BBIIIMCKA U3 ITPOTOKOJIA Ne 254(318)
3JACEJAHUSA COBETA ITUPEKTOPOB
IHAO <MET'A®OH»

(IAJIEE TAK/KE «OBHIECTBO»)

EXTRACT FROM MINUTES Ne 254(318)
OF BOARD MEETING
OF MEGAFON PJSC
(REFERRED TO ALSO AS “THE COMPANY?”)

Pemrennst Cosera qupextopoB O6mectBa npunaTel  Decisions of the Board of Directors were taken by

MyTEeM 3209HOTO TOJIOCOBAHHS. absentee voting.

Bromterenn nanpasnensl: 21 nexadps 2016 T. Voting ballots sent on: December 21, 2016.
Jlata okoHYaHHS CpOKa MTpreMa OrIIIeTeHEH: Deadline for acceptance of the voting ballots:
09 staBaps 2017 1. January 09, 2017.

BpewMst moaBeeHNs UTOTOB TOJIOCOBAHUSL: Time of certifying the results of voting:

23 nmexabps 2016 1., 10.00 mo MockoBckomy December 23,2016, 10:00 AM Moscow time.
BPEMEHHU.

Mecto noasenenus uroros romocoBanus: 115035, Place of certifying the results of voting:
Poccutiickas @enepanns, . MockBa, Kanamesckas Kadashevskaya Emb., 30, 115035 Moscow,
Hao., 1.30. Russian Federation.



JInuo, moasoasiiee HTOrH roOJJOCOBAHUS:
E.J1. bpeesa

Unenst CoBeTa AUPEKTOPOB, MPHUHSBIIUE YYaCTHE B
3acelaHuu (npencraBuBIIIHC MO/ CAHHBIC
OIOJUTIeTCHN):

Hukouaaii Kpsuios
PoGepT Angepccon

Jlopa IMoa Maiinepc

An Pyndepr

HNurpuag Crenmapk
Baagumup CrpemimHckui
HNBan TaBpun

AR o e

Uuciio uneHo CoBeTa IUPEKTOPOB, TMPUHABITHX
y4yacTH€ B 3aCE€IaHUM, COCTaBJISIET 7 4YEJIOBEK U3 7
n30panHbix wieHoB CoBeTta aupekTopoB. KBopywm
nMeeTcs 1o BceM Bonpocam [loBecTku mHs.

HOBECTKA JIHA:

skokok

2. Oruer  CroenuagbHOro Cosera

nupextopoB OO1iecTsa.

KOMUTCTA

Bomnpocebl, mocTaBjieHHBIE HAa TOJOCOBAHHE H
NPHUHSATOE peleHue:

*kk
Bonpoc 2. Otyer ChnenuajbHOr0 KOMHTETa
CoBeta qupextopoB Ob1recTBa.

Bonpoc 2.1. Yuyactue OOmecTtBa B YCTaBHOM
kanurtaje Mail.Ru Group Limited.

Buumanunio unenoB CoBera gupexTopoB OOmiecTBa
npencrasieHa uHpopmanus o caenke: Jlorosope
kymum-pogaxku 11 500 100 Axmwmit xiacca A #u
21940 148  OOBIKHOBEHHBIX  aKIUi, KOTOpHIC
cocraBisitoT  15,2%  ycTaBHOro  Kamurtaia H
npenoctaBisaioT 63,8% romocoB B komnaanu Mail.Ru
Group Limited, mexny [TAO «Mera®on» B kauecTBe
mokymarens, W New Media and Technology
Investment L.P., mapTHEpCTBOM C OTrpaHMYEHHOU
OTBETCTBEHHOCTEIO, CO3JIaHHBIM u
OCYIECTBISIFOIIIM CBOIO JeSTEeNbHOCTh B
COOTBETCTBHU C 3aKOHOJATEIbCTBOM bpHUTaHCKHX
BUpruHCcKHX  OCTPOBOB, €  PETHCTPALMOHHBIM
HOMEPOM  MEXIYyHapoIHOTO  MHapTHEpPCTBA  C
OTpaHUYECHHOM  OTBETCTBEHHOCThIO 605 u ¢
3apeTUCTPUPOBAaHHBIM ~ OQHCOM IO  ajapecy:
bpuranckue Buprunckue ocrposa, o. Toprona, T.
Pon-Tayn, Tpurutu YembGepc, m/s 4301 (Trinity
Chambers, PO Box 4301, Road Town, Tortola,
British Virgin Islands), New Media Technologies
Capital Partners Limited, akninoHepHOW KOMITAaHHUEH,
CO3JJaHHOW M OCYIIECTBIISIOLICH CBOIO AEATEIHLHOCTD
B COOTBETCTBUHM C 3aKOHOJATENLCTBOM bpHUTaHCKHX
BupruHCcKHX ~ OCTpPOBOB, €  PErHCTPalUOHHBIM

