
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Annual report on the proceedings of the  

Audit and Compliance Committee 

FY2024 



Annual report on the proceedings of the Audit and Compliance Committee 

FY2024 

 

 

   2 

Table of contents 

1. Foreword .............................................................................................................................................................................................................. 3 

2. The Audit and Compliance Committee: regulations, powers and composition ....................................................................... 3 

2.1. Regulations, mission and powers .................................................................................................................................................................. 3 

2.2. Composition ..............................................................................................................................................................................................................5 

2.2.1. Structure ...........................................................................................................................................................................................................5 
2.2.2. Diversity ........................................................................................................................................................................................................... 6 

3. Proceedings and activities of the Audit and Compliance Committee: meetings held, attendance, business 
transacted and reports .......................................................................................................................................................................................... 7 

3.1. Proceedings .............................................................................................................................................................................................................. 7 

3.2. Activities: meetings held, attendance, business transacted and reports .................................................................................... 8 

4. Main action lines ................................................................................................................................................................................................8 

4.1. Powers relating to overseeing the preparation and release of the periodic financial information, annual accounts, 
auditor’s report and Consolidated Statement on Non-Financial Information and Sustainability Information .................... 8 

4.2. Powers relating to statutory auditors and verifiers ................................................................................................................................ 10 

4.3. Powers relating to the Internal Audit Function ........................................................................................................................................ 12 

4.4. Powers relating to Compliance ...................................................................................................................................................................... 13 

4.5. Proceedings in the field of oversight and evaluation of the Enterprise Risk Management function ............................. 14 

4.6. Powers relating to Information Security and Data Protection and Privacy: .............................................................................. 15 

4.7. Powers relating to Corporate Governance ............................................................................................................................................... 15 

4.8. Other powers and activities ............................................................................................................................................................................. 18 

5. Main relations of the Audit and Compliance Committee ................................................................................................................ 19 

5.1. With the General Meeting of Shareholders .............................................................................................................................................. 19 

5.2. With the Board of Directors ............................................................................................................................................................................. 19 

5.3. With board committees ..................................................................................................................................................................................... 19 

5.4. With other internal bodies ................................................................................................................................................................................ 20 

5.5. With the CEO and Senior Managers .......................................................................................................................................................... 20 

5.6. With external advisors ........................................................................................................................................................................................ 21 

6. Evaluation of the proceedings and performance of the Audit and Compliance Committee ............................................ 21 

7. Observance of guides .................................................................................................................................................................................. 22 

8. Takeaways ........................................................................................................................................................................................................ 22 

9. Date of issue and approval ......................................................................................................................................................................... 22 



Annual report on the proceedings of the Audit and Compliance Committee 

FY2024 

 

 

   3 

1. Foreword 

This annual report on the proceedings of the Audit and Compliance Committee (the “Audit and Compliance 

Committee”, the “committee” or “ACC”) of INDUSTRIA DE DISEÑO TEXTIL, S.A. (INDITEX, S.A.) (“Inditex” or the 

“Company”) has been drawn up pursuant to Recommendation 6 of the Good Governance Code of Listed Companies, 

approved by the Spanish National Securities Market Commission (“CNMV”) on 18 February 2015 and amended in part 

on 25 June 2020 (“GGC”), section 10 of CNMV’s Technical Guide 1/2024 on audit committees at public-interest entities 

(“Technical Guide 1/2024”) and section 13(g) of the Audit and Compliance Committee’s Regulations. It describes the 

main proceedings of the Audit and Compliance Committee from 1 February 2024 through 31 January 2025 (FY2024). 

2. The Audit and Compliance Committee: regulations, powers and composition  

2.1. Regulations, mission and powers 

Regulations  

The ACC is governed by the provisions of article 28 of the Articles of Association, section 15 of the Board of 

Directors’ Regulations and more specifically, of its own terms of reference (the Audit and Compliance 

Committee’s Regulations).  

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  

The mission and powers of the ACC are outlined in sections 5 to 13 of its terms of reference. 

In addition to the powers it is expressly assigned pursuant to statute and GGC Recommendations, the duties of 

the ACC include: 

∕ Powers relating to corporate governance: (i) to regularly review and evaluate the appropriateness of the 

corporate governance system and to propose to the board of directors amendments and updates of 

the Company’s corporate governance regulations; (ii) to oversee the degree of compliance by the 

Company with recommendations on good governance, in particular, those set out in GGC; (iii) to 

oversee compliance with its Terms of Reference, and generally with the Company’s corporate 

governance regulations; (iv) to receive from the General Counsel’s Office or, as the case may be, from 

the Market Transparency Committee, at least every six months and whenever the ACC may deem it fit 

for the appropriate exercise of its functions, information on the degree of compliance with the Internal 

Regulations of Conduct in the Securities Markets (IRC); (v) to review recommendations and best 

practices, both national and international, in the field of corporate governance, and foster compliance 

with the most stringent standards; (vi) to regularly receive information on issues relating to management 

of treasury stock; and (vii) to prepare and submit to the board of directors for approval, the Annual 

Corporate Governance Report. 

∕ Powers relating to Compliance: (i) to issue reports and oversee compliance with and the effectiveness 

of the policies or other corporate internal regulations in areas within its purview; (ii) to assess the 

recommendations and best practices on Compliance, whether domestic or international, and, where 

appropriate, encourage compliance with the most stringent standards considering the Company’s 

http://www.inditex.com/
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uniqueness; (iii) to give a report on the proposals for the appointment of the Chief Compliance Officer 

and of the manager of the Internal Reporting System; (iv) to approve the Annual Compliance Plan, 

ensuring that it is mainly focused on the relevant Compliance risks, and oversee its observance; (v) to 

approve the annual budget of the Compliance function, ensuring that it relies on the necessary 

resources for the appropriate and effective discharge of its duties; (vi) to oversee the observance of the 

Global Compliance Model of the Group, the Model of Criminal Risk Prevention, and the effectiveness 

of its controls; (vii) to oversee the Ethics Committee’s duties as manager of the Internal Reporting 

System; and, (viii) to receive information, at least every 6 months, on the degree of compliance with the 

Codes of Conduct and the proceedings of the Ethics Line and the reports received on any potential 

breach of the Codes of Conduct and the internal conduct regulation of the Group and other potentially 

relevant irregularities, including of a financial and/or accounting nature, or otherwise relating to the 

Company. 

∕ Powers relating to tax issues: (I) to receive from the Chief Tax Officer of the Company prior to the 

statement of the annual accounts and the filing of the Corporate Tax return, information on tax criteria 

followed by the Company during the financial year, and on the degree of compliance with the Code on 

Good Tax Practices; and (ii) to apprise the board of directors of the tax policies applied and, in the case 

of transactions or matters which must be submitted to the board of directors for approval, of the tax 

consequences thereof, when they represent a relevant factor. 

