BIONNIETEHB ANA rONOCOBAHUA
OTKPbITOE AKLUMOHEPHOE OBLLECTBO
“Mera®oH” (danee makxe - “Obuwecmeo’)

Anpec, no koTopomy AKLMOHepbl MOryT HanpasnsTh
3anofiHeHHble  OKonneTeHn  AnNs  rONOCOBaHUS:
121108, Poccuinckana ®Pepepauusa, Mocksa, yn.
MUBaHa ®paHko, a. 8, odpuc 3A0 «KomnbroTepluep
Peructparop».

MecTo HaxoxaeHusi ObLiecTsa:

115035, Poccuickas ®epepaumns, r.  Mocksa,
Kapawesckas Hab., a. 30.
®opma npoBegeHus  BHeodepeaHoro  Obuiero
cobpaHus aKLOHEPOB:
3a04Hoe roriocoBaHue aKUMoHepoB c
npeaBapuTenbHbIM - HanpaBieHemM  (BpyYeHuem)

GronneTeHen ans ronocoBaHus.

[ata nposefexns BHeovepeaHoro Obuiero cobpaHms
akumoHepos ObLuecTBa (gata OKOHYaHWS npuema
BronneTeHen):

05.06.2014

[ata paccoinku 6ronneTeHen ans ronocoBaHus:

He nosgHee 15.05.2014.

[latTa 1 BpemMs  OKOHYaHUS
3anoIHEHHbIX BronneTeHeir:

Cpoka  npuema

05.06.2014, 18:00 MockoBckoro BpemMeHm.

Mo, OTBETCTBEHHOE 3a COCTaBMEHWe MpOTOKONa
Obwero cobpanus akumoHepos ObuiecTsa:

bpeesa E.J1.

AxumnoHep/Shareholder:

VOTING BALLOT
OPEN JOINT STOCK COMPANY
“MegaFon” (‘the Company’)

Address to which the shareholders may forward the
executed voting ballots: 121108, Russian
Federation, Moscow, Ivana Franko street, 8, Office
of Computershare Register CJSC.

Location of the Company:

115035, Russian Federation,
Kadashevskaya embankment, 30.

Moscow,

Form of holding the

Shareholders meeting:

Extraordinary  General

absentee voting of shareholders with forwarding
(delivery) of the voting ballots in advance.

Date of the Extraordinary General Shareholders
meeting of the Company (deadline for acceptance of
the voting ballots):

05.06.2014

Date of distribution of the voting ballots:

not later than 15.05.2014.

Deadline for acceptance of the executed voting ballots:

05.06.2014, 6:00 PM Moscow time.

Person responsible for drawing up the minutes of the
General Shareholders meeting of the Company:

Breeva E.L.

Konuyectso ronocyrowmx akuun/Number of voting shares:

KonuuectBo ronocos/Number of votes:

BaxHo: BronneTteHb AonmkeH ObITb NOANMCAH aKLIMOHEPOM
(vnu npepcTaBuTenem akumoHepa)!

Fonocywolmin  MOXeT  BbiOpaTb  TOMbKO  OOWH  BapuaHT
[O/IOCOBaHMS, KPOMe TONOCOBaHWUS B COOTBETCTBUM C
yKasaHusMM nuL, KoTopble npuobpeny akuuu nocne Aartbl

Important notice: The voting ballot must be signed by the
shareholder (or representative of the shareholder)!

In casting his/her votes a voter may choose only one of the
voting options below, except in cases where he/she is voting in
compliance with the instructions of persons that acquired




COCTaBNneHnsa cnucka nud, MUMEKLWKnX npaBo Ha y4vactue B
06L|.leM CO6paHI/1I/1, mnn B COOTBETCTBUMM C YKa3aHUAMMU
BnajenbLeB Aen0o3UTapHbIX LEHHbIX 6ymar.

HeHyXHble BapuaHTbI rONIOCOBAHUA 3a4epKkHUTE!

