BIONMNETEHb ANA FONOCOBAHNA
OTKPbITOE AKLUMOHEPHOE OBLLECTBO
“Mera®oH” (danee makxe - “Obwecmso’)

Anpec, no KoTopoMmy AKLWMOHepbl MOrYT HanpaBnsiTh
3anonHeHHble GonneteHn ans ronocosaust: 121108,

Poccuinckas ®epepaums, Mocksa, yn. WBaHa
®panko, n. 8, oduc 3A0 «KomnbroTepLuiep
Peructparop».

Mecto HaxoxaeHns ObLyecTsa:

115035, Poccuickass  ®Pegepaums, . Mocksa,

Kapalwesckast Hab., a. 30.

®opma nposeaeHus BHeouepeaHoro Obuiero cobpaxns
aKLMOHEPOB:

3a04HOe rofocoBaHme aKLMOHepOoB c
npeaBapuTenbHbIM - HanpasfeHneMm  (Bpy4YeHuem)
OlonneTeHei Ans ronocoBaHms.

[ata npoBegenns BHeouyepeaHoro Obuero cobpaHus
akunoHepoB OObuwlectBa (pata OKOHYaHMsS npuema
OronneteHen):

19.01.2015.

[lata pacchinku BronneTeHeit Ans ronocoBaHus:

He no3aHee 18.12.2014.

[lata 1 Bpemsi OKOHYaHMsl CpoKa Npuema 3anosHEHHbIX
OonneTeHeit:

19.01.2015, 18:00 MockoBCKoro BpeMeHu.

Nuo, OTBETCTBEHHOE 3a COCTaBNEHME MPOTOKONA
Obwero cobpaHus akumoHepos ObLyecTsa:

Bpeesa E.J1.

Akumonep/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, Moscow, Kadashevskaya
embankment, 30.

Form of holding the Extraordinary General Shareholders
meeting:

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):

19.01.2015.

Date of distribution of the voting ballots:

not later than 18.12.2014.

Deadline for acceptance of the executed voting ballots:

19.01.2015, 6:00 PM Moscow time.

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

Breeva E.L.

Konuuectso ronocyrowmx akumi/Number of voting shares:

KonuuecTtBo ronocos/Number of votes:

BaxHo: BronneteHb AomkeH 6bITb NognucaH
aKUMOHepoM (Mnu npeacTaBuTeNeM akLMoHepa)!

lonocyrowmin MoxeT BblOpaTb TOMbKO OOMH BapuaHT
rONI0COBaHNS], KPOME TFOMOCOBaHUS B COOTBETCTBUM C

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




yKa3aHWsMM NiL, KOTOpble Npuobpenn akumv nocne Aathbl
COCTaBEHMs CTMCKa MWL, MMEIOLLMX NpaBo Ha yyacTvie B
obulem cobpaHuu, unuM B COOTBETCTBMM C YKa3aHUSMMU
BMajenbLeB Aeno3nTapHbIX LEHHbIX Bymar.

HeHyXHble BapuaHThbI rofiocoBaHus 3a4yepkHuTe!

Ecnu B GtonneteHe octaeneHo Bonee ogHOrO BapuaHTa
roflocoBaHus, TO B MOMSX AN NPOCTaBMeHUst 4ucna
roflocoB, OTA@HHbIX 3@ KaXbl BapuaHT ronocoBaHus,
BOIKHO ObITb YKa3aHO 4MCMO TOMOCOB, OTHAAHHbIX 3a
COOTBETCTBYIOWMIA BapWaHT ronocoBaHns, M caenaHa
OTMETKA O TOM, YTO TOMOCOBaHWE OCYLIECTBASETCA B
COOTBETCTBMM C YKalaHWsMM npuobpeTaTenen akumm,
nepefaHHbIX MOCne [faTbl COCTaBMEHMS Chucka Nnu,
MMEIOLLMX MPaBo Ha yyacTue B 0bLiem cobpanum, u (nm)
B COOTBETCTBAW  C  YKasaHWsMM  Bragenbles
AEN03UTapHbIX LEHHbIX Dymar.

