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2.1
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Introduction

X5 Retail Group N.V. (“the Company”) is a public company under Dutch law, with a two-tier board
structure comprised of a Supervisory Board and Management Board that are accountable to the
general meeting of shareholders of the Company (the “General Meeting of Shareholders”). The
Management Board is the statutory executive body of the Company with collective responsibility
for the overall management of the Company and its group entities (the “Group” or “X5”) and
operates under the supervision of the Supervisory Board.

These Rules of Procedure for the Supervisory Board are established pursuant to article 24.13 of
the Company’s Articles of Association (the “Articles of Association”), and complementary to the
rules and regulations applicable to the Supervisory Board under Dutch Law and the Articles of
Association.

The following annexes are attached to, and form an integral part of, these Rules of Procedure:
Annex A - Profile of the Supervisory Board
Annex B - Rotation schedule for members of the Supervisory Board

In its resolution adopted on 26 March 2018, the Supervisory Board unanimously declared that:

(a) it will comply with and be bound by the obligations arising from these Rules of Procedure;

(b) it will cause newly appointed members of the Supervisory Board to issue a declaration as
referred to in subparagraph (a).

These Rules of Procedure are posted on the Company’s website www.x5.com

Responsibilities of the Supervisory Board

The Supervisory Board is responsible for supervising the Company’s management, the general
course of affairs of the Company and its affiliated enterprise, and for advising the Management
Board. In performing its duties, the Supervisory Board shall be guided by the interests of the
Company and the affiliated enterprise, and shall take into account the relevant interests of the
Company’s stakeholders (including but not limited to its shareholders). The Supervisory Board
shall also have due regard for corporate responsibility issues that are relevant to the enterprise.
The Supervisory Board is responsible for the quality of its own performance.

The Supervisory Board supervises how the Management Board determines its position on the
long-term value creation strategy and how the Management Board implements that strategy. The
Supervisory Board regularly discusses the strategy, the implementation of the strategy and the
principal risks associated with it. The Supervisory Board report accounts for its involvement herein
and the way in which it monitors the strategy's implementation.

Together with the Management Board, the Supervisory Board is responsible for stimulating
openness and accountability within the Group, based on values that contribute to a culture of

integrity and long-term value creation.

The responsibilities of the Supervisory Board include:

In the area of operations

(a) supervising, monitoring, and advising the Management Board on:
(i) the Group's performance;
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(ii) determining and pursuing operational and financial objectives;
(iii) the ICT systems of the Group, and the managing of the risks associated with
cybersecurity;

In the area of strategy and governance
(b) supervising, monitoring, and advising the Management Board on:
(i) the Group's strategy, including the strategy for long term value creation, taking into
account the risks connected to its business activities;
(ii)  sustainability, social and employee matters;
(iii) the Group’s organization structure;
(iv) ensuring compliance with the Company's corporate governance structure;
(v) the relationship with shareholders;
(c) approving the (updated version of) the Group’s long-term plans and corporate strategy of the
Company and its key businesses;
(d) drawing up the Company’s diversity policy for the composition of the Supervisory Board and
the Management Board;

In the area of financial planning, reporting and external audit

(e) supervising, monitoring, and advising the Management Board on the integrity and quality of
the financial reporting;

(f) approving the Company’s annual accounts, annual budget and major capital expenditures;

(g) selecting, and recommending the appointment of, the Company's external auditor, and
periodically providing the external auditor with feedback on their performance;

(h) approving the financing strategy of the Company;

(i) approving the dividend policy for the Company, and proposing to the General Meeting of
Shareholders the allocation of profits and distribution of (interim) dividends;