Ecnn B OtonneteHe ocTaBneHo 6ornee o0pHOrO BapuaHTa
rONOCOBaHMs, TO B NOMSX AN NPOCTABMNEHMS YMCTa FOMnocoB,
OTAAHHbIX 33 KaX[bl BApMAHT TFOMOCOBAHMS, OOMKHO ObiTb
YKa3aHO uYMCMO TOMOCOB, OTAAHHbIX 3@ COOTBETCTBYHLLMIA
BapWaHT TONOCOBaHWs, W ChenaHa OTMETka O TOM, YTO
rofocoBaHMe OCYLLYECTBNSETCS B COOTBETCTBUM C YKa3aHMSMM
npuobpeTaTteneit akuui, NepeaaHHbIX Nocne AaTbl COCTaBNEHMS
CrMcKa NnL, MMELMX MPaBO Ha y4acTie B 0bLiem cobpaHuu, 1
(nnn) B COOTBETCTBMM C  YyKasaHUsSMW  BragenblLieB
[Eeno3nTapHbIX LieHHbIX Gymar.

FonocyroLmin o AOBEPEHHOCTH, BblLAHHON B OTHOLIEHMM aKLWIA,
nepedaHHbIX Mocne AaThl COCTABMEHWS CMMCKA NNL, UMEILLMX
npaBo Ha ydyacte B oOwem cobpaHun, B none Ans
MPOCTABMEHNS  YMCha  TOMOCOB,  HAXOOSALWEMCs  Hke
OCTaBMNEHHOTO BapKaHTa ronocoBaHMsi, [OMKEH ykasaTb YKUCro
rofocoB, OTAAHHbLIX 3a OCTABMEHHbIA BApUaHT ronocoBaHus,
CcAenatb OTMETKY O TOM, YTO TOf0COBaH1e OCYyLIECTBASETCS MO
[OBEPEHHOCTH, BblAAHHONW B OTHOLIEHWM aKUMIA, NepepaHHbIx
nocne AaTbl COCTABMEHWS CMMCKa MWL, MMEHWWX MpaBo Ha
yyacTue B 06LLem cobpaHuu.

Ecnn nocne gatbl COCTaBNEHWS CMCKA ML, UMEKLMX MPaBo
Ha yuactue B oOuwem cobpaHuu, nepefaHbl He BCE aKuuu,
ronocyllWmiA B none Ans NPOCTaBREHWs uYuCna ronocos,
HaxOAsLEMCS HUXe OCTABMEHHOr0 BapuaHTa rOfIOCOBAHMS,
JOMKEH YKa3aTb YMCMO TONOCOB, OTAAHHBLIX 3@ OCTaBMEHHbIN
BapWaHT ronocoBaHus, M chenatb OTMETKY O TOM, HTO 4acTb
aKkuMid nepegaHa nocne [gaTthl COCTABMEHMS CMMCKa N,
MMeKLWMX NpaBo Ha yuactve B obujem cobpanuu. Ecrm B
OTHOLUEHWM aKUWA, nepedaHHbIX NOocne [faTbl COCTaBNEHUs
crMcKa NNL, UMELLMX NPaBo Ha yyacTue B obliem cobpaHum,
nomyyeHbl  ykasaHws  npuobpeTaTeneir  TakuMX  aKumii,
CcOBMajatLLMe C OCTaBMEHHbIM BapuaHTOM [ONIOCOBaHUS, TO
Takue ronoca CyMMUpYHTCS.

MoBecTka gHA:

1. OpobpeHne B3aMMOCBSI3aHHbIX  COENOK, B
COBEpLUEHUM KOTOPbIX nveetcs
3aUHTEPECOBAHHOCTb: CornateHus 0b

obssatenscrteax Mexgy OAO «Mera®oH» u
komnaHuen [apcoenn Cepsuce3 MHBeCTMEHT

Niumuten  (Garsdale  Services  Investment
Limited) » [ONONHATENBHOMO COrMalleHns K
porosopy 0 npuobpeteHun  100%  akumia

komnaHum MakcuteH Ko Jlumuten (Maxiten Co
Limited).

