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YT1BepxaeHo CosetomM [MpekTopos
O30H XONanHIrc nmancu

29 pnekabps 2023 .

NOJNOXEHWUE O KOMUTETE NO

HA3HAYEHUAM
OMNPEOENEHUA
B HacToALEM MONoXeHUn
NCNonNb3yTCH cnegywowme
onpeneneHns:
"AIX" O3Ha4aeTt ACTaHWHCKYIO
MEXOYHapOLHYI0 Onpxy (Astana

International Exchange) nnn nio6oro eé
npaBonpeemMHuKa.

"EIP" o3HauaeT Nporpammy noowpeHuns
onumoHamm Ha akumm 2020 .,
Aevcreyowyo B KomnaHuun, a Takxe
nobyo NHYK aHanorM4yHyo NporpaMmy,
KoTopasd  MOXeT  [JelctsoBaTb B
KomnaHuu.

"I'pynna O30H" o3Ha4aeT KomnaHuio n
[ouepHne O6wecTBa.

"OupekTop" o3HayaeT noboro uneHa
CoseTta [JupeKkTopos.

"[loyepHee O6wecTBO" nmeet
3Ha4yeHvne, OaHHOoe 3TOMY TEPMUHY B
YcrtaBe.

"UcnonHuUTenbHbIN OupekTop"
o3HayaeT [upekTopa, sBngAwLerocs
COTPYAHMKOM BbICLLErO 3BeHa
KomnaHum nnu ntoboro ns ee [lovepHux
OOuecTB.

"KnioueBon PykoBoauTenb" o3HavaeT
nobdoro coTpyaHuKa KomnaHuu,
MMetoLero rogoBsoe JeHexHoe
BO3HarpaxgeHue, npesbiLlatoLLee
350 000 aonnapos CLA (vnmn
3KBMBaNeHT 3TOW CYyMMbl B WHOW
BaNKTE), UCKNKYaa Ans 3TUX uenen
nodble BO3HarpaxaeHus,
npeaocTaBreHHble B pamkax EIP.

"Komuter" o3HavyaeTr Komutetr no
HasHa4veHnsiM CoseTa [JMpekTopoB.
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Annex 3

Approved by the Board of Directors of
OZON HOLDINGS PLC

on 29 December, 2023

NOMINATING COMMITTEE
CHARTER

DEFINITIONS

The following defined terms are used in
this charter:

AIX means Astana International
Exchange or any of successor of it.

EIP means the 2020 Equity Incentive
Plan of the Company as well as any
similar plan that may be approved in the
Company.

Ozon Group means the Company and
the Subsidiaries.

Director means any members of the
Board.

Subsidiary has the meaning given in
the Articles.

Executive Director means a Director
that is a senior level employee of the
Company or any of its Subsidiaries.

Key Executive means any employee of
the Company whose annual cash
remuneration exceeds USD 350,000 (or
other currency equivalent), excluding for
this purposes any awards granted under
the EIP.

Committee means the Nominating
Committee of the Board.
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"KomnaHusa" o3HadyaeT O30H XonauHre
MndnCu.

"MockoBcKas Bupxa" O3Hayaet
My6nnyHoe akumMoHepHoe o06LWecTBO
"Mockosckas bupxxa MMBB-PTC".

"HesaBucumbin [OupekTop" o3Ha4vaeT
noboro OunpekTopa, KOTOpbIV
cumTaeTcs "He3aBMCUMbIM AUPEKTOPOM”
B COOTBETCTBUM C NPUMEHUMbBIMU
npasunamu Mockosckorn Bupxin n AlX.

"CoBeT [lupektopoB" o3Ha4aeT CoBeT
anpektopoB KomnaHuu.

"YnpaBnsawowmn"
ynpasnstowero Komnanmu.

O3Ha4aeT

"YcraB" o3HavaeT yctaB KomnaHuu.

TepMUHbI, HanucaHue KOTOPbIX
HaunHaeTca C 3arnaBHonM OykBbl U
KOTOpble HEe onpedeneHbl B HAaCTOsILLEM
MOJIO’KEHUN, UMEIOT 3HaYeHue, JaHHoe
M B YcTaBe.

OBLUME NONOXEHUA

HacTosilwee nonoxeHne paspabotaHo B
COOTBETCTBMM C 3aKOHOOATENbCTBOM
Pecny6nunku Kunp, BHYTPEHHUMM
AOKymMeHTamy KomnaHum u ¢ y4etom
NoNoXeHun Mpasun NUCTUHTra
MockoBckon Bupxn 7] Kogekca
KoprnopaTuBHOIo ynpaBneHus,
pekoMeHgoBaHHoro baHkom Poccuun
(Mucbmo ot 10 anpensa 2014 r. Ne 06-
52/2463 "O Kopgekce kopnopaTUBHOMO
ynpasneHus") K NPUMEHEHUI0
aKUMOHEpPHbIMK 0bLecTBaMn, LEHHbIe
Oymarm  KOTOpbIX  AOMYyLUEHbI K
OpraHM3oBaHHbIM TOpram, a Takke
PbIHOYHBIX npasun MexayHapoaHoro
dmHaHcoBoro ueHTpa "AcTtaHa" n UHbIX
npuMeHuMBbIx npasun AlX.

OcHoBHoW Luenblo  OesATerbHOCTH
KomuteTta sBnsaetcs npegsaputernibHoe
paccmoTpeHune n NoAroToBka
pekomeHaauunm ans CoBeTa
[npekTopoB no Bonpocam, CBsA3aHHbIM
c KagpoBbIM nnaHupoBaHem
(nnaHupoBaHMeM NPeemMCcTBEHHOCTM),

npodeccuoHanbHbIM  COCTaBOM U
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Company means Ozon Holdings PLC.