In the area of risk management and control, compliance and internal audit
(j) supervising, monitoring, and advising the Management Board on:
(i) the design and effectiveness of the internal risk management and control systems;
(i) compliance with legislation;
(iii) ensuring publication by the Company of any information required by applicable laws and
regulations;
(iv) reporting actual or suspected misconduct or irregularities, and taking appropriate follow-
up action on the basis of these reports;
(v) activities regarding the creation of a culture aimed at long-term value creation, and
effectiveness of, and compliance with, the Company’s Code of Business Conduct and
Ethics.
(k) supervising the internal audit function, and approving the appointment and dismissal of the
internal auditor by the Management Board as well as approving the annual internal audit plan;
(I) discussing items, including at least (i) the methods used to assess the effectiveness of the
design and operation of the internal risk management and control systems, (ii) the methods
used to assess the effectiveness of the internal and external audit processes, (iii) material
considerations regarding financial reporting and (iv) the way material risks and uncertainties
have been analyzed and discussed, along with a description of the most important findings;
(m) dealing with conflicts of interests within the meaning of article 9 between the Company on
the one side and members of the Supervisory Board, Management Board and the major
shareholder(s) on the other side; and handling, and deciding on, reported alleged
irregularities that relate to the functioning of the Management Board within the meaning of
article 10.
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In the area of selection, appointment and remuneration

(n)
(o)

(p)
(a)
(r)

(s)

selecting and recommending the appointment of the members of the Supervisory Board and
proposing the remuneration of its members;

selecting, and recommending the appointment of the members of the Management Board,
proposing the remuneration policy for members of the Management Board (such policy to
be adopted by the General Meeting of Shareholders) and fixing the remuneration and
contractual terms and conditions of the members of the Management Board;

approving the key principles of short term and long term incentive plans, as well as the list of
participants of long term incentive plans;

evaluating and assessing the functioning of the Management Board and their individual
members, and approving rewards under the long term and short term incentive plans;
evaluating and assessing the functioning of the Supervisory Board and individual members
(including the evaluation of the Supervisory Board's profile and the induction, education and
training program).

reviewing succession planning for Supervisory Board and Management Board members

The Supervisory Board is furthermore responsible for reviewing and approving any resolution of
the Management Board concerning the following matters that require prior approval of the
Supervisory Board pursuant to article 17.2 of the Articles of Association:

(a)

(b)
()
(d)

(e)
(f)

(8)

decisions on the (strategic) priorities of the Company, confirmation of the strategy of the
Company, deciding on the indication for the achievement of strategic priorities and the
adoption of a finance and production plan for the Company and any changes thereto;

the establishment of branch offices and representative offices of the Company and the
discontinuation of such activities;

any agreements between the Company on the one side and a member of the Management
Board or his management company on the other side;

the entering into any transaction or a number of related transactions with a value in excess
of EUR 125,000,000, which also includes undervalue transactions whereby the underlying
value of the assets exceeds EUR 125,000,000, provided that no approval of the Supervisory
Board shall be required in case (i) the Company enters into any transaction or a number of
related transactions with any of its direct or indirect wholly owned subsidiaries, or (ii) in case
of any transaction between two or more direct or indirect wholly owned subsidiaries of the
Company, or (iii) in case of ordinary commercial contracts with suppliers with a value in
excess of EUR 125,000,000;

the approval of internal documents regulating the activities of the Company’s organs;

the decision on the price (valuation) of assets and securities (other than shares in the capital
of the Company) issued or acquired if such valuation is required by law;

decisions to grant share schemes or option schemes to persons other than the members of
the Management Board.

In accordance with article 17.3 of the Articles of Association, the Supervisory Board is entitled to
require additional resolutions of the Management Board to be subject to its approval. These
resolutions shall be clearly specified and notified to the Management Board in writing.

The Supervisory Board shall prepare and publish a report on its functioning and activities during
the preceding financial year.
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Composition, expertise and independence of the
Supervisory Board

The Supervisory Board shall determine the number of Supervisory Directors in accordance with
article 19 of the Articles of Association.

The supervisory board should prepare a profile, taking account of the nature and the activities of
the enterprise affiliated with the Company. The profile should address:

(a) the desired expertise and background of the Supervisory Board members;

(b) the desired level of diversity in the composition of the Supervisory board;

(c) the size of the Supervisory Board; and

(d) the independence of the Supervisory Board members.

The profile of the Supervisory Board is attached as Annex A to these Rules of Procedure, and is
published on the Company's website.

The composition of the Supervisory Board shall be such that the combined experience, expertise
and independence of its members meet the profile and enables the Supervisory Board to best
carry out the variety of its responsibilities and duties to the Company and all others involved in
the Company (including its shareholders), consistent with applicable law and regulations.