lonocytowmin No 4OBEPEHHOCTH, Bbl4aHHOM B OTHOLUEHMM
akuuin, nepefaHHbIX MOCMe AaTbl COCTaBfIEHUs Chncka
N, MMerLWmX NpaBo Ha yyactue B oblem cobpaHum, B
nomne AN NPOCTaBMEHNS YMCra rorocoB, HaxogsLiemcs
HWKE OCTaBMEHHOTO BapuaHTa roONOCOBAHNS, [LOSTKEH
yKa3aTb 4MCNO TONOCOB, OTAAHHbIX 3@ OCTaBMEHHbIN
BapuaHT ronocoBaHus, 1 caenatb OTMETKY O TOM, YTO
rofiocoBaHne  OCYLIECTBMISIETCA MO [JOBEPEHHOCTH,
BblJAHHOW B OTHOLUEHMM aKLWi, nepedaHHbIX nocrne gatbl
COCTaBMeHMs CMMCKa NuL, UMEIOLMX NPaBO Ha yvacTie B
obuiem cobpaHum.

Ecnu nocne patbl COCTaBNEHWs cnucka MWL, WMEHLLMX
npaBeo Ha yyactue B 0bLem cobpaHum, nepedaHsbl He BCe
aKuum, ronocylwmii B none Ans NpocTaBneHus yucna
roflocoB, HAXOAALEMCSl HUKE OCTaBMEHHOrO BapuaHTa
rofiocoBaHus, AOIMKEH yKasaTb YKCIO rONOCOB, OTAAHHbIX
3a OCTaBMEHHbIN BapWaHT TrOMOCOBaHWs, W CAenath
OTMeTKy O TOM, YTO YacTb aKuui nepedaHa nocne Aarbl
COCTaBIEHMs CMMCKa MWL, MMEIOLLMX NpaBo Ha yvacTve B
obwem cobpaHuu. Ecnu B OTHOWEHMM  aKUMA,
nepefaHHbIX Mocne [faTbl COCTaBMEHMs Chucka NnL,
MMeKLMX MNpaBo Ha ydyacThe B obuiem cobpanum,
nonyyeHbl ykasaHus npuobpetatenen Takux —aKuun,
COBMajaloLLne C OCTaBEHHbIM BapUMaHTOM FOfI0COBaHMS,
TO TaKue ronoca CyMMUpYHoTCS.

MoBecTKa gHA:

1. OpobpeHne caenku, B COBEPLLEHWN KOTOPOIA
NMeeTCs 3auHTepecoBaHHOCTb: [loroBop O
NPEAOCTaBMNEHNN HEUCKMIOYNTENbHBIX NpaB
MCMONb30BaHNS NPOrpamMMHOro obecneyeHms
W TEXHWYECKOTO COMPOBOXAEHUS Mexay
OAO «Mera®oH» (3akasumk) u 3A0
«METEP-CEPBWC» (McnonHutens).

voting in compliance with the instructions of persons that
acquired 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 related party transaction:
Agreement on non-exclusive rights for use of
software and technical support between
MegaFon 0JSC (Customer) and
PETER-SERVICE CJSC (Contractor).



2. OpobpeHve coenku, B COBEPLUEHUN KOTOPOK

nveeTcs 3alHTEepPeCcoBaHHOCTb:
[eHepanbHOE  AWNEpCKoe  CcornalleHue
mexgy OAO «Mera®on» u OAO «Mera®oH
Putenny.

Bonpoc 1 Mosectkn gHa: OpobpeHue coenku, B
COBEpLUEHUM KOTOPON UMEETCS 3aUHTEPECOBAHHOCTD:
[loroBop 0 nNpenoCTaBNEHUN HEWUCKIHOYUTENbHbIX
npaB MCMOMNb30BaHMS MPOrPaMMHOro obecneveHuns u
TEXHWNYECKOro COMNPOBOXAEHMS Mexay
OAO «Mera®oH» (3akasunk) u 3AO «[lETEP-
CEPBWC» (McnonHuten).

B 2015 rogy OAO «Mera®oH» nnaHupyeT 3akniounTb

¢ 3AO «METEP-CEPBWC»  poroBop ©
NpeaocTaBneHUN HEeUCKMIOYUTENbHbIX npas
NCNONb30BAHWS  MPOrpamMMHOr0  obecneveHns U

TexHu4eckoro conpoBoxaeHns Ne 801.