∕ Other powers entrusted to the ACC: (i) to oversee and evaluate - in coordination with the Sustainability 

Committee, where applicable and in areas within its purview - the strategy of communication and 

relations with shareholders and investors, proxy advisors and other stakeholders as well as the effective 

application of the Policy on Disclosure of Economic-Financial, Non-Financial and Corporate 

Information, and encourage its enhancement; (ii) to oversee and evaluate the Company’s stakeholder 

relations processes liaising with the Sustainability Committee as regards issues within their respective 

purview; (iii) to exercise when the ACC so resolves all the duties inherent in audit committees from time 

to time provided in applicable laws, as regards Group companies that are deemed to be public-interest 

entities as defined by applicable regulations; (iv) to regularly receive from the Cybersecurity Advisory 

Committee via the CISO, information on its activities and on the main business transactions, to guide 

the decision-making process in the event of potential threats, report about critical incidents, security 

measures, potential risks and control weaknesses and, generally, on the maturity level of the Group’s 

security information system, and (v) to oversee the Group's technology framework, information and 

programming systems, operational processes and platforms, relevant technology and/or innovation 

projects, the main decisions made in terms of digital transformation, as well as the Company's data 

management framework, assessing and monitoring the main threats to the continuity of operations 

and/or the business. 

/ Last, the ACC must (i) ensure that risks are kept and managed within the accepted levels of risk 

tolerance, reassessing at least once a year the most significant financial and non-financial risks, their 

level of tolerance and the measures foreseen to mitigate the impact of the risks identified in the event 

of materialization; and (iii) promote a corporate culture wherein risk is a factor considered in decision-

making at all levels of the Company and its Group. 
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2.2. Composition 

2.2.1. Structure 

Pursuant to the provisions of article 28 of the Articles of Association, section 14 of the Audit and 

Compliance Committee’s Regulations and section 15 of the Board of Directors’ Regulations, the ACC shall 

comprise a minimum of 3 and a maximum of 7 non-executive directors appointed by the board of 

directors. 

Members of the ACC will be in office while they remain as directors of the Company. The Chair of the 

ACC, who needs to be an independent director, is elected for an initial maximum 2- year term and may 

be re-elected for an additional 2-year period. After 4 years in office they must be replaced. The Chair may 

only be eligible for re-election one year after the end of their tenure. 

Regarding the Audit and Compliance Committee’s membership, in 2024 the election of Ms Belén 

Romana García to the board of directors as new independent director was approved at the Annual 

General Meeting, whereas Ms Anne Lange no longer serves on the board as independent director upon 

expiry of her term of office.  

Considering the departure of one director and the arrival of a new one, the review and reorganisation of 

committees’ composition was required. Continuing with the policy of incorporating independent 

professionals of recognised standing into the Company’s board committees, in view of Ms Romana’s 

experience and professional career, she was appointed as a member of, among others, the ACC for the 

purposes of reinforcing or maintaining in the same independence and diversity in matters such as 

professional experience, skills, personal abilities, sector-specific knowledge, age and, especially, female 

representation. The Nomination Committee considered that Ms Romana had the appropriate insight and 

experience to serve on the ACC, as her profile as financial expert, her knowledge and experience in 

finances, accounting, audit and enterprise risk management matters, as well as in regulations, public 

policies and corporate governance or strategy, was much appreciated.  

In addition, given his previous experience chairing the committee, Mr José Luis Durán Schulz was 

appointed as new chair of the ACC replacing Ms Pilar López who had served her maximum term of office. 

Likewise, the re-election of Bns. Denise Patricia Kingsmill to the board and certain committees as 

independent director was approved at the Annual General Meeting. Consequently, she will continue in 

her role as Chair of the Sustainability Committee. 

With Ms Lange’s departure, the appointment of Ms Romana and the re-election of Bns. Denise Patricia 

Kingsmill, the Audit and Compliance Committee’s membership as at 31 January 2025 and as at the date 

of this report is as follows: 
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Mr Javier Monteoliva Díaz, General Counsel and Secretary of the Board, acts as Secretary non-member 

of the ACC.  

2.2.2. Diversity 

Pursuant to the provisions of the Audit and Compliance Committee’s Regulations, the majority of 

members sitting on the committee shall be independent directors, and they shall be appointed as a 

whole, and in particular its Chair, taking into account their insight and experience in accounting, audit, 

internal control and risk management - regarding both financial and non-financial risks – and 

information technology matters, as well as industry-specific knowledge to that they have, as a whole the 

required knowledge for the appropriate performance of its duties.  

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 2024 directors 

have received training imparted by renowned external advisors on: (i) ERM methodology based on 

scenarios; (ii) D&O insurance; and (iii) certain sustainability aspects relating to climate change, due 

diligence and human rights, broached from a holistic approach, including the assessment of risks and 

opportunities associated with the same. 

Meanwhile, pursuant to section 5.1.2 of the “Diversity of Board of Directors Membership and Directors’ 

Selection Policy”, the board of directors shall encourage a diverse membership on the committee as 

regards professional experience, competences, personal skills, sector-specific knowledge and gender, 

taking into account the restrictions that are a result of the smaller size of the committee. 

 
1 Date of first appointment as ordinary member of the Audit and Compliance Committee. He was appointed as chair of the committee on 9 July 
2024. 
 

Name Position Directorship type 
Date of first 

appointment 

Mr José Luis Durán Schulz Chair Independent 14-07-20151 

Mr José Arnau Sierra 
Ordinary 
member 

Proprietary 17-07-2012 

Mr Rodrigo Echenique Gordillo 
Ordinary 
member 

Independent 15-07-2014 

Bns. Denise Patricia Kingsmill 
Ordinary 
member 

Independent 19-07-2016 

Ms Pilar López Álvarez 
Ordinary 
member 

Independent 17-07-2018 

Ms Belén Romana García 
Ordinary 
member 

Independent 09-07-2024 

http://www.inditex.com/
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Gender diversity and directorship types on the ACC as at 31 January 2025 and as at the date of this 

report are shown in the graphs below: 

 

                      
 

3. Proceedings and activities of the Audit and Compliance Committee: meetings held, attendance, 

business transacted and reports 

3.1. Proceedings 

Pursuant to section 17 of its terms of reference, the ACC shall meet at least on a quarterly basis for the purposes 

of reviewing the periodic information that the Company must submit to the regulatory and supervisory authority 

either to fulfil an obligation or of its own accord, as well as the information that the board of directors must 

approve and include as part of its annual public documentation. Likewise, it shall meet each time that its chair 

calls it. The chair shall call the ACC whenever the board of directors or its chair would request the issue of a 

report or the adoption of proposals and, in any case, where this is appropriate for the committee to be effective. 

Likewise, the committee shall meet at the 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 e-mail or by any other means that gives proof of notice dispatch and 

receipt, and the meeting notice shall be signed by the chair or the secretary. A quorum for committee meetings 

shall be declared when at least the majority of its members attend in person or by proxy. As provided in section 

19 of its terms of reference, the ACC may also pass written resolutions in lieu of a meeting. 

Committee meetings may be held via videoconference or 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.  

Likewise, the Chair may arrange working meetings to prepare committee meetings or on specific topics apart 

from the formal meetings of the committee. 

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

effectively sought, the committee prepares an annual working programme that shall include at least an annual 

schedule of its ordinary meetings and the general lines of its work covering the different activities within its 

purview. 

The committee may rely on external advisors to properly carry out its duties. Likewise, the committee may call 

executive directors, members of Management and any employee of the Company, who shall be bound to 

50%50%

Women Men

17%

83%

Propietary Independent
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attend its meetings and provide it with assistance and access to the information available to them when the 

committee so requests. The committee may also request the presence at its meetings of the Company’s 

statutory auditor.  