MOEX means Public Joint-Stock
Company "Moscow Exchange MICEX-
RTS".

Independent Director means a
Director considered as an "independent
director" within the meaning of the
applicable rules of MOEX and AlX.

Board means the Board of Directors of
the Company.

Managing Officer means the managing
officer of the Company.

Articles means the articles of
association of the Company.

Capitalised terms not otherwise defined
in this charter shall have the meaning
given to them in the Articles.

GENERAL

This charter has been prepared in
accordance with the laws of the
Republic of Cyprus and internal policies
of the Company taking into account the
provisions of the MOEX Listing Rules
and the Corporate Governance Code
recommended by the Bank of Russia
(Letter No. 06-52/2463 dated April 10,
2014 "On the Corporate Governance
Code") for application by joint stock
companies whose securities are
admitted to organised trading, and the
Astana International Financial Centre
(AIFC) Market Rules and other
applicable rules of AlX.

The main purpose of the Committee is
preliminary consideration of various
matters and preparation of
recommendations for the Board on
issues related to personnel planning
(succession planning), professional
composition and performance of the
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adppekTmBHOCTEIO  paboTel  CoBeTa
[vpekTopos, Ynpasnswowero n
Kntoyesbix PykoBoguTenen.

COCTAB
KOMUTETA

KomuTeT gomkeH cocTosATb N0 MeHbLLEN
Mepe u3 Tpex [UpeKkTopoB, OAWH U3
KOTOPbIX  MCMOMHsieT  00siI3aHHOCTU
Mpeacepatensa KomuteTa.

KomuteT  OOmkeH  COCTOATb U3
HesaBucumbix [OupexkTopoB. Ecnv no
o0bekTuBHbIM  npudnHam  KomuteT
HEBO3MOXHO cchopmupoBaTtb
UCKIMUYMTENbHO 13 HesaBucUMbIX
[OupekTtopoB, 6GONbLLUMHCTBO YNEHOB
Komuteta OOJTKHbI COCTaBnATb
HesaBucunmele OupekTtopa, a
ocTanbHbIMK YnieHamn Komuteta moryT
OblTb  [upektopa, He 4dBnsowmecs
McnonHuTenbHbIMK OupekTtopamu.
Mpeacenartenb CoeeTa [AMPEKTOPOB He
MOXeT OblTb KM3bpaH Ha [OOIMKHOCTb
Mpencenarens Komurtera.

Unenbl Komuteta wun [lpeacepatens
Komuteta n3bupatotcs CoBeTom
[OunpekTopoB M MoOryt ObiTb B nto6on
MOMEHT OTCTPaHEHbl OT OOSPKHOCTU MO
peweHunto Coseta [dnpekTopos. YneHbl
Komuteta wusbupatotca Ha  CpOK,
paBHbLIA OOHOMY rofly, €Cnu MHOW CPOK
He ycTaHoBneH CoBeTom [MpeKTopoB.
B cnyyae npekpallieHus MOnHOMOYUIA
OLHOMO  WNN  HECKOSNbKUX  YNIeHOB
Komuteta no nobbiM OCHOBaHUSM,
CoBeTt [IupektopoB MoXeT fousbpatb
yneHoB  Komuteta wnm  u3bpatb
KomuteT B HOBOM cocTaBe.

Hu npu kakmx obcTosTENbCTBAX He
JOMKHO ObITb Oofyiee ogHoro uJneHa
KomuteTa, BblABUHYTOro Ans n3bpaHus
B coctaB CoBeTa [IMPEKTOPOB OOHUM U
TeM xe gepxatenem akuun KomnaHmm,

BKMto4Yas AKkuumn Knacca A
(mencTByOWEro CaMOCTOSATENBHO WK
COBMECTHO co CBOUMMU
AdPUnmMpoBaHHbIMK INuuamwu,

AccoumnpoBaHHbIMK  Jluamn  Unn
PaspeweHHbiMu MprobpeTaTtensmn).

Mpencepatens u  uneHol KomuteTa
MOryT B NII0GOM MOMEHT CNOXMUTb C cebsl
CBOW MOMTHOMOYUSI B KQYECTBE USIEHOB
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Board, Managing Officer and Key
Executives.

COMPOSITION OF THE
COMMITTEE

The Committee shall consist of at least
three Directors, one of whom shall act
as Committee Chair.

The Committee shall consist of the
Independent Directors. If, for objective
reasons, it is impossible to ensure that
the Committee consists solely of
Independent Directors, the majority of
the Committee members should be
Independent  Directors, and the
remaining members of the Committee
may be any Directors who are not
Executive Directors. The Chairperson of
the Board may not be elected as the
Committee Chair.

The Committee members and the
Committee Chair are elected by the
Board and may be removed from office
by the Board at any time. The
Committee members shall be elected
for a 1-year term unless another term is
set by the Board. If the powers of one or
more of the Committee members are
terminated for any reason, the Board
shall elect additional members of the
Committee or a new composition of the
Committee.

At no time there shall be more than one
Committee member nominated for
election as director of the Board by the
same holder of the Company's shares,
including Class A Shares (acting
individually, together with its Affiliates,
Associates or Permitted Transferees).

The Committee Chair and members of
the Committee may resign from the
Committee at any time by giving notice
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KomuteTta, HanpaBuB 3agBrieHne o6

3TOM Mpeacepatento CoBeTa
[vpekTopoB " Mpenceparento
Komutera.

