BIOJINETEHDL AN1A TONTOCOBAHUA
MYBJIMYHOE AKLUMOHEPHOE OBLLECTBO
“Mera®oH” (danee makxe — [NAO «Meza®oH», «Obwecmeon)

Anpec, no koTopomy AKLMOHEPbl [OSMKHbI  HanpaBnsiTh
3amnofiHeHHble OHONNETeHN AN TONIOCOBAHUS: 121108,
Poccuiickaa ®egepaums, Mocksa, yn. UBaHa ®panko, A. 8,
AO «He3zaBucumas perucTpatopckas KOMNaHMAY.

MecTo HaxoxaeHus ObLiecTsa:

Poccuickas ®egepauws, r. Mocksa.

®opma npoBegeHus BHeouvepegHoro Obuwero  cobpaHus
aKLOHEPOB:

3a04HOeE ronocoBaHue.

[ata npoeeaeHuss BHeouyepeaHoro Obuwero cobpaHus
akumoHepos  ObuwlectBa  (gata  OKOHYaHMS  npuema
BronneTteHen):

16.09.2016.

Axunonep/Shareholder:

KonunuectBo ronocytowux akumuit/Number of voting shares:
Konuyectso ronocos/Number of votes:

BaxHo: BlonneteHb AomkeH ObITb NOANMCAH NMLOM, UMEIOLLUM
npaBo Ha yyactue B O6wem cobpaHuM akLMoHepoB (Mnu ero
npeacrasutenem)!

Fonocyiowmini- MOXeT BblGpaTh TOMbKO OAMH BapuaHT [ONOCOBAHMS,
KpOMe TONOCOBaHWUS B COOTBETCTBUM C YKA3aHWUSMW IWL, KOTOpble
npuobpenu akuun nocre faTtbl onpedeneHus (dukcauun) nuy,
UMEIOLLMX NPABO Ha yyacTue B 06LLEM coBpaHuM, UMK B COOTBETCTBUM C
yKa3aHUsIMI BriafiesbLieB Aen03nUTapHbIX LieHHbIX Bymar.

HeHyXHble BapuaHTbl ronocoBaHWUs 3a4epkHuTe!

Ecru B GronneTeHe ocTaBneHo 6onee ogHOrO BapuaHTa roriocoBaHms,
TO B NONSIX 4Ns1 NPOCTABMEHWS YMCIIa TOMOCOB, OTAAHHBIX 32 KaXabln
BapMaHT TronocoBaHus, [OMKHO ObiTb YKa3aHO YMCMO TOMOCOB,
OTA@HHbIX 3@ COOTBETCTBYIOLMIA BapWaHT rOMoCOBaHWSA, M chenaHa
OTMeTKa O TOM, YTO FONOCOBAHME OCYLUECTBMSETCA B COOTBETCTBUM C
yKa3aHusMW npuobpeTaTteneit akuuit, nepefaHHbIX nocne AaTbl
onpegeneHus (ukcauyun) N, UMerLWMX NpaBo Ha yyacTie B obliem
cobpaHum, n (unn) B COOTBETCTBMM C YKasaHUsSMW BrafesbLeB
[Eeno3uTapHbIX LiEHHbIX Bymar.

Fonocytolmin N0 JOBEPEHHOCTW, BbIAAHHOW B OTHOLIEHWW aKLMHK,
nepefaHHbIX Mocne AaTtbl onpegeneHust (chukcauyum) nnu, UMeLLnX
npaBo Ha ydyactue B obujem cobpaHuu, B nomne Ans NMpOCTaBREHUs
yucra rofiocoB, HaXOAALWEMCs cnpaBa OT OCTABMIEHHOTO BapuaHTa
rONOCOBaHUs, [OOMKEH yKasaTb YMCMO T[OMOCOB, OTAaHHbIX 3a
OCTaBIEHHbI BApUaHT rONOCOBaHWS, U caenatb OTMETKY O TOM, YTO
rONI0COBAHME  OCYLLECTBASETCA MO [AOBEPEHHOCTM, BbiAAHHOA B
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VOTING BALLOT
PUBLIC JOINT STOCK COMPANY
‘MegaFon” (hereinafter - MegaFon PJSC, “the Company’)

Address for returning of the executed voting ballots:
121108, Russian Federation, Moscow, lvana Franko
street, 8, Independent Registrar Company JSC.

Location of the Company:
Russian Federation, Moscow.

Form of holding the Extraordinary General Shareholders
meeting:

absentee voting.

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

16.09.2016.

Important notice: The voting ballot must be signed by the
person entitled to participate in the General Shareholders
meeting (or his representative)!

The voter may choose only one option of voting, except for the
cases of voting in compliance with the instructions of the persons
that acquired the shares after the date of determination (fixation)
the persons entitled to participate in the general meeting, or in
compliance with the instructions of the owners of depositary
securities.

Irrelevant voting options should be crossed out!

If in the ballot there are left more than one option of voting, then in
the margins for inserting a number of votes cast for each option of
voting there must be indicated a number of votes cast for the
relevant option of voting and made a note to the effect that the
voting is carried out in accordance with the instructions of the
buyers of the shares transferred after the date of determination
(fixation) the persons entitled to participate in a general meeting
and/or in accordance with the instructions of the owners of the
depositary securities.

