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principles in 2021

№
Number and brief 
description of the 
principle

Old status New status Change in 
criteria Comments

1

1.1.5. Ability for 
shareholders to freely 
exercise their rights to 
vote

A new criterion, fundamentally different from the previous one, was introduced at 
the end of the reporting year and, therefore, it was not complied with (PhosAgro 
Charter does not provide for online ballot completion on the website). The vast 
majority of the Company’s shareholders hold their shares through nominee 
shareholders (with the exception of only 25 out of 139,000 shareholders, or 
less than 0.02%) and can take advantage of remote voting by instructing their 
nominees accordingly (proxy voting) and thus exercise their voting rights by 
completing online ballots. 

2

1.1.6. Equal 
opportunity to all 
persons present at the 
General Shareholders’ 
Meeting to express 
their opinions and ask 
questions that might 
be of interest to them 

In the reporting year, all general shareholders’ meetings of the Company were held 
by absentee voting and for that reason compliance with the criteria of this clause 
was not required (was impossible). Going forward (starting from this year), the 
Company will make certain to comply with these criteria when holding in-person 
meetings.

3

1.2.1. A transparent 
and clear mechanism 
for determining the 
amount of dividends 
and payment thereof

Criteria 1 and 2 were fully complied with. Criterion 3, introduced for the first 
time, was not met with respect to failing to provide explanations and business 
justification for allocating a portion of the net profit for own needs as part of 
the materials for the general shareholders’ meetings in 2021. At the same time, 
information on the procedure for determining the amount of dividends and its 
conformity with the Company’s dividend policy was included in the shareholders 
materials for the GSM meetings. Starting from 2022, the Company will include 
explanations and business justification for allocating a portion of its net profit for 
own needs in annual GSM materials. 

4

1.2.4. Ruling out 
any ways through 
which shareholders 
can obtain any 
profit or gain at the 
Company’s expense 
other than dividends 
and the payment of 
the liquidation value 
thereof

In the reporting year, no ways through which persons controlling the Company 
could obtain profit or gain at the Company’s expense, other than dividends, were 
registered.

  complied           did not comply          partially complied          criteria changed          criteria not changed   complied           did not comply          partially complied          criteria changed          criteria not changed

№
Number and brief 
description of the 
principle

Old status New status Change in 
criteria Comments

5

2.1.1. Responsibility of 
the Board of Directors 
for decisions to appoint 
and oversee the 
activities of executive 
bodies

To improve the explanation, an indication of no time limits for 
non-compliance with the criterion has been added.

6

2.1.4. Determination 
of the Company’s 
remuneration policy by 
the Board of Directors

To improve the explanation, an indication of no time limits for 
non-compliance with the criterion has been added.

7
2.8.2 Performance 
of the remuneration 
committee

Criteria 1 and 2 were fully complied with. Criterion 3, first used in 
this version, was not met with respect to failure to define in the 
Company’s internal documents the conditions (events) upon the 
occurrence of which the Remuneration and Human Resources 
Committee of the Board of Directors considers the revision of 
the Company’s policy on remuneration of the Board members, 
members of executive bodies, and other key executives. The 
Company proceeded from the fact that the responsibility to 
regularly revise the policy, which is specified in the Regulations on 
the Remuneration and Human Resources Committee of the Board 
of Directors, implies ensuring that it is updated and meets the 
current needs of the Company. However, in 2022, a new version of 
the Regulations setting out the conditions (events) for the revision 
of the Remuneration Policy will be presented to the Board of 
Directors.

8
2.8.5. Composition of 
the Board of Directors 
committees

According to the new version of the criteria, the recommendation 
that the Board committees should be headed by independent 
directors is limited to the Audit Committee and the 
Remuneration and Human Resources Committee.

9
2.9.1. Evaluation of the 
quality of the work of 
the Board of Directors 

Criteria 1 and 3 were fully complied with. Criterion 2, first 
formulated in this version, was not met with respect to the failure 
to conduct individual assessment of each member of the Board 
of Directors in 2021 (for 2020) and 2022 (for 2021). In 2022, 
the Company will resume the practice of assessing each Board 
member individually, as part of the evaluation of the quality of the 
work of the Board of Directors.

10

4.1.1 The level of 
remuneration paid by 
the Company to its 
Board members and key 
managers 

In the new version of the criteria, the only compliance 
requirement is a comparative analysis of remuneration in peer 
companies.

11 4.1.2 Remuneration 
Policy

To improve the explanation, an indication of no time limits for 
non-compliance with the criterion has been added.

12 4.1.3 Remuneration 
Policy

To improve the explanation, an indication of no time limits for 
non-compliance with the criterion has been added.

13 4.3.1 Remuneration key 
managers 

The principle is complied with given the exclusion from the 
criteria of the procedure for refunding to the Company unlawfully 
obtained bonuses.

