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Regulations

In its corporate governance practices, Magnit adheres
to the following regulations:

Russian laws;

Moscow Exchange listing rules;

Corporate Governance Code recommended
by the Bank of Russial.

The Company'’s activities are governed by its Articles
of Association? and internal regulations. In 2024,
the following nine internal regulations were amended:

Articles of Association;

Regulations on the Board of Directors?;

List of Insider Information;

Responsible Supply Chain Policy?;

Industrial Safety Policy®;

Health and Safety Policy®;

Environmental Protection Policy®;

Fire Safety Policy®;

Code on Terms and Conditions of Transactions
with Financial Instruments?”

The full list of Magnit’s public internal documents is available on
the Company's website at: | https://www.magnit.com/en/corporate-
governance/corporate-documents/.

Amendments for 2024

In 2024, the following amendments were made

to the Articles of Association of PJSC Magnit:

¢ the number of members on the Board of Directors
was reduced from eleven to nine;

¢ certain provisions of the Articles of Association
were updated to ensure compliance
with applicable Russian laws;

¢ the remit of the Board of Directors was expanded;

¢ other technical amendments were made.

In 2024, the following amendments were made

to the Regulations on the Board of Directors

of PJSC Magnit:

¢ the criteria for director independence were
updated to align with the latest Listing Rules
of PJSC Moscow Exchange;

¢ the list of grounds for recognising a director
as having resigned was expanded;

¢ the procedure for determining the remuneration
of Board members was revised;

¢ the procedure for reimbursing expenses related
to performance of Board members’ duties
was amended;

¢ other technical amendments were made.

General Meeting of Shareholders

The General Meeting of Shareholders is the highest
decision-making body of the Company. Shareholders
of PJSC Magnit can significantly impact the Company’s
business by participating in the General Meeting

of Shareholders.

The key responsibilities of the General Meeting
of Shareholders include:
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approval of the Company’s annual report;
approval of the Company’s annual accounting
(financial) statements;

* election of the Company’s Board of Directors;

¢ distribution of profits, including dividend
payments;

¢ approval of major and related party transactions;

¢ approval of the Company’s auditor organisation.

The procedure for the General Meeting

of Shareholders aims to ensure the respect

of shareholder rights and fully meets applicable
laws and regulations of the Russian Federation.

For the full Report on Compliance with the Principles and Recommendations of the Corporate Governance Code prepared according
to the recommendation letter of the Bank of Russia dated 27 December 2021 No. IN-06-28/102, see Appendix 1.

Approved by the annual General Meeting of Shareholders of PJSC Magnit on 27 June 2024.

Approved by the annual General Meeting of Shareholders of PJSC Magnit on 27 June 2024.

Approved by the resolution of the CEO of PJSC Magnit on 16 May 2024.

Approved by the resolution of the CEO of PJSC Magnit on 20 January 2024.

Approved by the resolution of the CEO of PJSC Magnit on 15 January 2024.

In 2024, the annual General Meeting of Shareholders

of PJSC Magnit was held on 27 June through absentee

voting, with the following resolutions passed:

* approval of the Company’s Annual Report and annual
accounting (financial) statements for 2023;

* approval of distributing a part of the net profit
for 2023 in the amount of RUB 42.0 bln as dividends
on ordinary registered shares (RUB 412.13 per
ordinary share) and retaining the remaining net profit
undistributed;

* election of the Board of Directors;

* approval of the auditors for the Company'’s
accounting (financial) statements prepared according
to the Russian Accounting Standards (RAS)2
and International Financial Reporting Standards
(IFRS)%;

* approval of the revised Articles of Association;

* approval of the revised Regulations on the Board
of Directors.

Board of Directors

The size and composition of the Company’s Board

of Directors are determined by resolutions of the General
Meeting of Shareholders according to the Articles

of Association of PJSC Magnit.

No more than one-fourth of the Board of Directors may
consist of the members of the collective executive body
(Management Board), and the sole executive bodies
(President and Chief Executive Officer) may not serve
as the Chairman of the Board of Directors.

The Board of Directors of PJSC Magnit steers

the Company’s operations, defines strategic goals

and implements effective management practices, while
also electing the Management Board, CEO and President.
The main objective of the Board of Directors is to increase
the value of the business, taking into account

the interests of shareholders and other stakeholders.
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The extraordinary General Meeting of Shareholders

of PJSC Magnit scheduled to take place on 26 December
2024 in the form of absentee voting was declared
inquorate.