The deliberations and the resolutions passed by the committee are recorded in the relevant minutes of the 

meeting taken by the Secretary. 

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

The ACC has held six (6) meetings in 2024, five (5) of which were included in the Schedule of meeting dates 

and agenda of business to be transacted in the year.  

Directors’ attendance rate, whether physical or virtual, at the meetings held in 2024 stands at 100%.  

In 2024, the ACC 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 duration of committee meetings was changing. Its members have devoted sufficient time to the 

consideration and review of agenda items. 

4. Main action lines 

The main action lines of the ACC’s annual work programme in 2024 have been determined by its Schedule of meeting 

dates and agenda of business to be transacted in 2024, approved on 11 December 2023, which systematically arranged 

the agenda of the meetings scheduled for the year, planning fixed sections covering recurrent topics as well as 

occasional items that would be broached at different meetings throughout the year as their inclusion into the 

committee’s agenda was deemed necessary and/or convenient based on its essential duties and competences. 

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

4.1. Powers relating to overseeing the preparation and release of the periodic financial information, 
annual accounts, auditor’s report and Consolidated Statement on Non-Financial Information and 
Sustainability Information  

Preparation and release of financial information  

The ACC reviews Inditex’s economic and financial information before it is approved by the board of directors. 

To do so, prior to stating the quarterly, half-yearly or annual financial statements, the ACC meets with the 

Company’s Management to review, among other things, the enforcement of the accounting principles and the 

assumptions made in preparing the financial statements.  

The ACC reviewed on 11 March 2024 the annual accounts and the directors’ report, both consolidated and 

individual, as well as the auditor’s report for FY2023. The Committee verified that an unqualified auditor’s report 

was issued. The board of directors stated the consolidated and individual annual accounts pursuant to the terms 

indicated by the committee. At that same meeting, in the exercise of the oversight duties inherent in audit 

committees assumed in respect of Zara España, S.A. (“Zara España”), a wholly-owned subsidiary that meets 

the requirements to be considered a public-interest entity (PIE), the committee reviewed the results and the 

Annual Financial Report, comprising the individual annual accounts and directors’ report of such company for 

FY2023.  
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Additionally, the committee, which is entirely made up of non-executive directors, meets with the external 

auditors for the purposes of reviewing the Company’s annual accounts and certain periodic financial 

information, ensuring compliance with statutory requirements, the appropriate delimitation of the consolidation 

perimeter and the appropriate use of generally accepted accounting principles upon stating the annual 

accounts.  

In accordance with good governance recommendations on transparency, the committee reviewed the interim 

financial statements for 2024 and the pertaining Results and Press releases on the occasion of the quarterly 

and half-yearly closings, at the meetings held on 3 June (1Q), 9 September (1H) and 9 December 2024 (3Q) 

based upon the CEO and the CFO’s reports. Such interim results – and the respective Results Releases and 

Press Releases – were provided by the board of directors to the market and its supervisory bodies on a quarterly 

basis pursuant to the Periodic Public Information format. 

At the meeting held on 11 March 2024, the external auditor: (i) submitted and explained to the committee the 

draft auditor’s report on the individual annual accounts of the Company and the consolidated annual accounts 

of Inditex Group, and the draft of the individual annual accounts of Zara España, S.A.; (ii) provided the additional 

report that statutory auditors must submit to the committee pursuant to article 11 of Regulation (EU) No 537/2014 

of the European Parliament and of the Council, of 16 April 2014 on specific requirements regarding statutory 

audit of public-interest entities and pursuant to section 36 of Act 22/2015, of 20 July on Statutory audit (the 

“Statutory Audit Act”); and (iii) reported on the presentation that external auditors would give on the following 

day to the board of directors on the audit opinion and significant issues occurred in 2023. 

Last, the committee reviewed on 10 March 2025 the individual and consolidated annual accounts and directors’ 

reports of the above referred companies and of the Inditex Group, respectively and the drafts of the auditor’s 

and verification reports for 2024. The committee verified that such reports were issued with an unqualified 

opinion. 

Consolidated Statement on Non-financial Information and Sustainability Information 

The committee reviewed and gave a favourable report to the draft Consolidated Statement on Non-financial 

Information (SNFI) of the Inditex Group for 2023 at the meeting held on 11 March 2024.  

The committee established that the SNFI had been prepared in accordance with the provisions of applicable 

commercial regulations, following the criteria laid down in Global Reporting Initiative (“GRI”) standards, and that 

external auditors issued a limited assurance verification report with an unqualified opinion.  

Following best practices on financial reporting, an Integrated Directors’ Report was also prepared, covering non-

financial and financial information (including corporate governance information). 

In relation to the supervision of the process of preparation and presentation of sustainability information for 

2024, the Committee has acknowledged the information received regarding the status of the processing in 

Spain of the new regulatory framework and European sustainability reporting standards, as well as the 

preparation of the sustainability report for 2024 under the new reporting standards.  

At the meeting held on 10 March 2025, the ACC has reviewed and established that the Consolidated Statement 

on Non-Financial Information and Sustainability Information for 2024, which is included in the Directors’ Report 

of the consolidated annual accounts, has been prepared in accordance with the regulatory requirements 

derived from Act 11/2018 and the new European Sustainability Reporting standards (‘ESRS’) and verified as 

regards both the information required under such Spanish law and under ESRS. 
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Report on the Internal Control over Financial Reporting System (ICFR) 

The ACC oversaw the effectiveness of the Internal Control over Financial Reporting System (ICFR). This is 

accounted for in section F of the 2023 Annual Corporate Governance Report approved by the board of directors 

on 12 March 2024. The provisions of section F were verified by the statutory auditor, which established that 

statutory requirements were fulfilled. 

4.2. Powers relating to statutory auditors and verifiers  

The relations of the board of directors with the Group’s external auditor and verifiers are channelled through the 

ACC. Without prejudice to the annual meeting between the external auditor, verifiers and the board of directors 

(in 2024, on 12 March), the former attend committee meetings where the financial and sustainability information 

that the board of directors approves and regularly discloses is reviewed. 

In accordance with best practices, the ACC meets at least once a year with the external auditor and verifiers 

without any member of the management being present. In 2024 it has met with them twice: on 11 March and 9 

September 2024. 

The ACC, mostly comprised of independent directors, raises to the board of directors, to be subsequently 

submitted to shareholders at the Annual General Meeting, the proposals for the appointment and/or re-election 

of the statutory auditor, being responsible for the selection process, and for the terms of their engagement, the 

scope of their professional mandate and, where appropriate, their termination or non-renewal. In this regard, the 

ACC approved at the meeting held on 9 September 2019, the Procedure for the Selection of the Statutory 

Auditor (amended in 2022 to become a Policy), for the purposes of ensuring an unbiased, fair, 

transparent,efficient and non-discriminating selection process. 

The committee also oversees the enforcement of the audit engagement, evaluates the audit findings and 

oversees the terms and enforcement of any contracts entered into with the auditors for the performance of non-

audit assignments to ensure the auditors’ independence. 