K pabote u 3acegaHuam KomuteTa
MOryT  NpuBNeKaTbCA COTPYLHMKHN
Mpynnbl O30H, a Takke MHble nuua.

Cekpetapem Komuteta BbiCTynaet
KoprnopaTuBHbIN cekpeTapb KomnaHuu,
€CN MHOE He YCTaHOBMEHO peELLEeHneM
CoseTta [IupeKkTopos.

3ACEOAHUA U NPOLIEAYPDI

Komuter MoXeT ycTaHaBnvBaTb CBOWU
cOOCTBEHHbIE NpaBuna K npoueaypbl
co3biBa n npoBeAeHus CBOUX
3acefaHvin Npu yCrioBMKU, YTO OHWU He
npoTtmBopeyar Kakum-nmbo
NonoXeHnsaM YcTtaBa, NPUMEHUMbIM K
Komutery.

KomuTeT npoBoguT 3acedaHust no mepe
HeobXxoanMOCTN. B cnydvae
HeobxoaMMoCTU Komutet MOXeT
NOAroTOBUTb 1 YyTBEPAUTL NnaH paboTbl
Ha KaneHaapHbIA rod UM UHOM nepuopg
BPEMEHM.

Mpeacenatens Komwuteta cosbiBaeT
3acejaHna Komuteta, onpegenset
dopmy 3acefaHus, NoOBECTKY

3acefaHvs M NpUrMaleHHbIX  nuu,.
Jllobon uneH Komwuteta mmeeT npaso
WHULMMPOBATL BKIOYEHNE BOMPOCOB B
NOBECTKY AHA 3acenaHusa KomuteTa.

YBegomnexHue o) npeacrosiem
3acegaHun KomuteTa HanpaBnsieTcs
yneHam Komuteta nO 3MEKTPOHHON
noyTe.

Matepuansi no Bornpocam NoBecTKu OHA
3acegaHust KomuteTta
npegoctaenaoTca dneHam KomuTeta
3abnaroBpeMeHHO B B1ae npeseHTauum
unn uHom Buge. MaTepmanbl MoryT
pasMeLLaTbCa B 3MEKTPOHHOW CUCTEME
AokymeHToobopoTa Mpynnbl O30H wnu
HanpaBnATbca 4neHam Komwuteta no
AMEKTPOHHOM MouTe.

3acepaHusa KomuteTta MoryT
nNpoBOAUTLCA B O4YHOM (popme mnu B
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of resignation to the Chairperson of the
Board and the Committee Chair.

Employees of the Ozon Group and other
persons may be involved in the
Committee's activities and meetings.

The corporate secretary of the
Company shall act as the secretary of
the Committee, unless otherwise
determined by the Board.

MEETINGS AND PROCEDURES

The Committee may establish its own
rules and procedures related to
convocation and conduct of its meetings
so long as they are not inconsistent with
any provisions of the Articles that are
applicable to the Committee.

The Committee shall meet as often as it
may be necessary. If required, the
Committee may prepare and approve a
work plan for a calendar year or another
term.

The Committee Chair shall convene
meetings of the Committee, determine
the form of the meeting, the meeting
agenda and invitees. Any member of the
Committee may initiate the inclusion of
items on the agenda of the Committee
meeting.

Notice of an upcoming meeting of the
Committee shall be sent to Committee
members by email.

Materials on the items on the agenda of
the Committee meeting shall be
provided to the Committee members in
advance in the form of a presentation or
otherwise. The materials may be
uploaded to the Ozon Group's electronic
document storage system or sent to the
Committee members by e-mail.

Meetings of the Committee may be held
in-person or by way of absentee voting
on items on the agenda.
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cbopMe 3a04YHOrO  rofloCcoBaHWsA Mo
BOMpPOCaM MOBECTKW OHSA 3acefaHus.

3acegaHne Komuteta nNpaBOMOYHO
(MmeeT KBOpYM), ECNN B HEM y4yacTByeT
OonbLMHCTBO YneHoB KomuteTa.

3acepaHusa KomuteTta MoryT
NpPoBOONTLCS B dopmaTte
TenekoHdepeHLmm,

BUOEOKOHpepeHLNN nmbo c

MCMNoJib30OBaHNEM UHbLIX CPenCcTB CBA3N,
npu ycrnoBuun, 4TO KaXkabl U3 4NIeHOB

Komuteta, y4actBywowmin B TakoM
3acefaHuu, nveeT  BO3MOXHOCTb
cnbiwaTb KaykKaoro u3 apyrmx

yyacTBYyWOLMX B 3acedaHun 4neHoB
Komuteta n O HOBPEMEHHO
obpawartbces KO BCEM apyrmm
yyacTBylOLWMM B 3acedaHuu 4neHam

KomuteTa. YneHsbl KomuteTa,
yyacTByllWMe B 3acefaHun Takum
obpasom, cyuTarTcs

NPUCYTCTBYIOLLNMY Ha 3acefaHnu.

Mpwn onpeneneHnm KBOpyma "
pesynbTaToB rornocoBaHms no
BOMpoCaM TMOBECTKM [HSA 3acefaHus
Komuteta yumtbiBaeTcss MNUCbMEHHOE
MHeHune yneHa KomureTa,
OTCYTCTBYOLLEro Ha 3acegaHuu.
MncbmMeHHOe MHeHMe [oMmKHO ObiTh
NnoAannucaHo YreHoMm KomureTa.
MCbMEHHOE MHEHMEe [OOMMKHO ObiTb
npeacrtaBneHo B opurkMHane nmMbo
HanpaBfeHo B CKaAHMPOBaHHOM BUAE MO
3MEKTPOHHON MouTe.