The majority of the members of the Supervisory Board will be independent at all times and the
composition of the Supervisory Board shall be such that the members are able to act critically and
independently of one another and of the Management Board and any particular interests. In
determining the independence of the Supervisory Board members, provisions 2.1.7 and 2.1.8 of
the Dutch Corporate Governance Code (the “Code”) will be taken into account.

The report of the Supervisory Board shall contain a statement whether, in view of the Supervisory
Board, best practice provision 2.1.7 to 2.1.9 of the Dutch Corporate Governance Code has been
fulfilled, and shall also state which Supervisory Board member is not considered to be
independent, if any.

Each member of the Supervisory Board shall provide such information to the Company as is
necessary to enable the Company to comply with applicable laws and regulations (including the
rules of any stock exchanges on which the Company is listed).

Each member of the Supervisory Board shall be required to submit to the Chairman such
information as is necessary to record or update, his/her:

(a) principal position;

(b) other positions;

(c) any other information that could impact the appearance of such member’s independence.

The Chairman shall ensure that the information referred to under (a), (b) as far as relevant to the
duties as a member of the Supervisory Board and (c), together with information on gender, age,
nationality, date of initial appointment, and current term of office of each member, is published
in the Corporate Governance Report.
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Chairman and Company Secretary

The Supervisory Board shall appoint one of its members as Chairman. The Chairman so appointed
shall have the title of "Chairman of the Supervisory Board".

The Chairman shall ensure the proper functioning of the Supervisory Board and shall act on behalf
of the Supervisory Board as the main contact for the Management Board members and the
Supervisory Board members.

The Chairman is primarily responsible for:

(a) determining the agenda for the Supervisory Board meetings, and chairing those meetings;

(b) ensuring that the Supervisory Board members receive all information that is necessary for the
proper performance of their duties in a timely fashion;

(c) coordinating the Supervisory Board’s decision making process and ensuring that there is
sufficient time for consultation, consideration and decision making;

(d) acting on behalf of the Supervisory Board as main contact for the Management Board,
ensuring that contact with the Management Board is proper and productive, and ensuring
proper contacts between the Supervisory Board, the Management Board and the General
Meeting of Shareholders;

(e) initiating and ensuring the annual evaluation of the performance of the Supervisory Board,
Management Board, and each of its individual members;

(f) arranging for the induction and training program for members of the Supervisory Board and
Management Board;

(g) receiving and deciding on reported potential conflicts of interest within the meaning of article
9;

(h) receiving and deciding on reported alleged irregularities relating to the functioning of the
members of the Management Board within the meaning of article 10;

(i) ensuring that the Management Board performs activities in respect of culture;

(j) ensuring that the Supervisory Board recognises signs from the Company's business and
ensuring that any material misconduct and irregularities, or suspicion thereof, are reported
to the Supervisory Board without delay;

(k) ensuring that the General Meeting proceeds in an orderly and efficient manner;

() ensuring effective communication with shareholders; and

(m) ensuring that the Supervisory Board is involved closely, and at an early stage, in any merger
or takeover process.

The Supervisory Board shall be assisted by a Company Secretary to be appointed and dismissed
by the Management Board with the approval of the Supervisory Board.

The responsibilities of the Company Secretary are to:

(a) ensure compliance with Dutch and other applicable rules and regulations with respect to the
functioning of the Supervisory Board, as well as with the Articles of Association and these
Rules of Procedure;

(b) assist the Chairman of the Supervisory Board in the logistics of the Supervisory Board
meetings (convocation, agenda, minutes, information, evaluation, meeting schedule);

(c) monitor the follow-up on action items resulting from the Supervisory Board meetings;

(d) implement programs approved by the Supervisory Board, if any, for the introduction,
education and training of Supervisory Board members;

(e) inform and advise the Supervisory Board on regulatory issues;

(f) facilitate the provision of information of the Management Board and the Supervisory Board.
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6.1

6.2

6.3

6.4

(Re-)appointment, term and resignation

The members of the Supervisory Board shall be appointed in the manner as provided in the
Articles of Association on the nomination of the Supervisory Board. The nomination for
appointment shall state the reasons for it. On re-appointment, the manner in which the candidate
fulfilled his/her duties as member of the Supervisory Board shall be taken into account. Members
of the Supervisory Board shall hold office for a maximum period of four years and shall thereafter
be eligible for reappointment, provided that no member shall hold office for more than twelve
years, as the case may be. A Supervisory Board member who directly or indirectly holds at least
10% of the shares in the issued share capital of the Company may hold office for more than twelve
years and is eligible for reappointment after that term.