Overseeing the effectiveness of the statutory audit, the verification of the Consolidated 

Statement on Non-Financial Information and Sustainability Information and fulfilment of the 

audit engagement 

At the meeting held on 11 March 2024, with the attendance of the external auditors and verifiers previously called 

by its Chair, the ACC reviewed the results of the 2023 audit, as well as the verification of the SNFI for that year. 

In this presentation, external auditors reported on aspects related to the scope of the work (in relation to their 

plan), and the key accounting and audit matters for the year. 

The work carried out consisted of (i) the audit of the Group's consolidated financial statements as at 31 January 

2024 and the audit of Inditex's individual financial statements, also as at 31 January 2024, as well as (ii) the limited 

assurance verification of the consolidated SNFI for the same year. Likewise, the scope of the audit work 

included, on an individual basis, the information relating to the individual accounts corresponding to Zara 

España. The corresponding auditor's reports were issued without a qualified opinion.  

In accordance with the provisions of section 36 of the Statutory Audit Act, at the meeting held on 11 March 2024, 

the auditors also reported on the relevant additional reports that they must submit to the ACC. 

In addition, the external auditors also reported to the committee, at the meetings held on 3 June and 9 December 

2024, on the results of the review of the consolidated financial statements for 1Q2024 and 3Q2024, and were in 
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attendance at the committee meeting held on 9 September 2024 to: (i) to report on the results of the limited 

review of the consolidated interim financial statements of Inditex and its subsidiaries and (ii) to present their work 

plan for the statutory audit of the Company and its Group, including the specific matters affecting the individual 

accounts of Inditex and Zara España for 2024. This Plan included (i) the detail and scope of the statutory audit 

services, (ii) the audit approach and planning, which included, among other things, the relevant provisional audit 

aspects, (iii) the approach and planning of the verification work of the sustainability report and (iv) the key stages 

and dates foreseen in the audit process. They were also in attendance at the meeting held on 9 December 2024 

to present the results of the diagnostic work on cyber security maturity and the evaluation of cyber intelligence 

capabilities. 

In all the aforementioned meetings, the verifiers also reported to the committee on the results of the gap analysis 

carried out on the new Sustainability disclosure requirements under the EU Corporate Sustainability Reporting 

Directive (’‘CSRD’), the monitoring of its transposition into Spanish law and the evolution of reporting 

requirements, as well as the progress in the review of sustainability information in accordance with the new 

requirements (scope and structure, double materiality, etc.). 

Finally, at the meeting held on 10 March 2025, the auditors and verifiers presented their opinion on (i) the audit 

of the consolidated financial statements of the Group and the individual financial statements of Inditex and Zara 

España for 2024, and (ii) the verification of the Consolidated Statement on Non-Financial Information and 

Sustainability Information for 2024. All this together with the relevant drafts of the audit and verification reports. 

Verifying statutory auditor’s independence 

Pursuant to the provisions of the Policy on statutory auditor contracting for the provision of non-audit services 

originally approved by the committee on 18 July 2016 as a Procedure and amended in part on 15 March 2022, 

the ACC evaluated and approved at the meetings held on 3 June, 9 September and 9 December, the 

engagement by the Company, Group companies (in particular, Zara España) and Pontegadea Inversiones, S.L. 

(where appropriate) of non-audit services from external auditors. It further verified that they met the 

independence requirements established. 

The external auditor also reported to the committee that no circumstances were found that might entail 

incompatibilities regarding independence, pursuant to applicable regulations.  

On the other hand, after receiving a written confirmation from the statutory auditor of its independence the 

committee approved on 11 March 2024 the reports on the external auditor’s independence from the Company 

and from Zara España for 2023. Such reports covered issues such as the period during which the lead audit 

partner had been performing this function and other likely incompatibilities, the adequacy of the system for prior 

approval and the provision of non-audit services, and fees. According to the report, no evidence was found 

which may cast doubt on the auditor’s independence and objectivity as statutory auditor of the Group and its 

subsidiaries and of Zara España. 

Pursuant to Recommendation 6 GGC, the report on the independence of the external auditor from the Company 

was made available to the shareholders on the corporate website (www.inditex.com) at the time the notice of 

the 2024 Annual General Meeting was posted. 

Last on 10 March 2025, after reviewing the auditor's written confirmation of its independence and the 

appropriateness of the provision of non-audit services (and the corresponding fees received) and not knowing 

of any evidence that could cast doubt on the independence of the external auditors, the ACC has issued the 

Independence Report of the statutory auditor and verifier for 2024, expressing a favourable opinion on their 

http://www.inditex.com/
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independence, which is attached to this report as Appendix I. 

4.3. Powers relating to the Internal Audit Function  

The IA function mandate is to provide the Board, the ACC and the Group’s Senior Management with 

independent risk-based and objective advice, assurance, insight and foresight. The IA function ensures, under 

the supervision of the ACC the smooth running of the information and internal control systems, carrying out an 

independent and objective oversight of the appropriateness and effectiveness of the governance, risk 

management and control processes of the Group. Internal Audit is a corporate function that reports 

operationally to the non-executive Chair of the board, but has functional reporting line to the Chair of the Audit 

and Compliance Committee. 

The Chief Audit Officer (CAO), being ultimately responsible for the Internal Audit function, regularly apprises the 

ACC of the level of achievement of the Internal Audit annual work Plan, including potential changes and 

deviations, incidents and scope limitations that may occur upon implementing such Plan, as well as of the 

engagements carried out in the different audit areas. The ACC oversees the IA function and approves its 

mandate, responsibilities and scope of its activities, in addition to the Internal Audit Plan, the annual activities 

report and the budget and resources of the Department to carry out its tasks. 

In 2024, the CAO attended all six (6) meetings of the Audit and Compliance Committee and actively participated 

in the same. A number of issues that fall under its purview were addressed at such meetings. The CAO 

presented the Annual Work Plan of the Internal Audit Department (reporting on the progress of the projects and 

reviewing the follow-up on the most critical recommendations in the field of operations, financial, compliance 

and systems currently in progress). In particular: 

∕ At the meeting held on 11 March 2024 the committee: (i) approved the Internal Audit annual activities report 

for 2023 and reviewed the main findings and the global evaluation of internal control of assurance 

assignments carried out by the IA Department in 4Q2023; (ii) approved the 2024 Internal Audit Plan and 

budget, in accordance with Recommendations 41 and 42 GGC, and (iii) gave a favourable report to the 

external audit fees for 2023 and the budget for 2024. 

∕ At the meetings held on 3 June, 9 September and 9 December 2024, the committee assessed the results 

and main findings of the engagements carried out by IA in 1Q2024, 2Q2024 and 3Q2024, respectively. 

∕ At the meeting held on 9 September, the committee resolved to update the 2024 Internal Audit Plan to 

align it with the review regularly carried out as a result of the follow-up on the progress of business, 

operations and new risks in relevant areas. 

∕ At the meeting held on 9 December, the ACC acknowledged and discussed with the CAO the preview of 

the 2025 Audit Plan and its main areas of interest. Such Plan was approved at the meeting held on 4 

February 2025 and the CAO’s feedback was considered. 

In all such meetings, the ACC followed up on (i) the main indicators of the function’s activity, in particular, the 

level of achievement of the projects completed out of its Plan and the implementation of the recommendations 

issued by IA; and on (i) the progress of the preliminary review of the sustainability information prepared in 

accordance with the new reporting standards, including the adequacy of the methodology used for the double 

materiality assessment.  