«METEP-CEPBUC»
OAO «Mera®oH»
ncnonb3oBaHUd

B pamkax porosopa 3AO
nnaHupyeT  NpeaocTaBnsTb
HEeMCKMOYNTENbHbIE npasa
NporpaMMHOr0  0becreyeHnss UM TEXHUYECKOro
COMPOBOXAEHMS B LENsX  MOAEPHM3aLmuu
apxuTeKTypbl GunnuHra B eamHoe Ans aboHEeHTOB
BCEX (DUNNANOB peLLEHNe W €ero  HenpepbIBHOE
pasBuTME B  COOTBETCTBMM C  aKTyarbHbIMM
notpebHocTaMM 6usHeca ans 06ecneyeHns BbICOKOTO
kayecTBa NpedocTaBnsieMblx abOHeHTam yCnyr u
CEpPBM1COB.

OAO «Mera®oH» nnaHupyeT noanucbiBaTh 3akasbl B
paMKax 4Orosopa B COOTBETCTBUM C YTBEPKAEHHbLIM
Brogpxetom 1 busHec-lnaHom cooTBeTCTBYHOLLENO
kanexzapHoro roga (nepuog ¢ 2015 no 2019 rogel), a
TakKke Ha OCHOBaHWM npoBefeHHbIXx B 2014 rogy
KOHKYPCHbIX MpoLeayp.

LleHa (oeHexHas oueHka) umylwlectBa (ycnyr) no
[OroBopy onpegensietcs ucxogd M3 ero  (ux)
PbIHOYHOW CTOUMOCTH.

Obwas cymma pacxogos OAO «Mera®oH» no
[OrOBOPY O NpPENOCTaBIEHNN HEUCKIHOUMTENBHBIX
npaB M1CMoMnb30BaHNS NPOrpaMMHOro 0becneyeHms u
TexHudeckoro conposoxgeHnss ¢ 3A0 «[ETEP-
CEPBUC» He npesbicut 22 000 000 000 pybren oo
koHua 2019 roga.

LleHa wumyuwectsa

(ycnyr) no  [oroBopy o©

2. Approval of related party transaction: Master
Dealer Agreement between
MegaFon OJSC and MegaFon Retail OJSC.

ltem 1 of the Agenda: Approval of related party
transaction: Agreement on non-exclusive rights for use
of software and technical support between
MegaFon 0JSC (Customer) and
PETER-SERVICE CJSC (Contractor).

In 2015, MegaFon OJSC plans to sign the agreement
on non-exclusive rights of software use and technical
support Ne 801 with PETER-SERVICE CJSC.

Under the Agreement, PETER-SERVICE CJSC plans
to provide to MegaFon OJSC non-exclusive rights of
software use and technical support for the purposes of
modification of billing architecture into a universal
solution for subscribers of all regions and continuous
billing upgrades based on business actual demands, as
well as high quality of services provided to subscribers.

MegaFon plans to sign orders under the existing
agreement in accordance with the approved Budget
and Business Plan of respective calendar year (period
from 2015 till 2019) and based on the implemented in
2014 tender procedures.

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

The total amount of MegaFon’s expenses under the
agreement on non-exclusive rights of software use and
technical support with PETER-SERVICE CJSC shall
not exceed 22 000 000 000 RUR till the end of 2019.

The price of property (services) under the Agreement



NpenocTaBneHuu
MCMOMb30BaHNS
TEXHUYECKOrO

HEMCKMIOYNTENBHBIX npas
nporpammHoro  obecnevexnss 1

COMPOBOXAEHNS Mexay
OAO «Mera®oH» u 3A0 «[ETEP-CEPBUC»
onpegeneHa  pewennem CoBeTa  AMPEKTOPOB
(MpoTokon Ne 217 (281) ot 25.11.2014) n cocTaBnsiet
22 000 000 000 py6nen.

3auHTtepecoBaHHble nuua: 000 «A®  Tenekom
XonguHry,  Telecominvest  Holdings  Limited,
MegaFon Investments (Cyprus) Limited, ANFIMVAKO
LIMITED, Bangorland Ventures Limited.

