BIOJINETEHb ANA rONOCOBAHUA
OTKPbITOE AKLIMOHEPHOE OBLLECTBO
“Mera®oH” (danee makxe - “Obwecmso”)

Agpec, no KoTopoMmy  AKUMOHEPbl MOFYT  HanpaBnsATb
3anonHeHHble  BlonneteHn [Ang  ronocoBaHMS: 121108,
Poccuiickasa ®epepaumsa, Mocksa, yn. Usana ®panko, 4. 8,
ocnc 3A0 «Komnbrotepiuep Peructpatopy.

MecTo HaxoxpeHust OBujecTsa:;

115035, Poccuitckas ®Oepepaums, r. Mockea, Kapawesckas
Hab., a. 30.

O®opma npoBeaeHuss  BHeouepegHoro  Obwero  cobpaHus
aKLMOHEPOB:
3304HOe TOMOCOBaHWe aKLUMOHEPOB C  MpenBapuTembHBLIM

HanpaereHuem (Bpy4yeHnem) GlorneTeHeit 4ns ronocoBaHus.

[lata  npoBepeHnst  BHeouepegHoro  Obwero  cobpanus
akunoHepos ObLyecTBa (faTa OKOHYaHWs npuema GlonneTeHen):

13.04.2015.
[lata paccbinku bronneTeHeit 4ns ronocoBaHns:;
He no3gHee 13.03.2015.

[laTa ¥ BpemMs OKOHYaHWS CpPoKa MpuWema 3anonHEHHbIX
OronneTeHen:

13.04.2015, 18:00 MockoBcKkoro BpemMeHMm.

Nnuo, oTBETCTBEHHOE 3a cocTaBneHue npotokona Obiwero
cobpaHus akumoHepos ObLyecTsa:

bpeesa E.JI.

AkumnoHep/Shareholder:

KonunuectBo ronocytowmx akumit/Number of voting shares:

KonuuyectBo ronocos/Number of votes:

BaxHo: BlonneTeHb fomkeH GbITh NOANMCAH aKLMOHEPOM
(wnu npepacTaBuTenem akuuoHepa)!

Fonocylowmint  MOXeT BblbpaTb  TOMbKO — OAWMH  BapuaHT
[ONOCOBaHWs, KPOME TOMOCOBaHWS B  COOTBETCTBUM C
yKa3aHusMKU NWL, KoTopble npuobpenu akuuu nocrne gathbl
COCTaBMEHNS CMWCKa AL, MMeKLWMX NpaBO Ha yyacTue B
obwem cobpaHuM, WM B COOTBETCTBUM C  YKa3aHUSMM
BMafenbLeB Aeno3nTapHbIX LeHHbIX Bymar.

HeHyXHble BapuaHTbl rosjocoBaHunA 3a4epkHuTe!

Ecnu B GtonneteHe ocTaBneHo 0Oonee OAHOrO BapuaHTa
rofiocoBaHus, TO B MONAX ANS MPOCTABNEHWS YKUCNa TONocoB,
OTA@HHbIX 33 KaXabll BapWaHT ronocoBaHWS, [AOMKHO BbiTh
YKA3aHO YMCMO TrOMOCOB, OTAAHHbIX 3@ COOTBETCTBYHLLMM
BapuaHT T[OMOCOBaHMS, W CrenaHa OTMETKa O TOM, YTO

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
embankment, 30.

Federation, Moscow, Kadashevskaya

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):

13.04.2015.
Date of distribution of the voting ballots:
not later than 13.03.2015.

Deadline for acceptance of the executed voting ballots:

13.04.2015, 6:00 PM Moscow time.

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

Breeva E.L.

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 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



rofocoBaHne OCYLIECTBNAETCA B COOTBETCTBUN C YKasaHUAMM
NpuobpeTaTenei akumii, NepeaaHHbIX Nocne AaTbl COCTaBMNEHMS
CrvcKa WL, MMEIOLLMX NPaBo Ha yyacTuie B 06LieM cobpaHuu, U
() B COOTBETCTBMM C  YkasaHUsIMA  Briafenblies
AEno3nTapHbIX LEHHbIX Bymar.

lonocylowmin N0 JOBEPEHHOCTH, BblAAHHOW B OTHOLUEHUM
aKuWi, nepedaHHbIX Nocne Aatbl COCTABREHUS ChMCKa nuL,
MMEeILLMX NpaBo Ha yyactue B obliem cobpaHuu, B none ans
NPOCTaBMEHMS  YuCna  FOMOCOB,  HaXOOSAWEMCS  Huxe
OCTaBMEHHOTO BapyaHTa rofnocoBaHus,, JOMMKEH ykasaTb YNCIO
rOfoCoB, OTAAHHbIX 33 OCTAaBMEHHbIA BApUaHT ronocoBaHus, 1
CAenatb OTMETKY O TOM, YTO rOf0COBaHNe OCYLLECTBASETCS MO
[0BEPEHHOCTY, BbIAAHHOW B OTHOLIEHWM aKUMiA, nepefaHHbIX
nocne AaTbl COCTAaBMEHWSI CMUCKA MWL, UMEIOLMX NpaBo Ha
yyacTvie B 06LLeM cobpaHm.