Last, the ACC has carried out an internal evaluation of the performance of the IA function and its head in relation 

to the activity carried out in 2024. The questionnaire assessed aspects such as (i) the profile, position and 
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independence of the CAO and her team, (ii) the functioning, performance and effectiveness in the year, (iii) the 

level of dialogue and coordination with the committee itself, other members of management and other 

assurance functions, as well as with external auditors/verifiers, (iv) the evaluation system and quality 

programmes, and (v) resources. 

The findings of this evaluation have been included in the corresponding report and debated at the ACC meeting 

held on 10 March 2025. 

4.4. Powers relating to Compliance 

The ACC is responsible for risk management and business conduct, including supervision of the Compliance 

function. In this regard, the Chief Compliance Officer reports to the committee on a quarterly basis throughout 

the year, and whenever so requested, and reports periodically on the functioning of the Global Compliance 

Model, the activity of the Ethics Committee, the functioning of the Ethics Line and the supervision of the Model 

of Criminal Risk Prevention. 

Oversight of the Compliance function 

At the meeting held on 11 March 2024, the committee approved the Annual Compliance Work Plan, the budget 

and the assets and resources available to the Compliance function in 2024. 

Likewise, at the meetings held on 11 March and 9 September 2024, the ACC followed up on and assessed the 

main findings of the periodic works on the proceedings of the Global Compliance Model, compliance risks 

management and the main Compliance projects and initiatives, the training plan and the review of the 

Company’s internal regulations. Likewise, the ACC approved the 2023 Annual Compliance Report and the 

1H2024 Compliance Report, respectively.  

Oversight of the Model of Criminal Risk Prevention and the Ethics Line proceedings: review of 

the reports issued by the Ethics Committee 

At the meetings held on 3 June and 9 December 2024, the ACC followed up on the periodic work of monitoring, 

evaluating and overseeing the Model of Criminal Risk Prevention outlined in two reports from the Ethics 

Committee: the Report on the Model of Criminal Risk Prevention for 2023 and for 1H2024, respectively. These 

reports include the results of the supervision of the Inditex Group's Model of Criminal Risk Prevention. 

Furthermore, the ACC reviewed and approved at its meeting of 11 March 2024, the Annual Report of the Ethics 

Committee which included the main activities carried out by this Committee in relation to the Ethics Line in 2023, 

as well as the report relating to 1H2024, at its meeting of 9 September 2024. These reports cover the 

enforcement of the Codes of Conduct, detailing the cases handled by the Ethics Committee, the actions taken, 

as well as the resolutions issued by said body (which contemplate the closing of proceedings, in the event that 

there is no breach, or the existence of violations, their severity and the advisability of adopting disciplinary 

measures and/or additional action).  

In addition, at its meetings on 3 June and 9 December 2024, the ACC monitored (i) the communication, training 

and awareness-raising activities of the Code of Conduct, (ii) the evolution of the number of cases handled and 

concerns received through the Ethics Line, and (iii) the work to update the criminal risk assessment methodology 

and the new taxonomy. 
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4.5. Proceedings in the field of oversight and evaluation of the Enterprise Risk Management function 

As part of its oversight duties, the ACC is responsible for verifying the level of risk tolerance and its limits, 

reviewing them at least once a year and receiving periodic reports which will be subsequently raised to the 

board of directors. In this regard, the committee has taken the following action: 

Risk Map 

At the meeting held on 9 December 2024 through the report of the Head of the ERM Department, the ACC 

reviewed the evolution of the main risks that could affect the business development and/or the achievement of 

the strategic objectives of the Company and the control mechanisms established to manage and monitor them. 

At that meeting, the committee gave a favourable report to the 2025 Risk Map in accordance with the new 

scenarios methodology designed and implemented with the collaboration of the University of Cambridge, which 

was approved by the board of directors at its meeting held on 10 December 2024. 

Assessment of other risks 

Pursuant to section 9(d) of the Audit and Compliance Committee’s Regulations, and the provisions of the 

Enterprise Risk Management Policy, the ACC is entrusted with the duty of overseeing and evaluating the 

effectiveness of the internal control and risk management systems relating to both financial and non-financial 

risks, “including tax, operational, technological risks in the main and those relating to cyber security and AI, legal, 

social, environmental, reputational and those related to corruption, as well as of the measures established to 

mitigate the impact of identified risks”. 

Likewise, pursuant to section 9(k) of the above referred terms of reference, the ACC may “meet with the heads 

of business units at least once a year, and whenever the Committee deems it appropriate, for the purposes of 

reporting to the Committee on trends of business and risks associated with the respective areas within their 

purview”. 

The committee has encouraged attendance of company’s officers, managers and heads of control areas at its 

meetings, to keep abreast of the effectiveness of the risk management systems established and the findings 

reached, in particular, with regard to: 

∕ Logistics risk: at the meeting held on 6 February, Zara’s CFO and COO, the Head and a member of the 

Logistics Department and the Head and a member of the ERM Department reported to the ACC which 

reviewed the logistics model of the Group, its investments in logistics, the operational challenges of the 

model and the main risks associated with logistics, and the different monitoring systems in place.  

∕ Third-party risk: at the meetings held on 7 May, 9 September and 9 December, the ERM, Sustainability, 

Compliance and Internal Audit departments reported to the ACC,which has carried out an in-depth review 

of the main features of the Group’s suppliers and the risks the Group is exposed to on account of its activities 

with them, in particular, the monitoring model of the supply chain and its main elements, focusing namely 

on the financial due diligence, sustainability due diligence (including Human Rights and environment), 

Compliance and reputational due diligence, and in the coordination work among the different corporate 

and business areas. With regard to this Model the following was reviewed: (i) the main risks associated with 

the supply chain, control systems to prevent, identify and mitigate them, and the flows set should any such 

risk materialize; and (ii) the strengths and challenges of Inditex’s supply chain. 

At the meeting held on 9 September, the ACC reviewed the main impacts and risks facing the Group 

resulting from the social and political instability.  
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∕ Work-related risk: at the meetings held on 11 March and 9 September, the ACC reviewed the periodic 

information relating to workplace accidents within the Group and their impact on mandatory reporting, in 

addition to other relevant issues.  

4.6. Powers relating to Information Security and Data Protection and Privacy:  

The CISO apprises the committee at least every six months of the action taken by the company to mitigate cyber 

risks. At the meetings held on 11 March and 9 September 2024 the following issues were broached: (i) the main 

events of interest noted by the Information Security Committee in 2H2023 and 1H2024, and the review of the 

main existing threats; (ii) the most relevant projects and initiatives of the Information Security Department and 

(iii) the main findings and issues to be considered regarding the topics broached during the second meeting 

held by the Cybersecurity Advisory Committee. 

At the meeting held on 9December 2024, the CISO reported on the conclusions of the analysis carried out by 

an independent advisor on the degree of alignment of the Group's information security systems with the Code 

of Good Governance, which confirmed full or partial alignment with the 25 recommendations included in the 

Code, and the committee analysed the aspects for improvement indicated. Furthermore, with the assistance of 

the external auditors, the Committee evaluated, in that same meeting, the results of the analysis work carried 

out in relation to the level of cybersecurity maturity and incident management of the Group. 