Mpn npoBedeHUN 3a04HOro 3acenaHus
Komuteta Bmecte ¢ maTepuanamm no
BOnpocamM MOBECTKM [OHA 3acedaHus
yneHam KomuteTta  HanpaBnswoTcs
OtonneTeHun ans ronocoBaHus.
BionneteHb AomkeH ObITb nognucaH
yneHomMm KomuteTta. BronneteHb gormkeH
ObITb NpeacTaBneH B opurnHane nmbo
HanpaBfeH B CKaHUPOBaHHOM BMAe Mo
3MEKTPOHHON MouTe.

KomuteT npMHMmMaeT pelueHns NpocTbiM
OonbLUMHCTBOM ronocoB. Ka)ablin YyneH
KomuteTa uveetr  oauH ronoc.
Mpeaocenatens He uMMeeT npaea
BTOPOro UNn peLlatoLLLero ronoca.

Mo pesynbTatam 3acenaHust Komuteta
coctaBnsetca npoTokon. [poTokon
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A meeting of the Committee is quorate if
a majority of the Committee members
participate in the meeting.

Meetings of the Committee may be held
by teleconference, videoconference or
other means of communication,
provided that each Committee member
participating in such a meeting is able to
hear each of the other Committee
members participating in the meeting
and simultaneously address all other
Committee members participating in the
meeting. The Committee members
participating in a meeting in this manner
shall be deemed to be present at the
meeting.

When determining the quorum and
voting results on the agenda items of a
Committee meeting, the written opinion
of a Committee member absent from the
meeting shall be taken into account. The
written opinion shall be signed by the
Committee member. The written opinion
shall be submitted in the original or sent
in scanned form by e-mail.

When holding an absentee meeting of
the Committee, the Committee
members shall be provided with voting
ballots together with materials on the
agenda items of the meeting. The voting
ballot shall be signed by a Committee
member. The voting ballot shall be
submitted in the original or sent in
scanned form by e-mail.

The Committee takes decisions by
simple majority of votes. Each member
of the Committee shall have one vote.
The Committee Chair shall not have a
second or casting vote.

Following a Committee meeting,
minutes of this meeting shall be drawn
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nognuceiBaetca [peacenatenem  u
cekpetapem KomuteTta. Ecnu B xope

3acefaHus  Benacb  BMAEO-  Unn
ayamosanucb, dann  Cc  3anucbio
3acefaHus MoxeT ObiTb NprobLueH K
npoToKONy  3acedaHus KomuteTa.
MpoTokon MOXeT OblTb MOAMMUCAH Kak
COBCTBEHHOPYYHbIMNU, Tak n
3NEKTPOHHbIMMN noanuUcaAMM. K
npoTOoKONy 3acegaHud KomuteTa
npuobuiatTcs OOKYMEHTHI,

yTBEepXaAeHHble pelleHneM Komuteta.

PelweHns Komuteta MoryT
NPUHUMAaTbLCA 6es nposeaeHns
3acefgaHusa Komuteta nytem MNpuUHATUS
NMUCbMEHHbLIX pes3onoumi. B aTtom
cny4yae npoTokon 3acefaHuna Komuteta
He  cocTaBnseTcs, a  pelleHus,
npuHaTele Komutetom, odopmnstoTces
nucbMeHHon pesontounenn KomuteTa,
KOTOpoe [AOMKHO ObITb NoANUCaHo
BCeMU yrnieHamu KomuteTa.

®OYHKLUN KOMUTETA

K ocHOoBHbIM dyHKuusam KomwuteTta

oTHoCUTCH, cpeau npouyero,

cnepyoulee:

(a) exerogHoe nposegeHne
npoueaypbl  CaMOOLEHKM  Unu
BHELLHEeN OLEeHKN
3P PEKTMBHOCTH paboThl
Coeeta [upektopoB wu ero
KOMUTETOB, HvpekTopos,
onpeaeneHne  NpUOPUTETHBIX

HanpaBneHnn [Ans  YCUNeHus
coctaBa CoBeTa [JMpeKTopoB;

(b) nyaHMpoBaHue KagpoBbIX
HasHayeHu, B TOM u4ucne c
y4yeTom obecneveHus
NpeemMCcTBEHHOCTH
OEATENbHOCTY, n
dopmupoBaHue pekomeHgaumm
Cosety HnpekTopoB B
OTHOLLEHUN  KaHAWOATOB  Ha
OOIMKHOCTb KopnopaTuBHOro
cekpeTaps KomnaHuu,
Ynpasnsawowero u Kniodesbix
PykoBoguTenen;

(c) aHanus npogeccrnoHanbHoM
KBanudukaumm "
HEe3aBMCMMOCTU BCEX
KaHOuaaToB, HOMWHMPOBAHHbLIX
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up. The minutes shall be signed by the
Committee Chair and the secretary of
the Committee. If a video or audio
recording was made during the meeting,
the file with the recording of the meeting
may be attached to the minutes of the
Committee meeting. The minutes may
be signed both by wet ink and electronic
signatures. Documents approved by the
Committee shall be attached to the
minutes of the Committee meeting.

Decisions of the Committee may be
made without holding a meeting of the
Committee by means of written
resolutions. In this case, the minutes of
the Committee meeting shall not be
drawn up, and the decisions taken by
the Committee shall be formalized by a
written decision resolution of the
Committee, which shall be signed by all
members of the Committee.