Ecnu nocne gatbl cOCTaBNeHUs CnmMcKa MWL, UMEKOLMX NpaBo
Ha ydyacTve B oblem cobpaHuu, nepefaHbl He BCE aKUwM,
ronocylWmMin B None Ans NPOCTaBMEHWs 4YuCna romocos,
HaxXOOALLEMCS HWKE OCTaBMEHHOrO BapuaHTa ronocoBaHus,
JOIKEH yKa3aTb YMCMO TOMOCOB, OTAAHHBIX 33 OCTaBMEHHbIN
BapWaHT ronocoBaHus, M caenatb OTMETKY O TOM, 4TO 4acTb
akuMii nepegaHa nocne [gaThl COCTABMEHMS CMMcKa N,
MMeKLMX NpaBo Ha yuactue B obuiem cobpanuu. Ecrm B
OTHOLUEHWM aKUWA, nepedaHHbIX Nocne [faTbl COCTaBMEHUS
CcnMcKa IuL, UMEIoLLMX NPpaBo Ha yyacTue B obluem cobpaHim,
nomyyeHbl  ykasaHusi — npuobpeTateneil  Takux  aKuwi,
COBMajaloLLMe C OCTaBMEHHbIM BapWAHTOM TONIOCOBaHWS, TO
TaKme rofioca CyMMMPYHOTCS.

MoBecTKa aHA:

1. OpobpeHue caenku, B COBEPLUEHUN KOTOPOI UMEETCS
3aMHTEPECOBAHHOCTb:  AOTOBOP  BO30OHOBMSAEMOrO
saiima mexgy OAO «Mera®on» (3aimopasel) u
MegaFon Investments (Cyprus) Limited (3aemLuuk).

Bonpoc 1 MoBectkn aHaA: OpobpeHne coenku, B COBEPLLEHNM
KoTOpON nmeeTcs 3aWHTEPECOBAHHOCTD: A0roBop
BO30DOHOBISAEMOTO 3aiMa MeXy OAO «Mera®oH»
(3ammopasel) u MegaFon Investments (Cyprus) Limited
(3aemuyyk).

19 anpens 2012 roga mexay OAO «Mera®oH» (3aimopaseLy) u
MegaFon Investments (Cyprus) Limited (3aemwuk) ©Obin
3aKnioyeH [orosop Bo3obHoBnsiemoro 3aima Ne 10, no
ycnosusam kotoporo OAO «Mera®on» npepoctasuno MegaFon
Investments (Cyprus) Limited 3aem B pasmepe 64 895 160 000
pybnei cpokom Ha 3 roga ¢ NpOLEHTHOM CTaBkon 7,5% rogosbIx
(OoroBop 3aima).

B Teuenne 2012 - 2014 rogos 3aeMliuk OCylLecTBAsn
YaCTMYHOE [OCPOYHOE MOralleHne CyMMbl 3aiMa 1 BbInnaTy
HAYUCIMEHHBIX MPOLEHTOB 3@ CYET AEHEXHbIX CPEACTB,
nonyyeHHbIx B pamkax Bbinnatel OAO «Mera®oH» anBnageHaos,
B paMKax peanusauuu onuuoHa [eHepanbHOro AvpekTopa
O6LecTBa, a Takke B pesynbTarte ucnofHeHns CornalleHns o
HoBauuu ot 30.09.2014.

Takum obpasom, no coctosHuio Ha 31.12.2014 pa3smep
obsizatensctB MegaFon Investments (Cyprus) Limited nepeg
OAO «Mera®oHn» no Bo3BpaTy AEHEXHbIX CPeACTB no [loroBopy
3aitma coctasun 17 365 795 610 pybnei, B Tom yncne:

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: Revolver Loan
Agreement between MegaFon OJSC (Lender) and
MegaFon Investments (Cyprus) Limited (Borrower).

Iltem 1 of the Agenda: Approval of related party transaction:
Revolver Loan Agreement between MegaFon OJSC (Lender) and
MegaFon Investments (Cyprus) Limited (Borrower).

On April 19, 2012, MegaFon (Lender) and MegaFon Investments
(Cyprus) Limited (Borrower) signed the Revolver Loan agreement
Ne 10, and under this agreement MegaFon OJSC provided a loan
to MegaFon Investments (Cyprus) in the amount
64 895 160 000 RUR for the tenor of 3 years and at interest rate of
7,5% per annum (Loan Agreement).