Bonpoc 1 loBsectkm pHA:  OpobpeHue
B3aMMOCBSI3aHHbIX CAENOK, B COBEPLIEHUM
KOTOpbIX umeetcA 3aMHTEPEeCOBAHHOCTb:

CornaweHns o6 obsasatenbctBax Mmexay OAO

his/her shares after the date for compiling the list of persons
entitled to participate in the general meeting, or where he/she is
voting in compliance with the instructions of the owners of
depositary securities.

Inapplicable voting options should be crossed out!

If there is more than one voting option for any matter below,
then in the spaces for inserting the number of votes being cast
for each voting option there must be set forth the actual number
of votes being cast for the applicable voting option and a note
must be made to the effect that votes are being cast in
accordance with the instructions of the buyers of the shares
transferred after the date for compiling the list of persons
entitled to participate in the general meeting and/or in
accordance with the instructions of the owners of depositary
securities.

Anyone voting on the basis of a power of attorney issued with
respect to shares transferred after the Record Date must
specify in the spaces for inserting the number of shares being
voted on any voting option the number of votes being cast for
the applicable voting option and must make a note to the effect
that the votes are being cast pursuant to a power of attorney
issued with respect to shares transferred after the date for
compiling the list of persons entitled to participate in the general
meeting.

If less than all of the shares held by the voter have been
transferred after the Record Date, then the voter must set forth in
the spaces for inserting the number of votes being voted on any
voting option the number of the votes being cast for the applicable
voting option, and must make a note to the effect that part of the
shares held by such voter were transferred after the date for
compiling the list of persons entitled to participate in the general
meeting. If the voter receives directions from the acquirer(s) of
shares transferred after the date for compiling the list of persons
entitled to participate in the general meeting to vote on any voting
option in the same way as the voter will vote, then the votes being
cast on such voting option shall be aggregated.

Agenda:

1. Approval of interrelated related party
transactions: Deed of Undertaking between
MegaFon OJSC and Garsdale Services
Investment Limited and Deed of Amendment
to Share purchase agreement for 100% shares
of Maxiten Co Limited.

Item 1 of the Agenda: Approval of interrelated
related party transactions: Deed of Undertaking
between MegaFon OJSC and Garsdale Services
Investment Limited and Deed of Amendment to



«Mera®oH» u komnanuen lapcpenn Cepsuces
UuBectmeHT Jlumutepn (Garsdale  Services
Investment Limited) u  pgononHutenbHoro
cornawenus k gorosopy o npuobpeteHun 100%
akuun komnaHum MakcuteH Ko Jlumuteqn (Maxiten
Co Limited).

3anHTtepecoBaHHble nuua: 000 «A®  Tenekom
XonauHr», Telecominvest Holdings Limited, MegaFon
Investments (Cyprus) Limited, ANFIMAKO LIMITED,
Bangorland Ventures Limited, CtpewwmHckui B. A.

B centabpe 2013 roma O6bwee cobpaHue
akumoHepos OAO «Mera®oH» (ganee «O6LecTBOY)
0800bpuno caernky, B COBEPLUEHUM KOTOPON UMEETCS
3aMHTEPeCOBAHHOCTb, COCTOSILLYID W3  HECKOMbKMX
B3aMMOCBSA3aHHbIX COENOK W OhOpMIsiEMY0 B TOM
yacne  nyTeM  3aKMYEHUs  perynmpyemoro
aHrnMnCKUM npasom gorosopa kynnu-npogaxu 100%
akuun komnanum MakeuteH Ko Jlumuteg (Maxiten Co
Limited)  (nanee - «[oroop») mexgy OAO
«Mera®oHy («[Mokynatenb»), komnaHuen apcaenn
Cepeuces WusectmeHT Jlumuteg (Garsdale Services
Investment Limited) (nanee - «[pogaseu-1»), u
komnaHuen Kenbn Mmoban Wuk. (Kable Global Inc.)
(nanee - «lNpopasel-2», a coBMecTHO ¢ pogasLom-
1 — «[lpoaaBLbl»), U UHBIX COrMaLIeHWid, CAENOK M
[OKYMEHTOB, ~ HEMOCPEACTBEHHO  CBSA3AHHbIX  C
[loroBopom, B TOM Yucne Jorosopa 3aiMa (fanee —
«Cpernkay).