The Supervisory Board shall prepare a rotation schedule to prevent, to the greatest extent
possible, re-appointments occurring simultaneously. The present rotation schedule of the
Supervisory Board is attached as Annex B and is published on the Company's website. Subject to
article 5.3, members of the Supervisory Board shall resign in accordance with the rotation
schedule.

Members of the Supervisory Board shall resign early in the event of inadequate performance,
structural incompatibility of interests, and other instances where resignation is deemed necessary
at the discretion of the Supervisory Board.

Members of the Supervisory Board who take on the management of the Company temporarily,
where the Management Board members are absent or unable to discharge their duties, shall
(temporarily) resign from the Supervisory Board in order to do so.

Remuneration

The Supervisory Board shall from time to time submit proposals to the General Meeting in respect
of the remuneration to be paid to the Chairman and other members of the Supervisory Board.
Remuneration for Supervisory Board members should reflect the time spent and responsibilities
of their role and may not be made dependent on the results of the Company.

The remuneration of the members of the Supervisory Board shall be determined by the General
Meeting. The management report shall contain full and detailed information on the amount and
structure of the remuneration of Supervisory Board members.

The Supervisory Board may propose to the General Meeting of Shareholders additional
compensation for time and expertise dedicated to specific strategic projects for X5, provided that
such compensation (i) relates to work of a temporary, one-off nature, performed as an extension
of the statutory non-executive duties of the relevant Supervisory Board member and (ii) is
approved in advance by the Supervisory Board which will ensure, on a case-by-case basis, that
any such engagement shall under no circumstance compromise the independence of the relevant
Supervisory Board member or the Supervisory Board collectively.

Any member of the Supervisory Board who is a representative of a legal entity or person holding
at least thirty per cent of the voting rights in the Company, shall waive his/her entitlement to
remuneration for acting as a member of the Supervisory Board.
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6.6

6.7

Members of the Supervisory Board shall be reimbursed for all reasonable costs incurred in
connection with their attendance of meetings. Any other expenses shall only be reimbursed,
either in whole or in part, if incurred with the prior consent of the Chairman; the Chairman will
update the Supervisory Board periodically on the expense allowance policy.

The remuneration determined by the General Meeting shall be applicable to each individual
member of the Supervisory Board. If the members of the Supervisory Board are required to charge
VAT on their fees, the Company shall pay the amount of VAT.

The Company does not grant any personal loans or guarantees to members of the Supervisory
Board.

7 Induction program and ongoing training and education

7.1

7.2

8.1

8.2

8.3

8.4

Once appointed, each member of the Supervisory Board shall follow an induction program,
prepared and sponsored by the Company.

Each Supervisory Board member shall annually identify any specific aspects in respect of which he
or she requires further training or education.

Supervisory Board meetings (agenda, attendance,
minutes) and resolutions

The Supervisory Board shall hold at least four meetings per calendar year in accordance with an
annual meeting schedule and whenever one or more of its members have requested a meeting.
Meetings may be held by telephone or videoconference provided that all participants can hear
each other simultaneously.

Each Supervisory Board member attends Supervisory Board meetings. A Supervisory Board
member may be represented at a meeting by another Supervisory Board member holding a
written proxy.

Unless the Supervisory Board decides otherwise, meetings of the Supervisory Board shall be

attended by one or more members of the Management Board, save for meetings concerning:

(a) the evaluation of the functioning of the Management Board and its individual members, and
the conclusions to be drawn from that evaluation;

(b) the evaluation of the functioning of the Supervisory Board and its individual members, and
the conclusions to be drawn from that evaluation;

(c) the desired profile, scope and composition of the Supervisory Board;

(d) potential conflicts of interests of members of the Management Board within the meaning of
article 10; or

(e) reported actual or suspicion of misconduct or irregularities pertaining to the functioning of a
Management Board member.