Person certifying the results of voting:
Breeva E.L.

Following members of the Board of Directors
participated in the meeting (submitted signed voting
ballots):

Nikolay Krylov
Robert Andersson
Lord Paul Myners
Jan Rudberg

Ingrid Stenmark
Vladimir Streshinsky
Ivan Tavrin

AR o

7 members of the Board of Directors out of 7
elected members of Board of Directors participated
in the Meeting. The Meeting had quorum on all the
Agenda items.

AGENDA:
sksksk
2. Special Committee Report of the Company’s
Board of Directors.

Issue put on vote and decision taken:

Fekek

Item 2. Special Committee Report of the
Company’s Board of Directors.

Item 2.1. The Company’s participation in the
Charter capital of Mail.ru Group Limited.

For the attention of the Board members is presented
the information about transaction: Share purchase
agreement (the “Agreement”) for 11,500,100 Class
A Shares and 21,940,148 Ordinary Shares
representing 15.2% of the Charter capital and
63.8% voting stake in Mail Group Limited between
MegaFon PJSC, as purchaser, and New Media and
Technology Investment L.P., a limited partnership
organized and existing under the laws of the British
Virgin Islands wunder International Limited
Partnership number 605, with its registered office at
Trinity Chambers, PO Box 4301, Road Town,
Tortola, British Virgin Islands, New Media
Technologies Capital Partners Limited, a company
limited by shares, organized and existing under the
laws of the British Virgin Islands under
Registration number 1482470, with its registered
office at Trinity Chambers, PO Box 4301, Road
Town, Tortola, British Virgin Islands and Ardoe
Finance Ltd., a limited liability company
incorporated under the laws of the Republic of
Cyprus, with registration number 189119, with its
registered office at Christodoulou Chatzipavlou
205, Louloupis Court, 7th Floor, 3036, Limassol,



HoMepoM 1482470 wu ¢ 3aperuCTpPUPOBAHHBIM
opucom mo axapecy: bpuranckue Buprunckue
octpoBa, o. Toprona, Pox-Tayn, Tpuautu Yembepc,
/s 4301 (Trinity Chambers, PO Box 4301, Road
Town, Tortola, British Virgin Islands), u Ardoe
Finance Ltd.,, xoMmaHumeldi ¢  oOTrpaHUYCHHOU
OTBETCTBEHHOCTBIO, CO3JIAHHOH B COOTBETCTBHHU C

3aKOHOJATEILCTBOM PecniyOnuku Kunp, c
perucTpalioOHHbIM HOMEpPOM 189119 u
3apeTUCTPUPOBAHHBIM  O(pUCOM IO  ajpecy:

Pecnyonuka Kunp, 3036 1. Jlumacon, Xpucrtomymiy
Yarsunaeny 205, Jlynymuc Kopr, 7-H sTax
(Christodoulou Chatzipavlou 205, Louloupis Court,
7th Floor, 3036, Limassol, Cyprus) B KkadecTBe
nponasuoB (nanee — «[IpomaBusly), a Takke APYTHX
HETIOCPEACTBEHHO  CBsSI3aHHBIX ¢ JloroBopom
JIOTOBOpaxX M JOKYMEHTax, HalpsMYI0 CBS3aHHBIX C
Horosopom (manee — «Caenkay),