14 4.3.2 Long-term 
incentive programme

The principle is complied with given the exclusion from the 
criteria of the requirement to have a long-term incentive 
programme.
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15

6.3.1 Providing 
shareholders with 
access to information at 
their requests 

Criteria 1 was complied with. Criterion 2, introduced for the first time, was not met 
as regards to absence in the Company’s internal documents of provisions specifying 
access to information on legal entities controlled by the Company upon the request 
of a shareholder. The principle of completeness set out in the current information 
policy means that the Company provides shareholders with information it is required 
to provide under the applicable law, as well as other information necessary for making 
informed decisions, which, we believe, also includes information on controlled 
entities. However, in 2022, a new version of the information policy setting out 
provisions on controlled entities will be presented to the Board of Directors.

16

6.3.2. Providing 
shareholders with 
access to information at 
their requests 

Criteria 1 was complied with. Criterion 2, introduced for the first time, was not 
met as regards to absence in the Company’s internal documents of provisions 
providing for shareholders’ warning of the confidential nature of information 
and the need for commitment to keep it confidential. The principle of balance 
specified in the current information policy means that the Company maintains 
a reasonable balance between being transparent and observing the interests of 
the Company and existing shareholders with respect to protecting business and 
confidential information, which, we believe, implies complying with requirements 
for maintaining information confidentiality. However, in 2022, a new version of 
the information policy setting out the conditions  upon the occurrence of which 
shareholders are warned of the confidential nature of information and the need for 
commitment to keep it confidential, will be presented to the Board of Directors.

17
7.1.3. Material 
corporate actions taken 
by the Company

In 2021, all material corporate actions were approved prior to being taken.

18
7.2.2.  Material 
corporate actions taken 
by the Company

The status was changed following additional review of internal documents related 
to engaging an appraiser for taking material corporate actions. It revealed that 
PhosAgro’s Order No. 77 dated 31 January 2018 in conjunction with PhosAgro 
Regulations on the Procurement of Commodities, Works and Services fully comply 
with the criteria for this corporate governance principle.

  complied           did not comply          partially complied          criteria changed          criteria not changed

Independent limited assurance report

AO PricewaterhouseCoopers Audit 
White Square Office Center 10 Butyrsky Val Moscow, Russian Federation, 125047
T: +7 (495) 967-6000, F:+7 (495) 967-6001, www.pwc.ru

Independent Limited Assurance Report 

To the Management of Public Joint Stock Company “PhosAgro”:

Introduction
We have been engaged by the Management of Public Joint Stock Company “PhosAgro” (hereinafter –
the “Company”) to provide limited assurance on the selected information described below and 
included in the Integrated annual report of the Company for the year ended 31 December 2021
(hereinafter – the “Integrated annual report”). The Integrated annual report represents information 
related to the Company and its subsidiaries (hereinafter together – the “Group”).

Selected information
We assessed the qualitative and quantitative information specified in Appendix 1 to this report, that is 
disclosed in the Integrated annual report and referred to or disclosed in the GRI Content Index of the 
Integrated annual report (hereinafter – the “Selected Information”).

The scope of our limited assurance procedures was limited to the Selected Information for the year 
ended 31 December 2021 only. We have not performed any procedures with respect to earlier periods 
or any other items included in the Integrated annual report and, therefore, do not express any 
conclusion thereon.

Reporting criteria
We assessed the Selected Information using relevant criteria, including reporting requirements, in the
respective GRI Sustainability Reporting Standards 2, 3, 202, 203, 205, 207, 302, 303, 304, 305, 306, 
401, 403, 404 and 413 (hereinafter together – the “GRI Standards”) published by the Global Reporting 
Initiative (GRI) and in the Group’s management methodology as set forth in the criteria defined in the 
notes to the Group’s specific disclosures in the Environmental review section of the Integrated annual 
report (hereinafter – the “PhosAgro Methodology”, and together with the GRI Standards – the
“Reporting Criteria”). We believe that the Reporting Criteria are appropriate given the purpose of our
limited assurance engagement.

Responsibilities of the management of the Group
The management of the Group is responsible for:

� designing, implementing and maintaining internal control relevant to the preparation of the 
Selected Information that is free from material misstatement, whether due to fraud or error; 

� establishing internal methodology and guidelines (including the PhosAgro Methodology) for 
preparing and reporting the Selected Information in accordance with the Reporting Criteria;

� preparing, measuring and reporting of the Selected Information in accordance with the 
Reporting Criteria; and

� the accuracy, completeness and presentation of the Selected Information.

Our responsibilities
We are responsible for:

� planning and performing the engagement to obtain limited assurance about whether the
Selected Information is free from material misstatement, whether due to fraud or error;

� forming an independent conclusion, based on the procedures we have performed and the
evidence we have obtained; and

� reporting our conclusion to the management of the Group.

Appendices
(presented in a separate 
document)