A voter on the basis of a power of attorney issued with respect to
shares transferred after the date of determination (fixation) the
persons entitled to participate in a general meeting, in the margin
for inserting a number of shares that is to the right of the voting
option left, must indicate the number of votes cast for the voting
option left and make a note to the effect that the voting is carried
out by a power of attorney issued with respect to the shares



BronneteHb ans ronocosanus/Voting Ballot

BHeouepepaHoe obwee cobpaHue akumoHepoB MAO «Mera®oHy/ Extraordinary General Shareholders Meeting of MegaFon PJSC

AkumnoHep/Shareholder:

OTHOLLEHWUM aKLWiA, NepeaaHHbIX Nocne Aathl onpeaeneHus (dukcauum)
WL, IMEIOLLMX MPABO Ha y4acTue B 06LLeM cobpaHmm.

Ecnu nocne patbl onpegeneHus (cukcawuu) nuL, UMEKLLMX NpaBo Ha
yyactve B obuiem cobpaHuu, nepeaaHbl He BCe aKLuMM, FonoCyoLLmiA B
none Ans NPOCTaBMEHUS YMCNa rOMOCOB, HaxXoAAlemcs cnpasa OT
OCTaBMEHHOTO BapuaHTa rofnocoBaHus, AOIKEH ykasaTb YMCIO rONoCoB,
OTA@HHBIX 33 OCTaBNEHHbI BapUaHT roiocoBaHNs, U CAeNaTb OTMETKY
0 TOM, 4YTO YaCTb akuuil nepegaHa mnocne Aatbl ONPeLeneHus
(Cukcauum) nuu, MMelOWMX NpaBo Ha yvacThe B obuiem cobpaHum.
Ecnn B OTHOWeEHWM akuwin, nepefaHHbIX Mocne Aatbl OMpeaeneHus
(Cbukcaun) nuu, MMetoMX MpaBO Ha yvacTe B oOLem cobpaHum,
noryyYeHbl ykasaHus npuobpertartenei Takux akuui, cosnagatoline c
OCTaBMEHHbIM ~ BapuaHTOM  [OMOCOBaHWs, TO  Takue  roroca
CYMMMPYIOTCS.

MoBecTKa AHSA:

1. Peopranusaums MAO «Mera®oH» B chopme BblgeneHus u3
Hero  AkumoHepHoro  obuwectBa  «[lepBas  BaweHHas
Komnanusi» (AO «MBK»).

2. Peopranusaups MAO «Mera®oH» B hopme NpUCOeaMHEHMS K
Hemy  AkumoHepHoro obwectea  «Mobukom  Bonra»
(AO «Mobukom  Bonra) u  AkumoHepHoro  obLiecTsa
«fApocnasnb-GSM» (AO «fApocnasnb-GSMy), cTo npoueHToB
akumn  kotopblx  npuHagnexat  [MAO «Mera®oH», u
YTBEP)XAEHWE JOTOBOPA O NPUCOEANHEHMN,

3. OpobpeHne B3aWMOCBA3aHHbIX CAENOK, B  COBEPLUEHWM
KOTOPbIX WMEETCS 3aMHTEPecOBaHHOCTb: [loroBopbl apeHabl
Wwnu  UCNONMb30OBaHWS  COOPYXEHWA  CBA3M  (YacTen
COOPYXXEHWIA CBA3N), CPeaCTB CBA3M (YacTei CPEACTB CBA3M) U
uHoro umywectea (ero yacten) mexgy [1AO «Meradony»
(3akazumk) u AO «MBK» (McnonHuTens).

Bonpoc 1 MoBecTku AHA:

PeopraHusauns MAO «Mera®oH» B hopmMe BbILENEHUS U3 HEro
AkumonepHoro  obwectea  «[epeas  bawenHas  KomnaHus»
(AO «I1BK»).

PelueHue:

PeopraHusoeatb [MybnmyHoe akumoHepHoe obuwectBo «Merad®oHy»
(nanee - T1AO «Mera®oH») B ¢hopme BblgeneHuss M3 Hero
AkumonepHoro oblectsa «[epBas BawenHas Komnawusy (Danee -
AO «MBK» unn «Co3naBaemoe 00LLECTBOY) B MOPSAKE U HA YCIOBUSX,
NPeaYyCMOTPEHHbBIX HACTOSALLMM PEeLLEHUEM:

1. HawumeHoBaHue, cBefieHMs 0 MecTe HaxoxaeHus Co3naBaemoro
obulecTga:

o [loNHOE HaAMMEHOBAHME Ha PYCCKOM $i3blke: AKLMOHEPHOE
obwectso «[lepsas bawweHHas Komnanusy.

o CokpalueHHOe HaumeHoBaHme Ha pycckom a3bike: AO «[BK».

o [lonHoe HauMeHOBaHWE Ha aHrnuickom sisbike: Joint Stock
Company «First Tower Company».

e COKpalleHHOE HaMMEHOBaHWE Ha  aHITNICKOM  SI3bIKE:

transferred after the date of determination (fixation) the persons
entitled to participate in the general meeting.

If not all of the shares have been transferred after the date of
determination (fixation) the persons entitled to participate in a
general meeting, then in the margin for inserting a number of votes
that is to the right of the voting option left the voter must indicate the
number of the votes cast for the voting option left and make a note
to the effect that part of the shares was transferred after the date of
determination (fixation) the persons entitled to participate in the
general meeting. If with respect to shares transferred after the date
of determination (fixation) the persons entitled to participate in a
general meeting there are received directions of the acquirers of
such shares coinciding with the voting option left, then such votes
shall be summed up.

Agenda:

1. Reorganization of MegaFon PJSC in form of spin-off of
First Tower Company Joint Stock Company (FTC JSC).

2. Reorganization of MegaFon PJSC in form of merger with
Joint-Stock Company Mobicom Volga (Mobicom Volga
JSC) and Joint-Stock Company  Yaroslavl-GSM
(Yaroslavl-GSM JSC), where 100% shares are owned by
MegaFon PJSC, and approval of the Merger Agreement.