COMMITTEE FUNCTIONS

The key functions of the Committee
shall include, among others, the
following:

(a) conducting an annual self-
assessment or external
evaluation of the effectiveness of
the Board and its committees,
Directors, prioritizing areas for
strengthening the composition of
the Board;

(b) planning appointments
(including succession planning)
of, and making
recommendations to the Board
on, candidates for the positions
of the corporate secretary of the
Company, Managing Officer and
Key Executives;

(c) reviewing the  professional
qualifications and independence
of all candidates nominated to
the Board on the basis of all
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B CoBeT [InpekTopoB, Ha OCHOBE

Bcem poctynHon  Komutety
UHdopMaLmK;

(d) B3aMMOAENCTBUE c
aKkuMoHepamKn,  KOTOpoe  He

AOIMKHO OrPaHUYMBAaTBLCS KPYrom
KPYMHENWNX  aKUMOHEpPOB, C
Lenbo hopMMpOBaHUS
pekomeHgaunn akumoHepam B
OTHOLLUEHUN TOfI0COBaHUA Mo
BOMpocy n3bpaHuns KaHaMAaToB
B Cosert [vpekTopos,
dopmupoBaHne u poBefdeHue
00 aKUMOHEepOB pekoMeHOaunn
B OTHOLUEHWM TOIOCOBaHUSI MO
BOMpocy M3bpaHust KaHaAMaaToB
B CoBeT [npekTopos;

(e) dopmMmpoBaHue nporpammbi
BBOOHOMO Kypca Ansi BHOBb
n3bpaHHbIX OunpekTopos,
HanpaBneHHOro Ha
O3HaKoMsieHue HOBBbIX
OvpekTopoB € KNOYEBBIMU
aKkTMBamu, cTpaTerunen n

OEeIT0BOW NPaKkTUKON, NPUHATON B
KomnaHuu, mHbIMKM BoMnpocamu,
cBaA3aHHbIMM ¢ Komnanuen, a
Takke € npouegypamu paboTbl

CoserTa OunpekTopos;
OCyLLeCTBNeHMe Hags3opa 3a
npakTn4eckomn peanusaumen
BBOJHOrO Kypca; u

) npegcrasneHne perynsipHbix

otyetoB CoBeTty [upekTtopoB O
peatenbHocTn KomuteTa.

K doyHKumnsam KomuTteTa OTHOCATCS MHbIE
BOMPOCHI,  KacawoLimecs  BOMPOCOB,
nepeyncrieHHblx B nyHkTe 5.1 (3a
NCKNIOYEHNEM BOMNPOCOB,
pacCMOTpPEeHNEe KOTOPbIX HaxOAUTCS B
KOMNeTeHuun Apyrnx KOMUTETOB
Coseta [lupektopoB), a Takke gpyrue

BOMPOCHI,  KOTOpble ~ MOryT  ObITb
Nopy4YeHb! nnu AenermposaHbl
Komutetry no peweHuto CoBeTta
[vpekTopos.

[na BbINONHEHWsT CBOUX  PYHKUUIA
Komutet moxeT no pelweHunio Komuteta
nonyyatb nNpodeccuoHarbHble ycnyru
oT BHELLHUX KOHCYIbTaHTOB,
obnapatoLmx 3HaHMAMMU B
onpefeneHHbIX 0b6nacTax no Bonpocam,
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information available to the

Committee;

(d) engaging with shareholders,
which should not be limited to the
largest shareholders, to make
recommendations to
shareholders on the election of
candidates to the Board, and
making and communicating
recommendations to
shareholders on the election of
candidates to the Board;

(e) development of an induction
program for newly elected
Directors to familiarize new
Directors with the Company's
key assets, strategy and
business practices, other
Company related matters and
Board procedures; overseeing
the practical implementation of
the induction program; and

) provision of regular reports to the
Board on the activities of the
Committee.

The functions of the Committee include
other matters related to the matters
listed in clause 5.1 (except for the
matters reserved to other committees of
the Board), as well as other matters that
may be assigned or delegated to the
Committee by the Board.

In carrying out its duties and
responsibilities, the Committee may, by
Committee's decision, obtain
professional services from external
consultants with expertise in certain
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BXOOALLMM B KOMMeTeHumo KomuteTa,
3a cyeT KomnaHuu.

NMPOYUE MNMOJIOXEHUA

HacTtosillee nonoxeHne, a Takxe
M3MEHEHUS W [JOMOMHEHUs K HeMmy
yTBepxgatTca  peweHnem  CoseTa
OupektopoB B nopsake,
npeaycmMoTpeHHOM YCTaBOM.

HacTosiLee nonoxeHne coctaBneHo Ha
PYCCKOM W aHINIMACKOM A3blkax. B

criydae  Kakumx-nmbo  NpoTMBOPEYMN
Mexay  pycckom " aHrMUNCKom
BEPCUSAMU  HACTOSILLEro NOOXeHUs,

BEpCUSl Ha pPYCCKOM s3blke UMeeT
NPENMYLLECTBEHHYIO CUITY.

6.1

6.2

areas on matters within the Committee's
competence at the Company's expense.

OTHER PROVISIONS

This charter and any amendments and
additions to it shall be approved by the
Board in accordance with the Articles.

This charter is made in the Russian and
English languages. In case of any
discrepancies between the Russian and
English versions of this charter, the
Russian version shall prevail.
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	Annexes 1 - 6
	OZON - Nom Com Charter
	1. DEFINITIONS
	1.1 В настоящем положении используются следующие определения:
	1.1 The following defined terms are used in this charter:
	"AIX" означает Астанинскую международную биржу (Astana International Exchange) или любого её правопреемника.
	AIX means Astana International Exchange or any of successor of it.

