@ Corporate governance

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:

* 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.

The procedure for the General Meeting of Shareholders aims
to ensure the respect of shareholder rights and meets all
the applicable laws and regulations of the Russian Federation.

D] 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/

Board of Directors

The Company's Board of Directors and its numerical composition
is elected and determined by the General Meeting of Shareholders
according to the Articles of Association of PJSC Magnit.

The members of the collective executive body (Management
Board) may not account for more than one-fourth of the members
of the Company’s Board of Directors. The sole executive bodies

(President and Chief Executive Officer) may not simultaneously act

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. When making decisions,
the Board of Directors takes into account the interests of all
shareholders and other stakeholders.

In 2023, the General Meeting of Shareholders
of PJSC Magnit was held on 28 December
through absentee voting, with the following
resolutions passed:

* approval of the Company’s Annual
Report and annual accounting (financial)
statements for 2021 and 2022;

* approval of the profit distribution
for 2021 and 2022, including the payment
of dividends on ordinary registered
shares of PJSC Magnit in the amount
of RUB 42.0 bln (RUB 412.13 per share);

* 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)'and International
Financial Reporting Standards (IFRS)%

RUB 42.0 bln

dividends on ordinary registered
shares of PJSC Magnit
announced in 2023

The work of the Board of Directors goes
beyond formal meetings. The Board
regularly interacts with the management
team to streamline cooperation between
the executive bodies of the Company
and the Board of Directors.

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.

1 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

2 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

Induction and training of directors

Newly elected members of Magnit’s Board

of Directors complete an induction programme,

which includes:

* meetings with members of the Management
Board and the Company’s senior executives;

* introduction to the Company’s history, strategy,
corporate governance system, risk management
and internal control system, the distribution
of responsibilities among the Company'’s
executive bodies, and the procedures
of the Board of Directors;

« familiarisation with the Company’s documents,
including the latest annual reports, the minutes
of annual and extraordinary General Meetings
of Shareholders, the minutes of meetings
of the Board of Directors, and other relevant
information about the Company'’s activities.

Committees of the Board of Directors

In accordance with PJSC Magnit’s internal regulations, there
are four committees under the Board of Directors:

¢ Audit Committee;

* HR and Remuneration Committee;

* Strategy Committee;

* Capital Markets Committee.

The committees are made up from members of the Board

of Directors who are elected based on their relevant professional
experience and knowledge. When electing members

of the committees (including the chairs of the committees),

the following aspects must be taken into consideration:

the education and professional training of the candidates,

their work experience in the Committee’s focus area,

their document handling skills, as well as other necessary
proficiencies and experience.
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The Regulations on the Committees
of the Board of Directors of PJSC Magnit
govern the make-up and activities

of the committees.

The work of the committees goes beyond

formal meetings. The committees constantly

interact with the management team
in order to streamline cooperation between
the executive bodies of the Company

and the Board of Directors.



https://www.magnit.com/en/shareholders-and-investors/shareholders-meeting/
https://www.magnit.com/en/shareholders-and-investors/shareholders-meeting/
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Audit Q HR and Remuneration @

Committee

Key responsibilities:

Committee

Key responsibilities:

* monitoring and verifying the integrity of financial statements; * developing and monitoring the Remuneration Policy

» verifying the internal control and risk management system;

(including long and short-term incentives);

* monitoring the effectiveness of internal audits; * endorsing and monitoring senior management appointments

* monitoring relations with the external auditor.

(CEO-1/CEO-2 levels);

* developing the talent management strategy;

* assessing the performance of the Board of Directors

and management team on an annual basis.

Strategy @ Capital Markets %

Committee

Key responsibilities:

Committee ul

Key responsibilities:

* strategic and investment planning; * developing and improving corporate governance systems;
* identifying priority focus areas; * preparing, developing and implementing IR strategies;
* endorsing and verifying the business plan and budget. * assessing the Dividend Policy and drafting relevant

recommendations for the Board of Directors.

Management Board

The Management Board is the collective executive body responsible

for the day-to-day management of the Company within its remit
as defined by the Articles of Association.

The Management Board shall be guided and bound

by resolutions of the Company’s General Meeting of Shareholders
and Board of Directors. The Management Board shall report

to the Board of Directors and the General Meeting of Shareholders.

The Chief Executive Officer and the President of the Company shall
be members of the Management Board by virtue of their office.

The Chief Executive Officer shall act
as the Chairman of the Management
Board by virtue of office.

Should the powers of the Chief Executive
Officer be terminated, up to the moment
when the Board of Directors elects a new
Chief Executive Officer, the President shall
act as the Chairman of the Company’s
Management Board by virtue of office.

Corporate Secretary

The Corporate Governance Department of PJSC Magnit discharges
the responsibilities of the Corporate Secretary.

The main objective of the Department is to maintain effective
communication with the shareholders, coordinate the Company’s
actions to protect the rights and interests of the shareholders
and ensure effective operation of the Board of Directors.

The main responsibilities of the Corporate Governance Department

are as follows:

* to participate in improving the Company’s corporate governance
system and practices;

* to participate in preparing for and holding of General Meetings
of Shareholders;

* to support the work of the Board of Directors and its committees;

* to participate in implementing the Company’s disclosure policy
and ensure safekeeping of the Company’s documents;

* to ensure interaction between the Company and its shareholders
and to participate in preventing corporate conflicts;

* to ensure interaction between the Company and regulatory
authorities, organisers of trading activity, the registrar and other
professional participants of the securities market within the remit
of the Corporate Governance Department;

Internal control and risk
management system

The internal control and risk management system:

* provides reasonable assurance that Magnit achieves
its mission and values, as well as business targets;

* gives accurate and clear representation of the Company's
current affairs and prospects;

* ensures the integrity and transparency of Magnit’s accounts
and reports;

* ensures reasonable and acceptable levels of risks assumed
by the Company.
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* to immediately inform the Board
of Directors of any breaches of laws
and the Company'’s by-laws, where
ensuring compliance with such laws
and by-laws is the responsibility
of the Corporate Governance Department;
* to ensure that the procedures
established by laws and the Company’s
by-laws to protect the shareholders’
rights and legitimate interests
are put into practice and to oversee
their implementation.

The Corporate Governance

Department reports to the President

and CEO and is accountable to the Board
of Directors.

The Company’s Board of Directors

and Management Board ensure

the effective operation and development

of the internal control and risk management
system. This helps control the Company's
strategic and operational goal achievement,
the reliability of information disclosure,

and compliance with external and internal
requirements.
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