3. Approval of interrelated related party transactions:
Agreements on lease and/or use of telecom facilities
(parts of telecom facilities) and other property (its parts)
between MegaFon PJSC (Customer) and FTC JSC
(Contractor).

Item 1 of the Agenda:

Reorganization of MegaFon PJSC in form of spin-off of First Tower
Company Joint Stock Company (FTC JSC).

Decision:

Reorganize MegaFon Public Joint-Stock Company (hereinafter
MegaFon PJSC) in the form of spin-off of First Tower Company
Joint Stock Company (hereinafter FTC JSC or Created Company)
according to the procedures and based on the terms and conditions
as set forth in this decision:

1. Name and location of the Created Company:

e Full name in Russian: AkumoHepHoe o6lwecTso «Mepaas
bawweHHas KomnaHus».

e Short name in Russian: AO «[BK».

e Full name in English: Joint Stock Company First Tower
Company.

e Short name in English: FTC JSC.

Moznucs nuua, umetoLLero npaso Ha yyactue B ObLiem cobpaHui akLMoHepoB (ero npeacTasutens)/

Signature of the person entitled to participate in the General Shareholders meeting (his representative):
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BronneteHb ans ronocosanus/Voting Ballot

BHeouepepaHoe obwee cobpaHue akumoHepoB MAO «Mera®oHy/ Extraordinary General Shareholders Meeting of MegaFon PJSC

AkumnoHep/Shareholder:

JSC «FTC».

e MecTo HaxoxgeHus CosgaBaemoro obuectBa: Poccuiickas
®epnepauus, ropog Mocksa.

e Appec CosgaBaemoro O6wectBa: 127006, Poccuiickas
®epnepauus, ropoa Mocksa, OpyxeiHblin nepeynok, 41.

nOpﬂ,ﬂOK 1 yCnoBna BbiaeNneHus:

B pesynbtate Bbigenenuss AO «TBK» n3 MAO «Mera®oH»
AO «IBK» nepeitget yacTb MMyLLecTBa, npaB U 06s3aHHOCTeN
peopraHudyemoro B dopme BbigeneHuss AO «Merad®oH» B
cooteTcTBUM C [lepegaTouHbiM akTOM (PaBHO MMEHYEMbIM
cornacHo n. 4 c1. 19 ®egepanbHoro 3akoHa oT 26.12.1995 Ne
208-03 «O6 akuuoHepHbix obliecTBax»  pasAenuTenbHbIM
BanaHcom).

B cootBetctBMM ¢ TpeboBaHMSMM  3aKOHOLATENbCTBA
npeanonaraetcs  OCYWeECTBATb — Criegylowme AencTBus o
npoBedeHwto npouedypbl peopranusauuu MAO «Mera®oH» B
chopme BbiaeneHuns u3 Hero AO «[MBK»:

B TeuyeHne 3 (tTpex) pabounx gHel nocne AaThl MPUHATMS
peweHus o peopraHusauumn MAO «Mera®oH» B NMMCbMEHHOM
copme coobLW@eT B PerucTpupyiomMin OpraH O Havane
npoueaypbl peopraHusauuM, B TOM uucne o dopme
peopraHm3aLm, C NPUNOXEHNEM PELLIEHUS O PEOpraHn3aLuy.

o [locne BHeceHns B EAMHBIA  rocydapCTBEHHbIA  peecTp
pUANYECKMX WL 3anMcu O Hauane  mpoueaypbl
peopraHusauum MAO «Mera®oHy» ABaxabl c
Nep1oanYHOCTBLIO OAWH pa3 B MeCsL, NOMeLLaeT B CpeacTBax
MaccoBoW MHOPMaLnK, B KOTOPbIX OMybnMKOBbLIBAKOTCS
AaHHble 0 rocyjapCTBEHHON PErucTpaLmn IPUANYECKUX NuL,
co0BLLeHMe O CBOEI peopraHu3aLym.

o [lpu  peopranusaum  T1AO «Merad®oH»  KkpeauTopam
NPeAOCTaBNSAOTCS rapaHTW, NPEeaYCMOTPEHHble cTatben 60
IpaxpaHckoro kofexca Poccuiickon ®efepauuu.

e [lpn Hanuumn TpeboBaHui akumoHepoB [AO «MeradoHy,
FOfI0COBABLUMX MPOTUB MPUHSATUS PELLEHUS O peopraHu3aLnm
B (popMe BblAENeHWs, WM He MPUHWUMABLLMX Y4acTus B
ronocoBaHMM Mo 3ToMy Bonpocy, Bbikyn akuuin [1AO
«Mera®oH» 1 noralleHne Takux akuui npu Bbikyne (nocne
NpUHATUS BHeouvepeaHbiM OBwum cobpaHueM akuMoHepoB
MAO «Mera®oH» peLueHst 0 peopraHn3aLyn B COOTBETCTBUM
C [OEeNCTBYIOLMM 3aKOHO4ATENbCTBOM) OCYLIECTBASIOTCA Ha
OCHOBaHWM ycTaHoBneHHbIx CoseTom gupektopo [MAO
«Mera®oH» nopsigka ¥ LieHbl BbIKyna akLuii, OnpeaeneHHbIX
ncxops M3 WX PbIHOYHOM  CTOMMOCTM,  OnpegeneHHoN
HE3aBMCUMbIM OLIEHLLWKOM.

o [1AO «Mera®oH» nogaeT B perucTpupyHoLLuin opraH no Mecty
CBOET0  HAaxOXOEeHUs 3asBfeHMe O  roCy4apCTBEHHON
PErucTpaLymM IOpMANYECKOrO Nuua, CO34aBaeMoro MyTem
peopranm3auum (AO «I1BK»).

o [1AO «Mera®oH» cunMTaeTcs peopraHn3oBaHHLIM C MOMEHTa

e Domicile of the Created Company: Moscow, Russian
Federation.

o Location address of the Created Company: 41 Oruzheiniy
lane, Moscow, 127006, Russian Federation.