B cooteeTCTBUM C ycnosusmMu 3akmnoveHHoro 18
ceHtsabpa 2013 r. [oroBopa (caenka Obina
cosepweHa 1 oktabps 2013 roga (panee — «[ata
3akpbiTus  Cpenku»)) o npuobpeteHun 4000
(YeTblpex ThICAY) aKkLUi HOMUHANBHOW CTOUMOCTbHO 1
(oanH) eBpo Kaxpas (nanee — «AKUMW») KOMMAHUK
MakcuteH Ko Jlumuteg (Maxiten Co Limited) mexay
O6wectsom, Mpoaasayom-1 u Mpoaasuom -2 obas
ueHa 3a Akumm coctasnset 1 180 000 000 (OguH
MUNKapg CTo0 BOCEMbAECAT MUIIMOHOB) AONNAapOB
CLWA (nanee — «LleHa nokynku»), BbInna4mBaeTcs B
cnepytoLLeM nopsake:

a) B NepBYK TOAOBLUMHY (M HE paHee Hee, 3a
UCKIIOYEHNEM CITyyasi, Korga akuuu KoMnaHuu
Makcuten Ko Numuten (Maxiten Co Limited),
unu gonn 000 «Motay, unn 000 «Ckapten»
npogaxbl ObLLECTBOM MOKyNaTento - TpeTbeMy
nMly 1 NOCTYMAeHMs OT Takon MpOAaxu
nonyyeHbl O6LLECTBOM 40 NEPBOI FOAOBLLMHBI
C patbl 3akpbitus CAenku B COOTBETCTBUM C

Share purchase agreement for 100% shares of
Maxiten Co Limited.

Related parties: AF Telecom Holding LLC,
Telecominvest ~ Holdings Limited, MegaFon
Investments (Cyprus) Limited, ANFIMAKO LIMITED,
Bangorland Ventures Limited, V. Ya. Streshinsky.

In September 2013, the General Shareholders Meeting
of MegaFon OJSC (hereinafter also- the “Company’)
approved the related party transaction, consisting of
several interrelated transactions and executed in the
form of, inter alia, an English-law governed share
purchase agreement of 100% of shares of Maxiten Co
Limited (hereinafter — the “Agreement’) between
MegaFon OJSC (the “Purchaser”), Garsdale Services
Investment Limited (“Seller-1”), and Kable Global Inc.
(“Seller-2” and together with Seller-1, the “Sellers”), as
well as other agreements, transactions and documents
directly connected with the Agreement, including the
loan agreement (the “Transaction”).

In compliance with the Share purchase agreement
dated September 18, 2013 (The Transaction was
closed on 1 October 2014 (the “Closing Date”)) for
4,000 (Four Thousand) shares with par value 1 (one)
euro each (hereinafter — “Shares”) of the Maxiten Co
Limited between the Company, Seller-1 and Seller-2
the total price of shares amounts to 1,180,000,000
(One Billion One Hundred Eighty Million) US Dollars
(hereinafter — “Purchase price”), payable as forth as
follows:

a) on (and not earlier than, except in the case where
the shares of Maxiten Co Limited, or shares in LLC
Yota or LLC Scartel, are sold by the Company to a
third party purchaser and the proceeds from such sale
are received by the Company prior to the first
anniversary of the date of closing of the Transaction
pursuant to the Agreement (the “Closing”), which case
is further described in the Agreement) the first



[oroopom (nanee — «3akpbiTne Cpaenkuy),
kakoBo# Cryyan Gonee nogpobHO onucaH B
Horosope) ¢ fatbl 3akpbiTus Caenku:

(i) 584 100 000 (MsaTbCOT BOCEMbAECAT
yeTblpe MWIMIMOHA CTO  ThICAY)
ponnapoB  CLIA  gomkHbl  ObITb
BbINNa4eHbI ObwiecTeoMm
Mpopasuy-1, n