Ha CJICAYIONIUX CYIIECTBEHHBIX YCIOBUSX:
[Ipeamer Caenku:

B pamkax Cpaenku OOmectBo npuoOperaer y
[IponaBuo 11500100 Axkumii kmacca A wu
21940 148 OOBIKHOBEHHBIX aKIUH (mamee —
«AKIMM»), KOTOpble cocTaBisioT 15,2% yctaBHOTO
KanuTaga W MOperocTaBisitoT 63,8% T010COB B
kommnannu Mail.Ru Group Limited, yupexneHHO# u

OCYIIECTBIAOIIECH CBOIO JIeATeIIbHOCTh B
COOTBETCTBUHM C 3aKOHOAATEIHCTBOM bpuTaHCKHUX
BupruHCKHX ~ OCTPOBOB, C  PETUCTPAIMOHHBIM

HOMepoM 655058 1 ¢ 3aperucTpUpPOBAaHHBIM O(UCOM
no azapecy: bpuranckue Buprunckue ocTpoBa, o.
Toprona, r. Poyn Tayn, Tpunent Tpact Komnanm
(buBuAi), /s 146 (Trident Trust Company (BVI),
PO Box 146, Road Town, Tortola, British Virgin
Islands.

Hena Crenku ¥ TOPSIOK OTUIATHI:

O6Omas 1wena Axmuii  cocrasiager 740 000 000
(CembcoT copok MumumroHOB) moiuiapoB CIIA u
BBIIJIAYMBAETCSI B JII000H BaIIOTE IO COIIACOBAHUIO
CTOPOH CIICAYIOLUM 00pa3oMm:

e 640000000 (IIecThcOT COPOK MHLIHOHOB)
JTOJIJIApPOB CIIA BBIIUIAYUBAIOTCSI npu
coBepuieHnn Caenku («3aKpbITHER);

e 100000 000 (Cto mumnmuonoB) mosnapos CLIA
BMECTE C MPOLIEHTaMH Ha yKa3aHHYIO CYMMY IO
craBke He Oonee yem JIMBOP mmoc 4,38%,
BBHIIUTAYMBAIOTCSL  TIOCIIE TEPBOM  TOMOBIIUHBI
3akpeiTHst (MO0 B Oollee PaHHIOK Jary IO
BeIOOpY [lokymarens, HaumHas ¢ 23 gexadps
2017 r.).

Wubie ycnosus Caenku:

Cyprus, as sellers (the “Sellers”) as well as other
agreements and documents directly connected with
the Agreement (the “Transaction”),

on the following substantial terms:
Subject matter of the Transaction:

In the course of the Transaction the Company
purchases from the Sellers 11,500,100 Class A
Shares and 21,940,148 Ordinary Shares (the
“Shares”), representing 15.2% of the Charter capital
and 63.8% voting stake in Mail.Ru Group Limited,
a company organized and existing under the laws of
the British Virgin Islands under number 655058,
with its registered office at Trident Trust Company
(BVI), PO Box 146, Road Town, Tortola, British
Virgin Islands.

Price of the Transaction and Payment Procedure:

The total price for the Shares shall be 740,000,000
(Seven Hundred and Forty Million) USD payable in
any currency as may be agreed by the parties as
follows:

e 640,000,000 (Six Hundred and Forty
Million) USD to be paid at Transaction
completion (“Completion”);

e 100,000,000 (One Hundred Million) USD
and interest thereon at a rate of up to 4.38%
above LIBOR to be paid after the first
anniversary of Completion (or, if earlier, on
any date after 23 December 2017 selected
by the Purchaser).

Other Terms of the Transaction:



JloroBopom MPEAyCMOTPEH
00s13aTeILCTB BO3MEIIEHU
MPEIBAPUTEIIBHBIX YCIOBH,

pan rapaHTui,
YOBITKOB, u

B cBs3u ¢ ncionaennem JloroBopa OOIIecTBY MOXKET
nmorpeboBarbcs MOANHMCATh JpPyTHe JOTOBOPHI H
JIOKYMCHTHI, HUMEIOIIHE 00s513aTeBHY IO
IOPUTUYECKYTO CUITY.