Spin-off procedures and conditions:

As a result of the spin-off of FTC JSC from MegaFon PJSC
part of the property, rights and duties of MegaFon PJSC that
is reorganized in the form of the spin-off shall be transferred
to FTC JSC in compliance with the Transfer Certificate (that
is also referred to as demerger financial statements
according to part 4 Article 19 of the Federal Law No.208-FZ
“On Joint-Stock Companies” dated 26.12.1995).

In compliance with the law the following actions are proposed
as part of the procedure of reorganization of MegaFon PJSC
in the form of FTC JSC spin-off:

o  Within 3 (Three) Business days following the decision on
the reorganization, MegaFon PJSC shall inform in writing
the registration agency of the start of reorganization,
including the form of reorganization with the decision on
reorganization attached.

o After the date of the record on the start of the
reorganization in the Uniform State Register of Legal
Entities, MegaFon PJSC shall publish a notice on
reorganization twice a month in the printed media that is
intended for publishing data on state registration of legal
entities.

o Upon reorganization of MegaFon PJSC the lenders shall
receive guarantees as set forth by Article 60 of the Civil
Code of the Russian Federation.

Subject to respective requests from the shareholders of
MegaFon PJSC who voted against the reorganization in
the form of spin-off or did not participate in voting on that
issue, the redemption of shares of MegaFon PJSC (upon
the decision of the Extraordinary General Shareholders
Meeting of MegaFon PJSC on the reorganization
pursuant to the effective law) shall be carried out in
conformity with the procedure and at the redemption
price set forth by MegaFon's Board of Directors based
on the market value of the shares determined by an
independent appraiser.

e MegaFon PJSC shall file an application for state
registration of the legal entity to be established through
reorganization (FTC JSC) with the registration agency at
its location.

e MegaFon PJSC shall be deemed to be reorganized since

Moznucs nuua, umetoLLero npaso Ha yyactue B ObLiem cobpaHui akLMoHepoB (ero npeacTasutens)/
Signature of the person entitled to participate in the General Shareholders meeting (his representative):
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BronneteHb ans ronocosanus/Voting Ballot

BHeouepepaHoe obwee cobpaHue akumoHepoB MAO «Mera®oHy/ Extraordinary General Shareholders Meeting of MegaFon PJSC

AkumnoHep/Shareholder:

BHeceHusi B EMPHOJT 3anucm o rocynapCcTBEHHO pernctpawmum
AO «MBK».

o C patbl rocygapctaeHHon peructpauum AO «IBK» (nanee —
«[ata peopraHusauumy) MAO «Mera®oH» nepegacT 4acTb
CBOEr0 MMyLiecTBa, npas, obs3aHHOCTEN M 06s3aTensCTB
(aKTMBOB M NacCVBOB) B OTHOLUEHUM CBOWX KPEAWUTOPOB U
OOMKHMKOB, ~ BKMIOYas  OcnapuBaemble  npaBa W
obsizatenbCTBa (B CNyyasix, Koraa 310 NPUMEHUMO), @ Takxe C
Y4eTOM M3MEHEHMI BUAa, COCTaBa U CTOMMOCTU YKasaHHOW
YacTu MMyLlecTBa, npas, obs3aHHOCTEN M 00S3aTenbCTB,
MAO «Mera®oH», KOTOpbIE MOTYT NPOM3ONTY NOCHE AaTbl, Ha
kotopyto cocTaBneH [lepematouHbin akt, AO «[BK» B
COOTBETCTBMM C [lepeaaToyHbIM akToM.

o B Teyenne 30 (Tpuguatu) gHeir nocne [aTthl peopraHun3aumuy
MAO «Mera®oHy» HanpaBnseT yBeaoMneHne 06 U3MeHeHuu
CBE[IEHNN, CBA3aHHBIX C 3MUTEHTamK, B baHk Poccun.

Cnocob pasmelwleHnss akumii  CospgaBaemoro  obuiecTBa:;
npuobpeTenne akumin CospaBaemoro obuwectBa (AO «[MBK»)
camum peopranuyembim obliectsom (MAO «Mera®oH»).

Mopsigok  pasmelleHuss akumin  CospaBaemoro  obuiecTsa:
50000000 (MATbAECAT MMMMMOHOB) LUTYK OObLIKHOBEHHbIX
WMeHHbIX akumii  Co3paBaemoro  O6LLECTBA  HOMMHAMBbHOM
croumocTbto 10 (JecsTs) koneek kaxpaas npuobpeTaioTcs cammum
peopranudyembim  obwecteom (MAO  «Mera®oH» B pgaty
rocygapcteeHHon peructpauun Cosgaeaemoro obuectea (AO
«MBK»), co3paHHoro B pesynbTaTe BblgeneHus.