The Supervisory Board may require that certain officers of the Group and external advisors attend
its meetings. Save for meetings concerning the items referred to in article 9.3, the chairman of
the Management Board shall determine, in consultation with and subject to the approval of the
Chairman, which other Group officers will attend a specific Supervisory Board meeting. The
external auditor of the Company shall be requested to attend each Supervisory Board meeting at
which the examination and approval of the annual accounts are discussed.



8.5

8.6

8.7

8.8

8.9

Meetings shall be convened by the Company Secretary on behalf of the Chairman of the
Supervisory Board or on behalf of the member(s) requesting the meeting. Unless meetings must
be convened at short notice for urgent matters, notices convening a meeting and the agenda of
items to be considered and discussed therein shall be made available at least five working days
before the meeting to each member of the Supervisory Board, the chairman of the Management
Board, and other attendees invited in accordance with Article 9.4. Agendas and meeting materials
shall be made available through a dedicated, secured online portal for the Supervisory Board.

Minutes of the meeting shall be prepared by the Company Secretary. They shall generally be
adopted in the next meeting. If all members of the Supervisory Board agree on the contents of
the minutes, they may be adopted earlier. The minutes shall be signed for adoption by the
Chairman and the Company Secretary and shall be distributed to all members of the Supervisory
Board as soon as practically possible. A certificate signed by the Chairman and the Company
Secretary confirming that the Supervisory Board had adopted a particular resolution, shall
constitute evidence of such resolution vis-a-vis third parties. The Company Secretary may issue
and sign extracts of the adopted minutes.

The Supervisory Board can only validly adopt resolutions at a meeting if:

(a) a majority of the Supervisory Board members is present or represented at the meeting, or;

(b) in case of resolutions set out article 24.6 of the Articles of Association, seventy-five (75)
percent of the Supervisory Board members are present or represented at the meeting.

Supervisory Board members who have a conflict of interest as referred to in article 9 shall not be
taken into account when calculating the quorum.

Where possible, resolutions of the Supervisory Board are adopted by unanimous vote. Where this
is not possible, resolutions of the Supervisory Board are adopted by an absolute majority of votes,
with the provision that members who have a conflict of interest as referred to in article 10 shall
not take part in the voting.

In addition to the meetings specified in article 9.1, the Supervisory Board may also adopt
resolutions in writing without holding a meeting, provided that the resolutions are adopted in
writing. Article 8.7 and 8.8 apply to adopting resolutions without holding a meeting.

9. Conflict of interests

9.1

9.2

The Supervisory Board is responsible for dealing with any conflicts of interest that Supervisory
Board members, Management Board members and majority shareholders may have in relation to
the Company. In the handling and deciding on reported (potential) conflicts of interest, the
Supervisory Board shall be guided by these Rules of Procedure, the Dutch Corporate Governance
Code and the Company’s Related Party Transactions Policy.

A conflict of interest for the purpose of this clause 9 means:

(a) a direct or indirect personal conflict of interest within the meaning of article 2:140(5) Dutch
Civil Code; and

(b) any other situation which causes reasonable doubt about whether the Supervisory Board
member concerned is primarily guided in the decision-making process by the interests of the
Company and its business.

10



9.3

9.4

9.5

9.6

9.7

9.8

A Supervisory Board member shall in any event have a potential conflict of interest if the Company
intends to enter into a transaction with a legal entity:
(i) in which that Supervisory Board member has a material financial interest, being a direct
or indirect shareholding of at least 10% of the share capital;
(i) whose management or supervisory board includes a member who has a family law
relationship with that Supervisory Board member; or
(iii) in which that Supervisory Board member has a management or supervisory position.

A Supervisory Board member should report any (potential) conflict of interest to the Chairman of
the Supervisory Board without delay and should provide all relevant information in that regard,
including the relevant information pertaining to his spouse, registered partner or other life
companion, foster child and relatives by blood or marriage up to the second degree. If the
Chairman of the Supervisory Board has a (potential) conflict of interest, he should report this to
the Vice-Chairman of the Supervisory Board without delay.

The Chairman of the Supervisory Board will determine whether a reported (potential) conflict of
interest qualifies as a conflict of interest to which paragraph 9.6 applies.