PelueHue:

OpobpuTb cAenKy, B COBEPLUEHUN KOTOPON UMEETCS
3anHTepecoBaHHOCTb: [loroBop O MpefocTaBfieHwm
HEMCKITIYNTENBHBIX npas NCMONb30BaHMs
NpoOrpamMMHOrO  obecneyeHuss 1 TEXHWUYECKOTO
conposoxaeHus mexgy OAO «Mera®oH» (3aka3unk)
n 3A0 «MNETEP-CEPBWC» (UcnonuuTtens).

on non-exclusive rights of software use and technical
support between MegaFon OJSC and PETER-
SERVICE CJSC was determined by the Board of
Directors (Minutes No. 217 (281) dated 25.11.2014)
and amounts to 22 000 000 000 RUR.

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

Decision:

Approve the related party transaction: Agreement on
non-exclusive rights of software use and technical
support between MegaFon OJSC (Customer) and
PETER-SERVICE CJSC (Contractor).

BapuaHTbl

ronocoBaHus/Voting Options | votes

Konuyecmeo 2onocos/Number of

Ommemka 0  mom, ymo
20/10c08aHuUe ocywecmensemcs
coomeemcmeuu €  yKazaHuem
npuobpemamenel akyud,
nepedaHHbIX nocne dambli
cocmaseJsieHusi cnucka  nuy,
uMerwux npaeo Ha yyacmue 8
obwem cobpaHuu u (unu) e
coomeemcmeuu C yKalaHusiMu
enadennyes deno3umapHbIx
yeHHbIx 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

NPOTUB/AGAINST

BO3AEPXAJCA/ABSTAIN

Modnuck akyuoHepa (e2o npedcmasumensi)/ Signature of

the shareholder (representative of the shareholder):

Bonpoc 2 lMosectkn gHa: OpobpeHue caenku, B
COBEPLUEHMM KOTOPOW MMEETCS 3aMHTEPECOBAHHOCTD:
[eHepanbHOE  OuUNepckoe  COrnalleHne  Mexay
OAO «Mera®oH» n OAO «Mera®oH Putenny.

ltem 2 of the Agenda: Approval of related party
transaction: Master Dealer Agreement between
MegaFon OJSC and MegaFon Retail OJSC.



B 2015 rogy OAO «Mera®oH» nnaHupyeT 3akniounTb
¢ OAO «MeradoH Puteitn» eHepanbHoe annepckoe
cornatuenue Ne 2.

B pamkax [eHepanbHOro AMNepcKoro CornalleHus
OAO «Mera®oH Puteitn» 06s3yeTcs OkasblBaTb
OAO «Mera®oH» NOMHbINA CNEKTP YCAYr, CBS3aHHbIX C
npuBneyeHmem W obcrnyxuBaHneM  aboHEHTOB

OAO «Mera®oH», B TOM u4uCnE, HO He
OrpaHN41BasiCh:

. 3aK0YeHe JOrOBOPOB OKa3aHus ycryr
cBSA3K, nmpuem n obpaboTka 3asBneHMI
aboHeHTOB;

. NpUem LEeHeXHbIX CPELCTB MWL, 3a YCryru
CBS3W, B TOM 4uCre C NOMOLUbK KapT
onnartbl;

. 3aKM0YeHe [OrOBOPOB KyNW-Npoaaxu
nepepasaemoro emy OAO «Mera®oH»
UMYLLECTBA;

. OpraHn3auns (MpMeHHbIX CarioHOB;

. pa3meLLeHre BpeHanpoBaHHbIX
3NeMeHTOB BM3yanusayum y
pUTENnepos;

. NpoBefeHNe MapPKETUHIOBbIX aKLA;

. obecneyeHne  paboTbl VHTEpHET-
MarasuHa.

OAO «Mera®oH» 00si3yeTcst B TOM 4uCne, HO He
orpaHuumBasce, noctasnate  OAO  «Mera®oH
PuTenny CTapToBble KOMMIEKThI, @ TaKKe UCTOMHATL
obsi3aTenscTBa MO BbINMATe BO3HArPaXaeHWs 3a
paHee OKasaHHble YCMyrM N0 MOAKMIOYEHNO 1
obcnyxuBaHno abOHEHTOB.