B pesynbTaTe pasMelleHus akumit CosgaBaemMoro obLiecTsa:

YCTaBHbIN MAO  «Mera®oH»
HEM3MEHHbIM;

YcrasHblid kanutan AO «[BK» coctasut 5000 000 (Matb
MunnuoHos) pybmen w Byget pasgened Ha 50 000 000

(MATbOeCaT MWUNMMOHOB) LUTYK MMEHHBIX  OBbIKHOBEHHbIX

Kanutan OCTaHeTCcd

aKkuni  HomuHanbHoi ctoumocTbio 10 (HdecsTb) Komeek
Kaxaas.
McTOUHMK hopMUpOBaHNS yCTaBHOMO Kanutana

Cospasaemoro obuiectsa (AO «[BK»): HepacnpegeneHHast
npubbinb  mpowrnbix  net  obuwectBa, M3  KOTOpOro
ocyulectnsetcs sblgeneHue (IMAO «Mera®oHy).

PelueHue 0 Bbinycke LeHHbIx Bymar CosgaBaemoro obLiecTsa
(AO «MMBK»), mognexawumx pasMeLLeHno (pacnpegeneHnto)
npu peopraxu3aumu B hopMe BblfeneHns byaeT yTeepxaeHo
Cosetom pgupektopoB  [MAO  «Mera®oH» B nopsake,
YCTaHOBMNEHHOM [ECTBYIOLUM 3aKOHOAATeNbCTBOM
Poccuitckoint ®enepaumu.

W3bpaTtb eHepanbHbiM gupektopom CospaBaemoro obulectsa
Tepemeukoro AnekcaHapa Bnagummposuya.

N3bpatb Pesnsopom Cosgaaemoro obuectea Xeimo HOpus
AHTOHOBMYA.

the date of record in Unified State Register of Legal
Entities on the state registration of FTC JSC.

o After the date of state registration of FTC JSC

(hereinafter the Reorganization Date), MegaFon PJSC
shall transfer to FTC JSC part of its property, rights,
duties and obligations (assets and liabilities) in relation to
its creditors and debtors, including challenged rights and
obligations (if applicable), as well as assuming changes
in type, composition and value of the above part of
property, rights, duties and obligations of MegaFon
PJSC that may take place after the date, when the
Transfer Certificate was made, according to the Transfer
Certificate.

o  Within 30 (Thirty) days after the Reorganization Date,

MegaFon PJSC shall send to the Bank of Russia the
notice on changes in information related to issuers.

Method of placement of the Created Company’'s shares:
acquisition of shares of the Created Company (FTC JSC) by
the Reorganized Company (MegaFon PJSC) itself.

Procedures for placement of shares of the Created Company:
50 000 000 (Fifty Million) ordinary registered shares of the
Created Company with face value of 10 (Ten) Kopecks each
shall be acquired by the Reorganized Company (MegaFon
PJSC) on the date of state registration of the Created
Company (FTC JSC) to be created as a result of spin-off.

Result of placement of shares of the Created Company:
Charter capital of MegaFon PJSC shall not change;

Charter capital of FTC JSC shall be 5000000 (Five
Million) RUR and shall be divided into 50 000 000 (Fifty
Million) ordinary registered shares with face value of 10
(Ten) Kopecks each.

The source of funding for the charter capital of the Created
Company (FTC JSC): retained earnings of the Reorganized
Company (MegaFon PJSC).

Decision on issue of shares of the Created Company (FTC
JSC) to be placed (distributed) in course of reorganization in
the form of spin-off shall be approved by the Board of
Directors of MegaFon PJSC according to the procedures as
set forth by the existing law of the Russian Federation.

Elect Mr. Aleksander Vladimirovich Teremetsky as General
Director of the Created Company.

Elect Mr. Yuri Antonovich Zheimo as Inspector of the Created
Company.

Moznucs nuua, umetoLLero npaso Ha yyactue B ObLiem cobpaHui akLMoHepoB (ero npeacTasutens)/
Signature of the person entitled to participate in the General Shareholders meeting (his representative):
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BronneteHb ans ronocosanus/Voting Ballot

BHeouepepaHoe obwee cobpaHue akumoHepoB MAO «Mera®oHy/ Extraordinary General Shareholders Meeting of MegaFon PJSC

AkumnoHep/Shareholder:

6.  Haswauntb aygutopom CosgaBaemoro obuiectBa komnanuo AO
«KIMMI» (mecTo Haxoxaenust 123317, Poccuiickas ®egepauusi,
r. Mocksa, MpecHeHckas Hab. gom 10 6nok «Cx», 31-1 a1ax»).

7. YtBepautb YcraB Co3naBaemoro obuiecTsa.

8. Yteepgutb peectpogepxatenem CosgaBaemoro obuiecTsa
AkunoHepHoe — obuiecTBo  «HesaBucumas  peructpatopckas
komnaHusi»  (MecTo HaxoxaeHus: Poccuiickas  ®Depepauus,
121108 r. Mocksa, yn. VBaHa ®paHko, A4.8.)

9. YtBepanTb lNepeaaToyHbli akT.

10. Tlo wucTeueHWn Tpex neT ¢ pAaTbl MPUHSTUAS  PEeLUeHUs
BHeOYepeaHbIM O6Lmm cobpaHuem aKLnoHepoB
MAO «Mera®oH» peweHue o peopartusauum NMAO «Meradony» B
opme Bbigenenns u3  Hero AO «[BK» He nognexut
WUCMOIHEHUIO.

6.  Appoint KPMG JSC as the auditor of the Created Company
(location address: 10 Presnenskaya Emb., Block C, Floor 31,
Moscow, 123317, Russian Federation).

7. Approve the Charter of the Created Company.

8.  Approve the Joint-Stock Company “Independent Registrar
Company” as the registrar of the Created Company (location
addres: 8 Ivan Franco Street, Moscow, 121108, Russian
Federation).

