of prospective directors 

The Board of Directors shall ensure that the procedures for the selection of its members 

promote diversity in relation to matters such as knowledge, skills, training, professional 

experience, geographical background, age and gender, and are free from implicit bias that 

could give rise to any form of discrimination. In particular, it shall seek to ensure that such 

procedures facilitate the selection of candidates of the least represented gender in such 

numbers as may enable a balanced representation of women and men to be achieved. 

As part of the selection process, the Nomination Committee shall, in advance, define the 

functions and capabilities required of candidates to fill each vacancy, on the basis of the prior 

analysis of the needs of the Board of Directors and the board skills matrix existing at any given 

time, also assessing the time commitment and dedication required for the proper performance 

of their duties. 

Candidates meeting the conditions set out in this Policy shall be sought and, by virtue of their 

profile and characteristics, shall be suited to the needs identified by the Nomination Committee 

in its prior analysis and shall also contribute to a diverse and balanced composition of the 

Board of Directors that enriches decision-making and contributes diverse perspectives to 

Board deliberations. 

Any director may propose candidates who meet the suitability criteria and comply with the 

provisions of this Policy. 

Notwithstanding the foregoing, the Company may engage external advisers to assist with the 

prior analysis of the Company’s needs, the assessment of the competencies required by the 

Board of Directors and the Inditex Group, as well as the search for or assessment of 

prospective candidates or the evaluation of their performance or suitability. 
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The Nomination Committee shall be responsible for assessing the appropriateness of 

outsourcing the search for candidates and, where applicable, for verifying and ensuring the 

effective independence of such external advisers. 

- Elegibility criteria for prospective directors 

Directors and prospective directors of the company shall meet at all times the following 

requirements: 

a)  they must be individuals of good repute, suitability and recognised professional 

standing, competence, training, experience, qualifications and professional merit; 

b)  be law-abiding and respectful of good business practices both and must, in all cases, 

comply with the requirements established under the applicable legislation. 

c)  they must be trustworthy professionals whose conduct and professional track record 

are aligned with the principles and duties set out in Inditex’s internal regulations — 

particularly the Code of Conduct — and with the views and values of the Inditex Group; 

and 

d)  they must be professionals committed to their role and capable of devoting the time 

and effort necessary for the proper performance of their duties. 

- Grounds for incompatibility 

Persons who are involved in any legal grounds of disqualification to be a company director or 

who fail to meet the requirements laid down by the Company’s corporate governance rules to 

be a director, shall not be eligible to be a director. 

In particular, the Board of Directors shall not propose or appoint as member of the board of 

directors anyone who serves as a director at the same time in more than four listed companies 

other than the Company. 

The Nomination Committee shall take all necessary measures and make appropriate enquiries 

to ensure that the prospective directors are not involved in any of the scenarios described in 

the foregoing paragraphs. 

7.3. Measures applicable where representation targets are not achieved 

Should the representation targets set out in this Policy by reference to the applicable 

regulations not be achieved for any reason, the Company shall adjust the candidate selection 

processes in order to promote the attainment of such objectives as soon as possible, in 

accordance with applicable regulations. 
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Such processes shall be based on clear, neutral and unambiguous criteria established prior to 

the commencement of the process. In addition, they shall ensure the absence of discrimination 

at all stages and allow for an objective and individual assessment of candidates, as well as a 

comparative evaluation of their competencies and capabilities. 

Unless exceptional circumstances duly justified apply, where several candidates present 

equivalent conditions in terms of competence, professional track record and suitability, 

preference shall be given to the candidate of the underrepresented sex. 

The Company shall also ensure that the internal procedures applicable to these processes 

include the measures necessary to guarantee the proper documentation of the selection 

process, the confidentiality of applications, the protection of personal data and respect for the 

rights legally recognised to candidates, in accordance with the applicable regulations. 

8. Appointment, ratification or re-election of directors 

Pursuant to the provisions of the Articles of Association, the Board of Directors’ Regulations and the 

Nomination Committee’s Regulations, directors shall be appointed by the General Meeting of 

Shareholders or by the Board of Directors, pursuant to applicable laws and the corporate 

governance rules of the Company.  

The proposals for the appointment, ratification of re-election of directors that the Board of Directors 

submits to shareholders at the General Meeting of Shareholders for consideration, and the election 

decisions made by the Board of Directors, by virtue of the powers to co-opt legally attributed to it, 

must be preceded by (i) the relevant proposal from the Nomination Committee as regards 

independent directors, or (ii) the relevant report submitted by said Committee, as regards the 

remaining directorship types.  

Such proposals and reports shall be prepared by the Nomination Committee and must include and 

support the classification of the relevant directors within the relevant directorship type. 

Any proposal for the appointment of a director submitted by the Board of Directors to the General 

Meeting of Shareholders shall, in all cases, be accompanied by an explanatory report from the Board 

of Directors assessing the competencies, experience and merits of the proposed candidate. Such 

report shall be attached to the minutes of the General Meeting of Shareholders or of the meeting of 

the Board itself. Likewise, in case of ratification or re-election of directors, the explanatory report shall 

assess the quality of work and the dedication to office by the proposed directors during their term 

of office, as well as compliance with the Company’s corporate governance rules. 
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Where the Board of Directors departs from the proposals and reports of the Nomination Committee, 

it must provide the rationale behind such proceedings and record them in the minutes. 

The directorship type assigned to each director must be explained by the Board of Directors to the 

General Meeting of Shareholders responsible for approving their appointment, ratification or re-

election, and must be confirmed or, where appropriate, reviewed annually in the Annual Corporate 

Governance Report, following verification by the Nomination Committee. 

9. Annual compliance verification 

The Nomination Committee shall verify compliance with this Policy on an annual basis and report 

thereon to the Board of Directors. In turn, the Board of Directors shall report it in the Annual 

Corporate Governance Report. 

10. Disclosure, circulation and training 

This Policy is available on INET and on the Company’s corporate website.  

The General Counsel’s Office shall, liaising with the relevant departments and local teams at 

subsidiary’s level (where applicable), implement the appropriate communication and awareness-

raising actions to ensure the proper understanding and implementation of the Policy.  

11. Annual compliance verification 

The Nomination Committee shall verify on an annual basis compliance with the Policy, and shall 

report thereon to the Board of Directors, which, in turn, shall disclose such information in the Annual 

Corporate Governance Report. 

12. Update and review 

The Policy shall be reviewed and updated, on the proposal of the General Counsel’s Office, where 

deemed necessary to encompass regulatory or organisational changes within the Inditex Group, or 

best practices in the field.  
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