()5 900 000 (MaT6  MMNAKOHOB
AeBATbCOT Thicay) gonnapos CLUA
LOIMKHbI BbITb BbinrayeHbl
O6wectsom Npoaasuy-1, n

6) BO BTOpYl0 roJOBLUMHY (M He paHee Hee, 3a
UCKIIOYEHMEM CTyyast, Korga akuuv KoMnaHum
Makcuten Ko Numuten (Maxiten Co Limited),
unn gonm 000 «Motax, unn 000 «CkapTen»
npogaxbl O6LLECTBOM MOKyNaTento - TpeTbeMy
nMUy 1 NOCTYNfEeHMs OT Takon MpOAaxu
nony4yeHsl OBLLECTBOM A0 NEPBOA UMK BTOPOA
rogoBWuHel ¢ gatbl  3akpeitus  Caenku,
kakoBo# Cnyyan Gonee nogpobHO onucaH B
[orosope) ¢ fatbl 3akpbiTus Caenku:

(i) 584 100 000 (MatbcoT BOCEMbAECAT
yeTblpe  MWUIAMOHA  CTO  ThiCsM)
ponnapoB  CLA  pomkHbl  ObITb
BbinnayeHsl Obwectsom Mpogasuy-1, n

(i) 5900 000 (MATb MUNMMOHOB EBATLCOT
Tbicay) ponnapoB CLUA pomxHbl 6biTb
BbinnaveHsl Obwecteom MpogasLy-2.

Mpn aTOM B COOTBETCTBUM C [JOrOBOPOM, B KaXJOM
cryyae C Y4eTOM [OMNOSMHWTENbHBbIX  OTCPOYEK,
BO3MOXHOW KOPPEKTUPOBKM nocne 3akpbitus Caenku
" WHBIX BO3MOXHbIX KOPPEKTUPOBOK,
npepycMmoTperHbix  [orosopom, O6LecTBo Takke
BbiMnayMBaeT  MpouUeHTbl Ha  LleHy  nokynku,
Hayucnsemble B COOTBETCTBMM C [JoroBOpoM C Aatbl
3aKpbITUS Caenkm ilo) [artbl onnarl
COOTBETCTBYHKOLLEN YacTh LleHbl Nokynku no craske
6% (LecTb NPOLEHTOB) rof0BbIX.

OAO «Mera®oH» nnaHupyeT BHECTU M3MEHEHUS B
[orosop, no3gonstowme  ObwectBy  ynnatutb
MpogaBuam yactb LleHbl [lokynku B cymme
1060000 000 (OguH wmwnnuapa LecTbaecsT
munnuoHos) gonnapos CLUA, a Takke npoueHTbl,
HauyucneHHble Ha 3Ty cymmy ¢ [laTtbl 3akpbITus
Cpenkv no aaty haktuyeckor onnatbl, B TedeHne 20
pabounx gHen ¢ patbl nepegaum Cornawenus ob
obsizatenbcTeax (kak onpeaeneHo Hwke) ObLecTsy,
a TaKkke npeaycMOTpeTb BO3MOXHOCTb PacyeToB Mo

anniversary of the Closing date:

() 584,100,000 (Five hundred eighty four million
one hundred thousand) US Dollars shall be paid
to Seller-1 by the Company, and

(i) 5,900,000 (Five million nine hundred thousand)
US Dollars shall be paid to Seller-2 by the
Company, and

b) on (and not earlier than, except in the case where
the shares of Maxiten Co Limited, or shares in LLC
Yota or LLC Scartel, are sold by the Company to a
third party purchaser and the proceeds from such sale
are received by the Company prior to the first or the
second anniversary of the Closing date, which case is
further described in the Agreement) the second
anniversary of the Closing date:

(i) 584,100,000 (Five hundred eighty-four million
one hundred thousand) US Dollars shall be
paid to Seller-1 by the Company, and

(i) 5,900,000 (Five million nine hundred
thousand) US Dollars shall be paid to Seller-2
by the Company.