CrouMocCTh (eHeXHas OlLeHKa) uMymiecTBa (yciyr)
[0 B3aUMOCBS3aHHBIM  CIEIKAaM  ONPEACISIETCS
HCXOJIS U3 eT0 (UX) PRIHOYHOW CTOMMOCTH.

skesksk

3anHTEpEeCOBAaHHBIC TULA: KOHTPOJIUPYIOIIHE
O6mecteo mura - USM HOLDINGS LIMITED,
USM TELECOM HOLDINGS LIMITED, Garsdale
Services Investments Limited, AF Telecom Holding
Limited, OO0 «A® Tenexom XOagUHTY.

Cormacao 4. 3 cr. 83 ®DenepanpHoro 3akoHa «O0
aknuoHepHbIXx obOmecTBax» B.S. Crpemmuckuii u
N.B. TaBpuH He SBISIIOTCS HE3aBUCUMBIMHU YJICHAMHU
Cosera mupekTopoB OOmiectBa W HE TPUHUMAIOT
y4acTus B rOJ0COBaHMH, Tak Kak B.Sl. Ctpemmackuii
3aHUMAeT JOJDKHOCTh [ 'eHepanbHOro IHUPEKTOpa
000 «H0O3CsM  Dpgaitzope» - addumupoBaHHOTO
O6mectBy nuna, a M.B. TaBpuH 3aHMMaN JOKHOCTD
I'enepanbHoro gupextopa OOmiecTBa B TEUYEHHE
rojia, MpeIIeCTBOBABIIETO JaTe MPUHATHUS PEIICHHUS.

Pemenune:

1. OpmobOputh yuactue OOIIeCTBA B YCTaBHOM
karmmtanie kommanuu Mail.Ru Group Limited
(peructpannoHHbii  HOoMep 655058) myTem
MOKYTIKM aKIHUH, KOTOphle cocTaBisioT 15,2%
YCTaBHOTO KaluTajla U MpenocTaBisioT 63,8%
rojocoB B kommnanuu Mail.Ru Group Limited.

2. Ompenmenmuth 1eHY  (OEHEKHYIO  OIICHKY)
MUMYIIECTBA, KOTOPOE MOXKET OBITh MPSIMO HIIH
KOCBeHHO  mpuobOpereHo  OOmecTBoM B
pe3yJibTaTe  COBEPUICHHUS, MOAMHUCAHHUA |
UCITIOJIHEHHS CHETKH, B COBEPILICHHU KOTOPOM
UMEeTCsl  3aMHTEPECOBAHHOCTh, B  (opme
3aKIIF0YaeMOro 10  aHTJIMHCKOMY  TIpaBy
JloroBopa KyIUTU-TIpOaXH akIuid (nanmee —
«JloroBop») Mexay OOIIECTBOM B KaudecTBE
mokynatenss, New Media and Technology
Investment L.P., New Media Technologies
Capital Partners Limited n Ardoe Finance Ltd. B
KayecTBE TMPOJABIIOB, a TaKkKe Jpyrux
HETIOCPEACTBEHHO CBs3aHHBIX ¢ JloroBopom
JIOTOBOPOB U JIOKYMEHTOB, B pa3Mepe He Ooiee

The Agreement contains a set of warranties,
indemnities and conditions precedent.

In connection with the performance of the
Agreement, the Company may need to sign other
agreements and binding documents.

The price (monetary value) of property (services)
under interrelated transactions shall be determined
based on its (their) market value.

skesksk

Interested parties: the Company’s controlling
entities - USM HOLDINGS LIMITED, USM
TELECOM HOLDINGS LIMITED, Garsdale
Services Investments Limited, AF Telecom
Holding Limited, AF Telecom Holding LLC.