During 2012 - 2014, the Borrower made partial early repayments
of the loan and payments of the accrued interest using funds
received as dividend from MegaFon OJSC, as part of
implementation of the Company’s CEO option plan, as well as
under the Novation agreement dated 30.09.2014.

Therefore, as of 31.12.2014, the amount of liabilities of MegaFon
Investments (Cyprus) Limited to MegaFon OJSC to be repaid
under the Loan Agreement was 17 365 795 610 RUR including:



* cymma 3aiiMa B pasmepe 8 923 963 980 pybne;
*  HauucreHHble NpoueHThl B pasmepe 8 441 831 630 pybneit.

lMpoueHTbl, HauMCneHHble No 3aMmy ¢ Havanma 2015 roga go
19.04.2015, He npesbicaT 199 872 344 pybnen

B 2015 rogy OAO «Mera®oH» nnaHupyeT BHECTW crieaytole
N3MeHeHWst B JOroBOp Bo3o6HOBRsiemoro 3aima ¢ MegaFon
Investments (Cyprus) Limited:

*  yMeHbWWTb cymmy 3aiimMa Ha 54 895 160 000 pybrnen (c
64 895 160 000 pybnei go 10 000 000 000 pybnewn);

¢ yBenMuMTL CPOK 3arma Ha 5 net (¢ 19.04.2015 no
19.04.2020 BKntounTENBHO);

*  YBENMuMTb NpoLeHTHYto cTaBky Ha 1% (¢ 7,5% po 8,5%
TOLOBbIX).

LleHa (meHexHass oueHKa) wWmywectsa (ycnyr) no AOroBOpY
OMpeaenseTcs NCXoas U3 ero (MX) PbIHOYHON CTOMMOCTH.

LleHa umywyecTsa (ycnyr) no [OroBopy BO30OHOBNSIEMOro0 3aiiMa
mexgy OAO «Merad®oH» n MegaFon Investments (Cyprus)
Limited onpepenexa pewexnem Coeta aupekTopos (IMpoTokon
Ne 222 (286) ot 17.02.2015) u coctaenser 12 891703 974
pybnen.

3auHTepecoBaHHble nuua: 000 «A® Tenekom XomauHry,
Telecominvest Holdings Limited,  MegaFon Investments
(Cyprus) Limited, ANFIMAKO LIMITED, Bangorland Ventures
Limited, Sonera Holding B.V.

PewweHue:

Opobputb  coenky, B COBEpLUEHMM  KOTOpOA  WMMeeTcs
3aWHTEPECOBaHHOCTb: JOrOBOp BO30OHOBNSIEMOrO 3aiiMa MexXay
OAO «Mera®oH» (3aitmogaBeu) n MegaFon Investments
(Cyprus) Limited (3aemwiuk).

* Loan principle amount of 8 923 963 980 RUR,;
* Accrued interest of 8 441 831 630 RUR.

The accrued interest from the beginning of 2015 till 19.04.2015
shall not exceed 199 872 344 RUR.

In 2015, MegaFon plans to introduce the following changes into the
Revolver loan agreement with MegaFon Investments (Cyprus)
Limited:

+  Reduce the loan amount by 54 895 160 000 RUR (from
64 895 160 000 RUR to 10 000 000 000 RUR);

* Increase the loan term by 5 years (from 19.04.2015 to
19.04.2020);

* Increase interest rate by 1% (from 7.5% to 8.5% p.a.).

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

The price of property (services) under the Revolver Loan
agreement between MegaFon OJSC and MegaFon Investments
(Cyprus) Limited is determined by the Board of Directors resolution
(Minutes No. 222 (286) dated 17.02.2015) and amounts to
12 891 703 974 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: Revolver Loan Agreement
between MegaFon OJSC (Lender) and MegaFon Investments
(Cyprus) Limited (Borrower).

BapuaHTbl
Options

ronocoBaHus/Voting

Konuyecmeo 2onocoe/Number of votes

Ommemka o momM, Ymo 2oJsiocoeaHue
ocywecmensiemcss 8 coomeemcmsuu ¢
yKa3aHuem npuobpemamenell akyud,
nepedaHHbIX nocne GETUTY|
cOCmaeJsieHUsi cnucka Juy, uMerujux
npaeo Ha y4acmue 8 obujem cobpaHuu
u (unu) 8 coomeemcmeuu ¢ yKasaHusiMu
enadenbyee 0eno3umapHbiX 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

NMPOTUB/AGAINST

BO3OEPXAJCA/ABSTAIN

Modnucb akyuoHepa (e2o npedcmaeumensi)/ Signature of the

shareholder (representative of the shareholder):