9.  Approve the Transfer Certificate.

10. Upon the expiry of three years since the Extraordinary
General Shareholders Meeting of MegaFon PJSC decides on
reorganization of MegaFon PJSC in the form of spin-off of
FTC JSC the above decision shall not be subject to
execution.

Bapuanmsi 2onocoeaHus/Voting Options
of votes

Konuyecmeo 2onocoe/Number

Ommemka o mom, Ymo 20/10c08aHuUe OCyu,ecmensiemcs 8 coomeememeuu
c ykasaHuem npuobpemamenell akyuili, nepedaHHbiX nocrne Oambi
onpedenexus ((pukcayuu) nuy, UMEWUX NPaso Ha ydacmue e obuiem
cobpaHuu, u (unu) e coomeemcmeuu C yKalaHusMu enadenbyee
deno3umapHbiX UeHHbIx 6ymaz / Mark that voting is performed in
accordance with the instructions of buyers of shares provided after the date
of determination (fixation) the persons entitled to participate in the general
meeting and(or) as per the instructions of depository securities owners

3A/IN FAVOUR

NPOTUB/AGAINST

BO3EPXAICA/ABSTAIN

Bonpoc 2 MoBecTku AHA:

Peopranusaumsa MAO «Mera®oH» B popmMe NpUCOEONHEHWS K Hemy
AkumonepHoro obuiectsa «Mobukom Bonra» (AO «Mobukom Bonrax) v
AkumoHepHoro  obulectBa  «Apocnaenb-GSM»  (AO «HApocnasnb-
GSM»),  CcTO  NpOUEHTOB  akKuWA  KOTOPbIX  MpuHagnexart
MAO «Mera®oH», 1 yTBEPXOEHNE LOTOBOPA O NMPUCOEAUHEHMM.

PeweHue:

1. PeopraHusosatb MAO «Mera®oH» B ¢opMe NpPUCOEAUHEHNS K
Hemy  AkuuoHepHoro  obwectea  «Mobukom  Bonray
(AO «Mobukom  Bomra») #  AkumoHepHoro  obliecTea
«fApocnaenb-GSM»  (AO «Apocnaenb-GSM»), €TO  NpoueHToB
akumi kotopblx npuHagnexat MAO «Mera®oH».

2. YBepautb [orosop o npucoeauHeHun AO «Mobukom Bonra» u
AO «Apocnaenb-GSM» k MAO «MeradoH».

3. Onpegenutb, uto MAO «Mera®oH» ocyLlecTBNsieT cneayowme
LECTBMS, CBA3AHHbIE C peopraHu13aLment:

3.1.B Teuenne 3 (Tpex) pabounx AHeln nocne Aatbl MPUHATUS
pellenusi 0 peopraHusauumn MAO «Mera®oH» B NMMCbMEHHOM
copme coobuaeT B PervcTpupylowmin opraH 0 Havane
npoueaypbl peopraHusauMM, B TOM uucne o copme
peopraHM3aLm, ¢ NPUNOXEHNEM PELLIEHUS O PEOpraHn3aLmy.

Item 2 of the Agenda:

Reorganization of MegaFon PJSC in form of merger with Joint-Stock
Company Mobicom Volga (Mobicom Volga JSC) and Joint-Stock
Company Yaroslavl-GSM (Yaroslavl-GSM JSC), where 100%
shares are owned by MegaFon PJSC, and approval of the Merger
Agreement.

Decision:

1. Reorganize MegaFon PJSC in the form of merger with Joint-

Stock Company Mobicom Volga (Mobicom Volga JSC) and
Joint-Stock Company Yaroslavl-GSM (Yaroslavl-GSM JSC),
where 100% shares are owned by MegaFon PJSC.

2. Approve the Merger Agreement with Mobicom Volga JSC and

Yaroslavl GSM JSC.

3. Define that MegaFon PJSC shall perform the following merger-

related actions:

3.1. Within 3 (three) business days following the decision on the
reorganization MegaFon PJSC shall inform the registration
agency of the reorganization procedure in writing, including
notification on the form of the reorganization, with the
decision on the reorganization attached.

Moznucs nuua, umetoLLero npaso Ha yyactue B ObLiem cobpaHui akLMoHepoB (ero npeacTasutens)/

Signature of the person entitled to participate in the General Shareholders meeting (his representative):
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BronneteHb ans ronocosanus/Voting Ballot

BHeouepepaHoe obwee cobpaHue akumoHepoB MAO «Mera®oHy/ Extraordinary General Shareholders Meeting of MegaFon PJSC

AkumnoHep/Shareholder:

3.2.Mocne fatbl BHECEHUS 3anUCK B €AWHbIN FOCYAaPCTBEHHDIN
peecTp OpUAMYECKMX NUL 3anucuM O Havane npoueaypsl
peopraHmsaum  MAO  «Mera®oH» OT uMeHM  BCex
yyacTteylowux B peopraHusauymm Obuects (AO «Mobukom
Bonra»  u AO  «fApocnaBnb-GSM»)  pBaxabl ¢
NepuoaNYHOCTLIO OAWMH pa3 B Mecsily OmyOnMKoBbIBaeT B
neyaTHOM M3OaHWW, NpeaHas3HaYeHHOM Ang  nybnukauum
AaHHbIX O rOCYAAPCTBEHHON PEMCTPALMM HOPUANYECKUX NNL,
YBEOMIIEHIE O peopraHn3aLmm.

3.2. After the entry to the Uniform State Register for Legal
Entites on the start of the reorganization is made,
MegaFon PJSC on behalf of all involved in the
reorganization companies (Mobicom Volga JSC and
Yaroslavl GSM JSC) shall publish a notification on the
reorganization twice, one time per month, in the mass
media authorized to be used for disclosure of information
on state registration of legal entities.