	"EIP" означает Программу поощрения опционами на акции 2020 г., действующую в Компании, а также любую иную аналогичную программу, которая может действовать в Компании.
	EIP means the 2020 Equity Incentive Plan of the Company as well as any similar plan that may be approved in the Company.
	"Группа Озон" означает Компанию и Дочерние Общества.
	Ozon Group means the Company and the Subsidiaries.

	"Директор" означает любого члена Совета Директоров.
	Director means any members of the Board.

	"Дочернее Общество" имеет значение, данное этому термину в Уставе.
	Subsidiary has the meaning given in the Articles.

	"Исполнительный Директор" означает Директора, являющегося сотрудником высшего звена Компании или любого из ее Дочерних Обществ.
	Executive Director means a Director that is a senior level employee of the Company or any of its Subsidiaries.

	"Ключевой Руководитель" означает любого сотрудника Компании, имеющего годовое денежное вознаграждение, превышающее 350 000 долларов США (или эквивалент этой суммы в иной валюте), исключая для этих целей любые вознаграждения, предоставленные в рамках EIP.
	Key Executive means any employee of the Company whose annual cash remuneration exceeds USD 350,000 (or other currency equivalent), excluding for this purposes any awards granted under the EIP.

	"Комитет" означает Комитет по назначениям Совета Директоров.
	Committee means the Nominating Committee of the Board.

	"Компания" означает Озон Холдингс ПиЭлСи.
	Company means Ozon Holdings PLC.

	"Московская Биржа" означает Публичное акционерное общество "Московская Биржа ММВБ‐РТС".
	MOEX means Public Joint-Stock Company "Moscow Exchange MICEX-RTS". 

	"Независимый Директор" означает любого Директора, который считается "независимым директором" в соответствии с применимыми правилами Московской Биржи и AIX.
	Independent Director means a Director considered as an "independent director" within the meaning of the applicable rules of MOEX and AIX.
	"Совет Директоров" означает Совет директоров Компании.
	Board means the Board of Directors of the Company.
	"Управляющий" означает управляющего Компании.
	Managing Officer means the managing officer of the Company.
	"Устав" означает устав Компании.
	Articles means the articles of association of the Company.

	1.2 Термины, написание которых начинается с заглавной буквы и которые не определены в настоящем положении, имеют значение, данное им в Уставе.
	1.2 Capitalised terms not otherwise defined in this charter shall have the meaning given to them in the Articles.

	1. ОПРЕДЕЛЕНИЯ
	2. GENERAL
	2.1 Настоящее положение разработано в соответствии с законодательством Республики Кипр, внутренними документами Компании и с учетом положений Правил листинга Московской Биржи и Кодекса корпоративного управления, рекомендованного Банком России (Письмо от 10 апреля 2014 г. № 06-52/2463 "О Кодексе корпоративного управления") к применению акционерными обществами, ценные бумаги которых допущены к организованным торгам, а также Рыночных правил Международного финансового центра "Астана" и иных применимых правил AIX.
	2.1  This charter has been prepared in accordance with the laws of the Republic of Cyprus and internal policies of the Company taking into account the provisions of the MOEX Listing Rules and the Corporate Governance Code recommended by the Bank of Russia (Letter No. 06-52/2463 dated April 10, 2014 "On the Corporate Governance Code") for application by joint stock companies whose securities are admitted to organised trading, and the Astana International Financial Centre (AIFC) Market Rules and other applicable rules of AIX.
	2.2 Основной целью деятельности Комитета является предварительное рассмотрение и подготовка рекомендаций для Совета Директоров по вопросам, связанным с кадровым планированием (планированием преемственности), профессиональным составом и эффективностью работы Совета Директоров, Управляющего и Ключевых Руководителей.
	2.2 The main purpose of the Committee is preliminary consideration of various matters and preparation of recommendations for the Board on issues related to personnel planning (succession planning), professional composition and performance of the Board, Managing Officer and Key Executives.

	2. ОБЩИЕ ПОЛОЖЕНИЯ
	3. COMPOSITION OF THE  COMMITTEE
	3.1 Комитет должен состоять по меньшей мере из трех Директоров, один из которых исполняет обязанности Председателя Комитета. 
	3.1 The Committee shall consist of at least three Directors, one of whom shall act as Committee Chair.
	3.2 Комитет должен состоять из Независимых Директоров. Если по объективным причинам Комитет невозможно сформировать исключительно из Независимых Директоров, большинство членов Комитета должны составлять Независимые Директора, а остальными членами Комитета могут быть Директора, не являющиеся Исполнительными Директорами. Председатель Совета Директоров не может быть избран на должность Председателя Комитета.
	3.2 The Committee shall consist of the Independent Directors. If, for objective reasons, it is impossible to ensure that the Committee consists solely of Independent Directors, the majority of the Committee members should be Independent Directors, and the remaining members of the Committee may be any Directors who are not Executive Directors. The Chairperson of the Board may not be elected as the Committee Chair.
	3.3 Члены Комитета и Председатель Комитета избираются Советом Директоров и могут быть в любой момент отстранены от должности по решению Совета Директоров. Члены Комитета избираются на срок, равный одному году, если иной срок не установлен Советом Директоров. В случае прекращения полномочий одного или нескольких членов Комитета по любым основаниям, Совет Директоров может доизбрать членов Комитета или избрать Комитет в новом составе.
	3.3 The Committee members and the Committee Chair are elected by the Board and may be removed from office by the Board at any time. The Committee members shall be elected for a 1-year term unless another term is set by the Board. If the powers of one or more of the Committee members are terminated for any reason, the Board shall elect additional members of the Committee or a new composition of the Committee.
	3.4 Ни при каких обстоятельствах не должно быть более одного члена Комитета, выдвинутого для избрания в состав Совета Директоров одним и тем же держателем акций Компании, включая Акции Класса А (действующего самостоятельно или совместно со своими Аффилированными Лицами, Ассоциированными Лицами или Разрешенными Приобретателями).
	3.4 At no time there shall be more than one Committee member nominated for election as director of the Board by the same holder of the Company's shares, including Class A Shares (acting individually, together with its Affiliates, Associates or Permitted Transferees).
	3.5 Председатель и члены Комитета могут в любой момент сложить с себя свои полномочия в качестве членов Комитета, направив заявление об этом Председателю Совета Директоров и Председателю Комитета.
	3.5 The Committee Chair and members of the Committee may resign from the Committee at any time by giving notice of resignation to the Chairperson of the Board and the Committee Chair.
	3.6 К работе и заседаниям Комитета могут привлекаться сотрудники Группы Озон, а также иные лица.
	3.6 Employees of the Ozon Group and other persons may be involved in the Committee's activities and meetings.
	3.7 Секретарем Комитета выступает корпоративный секретарь Компании, если иное не установлено решением Совета Директоров.
	3.7 The corporate secretary of the Company shall act as the secretary of the Committee, unless otherwise determined by the Board.