A member of the Supervisory Board shall not participate in the discussions and decision-taking
process on a subject or transaction in relation to which he/she has a conflict of interest with the
Company.

All transactions in which there are conflicts of interest with Management Board members or
Supervisory Board members should be agreed on terms that are customary in the market.
Decisions to enter into transactions in which there are conflicts of interest with Management
Board members or Supervisory Board members that are of material significance -as defined in the
Related Party Transactions Policy- to the Company and/or to the relevant Management Board
members or Supervisory Board members require the approval of the Supervisory Board as
applicable under the Related Party Transactions Policy. Such transactions should be published in
the Company’s annual report, together with a declaration that the Code’s best practice provisions
2.7.3 and 2.7.4 have been complied with.

All transactions between the Company and legal or natural persons who hold at least ten percent
of the shares in the Company should be agreed on terms that are customary in the market.
Decisions to enter into transactions with such persons that are of material significance to the
Company and/or to such persons require the approval of the Supervisory Board as applicable
under the Related Party Transactions Policy. Such transactions should be published in the
Company’s annual report, together with a declaration that the Code’s best practice provision 2.7.5
has been complied with.

10. Misconduct, irregularities and whistleblower policy

10.1

10.2

The Supervisory Board monitors the operation of the procedure for reporting actual or suspected
misconduct or irregularities, appropriate and independent investigations into signs of misconduct
orirregularities, and, if an instance of misconduct or irregularity has been discovered, an adequate
follow-up of any recommendations for remedial actions.

The Management Board shall ensure that employees have the possibility, without jeopardizing
their legal position, of reporting alleged irregularities of a general, operational and financial nature
within the Company to an officer or body designated by the Management Board for such purpose.
Alleged irregularities concerning the functioning of Management Board members shall be

11



10.3

10.4

reported to the Chairman of the Supervisory Board. The whistleblower policy is posted on the
Company’s website.

The Management Board informs the Chairman of the Supervisory Board without delay of any signs
of actual or suspected material misconduct or irregularities within the Company and its
businesses. If the actual or suspected misconduct or irregularity pertains to the functioning of a
Managing Director, employees can report this directly to the Chairman.

The external auditor informs the Chairman without delay if, during the performance of his duties,
he or she discovers or suspect an instance of misconduct or irregularity. If the actual or suspected
misconduct or irregularity pertains to the functioning of a Managing Director, the external auditor
reports this directly to the Chairman of the supervisory Board.

11. Relationship with the Management Board

111

11.2

11.3

12.4

115

The Supervisory Board, and its individual members, is responsible for obtaining all information
from the Management Board and the external auditor that the Supervisory Board requires for the
proper performance of its duties. If the Supervisory Board deems necessary, it may obtain
information from officers and external advisors of the Company. The Management Board shall
provide the necessary means for this purpose. The Supervisory Board may require that certain
officers and external advisors attend its meetings.

The Management Board shall timely provide the Supervisory Board with information (if possible,
in writing) on all facts and developments concerning the Company which the Supervisory Board
may need to function as required and to properly carry out its duties.

The Management Board shall in any case provide the Supervisory Board with monthly and
quarterly reports prepared in a format as agreed from time to time, with updated financial
information and setting out detailed information on inter alia revenues, store openings and other
relevant KPlIs.

Each year, without prejudice to the above, the Management Board shall provide the Supervisory
Board with a budget for the following year, an up-to-date version of its long-term plans, the main
features of the strategic policy, the general and financial risks, and the management and control
systems of the Company.

If a member of the Supervisory Board should receive information or indications relevant to the
Supervisory Board in the proper performance of its supervisory and advisory tasks (from a source
other than the Management Board or Supervisory Board), he shall make this information available
to the Chairman as soon as possible. The Chairman of the Supervisory Board shall subsequently
inform the entire Supervisory Board.

If a takeover bid for the Company's shares or depositary receipts of the Company's shares is in the
process of being prepared, the Management Board shall ensure that the Supervisory Board is
closely involved in the takeover process in a timely fashion. Furthermore, if the Management
Board receives a request from a competing bidder to inspect the Company's records, the
Management Board shall discuss this request with the Supervisory Board without delay.