As part of its oversight duties in the field of information security, the ACC approved the annual Information 

Security Plan for 2024 and its budget. 

On the other hand, at the meeting held on 9 September 2024, following the DPO’s report, the ACC reviewed: (i) 

the results of the periodic monitoring work of the privacy compliance model, the incidents and security breaches 

detected (the main conclusion being that no serious incidents or security breaches were detected that might 

have relevant impacts on the Group) and the most relevant initiatives carried out by the data protection and 

privacy area aimed at mitigating the main risks, (ii) the evolution of the Department’s budget, and (ii) the strategy, 

main lines of action and resources for 2025. 

4.7. Powers relating to Corporate Governance 

The most relevant proceedings of the committee in 2024 regarding observance of statutory and good 

governance requirements have been: 

Annual Corporate Governance Report (ACGR) 

At the meeting held on 11 March 2024, the ACC reviewed and gave a favourable report to the draft 2023 Annual 

Corporate Governance Report filed in free format, in accordance with CNMV’s Circular 5/2013. The ACGR was 

approved by the board at the meeting held on 12 March 2024 and subsequently disclosed to CNMV as “Other 

Relevant Information”. The report is available on CNMV’s website and on the corporate website 

(www.inditex.com). 

At the meeting held on the date of issue of this report, i.e., 10 March 2025, the committee gave a favorable report 

to the 2024 Annual Corporate Governance Report and raised it to the board of directors for approval. 

Annual Report on Remuneration of Directors 

As a new development and in compliance with the Recommendations issued by CNMV in its new Technical 

Guide 1/2024 on audit committees at public-interest entities, the committee has reviewed, at the meeting held 

http://www.inditex.com/
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on the date of issue of this report, i.e., 10 March 2025, following a favourable report from the Remuneration 

Committee (at the meeting which took place previously on the same date), the consistency and integrity of the 

information provided in the Annual Report on the Remuneration of Inditex Directors for 2024 (prepared in free 

format, in accordance with the regulatory authorisation contained in Circular 5/2013) and has submitted it to the 

Board of Directors for approval. 

Review of the reports of the Market Transparency Committee  

In order to establish that the Company complies with the different requirements on market abuse, the ACC 

reviewed on 11 March and 9 September 2024 the half-yearly reports issued by the General Counsel’s Office and 

approved by the Market Transparency Committee (MTC) covering: (i) the meetings held by the MTC in the 

reporting period; (ii) control of incidents involving transactions in Inditex shares detected and incidents 

concerning the enforcement of the IRC; (iii) the summary of “Inside Information” and “Other Relevant 

Information” communications disclosed to CNMV; (iv) the black-out periods and the communication of the 

expiry of the period in which persons subject to the IRC are entitled to carry out personal transactions in Inditex 

shares; (v) the action taken to share among the parties concerned the obligations arising from the IRC ensuring 

its enforcement; (vi) the update of the list of persons subject to the IRC, and (vii) the potential impact that the 

different market abuse legislative initiatives might have on the Company.  

In these reports, the MTC also reviewed the results of the monitoring of related party transactions which, in 

accordance with the regulatory authorisation provided for in section 529 quaterdecies LSC, have been 

delegated to it, in order to verify that such transactions are fair and, where appropriate, that applicable statutory 

requirements have been met. All of this is in accordance with the provisions of the Internal Procedure for 

Periodic Reporting and Control on Related Party Transactions, which forms part of Inditex's internal corporate 

governance regulations. 

Last, at the meeting held on 10 March 2025, the committee has reviewed the report on the proceedings carried 

out in 2H2024, drawn up by the General Counsel’s Office and approved by the MTC. In such report, in addition 

to issues broached in previous half-yearly reports, the nature and materiality of the related party transactions 

carried out in 2024 was reviewed, to ensure maximum consistency in the annual reporting in the different 

mandatory reports.  

Amendment to internal regulations on corporate governance 

At the meeting held on 3 June 2024, the committee gave a favourable report to the proposal on the amendment 

to the Articles of Association and approved its memorandum in support. The proposed amendment to the 

Articles of Association sought: (i) the reduction of the term of office of directors from four to two years, in order 

to improve the degree of alignment of the functioning and organisation of Inditex's governing bodies with best 

corporate governance practices, insofar as this reduction of the term of office facilitates and promotes greater 

flexibility to adapt the composition of the Board of Directors to the evolution and needs of the Company and its 

strategic priorities, as well as the gradual board refreshment, (ii) the introduction of certain technical and editorial 

improvements that clarify, simplify and facilitate its interpretation and application and (iii) other amendments to 

update and adapt the text of the Articles of Association to new legislation. 

At that same meeting, the committee gave a favourable report to the proposal on the amendment to the 

Regulations of the General Meeting of Shareholders and approved its memorandum in support. This proposal 

sought to align its provisions with the wording of the Articles of Association, as amended, and further  to 

introduce certain technical and editorial improvements that clarify, simplify and facilitate its interpretation and 
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application. 

Both proposals for amendment were approved by the board of directors on 4 June 2024 and subsequently 

raised to shareholders at the AGM on 9 July 2024. 

Evaluation of the appropriateness of the corporate governance system 

At the meeting held on 6 February 2024, the ACC evaluated the results of the review of the governance system 

for 2023 with the assistance of an independent external advisor, following the evaluation of the indicators that 

make up the Good Corporate Governance Index, Version 2.0. (IBGC), which determines the degree of 

compliance with good governance based on a series of variables and indicators. The Committee verified that 

the final result of the IBGC evaluation process was the highest possible score and also acknowledged the areas 

for improvement identified, which have been implemented throughout 2024. 

As a result of the above, in 2024 the Group has obtained, with the highest rating, the Good Corporate 

Governance Certification issued by AENOR, which verifies a high degree of compliance with best practices 

applicable in this area. 

Related party transactions 

At the meeting held on 11 March 2024, the ACC issued and approved the report on related party transactions 

carried out by the Inditex Group throughout 2023. Pursuant to Recommendation 6 GGC, such report was made 

available to shareholders on the corporate website (www.inditex.com) at the time the notice calling the Annual 

General Meeting was posted. 

At its meetings held on 11 March, 3 June and 9 December 2024, the committee gave a favourable report to the 

related party transactions carried out by the Group in 2024. Further to their assessment based upon the reports 

issued by the committee – whose findings were that all such transactions were fair and reasonable as well as 

market appropriate -  such related party transactions were approved by the board of directors. 

Last, at the meeting held on 10 March 2025, the committee has issued the report on the related party 

transactions carried out by the Inditex Group throughout 2024, attached hereto as Appendix II. 

Report on treasury stock 

The Committee acknowledged at the meeting held on 11 March 2024 the report on the Group’s treasury stock 

and its change throughout 2023 and the period elapsed in 2024 . 

Annual work programme 

Pursuant to the Recommendations of Technical Guide 1/2024, the ACC approved on 9 December 2024 its 

Annual Work Programme for 2025 

This Programme determines the objectives set by the committee itself for the year and its main lines of work. 