	3. СОСТАВ КОМИТЕТА
	4. ЗАСЕДАНИЯ И ПРОЦЕДУРЫ
	4. MEETINGS AND PROCEDURES
	4.1 Комитет может устанавливать свои собственные правила и процедуры созыва и проведения своих заседаний при условии, что они не противоречат каким-либо положениям Устава, применимым к Комитету.
	4.1 The Committee may establish its own rules and procedures related to convocation and conduct of its meetings so long as they are not inconsistent with any provisions of the Articles that are applicable to the Committee.
	4.2 Комитет проводит заседания по мере необходимости. В случае необходимости Комитет может подготовить и утвердить план работы на календарный год или иной период времени.
	4.2 The Committee shall meet as often as it may be necessary. If required, the Committee may prepare and approve a work plan for a calendar year or another term.
	4.3 Председатель Комитета созывает заседания Комитета, определяет форму заседания, повестку заседания и приглашенных лиц. Любой член Комитета имеет право инициировать включение вопросов в повестку дня заседания Комитета.
	4.3 The Committee Chair shall convene meetings of the Committee, determine the form of the meeting, the meeting agenda and invitees. Any member of the Committee may initiate the inclusion of items on the agenda of the Committee meeting.
	4.4 Уведомление о предстоящем заседании Комитета направляется членам Комитета по электронной почте.
	4.4 Notice of an upcoming meeting of the Committee shall be sent to Committee members by email.
	4.5 Материалы по вопросам повестки дня заседания Комитета предоставляются членам Комитета заблаговременно в виде презентации или ином виде. Материалы могут размещаться в электронной системе документооборота Группы Озон или направляться членам Комитета по электронной почте.
	4.5 Materials on the items on the agenda of the Committee meeting shall be provided to the Committee members in advance in the form of a presentation or otherwise. The materials may be uploaded to the Ozon Group's electronic document storage system or sent to the Committee members by e-mail.
	4.6 Заседания Комитета могут проводиться в очной форме или в форме заочного голосования по вопросам повестки дня заседания. 
	4.6 Meetings of the Committee may be held in-person or by way of absentee voting on items on the agenda.
	4.7 Заседание Комитета правомочно (имеет кворум), если в нем участвует большинство членов Комитета. 
	4.7 A meeting of the Committee is quorate if a majority of the Committee members participate in the meeting.
	4.8 Заседания Комитета могут проводиться в формате телеконференции, видеоконференции либо с использованием иных средств связи, при условии, что каждый из членов Комитета, участвующий в таком заседании, имеет возможность слышать каждого из других участвующих в заседании членов Комитета и одновременно обращаться ко всем другим участвующим в заседании членам Комитета. Члены Комитета, участвующие в заседании таким образом, считаются присутствующими на заседании.
	4.8 Meetings of the Committee may be held by teleconference, videoconference or other means of communication, provided that each Committee member participating in such a meeting is able to hear each of the other Committee members participating in the meeting and simultaneously address all other Committee members participating in the meeting. The Committee members participating in a meeting in this manner shall be deemed to be present at the meeting.
	4.9 При определении кворума и результатов голосования по вопросам повестки дня заседания Комитета учитывается письменное мнение члена Комитета, отсутствующего на заседании. Письменное мнение должно быть подписано членом Комитета. Письменное мнение должно быть представлено в оригинале либо направлено в сканированном виде по электронной почте.
	4.9 When determining the quorum and voting results on the agenda items of a Committee meeting, the written opinion of a Committee member absent from the meeting shall be taken into account. The written opinion shall be signed by the Committee member. The written opinion shall be submitted in the original or sent in scanned form by e-mail.
	4.10 При проведении заочного заседания Комитета вместе с материалами по вопросам повестки дня заседания членам Комитета направляются бюллетени для голосования. Бюллетень должен быть подписан членом Комитета. Бюллетень должен быть представлен в оригинале либо направлен в сканированном виде по электронной почте.
	4.10 When holding an absentee meeting of the Committee, the Committee members shall be provided with voting ballots together with materials on the agenda items of the meeting. The voting ballot shall be signed by a Committee member. The voting ballot shall be submitted in the original or sent in scanned form by e-mail.
	4.11 Комитет принимает решения простым большинством голосов. Каждый член Комитета имеет один голос. Председатель не имеет права второго или решающего голоса. 
	4.11 The Committee takes decisions by simple majority of votes. Each member of the Committee shall have one vote. The Committee Chair shall not have a second or casting vote.
	4.12 По результатам заседания Комитета составляется протокол. Протокол подписывается Председателем и секретарем Комитета. Если в ходе заседания велась видео- или аудиозапись, файл с записью заседания может быть приобщен к протоколу заседания Комитета. Протокол может быть подписан как собственноручными, так и электронными подписями. К протоколу заседания Комитета приобщаются документы, утвержденные решением Комитета.
	4.12  Following a Committee meeting, minutes of this meeting shall be drawn up. The minutes shall be signed by the Committee Chair and the secretary of the Committee. If a video or audio recording was made during the meeting, the file with the recording of the meeting may be attached to the minutes of the Committee meeting. The minutes may be signed both by wet ink and electronic signatures. Documents approved by the Committee shall be attached to the minutes of the Committee meeting.
	4.13 Решения Комитета могут приниматься без проведения заседания Комитета путем принятия письменных резолюций. В этом случае протокол заседания Комитета не составляется, а решения, принятые Комитетом, оформляются письменной резолюцией Комитета, которое должно быть подписано всеми членами Комитета.
	4.13 Decisions of the Committee may be made without holding a meeting of the Committee by means of written resolutions. In this case, the minutes of the Committee meeting shall not be drawn up, and the decisions taken by the Committee shall be formalized by a written decision resolution of the Committee, which shall be signed by all members of the Committee.