Bapuanmsi 2onocoeaHusi/Voting Options
of votes

Konuyecmeo 2onocoe/Number

Ommemka 0 mom, Ymo 20/10c08aHuUe OCYyLecmensemcs 8 coomeemcmeuu
¢ yKkasaHuem npuobpemamenell akyuli, nepedaHHbIX nocne dambi
onpedeneHusi ((hukcayuu) nuy, uMerOWUX NPaso Ha yyacmue & obujeM
cobpaHuu, u (unu) e coomeemcmeuu C yKa3aHUSMU enadenbyes
deno3umapHbIX UeHHbIx 6ymaz / Mark that voting is performed in
accordance with the instructions of buyers of shares provided after the date
of determination (fixation) the persons entitled to participate in the general
meeting and(or) as per the instructions of depository securities owners

3A/IN FAVOUR

NMPOTUB/AGAINST

BO3LEPXAINCA/ABSTAIN

Bonpoc 3 MoBecTku gHs:

OpobpeHne B3aMMOCBA3aHHBIX COEMOK, B COBEPLIEHUNM KOTOPbIX
NMEeeTCs  3aWHTepPEecOBAHHOCTb:  [OrOBOPbl  apeHabl  umnu
NCMOMb30BAHNS COOPYXEHWA CBA3N (YacTeil COOPYXEHWA CBA3M),
CPeacTB CBA3N (4acTelt CpeacTB CBA3M) W MHOTO MMyLLecTBa (ero

vactei) mexay [1AO «Meradon» (3akasumk) u  AO  «[1BK»
(McnonHuTens).

Onucanve:

B 2017 romy pAns okasaHus yCmyr CBA3W TpeTbM nuuam

MAO «Mera®oH» nnanupyeT 3akntounTtb ¢ AO «MBK», cosgaBaembim
B pesynbtate Bblgenenus u3 [1AO «Mera®on» B pesynbrate
peopraHu3aLi, B3aUMOCBA3aHHble  [OrOBOPbI  apeHabl  umunu
NCMOMb30BaHNS COOPY)XEHWA CBA3W (YacTel COOPYXeHUA CBSA3M),
CpeacTB CBA3W (YacTeit CPEACTB CBA3M) M MHOTO MMyLecTBa (ero
yacren).

B pamkax B3aWMOCBA3aHHbIX ~ AOTOBOPOB  apeHabl  u/umu
NCMOMNb30BaHNS COOPY)XEHWA CBSA3M (YacTell COOPYXEHWA CBA3M),
CPEeAcCTB CBA3W (YacTedl CPeacTB CBA3M) WM WMHOTO MMYLLECTBA (ero
yacteit) TAO «Mera®oH» nnaHMpyeT MCMoOnb30BaTb COOPYXEHWS
CBA3N (4acTU COOPYXEHWUA CBA3M), CpeacTBa CBA3M (YacTW CpeacTs
CBA3N), MHOE WMYLLECTBO (ero yacTtu), npuHagnexawme AO «TBK»
Ha npaBe COOCTBEHHOCTM I MHOM 3aKOHHOM MpaBe.

AO «IMBK» nnaHupyeT BO3MeLLaTb 3aTpaThl MO ANEKTPOCHABXEHNIO,
noHeceHHble AO  «Mera®oH» B  OTHOLEHWM WUMYLIECTBA,
nepeganHoro B AO «[BK», a Takke Bo3MelaTtb 3aTpatbl MO
CTPaxoBaHWIO  MMyLECTBA W CTPaxXOBaHWIO  rPaXdaHCKoM
oteeTcTBeHHOCTH AO «[1BK» nepeq TpeTbMM nuLamm, MOHECEeHHbIe

MAO «Mera®oH» B OTHOWEHWW UMyLIECTBA, MepesaHHoro B
AO «MBK».
LleHa (meHexHas oueHka) wumywectsa (ycnyr, npas) no

B3aMMOCBSI3aHHbLIM [JOrOBOpPaM OMNpefensieTcs, ucxoas us ero (ux)

Item 3 of the Agenda:

Approval of interrelated related party transactions: agreements on
lease and/or use of telecom facilities (parts of telecom facilities) and
other property (its parts) between MegaFon PJSC (Customer) and
FTC JSC (Contractor).

Details:

In 2017, MegaFon PJSC for the purpose of service provision to third
parties plans to execute with FTC JSC, that is created as a result of
spin-off from MegaFon PJSC in course of reorganization, interrelated
agreements on lease/use of telecom facilities (parts of telecom
facilities) and other property (its parts).

Under the interrelated agreements on lease/use of telecom facilities
(parts of telecom facilities) and other property (its parts) MegaFon
PJSC plans to use telecom facilities (parts of telecom facilities) and
other property (its parts) held by FTC JSC based on ownership or any
other legitimate right.

FTC JSC plans to recover electric power cost incurred by MegaFon
PJSC in relation to the property handed over to FTC JSC and to
recover the insurance expenses related to property and civil liability of
FTC JSC to any third parties incurred by MegaFon PJSC in relation to
the property handed over to FTC JSC.

The price (monetary value) of property (services, rights) under the
interrelated agreement shall be determined based on its (their) market

Moznucs nuua, umetoLLero npaso Ha yyactue B ObLiem cobpaHui akLMoHepoB (ero npeacTasutens)/

Signature of the person entitled to participate in the General Shareholders meeting (his representative):
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BronneteHb ans ronocosanus/Voting Ballot

BHeouepepaHoe obwee cobpaHue akumoHepoB MAO «Mera®oHy/ Extraordinary General Shareholders Meeting of MegaFon PJSC

AkumnoHep/Shareholder:

prHO"IHOVI CTOMMOCTW.