Pursuant to the Agreement, in each case subject to
additional deferments, post-Closing adjustment and
other possible adjustments provided for in the
Agreement, the Company also pays interest on the
Purchase Price accrued pursuant to the Agreement
from the Closing date to the date of payment of the
respective portion of the Purchase Price at the rate of
six percent (6%) per annum.

0JSC MegaFon intends to amend the Agreement so
as to allow the Company to pay to the Sellers a portion
of the Purchase Price in the amount of $1,060,000,000
(one billion sixty million US dollars), together with the
interest accrued thereon from the Closing Date to the
date of payment under the Agreement within 20
business days from the date on which the Deed of
Undertaking (as defined below) is delivered to the
Company, as well as to provide for the possibility of
making payments under the Agreement in US Dollars



HoroBopy kak B ponnapax CLUA, Tak # B WHOW
BantoTe no cornawleHnto CtopoH. OcTaBLasca YacTb
LleHbl nokynku B cymme 120 000 000 (Cto gBaguath
munnnoHos) ponnapos CLUA, a Takke HauncreHHble
Ha Hee B COOTBETCTBMM C [lOrOBOPOM MPOLEHTHI
Oypetr BbinnayeHa [lpogaBuam  BO  BTOPYHO
rogoslmHy [atbl 3akpbitus Cgenku. B csssn ¢
W3MEHEHVeM CpoKka nraTexa, npeLyCMOTPEHHOro
[oroBopom, B KkayecTe 0BecneyvyeHnss MCMONHEHUS
obsizatensctB [pogasuoB no [loroBopy, KOMnaHus
lapcoenn  Cepsuces  WHBectmeHT  Jlumuten
(Garsdale Services Investment Limited) npegocrasut
OAO «Mera®oH» 0653aTenbCTBO B OTHOLIEHWM
nogaepxaHust (1) MUHMMAnbHOTO pasmepa YMCTbIX
aktusoB Ha yposHe 1060 000 000 (OauH munnuapg
LwecTbaecaT munnmoHos) gonnapos CLUA Ha nepuog
£0 01.10.2014 n Ha yposHe 470 000 000 (YeTbipecTa
ceMbaecaT munnuoHos) gonnapos CLUA Ha nepuog
nocre ykasaHHOW fdaTtbl W [0  MpekpalieHus
Cornawerus 06 obssatenscteax; unu (2) npsMoro
WM KOCBEHHOrO  BeHeduumapHOro  BrageHus
AocTaTouHbIM konuyectBom akumii OAO «Mera®oHy,
rapaHTupyrowmx yoosnetsoperue [lpetensnin OAO
«Mera®oH» (kak 3TOT TepMUH onpedeneH B
[oroBope) B coOTBETCTBUM C ycrnosusimu [Jorosopa
(nanee - «Cornawenue 06 0bs3aTensCTBax»).

WHble cyliecTBeHHbIE ycnoBus [JoroBopa ocTatTcs B
Ccune 1 Hen3MeHHbLIMMU.

B cBasm ¢ wucnonHenmem Cornawenns 06
obsasatenbctBax U [ONOMHUTENBHOTO COrMaleHUs
(kak  onpegeneHo  Huxke) O6wWwecTBy  MOXeT
notpeboBatbCs NoOANMCaTb WHble COrMalIeHNs W
06s13bIBatOLLME JOKYMEHTHI.

Cosert aupekropos Ne 209(273) 23 anpens 2014 ropa
onpegenun LeHy (OEHEXHYI OLEHKY) MMYLLECTBa,
koTopoe MoXeT ObiTb MPSMO WKW KOCBEHHO
OTYyxaeHo  (npuobpeteHo)  Obwecteom B
pesyrbTaTe 3aKMo4YeHNs), COBEPLUEHUS U UCTIONTHEHMS
B3aMMOCBS3aHHbIX COENOK, B COBEPLUEHUM KOTOPbIX
NMeeTCs  3aMHTEepPecoBaHHOCTb,  OPOPMASEMbIX
nyTem 3aknioyeHus Cornawwenus o6 obs3aTtencrax
mexgay komnanven [apcaenn Cepsuce3 MHBeCTMEHT
Numutepn (Garsdale Services Investment Limited) u
OAO «MeradoH», a Takke [OOMNONHUTENLHOMO
cornawenuss  (nanee -  «[ononHuTensHoe
cornawenue») k Jorosopy o npuobpeterun 100%
akuun komnanum MakeuteH Ko Jlumuteg (Maxiten Co
Limited) wmexgy O6wecTBom, [geicTByWMM B
kayeCcTBe  Mokynatens, komnaHwein [apcgenn