	5. COMMITTEE FUNCTIONS
	5.1 К основным функциям Комитета относится, среди прочего, следующее:
	5.1 The key functions of the Committee shall include, among others, the following:
	(a) ежегодное проведение процедуры самооценки или внешней оценки эффективности работы Совета Директоров и его комитетов, Директоров, определение приоритетных направлений для усиления состава Совета Директоров;
	(a)  conducting an annual self-assessment or external evaluation of the effectiveness of the Board and its committees, Directors, prioritizing areas for strengthening the composition of the Board;
	(b) планирование кадровых назначений, в том числе с учетом обеспечения преемственности деятельности, и формирование рекомендаций Совету Директоров в отношении кандидатов на должность корпоративного секретаря Компании, Управляющего и Ключевых Руководителей;
	(b) planning appointments (including succession planning) of, and making recommendations to the Board on, candidates for the positions of the corporate secretary of the Company, Managing Officer and Key Executives;
	(c) анализ профессиональной квалификации и независимости всех кандидатов, номинированных в Совет Директоров, на основе всей доступной Комитету информации;
	(c) reviewing the professional qualifications and independence of all candidates nominated to the Board on the basis of all information available to the Committee;
	(d) взаимодействие с акционерами, которое не должно ограничиваться кругом крупнейших акционеров, с целью формирования рекомендаций акционерам в отношении голосования по вопросу избрания кандидатов в Совет Директоров, формирование и доведение до акционеров рекомендаций в отношении голосования по вопросу избрания кандидатов в Совет Директоров;
	(d) engaging with shareholders, which should not be limited to the largest shareholders, to make recommendations to shareholders on the election of candidates to the Board, and making and communicating recommendations to shareholders on the election of candidates to the Board;
	(e) формирование программы вводного курса для вновь избранных Директоров, направленного на ознакомление новых Директоров с ключевыми активами, стратегией и деловой практикой, принятой в Компании, иными вопросами, связанными с Компанией, а также с процедурами работы Совета Директоров; осуществление надзора за практической реализацией вводного курса; и
	(e) development of an induction program for newly elected Directors to familiarize new Directors with the Company's key assets, strategy and business practices, other Company related matters and Board procedures; overseeing the practical implementation of the induction program; and
	(f) представление регулярных отчетов Совету Директоров о деятельности Комитета.
	(f) provision of regular reports to the Board on the activities of the Committee.

	5.2 К функциям Комитета относятся иные вопросы, касающиеся вопросов, перечисленных в пункте 5.1 (за исключением вопросов, рассмотрение которых находится в компетенции других комитетов Совета Директоров), а также другие вопросы, которые могут быть поручены или делегированы Комитету по решению Совета Директоров.
	5.2 The functions of the Committee include other matters related to the matters listed in clause 5.1 (except for the matters reserved to other committees of the Board), as well as other matters that may be assigned or delegated to the Committee by the Board.
	5.3 Для выполнения своих функций Комитет может по решению Комитета получать профессиональные услуги от внешних консультантов, обладающих знаниями в определенных областях по вопросам, входящим в компетенцию Комитета, за счет Компании.
	5.3. In carrying out its duties and responsibilities, the Committee may, by Committee's decision, obtain professional services from external consultants with expertise in certain areas on matters within the Committee's competence at the Company's expense.

	5. ФУНКЦИИ КОМИТЕТА
	6. OTHER PROVISIONS
	6.1 Настоящее положение, а также изменения и дополнения к нему утверждаются решением Совета Директоров в порядке, предусмотренном Уставом.
	6.1 This charter and any amendments and additions to it shall be approved by the Board in accordance with the Articles.
	6.2 Настоящее положение составлено на русском и английском языках. В случае каких-либо противоречий между русской и английской версиями настоящего положения, версия на русском языке имеет преимущественную силу. 
	6.2 This charter is made in the Russian and English languages. In case of any discrepancies between the Russian and English versions of this charter, the Russian version shall prevail.

	6. ПРОЧИЕ ПОЛОЖЕНИЯ