LleHa (meHexHas oueHka) wmywecTtBa (ycnyr) no

'eHepanbHoMy Annepckomy COrnaLleHmto
onpegensieTca ucxogs M3 ero  (Ux) PbIHOYHOW
CTOMMOCTH.

Obwas cymma poxogoB OAO «Mera®oH» o
['eHepanbHOMY aunepckomy cornaweHumto Ne 2 ¢
OAO  «Mera®oH  Putein»  He  npeBbICUT
4000 000 000 pybnen po koHua 2017 ropa, obwas
cymma pacxogoB He npesbicut 40 000 000 000
pybnen go koHua 2017 roga.

LleHa wumywectBa (ycnyr) no [eHepanbHOMy
punepckomy cornawenunio mexay OAO «Mera®oH» 1
OAO «Mera®oH Puteiny» onpeaeneHa peLleHnem
Coseta aupektopos (Mpotokon Ne 217 (281) or

In 2015 MegaFon OJSC plans to sign Master Dealer
Agreement No.2 with MegaFon Retail 0JSC.

Under the Master Dealer Agreement MegaFon Retail
OJSC shall provide full range of services to MegaFon
OJSC related to customer acquisition and customer
care, including but not limited:

. execution of communication services
agreements, collection and processing of
customers applications;

. collection of payments for communication
services, also via payment cards;

. execution of sale and purchase agreements
for property provided by MegaFon OJSC;

. setup-up of branded stores;

. placement of branded visual elements at
retailers;

. marketing campaigns;

. internet store operation.

MegaFon OJSC shall undertake to provide activation
kits (but not limited) to MegaFon Retail OJSC and
discharge of obligations on payment of fees for earlier
services on subscription and customer care.

The price (monetary value) of property (services) under
the Master Dealer Agreement shall be determined
based on its (their) market value.

The total amount of MegaFon’s earnings under the
Master Dealer Agreement No.2 with MegaFon Retail
OJSC shall not exceed 4 000 000 000 RUR till the end
of 2017, the total amount of MegaFon’s expenses shall
not exceed 40 000 000 000 RUR till the end of 2017.

The price of property (services) under the Master
Dealer Agreement between MegaFon OJSC and
MegaFon Retail OJSC was determined by the Board of
Directors (Minutes No. 217(281) dated 25.11.2014) and



25.11.2014) v coctasnsiet 44 000 000 000 pybneit.

3aunHTepecoBaHHble fmuya: 000 «A®  Tenekom
XonguHr»,  Telecominvest  Holdings  Limited,
MegaFon Investments (Cyprus) Limited, ANFIMAKO
LIMITED, Bangorland Ventures Limited, Sonera
Holding B.V.

PeweHue:

OpobpuTb cOenky, B COBEPLUEHUN KOTOPON MMEETCS
3aMHTepecoBaHHOCTb:  [eHepamnbHOe — aunepckoe
cornaweHne  mexgy OAO  «Mera®oH» u
OAO «Mera®oH Puteiiny.

amounts to 44 000 000 000 RUR.

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

Decision:
Approve the related party transaction: the Master

Dealer Agreement between MegaFon OJSC and
MegaFon Retail OJSC.

BapuaHTbI Konuyecmeo 2onocos/Number of Ommemka o mom, ymo

ronocoBaHus/Voting Options | votes

20/10c08aHUe ocywecmesnsiemcs e
coomeemcmeuu €  yKa3aHUeMm
npuobpemamenel akyutl,
nepedaHHbIX nocne damsbi
cocmaeJsieHusi cnucka  nuy,
UMerwux npaeo Ha yyacmue 8
obwem cobpaHuu u (unu) s
coomeemcmeuu C yKalaHusMu
enadesnsyes deno3umapHbIx
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

MPOTUB/AGAINST

BO3AEPXAINCA/ABSTAIN

Modnuck akyuoHepa (e2o npedcmaeumensi)/ Signature of

the shareholder (representative of the shareholder):