In conformity with part 3 article 83 of the Federal
Law ‘On Joint-Stock Companies’ V. Ya.
Streshinsky and 1.V. Tavrin shall not be deemed as
independent members of the Board of Directors of
the Company and shall not participate in voting,
because V.Ya. Streshinsky takes the position of the
Chief Executive Officer of USM Advisors LLC,
legal entity affiliated to the Company, and LV.
Tavrin took the position of the Company’s Chief
Executive Officer during the year preceding the
date of the decision.

Decision:

1. Approve the Company’s participation in the
Charter capital of Mail.ru Group Limited
(registration number 655058) by purchase
of shares representing 15.2% of the charter
capital and 63.8% voting stake in Mail.ru
Group Limited.

2. Determine the price (monetary value) of the
property which may be directly or
indirectly acquired by the Company as a
result of consummation, execution and
performance of an interested party
transaction executed in the form of an
English-law  governed share purchase
agreement (the “Agreement”) between the
Company, as purchaser, and New Media
and Technology Investment L.P., New
Media Technologies Capital Partners
Limited and Ardoe Finance Ltd., as sellers,
as well as other agreements and documents
directly connected with the Agreement in
the amount of up to 747,000,000 (Seven



747 000 000 (Cemucot
MULUTHOHOB) fmojutapos CIIIA.

COpoKa  CeMH

Brinectu Ha paccmotpenue OOmiero coOpanwms
aknuonepos OOriecTBa Bompoc 00 0100peHUH
B3aMMOCBSI3aHHBIX ~ C/ICJIOK, B  COBEPLICHHH
KOTOPBIX UMeeTcst 3aMHTEPECOBAHHOCTH:
JloroBopa KyIuii-npoakKi akiyui B OTHOIICHUH
11 500 100 Axmuii xmacca A u 21 940 148
OOBIKHOBEHHBIX akimii kommaunu Mail.Ru
Group Limited mexny ITAO «Meradon» B
kagecTBe mokymarens, New Media and
Technology Investment L.P., New Media
Technologies Capital Partners Limited u Ardoe

Hundred and Forty Seven Million) USD.

3. To submit for consideration of the General
Shareholders’ Meeting of the Company an
item on approval of the interrelated
interested  party transactions:  Share
purchase agreement for 11,500,100 Class A
Shares and 21,940,148 Ordinary Shares of
Mail.Ru Group Limited between MegaFon
PJSC, as purchaser, and New Media and
Technology Investment L.P., New Media
Technologies Capital Partners Limited and
Ardoe Finance Ltd., as sellers, and other

Finance Ltd. B xauecTBe mMpoAaBLIOB, a TaKKe agreements and documents directly
JIPYTUX  HEMOCPEACTBEHHO  CBSI3aHHBIX  C connected therewith.
JloroBopoM JOroBOpoOB U JOKYMEHTOB.
Hroru rojiocopanus 1o JaHHOMY BOIIPOCY: The voting results on the issue:
Ne | ®.U.0. unena CoBera qupexkTopoB OomecTBa BapuaHTsbI roiocopanus
n/n Name of the Member of Board Voting options
of Directors of the Company 3A MNPOTHUB BO3JAEPKAJICA
FOR AGAINST ABSTAINED
1 Huxkoaaii Kpbuios X
Nilolay Krylov
2 PoGepT Anpepccon X
Robert Andersson
3 Jlopa IToa Maiinepc X
Lord Paul Myners
4 SAn Pynoepr X
Jan Rudberg
5 Hurpua Crermapk X
Ingrid Stenmark
Pemenue npuHATO. Decision is taken.
*k% *khk

I[aTa H MECTO COCTABJICHUA HpOTOKOJ’la:

Date and place of the Minutes formation:

Hacrossmmii IIporokoa cocraBien 23 nexkaOpsi The present Minutes were made on December

2016 roaa B r. MockBe.

/TIOATIUCH/

Biagumup Ctpemmackwnii / Vladimir Streshinsky
[pencenarens Cosera nupektopos / Chairman of the Board meeting

__/moanuce/

Enena bpeesa / Elena Breeva
KoprniopatusHsrit cexkpetapsb / Corporate Secretary

Beinucka BepHa

23,2016 in Moscow.

E.JI. bpeesa
KopnopaTtusHslii cexperapb