Obuwas cymma poxopoB [MAO «Mera®oH» no B3aUMOCBS3AHHBIM
[0roBopaMm  apeHipl Wunu  MCMOMb30BaHUS COOPY)XEHUA  CBSA3M
(YacTel COOpPYXeHUiA CBA3M), CPELCTB CBA3N (YacTel CPEACTB CBA3M)
W umHoro wumywectsa (ero uyacteit) ¢ AO «1BK» ¢ patbl ux
3aKnodeHns go koHua 2037 roga He npesbicut 2 500 000 000
pyonei.

O6was cymma pacxogoe MAO «Mera®oH» no B3aMMOCBS3aHHBLIM
[0rosopaM  apeHipl Wunu  MCMOMb30BaHUS COOPY)XEHUA  CBSA3M
(YacTel COOpPY)XEHUIA CBA3M), CPELCTB CBS3N (YacTell CPEACTB CBA3M)
N wHoro wmmywectBa (ero uvacten) ¢ AO «MBK» ¢ patbl ux
3aKknodeHns 0o koHua 2037 roga He npesbicut 416 000 000 000
pybnen.

LleHa umywiecTsa (ycnyr) no B3auMOCBS3aHHbIM [JOrOBOPaM apeHp!
WM MCNonb30BaHUS COOPYKEHWUA CBS3W (YacTell COOpPYXEeHMiA
CBsI31), CPEACTB CBsA3W (YacTel CpeacTB CBS3M) U MHOrO MMYLLECTBA
(ero yvacten) mexgy MAO «Mera®on» u AO «[BK» onpegenena
pewennem Coseta gupektopos (Mpotokon  Ne 243(307) ot
26.07.2016) 1 coctasnset 418 500 000 000 pybnen.

MAO «Mera®oH» OyaeT SBRATLCS EOMHCTBEHHBIM aKLMOHEPOM
AO «IBK» nocne ero BoigeneHus ua MAO «Mera®on» B pesynbTate
peopraHn3aLmm.

3auHTepecoBaHHble nmua: 000 «A®  Tenekom  XOMAMHIY,
Telecominvest Holdings Limited, MegaFon Investments (Cyprus)
Limited, SoneraHolding B.V.

PeweHue:

OpobpuTb  B3aWMOCBSI3aHHbIE COEMKW, B COBEPLIEHUN KOTOPbIX
NMEeeTCs  3aWHTepPEecOBAHHOCTb:  [JOrOBOPbl  apeHabl  wiwumm
NCMOMb30BaAHUS COOPYXEHWA CBA3WM (YacTeil COOPYXeHWi CBs3M),
CPeaAcTB CBA3N (YacTelt CpeacTB CBA3M) W MHOTO MMyLLECTBa (ero
vacteit) mexgy [1AO «Mera®oH» (3akasumk) u AO  «[MBK»
(McnonHuTens).

value.

The total amount of MegaFon's earnings under the interrelated
agreements on lease/use of telecom facilities (parts of telecom
facilities), other property (its parts) with FTC JSC since its execution
date tll the end of 2037 shall not exceed
2500 000 000 RUR.

The total amount of MegaFon's expenses under the interrelated
agreements on lease/use of telecom facilities (parts of telecom
facilities), other property (its parts) with FTC JSC since its execution
date till the end of 2037 shall not exceed 416 000 000 000 RUR.

The price of property (services) under the interrelated agreements on
lease/use of telecom facilities (parts of telecom facilities) and other
property (its parts) between MegaFon PJSC and FTC JSC was
determined by the Board of Directors (Minutes No. 243(307) dated
July 26, 2016) and amounts to 418 500 000 000 RUR.

MegaFon PJSC shall be the sole shareholder of FTC JSC after its
spin-off from MegaFon PJSC as a result of reorganization.

Related parties: AF Telecom Holding LLC, Telecominvest Holdings
Limited, MegaFon Investments (Cyprus) Limited, Sonera Holding B.V.

Decision:

Approve the interrelated related party transaction: agreements on
lease/use of telecom facilities (parts of telecom facilities), other
property (its parts) between MegaFon PJSC (Customer) and FTC
JSC (Contractor).

BapuanTbl ronocosaHnus/Voting Options Konuyecmeo

eonocos/Number of votes

Ommemka o0 moM, 4Ymo 20/0c08aHUe  oOcyujecmensemcsd 6
coomeemcmeuu ¢ ykazaHuem npuobpemamenell akyul, nepedaHHbIX
nocnie damb1 onpedenieHus ((hukcayuu) Uy, UMeoWUX NPago Ha yyacmue
e obujeM cobpaHuu, U (unu) e coomeemcmeuu C yKa3aHUSIMU
enadenbyes deno3umapHbIX YeHHbix 6ymaz / Mark that voting is
performed in accordance with the instructions of buyers of shares
provided after the date of compilation of the list of persons that have rights
to participate in the general meeting and(or) as per the instructions of
depository securities owners

3A/IN FAVOUR

NMPOTUB/AGAINST

BO3OEPXAINCA/ABSTAIN

Modnuck nuya, umerowe2o npago Ha yyacmue e Obwem cobpaHUU aKyUOHepPos
(e2co npedcmaeumensi)/ Signature of the person entitled to participate in the

General Shareholders meeting (his representative):

Moznucs nuua, umetoLLero npaso Ha yyactue B ObLiem cobpaHui akLMoHepoB (ero npeacTasutens)/

Signature of the person entitled to participate in the General Shareholders meeting (his representative):
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