Detailed information regarding the resolutions of the General
Meeting of Shareholders is available on the Company’s website
at: | https://www.magnit.com/en/shareholders-and-investors/
shareholders-meeting/

Activities of the Board of Directors extend beyond
formal meetings. The Board regularly engages

with the management team to improve the performance
of both the Company’s executive bodies and the Board
itself.

The make-up of the Board is governed by Federal
Law No. 208-FZ On Joint-Stock Companies

dated 26 December 1995 and also by the Articles

of Association, Regulations on General Shareholders
Meeting, Regulations on the Board of Directors,

and Regulations on the Committees of the Board

of Directors.

Approved, as amended, by the resolution of the Board of Directors of PJSC Magnit on 29 October 2024.

Russian Accounting Standards (RAS) are a set of accounting rules stipulated by federal laws of the Russian Federation and Accounting
Regulations issued by the Ministry of Finance of the Russian Federation.

International Financial Reporting Standards (IFRS) are a set of documents (standards and interpretations) for the preparation of financial
statements enabling external users to make informed financial decisions.
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Induction and training of directors Activities of the Board of Directors
in 2024
Newly elected members of Magnit’s Board of Directors
complete an induction programme, which includes: In 2024, the Board of Directors held eleven meetings.
* meetings with members of the Management Board During these meetings, the following matters were
and the Company’s senior executives; considered:
¢ introduction to the Company’s history, strategy, * preparation and holding of the General Meetings
corporate governance system, risk management of Shareholders in the reporting year;
and internal control system, the distribution * distribution of PJSC Magnit profit (including
of responsibilities among the Company’s executive recommended amount of dividends);
bodies, and the procedures of the Board of Directors; * election of members of the collective executive body
familiarisation with the Company’s documents, (Management Board);
including the latest annual reports, the minutes * approval of the revised Code on Terms and Conditions
of annual and extraordinary General Meetings of Transactions with Financial Instruments;
of Shareholders, the minutes of meetings * approval of the BO-0O05P Series Bond Issuance
of the Board of Directors, and other relevant Programme, and other matters.

information about the Company’s activities.

The Board attendance in 2024 was 100%.

Board evaluation

The HR and Remuneration Committee of the Board
conducted an assessment of the Board’s operations

Committees of the Board of Directors Audit Committee @ Strategy Committee @ in the reporting period.
There are four committees under the Board of Directors: The assessment confirmed that the efficiency
* Audit Committee; Key responsibilities: Key responsibilities: of the current Board of Directorws is aligned
* HR and Remuneration Committee; * monitoring and verifying the integrity ¢ strategic and investment planning; with the specifics and scale of the Company,
¢ Strategy Committee; of financial statements; ¢ identifying priority focus areas; its business needs and shareholders’ interests.
¢ Capital Markets Committee. ¢ verifying the internal control and risk ¢ endorsing and verifying the business
management system; plan and budget.
The committees are made up from members * monitoring the effectiveness of internal audits;
of the Board of Directors, who are selected based * monitoring relations with the external auditor.

on their professional experience and relevant knowledge.
When selecting committees members (including

committee chairs), the Board considers factors such M a nag e me nt Boa rd

as education, professional qualifications, relevant

experience, document handling skills, and other essential HR and Remuneration Committee Capital Markets Committee
competencies. @ The Management Board is the collective executive
body responsible for the day-to-day management
The Regulations on the Committees of the Board Key responsibilities: Key responsibilities: of the Company within its remit as defined
of Directors of PJSC Magnit govern the make-up * developing and monitoring the Remuneration ¢ developing and improving corporate by the Articles of Association.
and activities of the committees. Policy (including long and short-term governance systems;
incentives); * preparing, developing and implementing IR The Management Board reports to the Board
Activities of the committees extend beyond formal * endorsing and monitoring senior management strategies; of Directors and the General Meeting of Shareholders
meetings. The committees constantly engage appointments (CEO-1/CEO-2 levels); * assessing the Dividend Policy and drafting and is guided and bound by their resolutions.
with the management team to streamline cooperation * developing the talent management strategy; relevant recommendations for the Board
between the Company’s executive bodies and the Board * assessing the performance of Directors. The Chief Executive Officer and the President
of Directors. of the Board of Directors and management of the Company serve on the Management Board
team on an annual basis. by virtue of their office.

The Committees attendance in 2024 was 100%.
The Chief Executive Officer serves as the Chairman
of the Management Board by virtue of office.

If the powers of the Chief Executive Officer are terminated,
the President acts as the Chairman of the Company’s
Management Board by virtue of office until the Board

of Directors elects a new Chief Executive Officer.