12. Relationship with the shareholders

121

In accordance with the Articles of Association, a General Meeting may be convened at the request
of the Supervisory Board. The person(s) convening the General Meeting shall ensure that it is held

12



12.2

12.3

in due time and that the shareholders are informed by means of an agenda which shall list which
items are for discussion and which items are to be voted upon. The Supervisory Board shall inform
the shareholders by means of explanatory notes to the agenda of all facts and circumstances
relevant to the matters included in the agenda. The notes to the agenda shall be placed on the
website of the Company.

Members of the Management Board and Supervisory Board shall, as required and necessary,
participate in a General Meeting unless the General Meeting has expressed the wish to meet
without the presence of the Supervisory Board or Management Board or a specific member of the
Supervisory or Management Board. In accordance with the Articles of Association, the Chairman
shall, as a general rule, chair General Meetings, and shall decide on the contents of resolutions.
The ruling pronounced by the Chairman in respect of the outcome of a vote in a General Meeting
shall be decisive subject to the provisions of Article 2:13 of the Dutch Civil Code.

The Supervisory Board shall provide the General Meeting with any information it may require
concerning an item on the agenda, unless overriding interests (zwaarwegende belangen) of the
Company or any law, rules or regulations applicable to the Company prevent it from doing so. The
Supervisory Board shall specify the reasons for invoking such overriding interests.

13. (Self-)evaluation

13.1

13.2

13.3

13.4

At least once a year, in a self-evaluation the Supervisory Board shall evaluate the functioning of
the Supervisory Board and its individual members, and discuss the conclusions to be drawn on the
basis thereof. The Supervisory Board shall pay attention to:

(a) substantive aspects, the mutual interaction and the interaction with the Management Board;
(b) events that occurred in practice from which lessons may be learned; and

(c) the desired profile, composition, competencies and expertise of the Supervisory Board.

At least once every three years the self-evaluation referred to in article 13.1 will be of a more in-
depth nature.

At least once per year, the Supervisory Board shall evaluate the functioning of the Management
Board as a whole and that of the individual Management Board members, and shall discuss the
conclusions to be drawn on the basis thereof.

The report of the Supervisory Board shall state:

(a) how the evaluation of the functioning of the Supervisory Board and the individual
Supervisory Board members has been carried out;

(b) how the evaluation of the functioning of the Management Board and the individual
Management Board members has been carried out; and

(c) what has been or will be done with the conclusions from the evaluation.

14. Holding and trading securities

141

14.2

Should any member of the Supervisory Board hold securities in the Company, this will be for the
purpose of long-term investment; members of the Supervisory Board will refrain from short-term
transactions in securities in the Company.

With respect to securities in the Company, members of Supervisory Board are bound to the X5
Inside Information and Dealing Code and must at all times comply with all Dutch and foreign
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statutory provisions and regulations, including applicable notification requirements, applicable to
the ownership of and transactions related to securities in the Company.

15. Confidentiality

Members of the Supervisory Board shall treat all information and documentation acquired within the
framework of their membership with the necessary discretion and, in the case of classified information,
with the appropriate secrecy. Classified information shall not be disclosed outside the Supervisory Board
or the Management Board, made public or otherwise made available to third parties, even after
resignation from the Supervisory Board, unless it has been made public by the Company or it has been
established that the information is already in the public domain.

16. Deviation and Amendment

16.1 The Supervisory Board may incidentally, at its sole discretion, decide to deviate from these Rules
of Procedure, with due observance of applicable laws and regulations.

16.2 These Rules of Procedure may be amended by a resolution of the Supervisory Board. Such
resolutions shall be referred to in the Supervisory Board's report in the annual report.

17. Governing law

These Rules of Procedure shall be governed by and construed in accordance with the law of the
Netherlands.

14



Annex A

SUPERVISORY BOARD PROFILE

General
The profile, size and composition of the Supervisory Board is structured to reflect the profile and
activities of the Company and its subsidiaries (“X5”).