or in other currency, as may be agreed between the
Parties. The remaining portion of the Purchase Price in
the amount of $120,000,000 (one hundred and twenty
million US dollars), together with the interest accrued
thereon under the Agreement shall be paid on the
second anniversary of the Closing Date. In connection
with the change of the term of the payment provided for
in the Agreement, Garsdale Services Investment
Limited shall give an undertaking to OJSC MegaFon,
as security for the fulfillment of the obligations of the
Sellers under the Agreement, that Garsdale Services
Investment Limited shall maintain (1) the minimal net
worth at the level of US$1,060,000,000 (One Billion
Sixty Million) until 1 October 2014 and at the level of
US$470,000,000 (Four Hundred Seventy Million)
during the period after the afore mentioned date and
until the expiry of the Deed of Undertaking; or (2) direct
or indirect beneficial interest in such number of shares
in OJSC MegaFon (in the form of shares or GDRs) as
are sufficient to cover the Claims of OJSC MegaFon
(as this term is defined in the Agreement) in
accordance with the terms of the Agreement (the
“Deed of Undertaking”).

Other material terms and conditions of the Agreement
shall remain unchanged and in force.

In connection with the performance of the Deed of
Undertaking and Deed of Amendment (as defined
below) the Company may need to sign other
agreements and binding documents.

The Board of Directors No. 209(273) on April 23, 2014
determined the price (monetary value) of the property,
which may be directly or indirectly disposed by the
Company as a result of consummation, execution and
performance of interrelated related party transactions,
executed, in the form of the Deed of Undertaking
between Garsdale Services Investment Limited and
0JSC MegaFon, as well as the Deed of Amendment
(the “Deed of Amendment’) to the Agreement on the
purchase of 100% of shares in Maxiten Co Limited
between the Company, as purchaser, Garsdale
Services Investment Limited, a company organized
under the laws of the British Virgin Islands, registration
number 1693323, with its registered office located at
Akara Bldg., 24 De Castro Street, Wickhams Cay 1,
Road Town, Tortola, British Virgin Islands, as seller,



Cepsuces WusectmeHT Jlumuteq (Garsdale Services
Investment  Limited),  3apeructpupoBaHHOW B
COOTBETCTBAW C 3aKOHOLATENbCTBOM  BpuUTaHCKuX
BupruHckux  OCTPOBOB, PErnCTPaLMOHHbIA  HOMEP
1693323, umetowlen 3aperncTpupoBaHHblii 0uc no
agpecy: Akara Bldg., 24 De Castro Street, Wickhams
Cay 1, Road Town, Tortola, British Virgin Islands,
[ieiCTBYIOLLEN B KavyecTBe MpodaBsua, U KOMNaHuen
Kenbn T[noban MWHk. (Kable Global Inc.),
3aperucTpupoBaHHOM B COOTBETCTBUM c
3aKOHOOATENbCTBOM bputaHckux  BupruHckux
OCTPOBOB,  perucTpaunoHHbin - Homep 1541504,
UMEIOLLEN 3aperncTpupoBaHHbIid oguc no agpecy: 33
Porter Road, P.O. Box 3169 PMB 103, Road Town,
Tortola, British Virgin Islands, peuncrtaytowen B
KayecTBe NpodaBla, a TaKKe WHbIX COrnalleHui,
CAENOK N JOKYMEHTOB, HENOCPEACTBEHHO CBA3AHHBIX
¢ CornaweHnem 06 obsizatenscreax, [oroBopom u
[ononHuTenbHbIM - COrnalleHnemM B pasmepe: o
1180 000 000 (OgHoro Munnuapaa cTa
BocbMuzecatn munmvoros) gonnapos CLUA («LleHa
MOKYMKNY), @ TaKke NPOLEHTOB Ha LleHy nokynku,
Ha4YMCNseMbIX B COOTBETCTBMM C [JOroBOPOM C Aatbl
3akpbiTna Coenku o patbl onnatbl LieHsl nokymnku
no cTaBke 6% (LUeCTb NPOLEHTOB) rof0OBbIX.