To determine these objectives, the ACC has relied on an analysis of the Group's main risks, as well as on the 

priorities identified in the conclusions of the annual evaluation process for 2024 which, together with the issues 

that are addressed on a recurring basis by the committee (either to comply with a statutory obligation within a 

certain period of time or because they are issues that are dealt with periodically), determine the general lines of 

work for 2025, which cover the different activities under its responsibility, and which are organised in the 

corresponding Schedule of meeting dates and agenda of business to be transacted in the year. 

http://www.inditex.com/
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In addition, this Programme includes an estimate of the minimum time commitment expected of each 

committee member, which has been calculated taking into account the number of meetings scheduled in the 

calendar, the time commitment incurred in previous years and the matters included and/or planned in the 

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

Finally, to ensure the proper and effective performance of its functions, this Annual Work Programme refers to 

the budget available to the ACC for 2025 for the contracting of external consultancy services for the preparation 

of legal opinions and/or expert reports, when it deems it appropriate, as well as the channels for requests and 

reporting within the Company.   

Likewise, in the same meeting, and in accordance with Recommendation 33 GGC, the committee agreed to 

give a favourable report on the Annual Work Programme of the Board of Directors for 2025. 

Annual report on its proceedings 

The committee issued on 11 March 2024 the annual report on the proceedings carried out in 2023, which is 

available on the corporate website (www.inditex.com). 

Likewise, in 2024, in accordance with best practices and taking into account the recommendations set out in 

the Technical Guides on audit committees at public-interest entities and on nomination and remuneration 

committees, and in accordance with the provisions of Recommendation 6 GGC, a draft Annual Report on the 

proceedings of the Board of Directors for 2023 was issued, which was approved at the Board's meeting on 12 

March 2024 and is available on the corporate website (www.inditex.com). 

4.8. Other powers and activities 

Internal regulations 

At the meeting held on 6 February 2024, the committee gave a favourable report to: (i) the proposal on the 

update of the Code of Conduct; (ii) the proposal on the new Human Rights Policy; (iii) the proposal on the new 

Conflict of Interest Policy; (iv) the proposal on the new Gifts and Invitations Policy, and (v) the proposal on the 

new Internal Regulations Policy. Such sets of rules were approved at the board meeting held on that same day. 

On 11 March 2024, the ACC gave a favourable report to the proposal on the amendment to the Criminal Risk 

Prevention Policy, which was approved at the board meeting held on 12 March 2024. 

At its meeting on 9 September, the ACC issued a favourable report on the proposed amendment to the Inditex 

Group's Policy on Representatives and Attorneys, approved in 2008 and amended in 2016. This proposal was 

approved at the Board of Directors meeting on 10 September 2024. 

At its meeting on 9 December, the committee gave a favourable report on: (i) the Inditex Group's new Policy on 

Public Policy, and (ii) the proposed amendment to the Enterprise Risk Management Policy, approved in 2015 

and last amended in 2020. Both proposals were approved by the Board of Directors at its meeting on 10 

December 2024. 

Report on Tax Policies and Follow-up on the Code of Good Tax Practices  

In 2017, the board of directors approved the adherence of Inditex and all its subsidiaries to the Code of Good 

Tax Practices. 

Pursuant to the Company’s Tax Policy, the committee reviewed at the meetings held on 11 March 2024 and 10 

March 2025 the tax policies followed in 2023 and 2024, the follow-up on the Strategy, the review of the tax 

http://www.inditex.com/
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measures and regulations adopted by European and the Spanish regulators and their impact on the Group, and 

sundry tax transparency issues in the reporting period. 

At the meeting held on 11 March, the scope of consolidation of Group companies was reviewed, as a result of 

the review of the Group’s corporate structure process which began in 2028, and an analysis was made of the 

impacts of the main legislative developments on the Group, particularly in relation to Pillar Two. 

Assumption of functions of audit committee at Zara España, S.A. 

As described above in the relevant sections, the ACC carried out in 2024 duties inherent in the audit committee 

of Zara España, S.A. being a public interest entity. 

Powers relating to the oversight of the strategy on communication and relationship with 

shareholders and investors, proxy advisors and other stakeholders  

In addition to the CEO’s report presented at board meetings on a quarterly basis, members of the committee 

regularly receive reports from the Investor Relations Department on the roadshows, webinars an/or calls with 

investors and analysts, covering market’s reaction to quarterly results. 

5. Main relations of the Audit and Compliance Committee 

5.1. With the General Meeting of Shareholders 

The Chair of the Audit and Control Committee attends the Annual General Meeting in order to address those 

questions shareholders may raise with regard to matters within its purview. 

Moreover, pursuant to the provisions of its own terms of reference, in the circumstances where the statutory 

auditor includes any qualification and/or reservation in the auditor’s report, the Chair of the committee should 

clearly explain to shareholders at the Annual General Meeting the committee’s opinion regarding the contents 

and scope of such qualifications. 

This Report is made available to shareholders and investors at the time the Annual General Meeting is called. 

5.2. With the Board of Directors 

At the beginning of every board meeting, the Chair of the Audit and Compliance Committee reports on the main 

business transacted and the resolutions passed at its last meeting. In 2024, the Chair of the Audit and 

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

In addition, a copy of the minutes of every committee meeting is made available to all the directors. 

5.3. With board committees 

Directors sitting on the Audit and Compliance Committee also sit on several other board committees. 

Likewise, pursuant to the Group’s internal regulations, the ACC and the Sustainability Committee work together, 

mainly in the oversight of the process to prepare non-financial information and in the process of relations with 

the different stakeholders. The ACC also works jointly with the Remuneration Committee regarding the 

assessment of the level of target achievement relating to the variable remuneration. 

This coordinated action and ultimate supervision by the ACC ensures a consolidated view of the effective 

application of the policies that fall within the purview of the different committees, as well as improving 
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transparency by ensuring consistency and better quality of the financial, sustainability and remuneration 

information made available to the market. 

5.4. With other internal bodies 

Cybersecurity Advisory Committee 

The Cybersecurity Advisory Committee (CAC) is the expert and independent advisory body (composed entirely 

of external members) on information security and, in particular, cybersecurity, with the aim of ensuring an 

effective system for the protection of the Group's information. 

The CAC provides support and advice to the Board, through the ACC, and to Management on these issues. To 

this end, in his periodic reports, the CISO (who is present at the meetings held by the CAC) briefs the ACC on 

the main issues addressed by the CAC that the Company should take into account.  

Likewise, at the CAC meeting that took place on 12 December 2024, the members of the ACC were invited to 

attend and participate. Although still recently created, following the dynamics established between the 

Sustainability Committee and the Social Advisory Board, the holding of joint sessions between the Audit and 

Compliance Committee and the Cybersecurity Advisory Committee will be encouraged..  

Ethics Committee 

This is the internal, independent collegiate body that, through its direct reporting to the Audit and Compliance 

Committee, ensures compliance with the rules of conduct. It is responsible for supervising the Global 

Compliance Model, the Model of Criminal Risk Prevention and the Internal Information System of the Group and 

for managing the Ethics Line. 

The Chief Compliance Officer, who is also a member of the Ethics Committee, reports periodically to the ACC 

on the functioning of the Global Compliance Model, the management of Compliance risks and, in particular, 

criminal risks, the activities of the Ethics Line, the work plans and the resources to carry them out. 