X5 Retail Group N.V. (the ‘Company’) is the Dutch company which, since 2005, has been acting as the
publicly listed parent company within X5 Group, the leading food retail enterprise operational in the
Russian Federation. By decision dated 25 April 2024, and pursuant to Russian Federal Law No. 470-FZ,
the Moscow Court of Arbitration suspended the Company’s shareholder rights in its Russian subsidiary
X5 Corporate Centre LLC, as a result of which the Company is no longer part of X5 Group and operates
as a separate legal entity.

The Company has a two-tier board structure, whereby the duties of the Supervisory Board are to supervise
the management and the general affairs of the Company, as well as advising the Management Board. A
detailed description of the duties and responsibilities of the Supervisory Board is provided in the Rules of
Procedure of the Supervisory Board. In performing its duties, the Supervisory Board is guided by the
interests of the Company and its business, and shall take into account the relevant interests of the
Company’s stakeholders. The Supervisory Board shall also have due regard for corporate responsibility in
particular relating to issues that are relevant to the Company.

Composition
The number of members needed for the Supervisory Board depends upon the combined qualifications of

the members in relation to those required for the Supervisory Board as a body. Currently the Supervisory

Board consists of three members. The composition of the Supervisory Board shall be such that:

- the combined knowledge, experience and expertise of its members, taken together, enables the
Supervisory Board to fully carry out its duties, including positioning the Company for the future with
a view to long-term sustainable value creation;

- the members are able to act critically and independently of one another and of the Management
Board and the Executive Board and any particular interests;

- backgrounds, skills, approaches and personalities are complementary and diverse, resulting in a
combined Supervisory Board that is more than the sum of its individual members.

Members of the Supervisory Board shall possess reputations of high professionalism and high integrity
in their current and prior experience and business dealings.

Recognizing the value of leveraging different points of view from amongst its members, the Supervisory
Board aims for a diverse composition in particular areas of relevance for X5. Supervisory Board
candidates are evaluated against the Board'’s profile, existing balance of skills, knowledge and
experience, and the need for the Board to be prepared for disruption and change. Supervisory Board
members are prompted to be mindful of diversity, inclusiveness and meritocracy considerations when
examining and nominating Board candidates. This also includes diversity of gender and age so that when
the final appointment is made the Supervisory Board can be confident that the most effective candidate
has been selected.

Qualifications of the Supervisory Board
The Supervisory Board as a body aims to have the following qualifications:
- national and international business experience;
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expertise in financial management, administration, accounting and reporting of a listed company,
including insight in administrative processes and internal control systems and knowledge of stock and
financial markets;

knowledge of corporate governance and understanding of legal and tax matters, both national and
international;

knowledge of human resources, organization and management development;

experience / knowledge in the area of remuneration and incentives;

understanding of sustainability, social and employment matters;

understanding of disclosure, communication and marketing matters relating to a listed company.

Personal qualities of the individual Supervisory Board members

Individual members of the Supervisory Board should possess the following qualities:

professionalism and integrity;

independence, and ability to constructively challenge other’s views and open to being challenged on
own views;

relevant experience in strategic leadership and board service;

team player with a well-developed aptitude for collaboration and communication;

senior managerial experience with ability to contribute to the shaping and evolution of the Company’s
strategy;

breadth of experience that enables proper understanding of and contribution to the Company;
sound critical judgment, commercial common sense and decisiveness;

results & performance focus;

appropriate time commitment and scheduling flexibility (to allow proper preparation, occasional
travel and attendance of meetings);

willingness and openness to continue learning about best practice for the Board and external trends
that may impact the Company (learning and horizon scanning).

Following completion of his/her mandate, a Supervisory Board member shall be nominated for re-
appointment only after careful consideration. This profile shall also be applied in the case of re-
appointment of a Supervisory Board member.

Profile amendments

This profile was adopted by the Supervisory Board on 28 May 2024. It may be amended from time to time,
pursuant to annual assessments by the Supervisory Board in accordance with article 13.1 of the
Supervisory Board Rules of Procedure.

This profile will be published on the Company’s website.
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Annex B

ROTATION SCHEDULE OF THE SUPERVISORY BOARD
PER 29 March 2024

Name Appointed Reappointed Currentterm | End of current term
(years)

P. Demchenkov 2015 2023 2 2025

O. Vysotskaja 2022 3 2025

V. Stavrou 2022 3 2025
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