PeweHue:

1. OpobpuTb  B3aMMOCBSI3aHHbIE  COEMNKW, B
COBEpLLEHUM KOTOPbIX nveetcs
3aMHTEPECOBAHHOCTD: CornatueHus 00
obssatenscteax  Mmexgy OAO  «Mera®oH» 1
komnaHuen [apcgein  Cepsuces  MHBECTMEHT

Nwmnten (Garsdale Services Investment Limited) u
[OMOMHUTENBHOO  COrMalleHns K [OroBopy O
npuobpetennn 100% akumit komnannm MakcuteH Ko
Nwmuten (Maxiten Co Limited), a Takke uHble
COrMnalleHmnsl, COenkn 1 [OKYMEHTbI, CBA3aHHble C
HUM.

2. B cootBetrctBuM ¢ nyHktom 16 cratenm 30
®egepanbHoro 3akoHa «O pblHKE LieHHbIX Bymar»
MPUHATL ~ pelleHMe O  TOM, YTO  pacKpbIThe
WHGopMaumm 06 YCNOBWSX  BbILLEHA3BAHHbIX
B3aWMOCBSA3aHHbIX CHOEMOK, a Takke O nuuax,
ABNSAOLMXCA nx CTOpPOHaMu n
BbIrogonpuobpeTartensmu, He Byoet
OCYLLECTBNATLCA O COBEPLUEHNS JaHHbIX CAEMNOK.

and Kable Global Inc., a company organized under the
laws of the British Virgin Islands, registration number
1541504, with its registered office located at 33 Porter
Road, P.O. Box 3169 PMB 103, Road Town, Tortola,
British Virgin Islands, as seller, as well as other
agreements, transactions and documents directly
connected with the Agreement and the Deed of
Amendment in the amount of up to 1,180,000,000 (One
billion one hundred eighty million) US Dollars (the
“Purchase Price”), and interest on the Purchase Price
accrued pursuant to the Agreement from the Closing
date to the date of payment of the respective portion of
the Purchase Price at the rate of six percent (6%) per
annum.

Decision:

1. Approve the interrelated related party transactions:
Deed of Undertaking between MegaFon OJSC and
Garsdale Services Investment Limited and Deed of
Amendment to the share purchase agreement for
100% shares of Maxiten Co Limited, and other
agreements, transactions and documents, related
thereto.

2. Pursuant to paragraph 16 of Article 30 of the Federal
Law on the Securities Market, it is hereby resolved that
no information will be disclosed about the terms of the
aforementioned interrelated Transactions, as well as
about the parties thereto and the beneficiaries thereof,
before the performance of the Transactions.
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votes

OmmMemka 0  mom, ymo
2o/0coe8aHue ocyujecmesnsiemcs
@ coomeemcmeuu C yKa3aHuem

npuobpemamenei akyutl,
nepedaHHbIx  nocne  Gambli
cocmaesieHuss  cnucka  Juy,

umMerOwWux npaeo Ha yyacmue 8
obwem cobpaHuu u (unu) e
coomeemcmeuu C yKasaHUSIMU
enadesnbyes denozumapHbIx
UeHHbix 6ymaz / Please note
below where votes are being cast
in  accordance  with  the
instructions of buyers who
acquired shares after the list of
persons entitled to participate in
the general meeting for the
meeting and(or) is made as per
the instructions of depository
securities owners

3A/IN FAVOUR
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BO3AEPXANCA/ABSTAIN

lModnuck akyuoHepa (e2o npedcmasumensi)/ Signature of

the shareholder (representative of the shareholder):