Market Transparency Committee 

This is the internal collegiate body, reporting to the Board of Directors through the Audit and Compliance 

Committee, which ensures compliance with the rules of conduct in the securities markets (market abuse 

regulations). 

The ACC oversees this field through the periodic report that the Secretary of the Board and member of the MTC 

makes of the conclusions of the activity of said body, included in its half-yearly reports. 

5.5. With the CEO and Senior Managers 

To perform its duties, the ACC is entitled: (i) to receive on a regular basis reports from the Management or from 

the supervising areas on the effectiveness of risk management systems established, as well as on the results of 

the tests carried out by internal auditors relating to the same, and on any significant internal control weakness 

detected by external auditors; (ii) regularly assess the effectiveness of red-flag mechanisms in place within the 

Company; and (iii) meet with the heads of business units at least once a year, and whenever the committee 

deems it appropriate, for the purposes of reporting to the committee on trends of business and risks associated 

with the respective areas within their purview. 

Additionally, the ACC may call any employee or officer of the Company and even arrange for their attendance 
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without any other officer being present, to transact the specific agenda items for which they were called. 

In 2024, the CAO was invited by the Chair of ACC to be in attendance at its meetings, pursuant to the agenda of 

each meeting. Likewise, the following officers were also in attendance: 

∕ The CEO and the CFO to present, inter alia, the quarterly results report. 

∕ The Head of the ERM Department and members of his team, to review and follow-up on integrated risk 

management and on specific riks with a significant impact on the Group. The Head of the ERM Department 

can be assisted, where necessary, by the CAO and/or the heads of business units or corporate areas 

relating to the specific risk in question. 

∕ The CISO. 

∕ The Chief Tax Officer. 

∕ The Chief People Officer (HR) and the Head and officers of the Occupational Health and Sfety area. 

∕ The Chief Compliance Officer and the Ethics Line Manager. 

∕ The DPO and the head of the Data Protection and Privacy Department. 

∕ The Head and members of the Reporting Department.  

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 external advisors 

In order to receive assistance in the performance of their duties, members of the committee may request that 

legal, accounting, financial or other experts be engaged at the Company’s expenses. The engagement must 

necessarily address specific issues of certain weight and complexity that may be faced in the discharge of their 

duties. 

In 2024, the Audit and Compliance Committee has been advised by experts including: Écija Abogados and 

Uría&Menéndez, independent consultants specialising in corporate governance, (ii) Deloitte, in relation to the 

analysis of the degree of alignment of the Information Security system with the existing Code of Good 

Governance in the field, as well as (iii) various renowned real estate consultants to assess whether related party 

transactions examined were market appropriate. 

6. Evaluation of the proceedings and performance of the Audit and Compliance Committee 

Pursuant to the provisions of section 529nonies LSC and Recommendation 36 GGC, the evaluation of the annual 

performance and effectiveness of the Audit and Compliance Committee and its Chair was carried out in 2024.  

The findings report of the evaluation carried out in 2024 was approved at the ACC meeting held on 9 December 2024 

and raised to the board for approval. The board approved such report on 10 December 2024. 

In 2024, the results obtained have been very positive in all the dimensions assessed (capacities, structure, functions, 

effectiveness, functioning, planning and organisation), with a favourable emphasis on the effectiveness of the 

performance of its risk supervision functions and the time dedicated to the assessment of the most relevant risks, with 

special mention of the monographic presentations on geopolitical and operational risks. Likewise, based on the 

information provided by the directors themselves, it should be noted that no significant deficiencies have been 
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identified, although certain aspects have been pointed out that should be paid attention to in 2025 and on which a 

progress report will be made throughout the year. 

7. Observance of guides 

The Audit and Compliance Committee performs its duties duly observing GCG’s Recommendations, the overarching 

principles and guidelines set forth in Technical Guide 1/2024 and the standards and existing best practices in the field 

of corporate governance. 

The provisions of CNMV’s Technical Guide 1/2024 have been considered upon preparing this annual report on the 

proceedings of the Audit and Compliance Committee. 

8. Takeaways 

Based upon the information herein reported, the composition and structure of the Audit and Compliance 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. 

This has also been confirmed further to the review of Inditex’s governance system carried out in 2024, as supported 

by the fact that the company has obtained AENOR Good Corporate Governance Certification. 

9.  Date of issue and approval  

This report has been issued by the Audit and Compliance Committee on 10 March 2025 and approved by the Board 

of Directors on 11 March 2025. 



 

   

 


	1. Foreword
	2. The Audit and Compliance Committee: regulations, powers and composition
	1.
	2.
	2.1. Regulations, mission and powers
	Regulations
	Mission and powers

	2.2. Composition
	1.
	2.
	2.1.
	2.2.
	2.2.1. Structure
	2.2.2. Diversity


	3. Proceedings and activities of the Audit and Compliance Committee: meetings held, attendance, business transacted and reports
	3.
	3.1. Proceedings
	3.2. Activities: meetings held, attendance, business transacted and reports

	4. Main action lines
	4.
	4.1. Powers relating to overseeing the preparation and release of the periodic financial information, annual accounts, auditor’s report and Consolidated Statement on Non-Financial Information and Sustainability Information
	Preparation and release of financial information
	Consolidated Statement on Non-financial Information and Sustainability Information
	Report on the Internal Control over Financial Reporting System (ICFR)

	4.2. Powers relating to statutory auditors and verifiers
	Overseeing the effectiveness of the statutory audit, the verification of the Consolidated Statement on Non-Financial Information and Sustainability Information and fulfilment of the audit engagement
	Verifying statutory auditor’s independence

	4.3. Powers relating to the Internal Audit Function
	4.4. Powers relating to Compliance
	Oversight of the Compliance function
	Oversight of the Model of Criminal Risk Prevention and the Ethics Line proceedings: review of the reports issued by the Ethics Committee

	4.5. Proceedings in the field of oversight and evaluation of the Enterprise Risk Management function
	Risk Map
	Assessment of other risks

	4.6. Powers relating to Information Security and Data Protection and Privacy:
	4.7. Powers relating to Corporate Governance
	Annual Corporate Governance Report (ACGR)
	Annual Report on Remuneration of Directors
	Review of the reports of the Market Transparency Committee
	Amendment to internal regulations on corporate governance
	Related party transactions
	Report on treasury stock
	Annual work programme
	Annual report on its proceedings

	4.8. Other powers and activities
	Internal regulations
	Report on Tax Policies and Follow-up on the Code of Good Tax Practices
	Assumption of functions of audit committee at Zara España, S.A.
	Powers relating to the oversight of the strategy on communication and relationship with shareholders and investors, proxy advisors and other stakeholders


	5. Main relations of the Audit and Compliance Committee
	5.
	5.1. With the General Meeting of Shareholders
	5.2. With the Board of Directors
	5.3. With board committees
	5.4. With other internal bodies
	Cybersecurity Advisory Committee
	Ethics Committee
	Market Transparency Committee

	5.5. With the CEO and Senior Managers
	5.6. With external advisors

	6. Evaluation of the proceedings and performance of the Audit and Compliance Committee
	7. Observance of guides
	8. Takeaways
	9.  Date of issue and approval

