BBIIINCKA U3 ITPOTOKOJIA Ne 222(286)
3ACEJJAHHUSA COBETA IJUPEKTOPOB
OAO <MET'A®OH»

(IAJIEE TAK/XKE «OBHIECTBO»)

EXTRACT FROM MINUTES Ne 222(286)
OF BOARD MEETING
OF MEGAFON OJSC
(REFERRED TO ALSO AS “THE COMPANY”)

Pemennst Cosera nupexTopoB OO0IecTBa NPUHSTHI
MyTeM 3a0YHOTO TOJIOCOBAHUS 10 HHUIMATHBE
I'enepansHOTO TUPEKTOpa O6mecTBa B
COOTBETCTBHH C MyHKTOM 16.14 Ycraa ObmiecTsa.

brommerenn nanpasiensr: 06 dheBpans 2015 T.
Jlata oKOHYaHMS CPOKa MpHeMa OroJIIeTeHeH:
17 depans 2015 1.

Bpewms noaBeieHUsI UTOTOB FOJIOCOBAHMUS:
17 ¢espans 2015 1., 18.00 mo MockoBckomy
BPEMEHH.

MecTto noaBeneHnss UTOros roiocosanus: 115035,
Poccuiickas ®enepauus, r. Mocksa, Kagamesckas
Hao., 1.30.

Decisions of the Board of Directors were taken by
absentee voting by the initiative of the CEO of the
Company in accordance with Clause 16.14 of the
Company’s Charter.

Voting ballots sent on: February 06, 2015.
Deadline for acceptance of the voting ballots:
February 17, 2015.

Time of certifying the results of voting:
February 17, 2015, 6:00 PM Moscow time.

Place of certifying the results of voting:
Kadashevskaya Emb., 30, 115035 Moscow,
Russian Federation.



JInno, noaBoasiiee HTOrU roJIOCOBAHNS:
E.E. bpeesa.

Unenst CoBeTa AUPEKTOPOB, MPUHSBIINE YYaCTHE B
3acelaHum (npencraBuBIIKEe MO/IITUCAHHBIC
OIOJUTeTCHN):

Kenner Kapabepr
Cepreii Kyaukos
Kpucruan Jlyura

Jlopa ITosn Maiinepc

An Pyndepr

Cepreii CosiiaTeHKOB
Baaaumup CrpemmHckmii

AR o

Uuciio unenoB CoBeTa TUPEKTOPOB, TPHHSIBITHX
y4yacThe B 3acellaHMM, COCTaBJIAE€T 7 YEIOBEK U3 7
n30panHbix 4ieHoB CoBera AupekTopoB. KBopywm
nMeeTcs 1o BceM Bonpocam [loBecTku mHsI.

HOBECTKA JIHS:

1. Omnpenenenue IeHB UMyIIecTBa (YCIyr) u
0Z00OpEHHEe C/IeNIKU, B COBEPIICHUN KOTOPOIi
UMeeTCs  3aMHTePECOBAHHOCTH:  JIOTOBOP
BO300HOBIISIEMOIO 3aiima MEXIY
OAO  «Mera®on»  (3aiimonmaBen) w
MegaFon Investments (Cyprus) Limited

(3aeMmuK).
skskok

Bonpochl, nocraBjeHHbIe Ha TOJOCOBAHHE W
MPUHSTOE pelieHne:

Bonpoc 1. OnmnpeneineHue 1meHbl HMYUIECTBA
(ycayr) u ono0peHue cIeJIKH, B COBepIIEHUH
KOTOPOIl MMeeTcs 3aHHTEPEeCOBAHHOCTh: I0r0OBOP
B0300HOBJISIEMOT0 3aiima MEXKIY
OAO «Mera®on» (3aiimomaBen) u MegaFon
Investments (Cyprus) Limited (3aemmuk).

19 ampens 2012 roma mexny OAO «Mera®on»
(3atimomaerr) m MegaFon Investments (Cyprus)

Limited (3aemMmmk) ObUl  3aKIOYEH  JIOTOBOP
BOo300OHOBIsIeMoro 3aiima Ne 10, mo ycnoBusM
KOTOPOT0 OAO «Mera®on» MPEI0CTaBUIIO

MegaFon Investments (Cyprus) Limited 3aem B
pasmepe 64 895 160 000 pyOieii cpokom Ha 3 rona ¢
MpoleHTHON ctaBkor 7,5% romoBeix ([loroBop
3aiima).

B teuenne 2012 - 2014 romos 3aeMmIinuk
OCYIIECTBIIST YacTUYHOE JOCPOYHOE IOTaIlCHHE
CyMMBI 3aiiMa ¥ BBHITUIATY HAYUCJICHHBIX MPOIICHTOB
3a CUET JCHEKHBIX CPEACTB, MOJYUYCHHBIX B paMKax

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

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

Kenneth Karlberg
Sergey Kulikov
Christian Luiga
Lord Paul Myners
Jan Rudberg

Sergey Soldatenkov
Vladimir Streshinsky

NN RE WD

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:

1. Determination of price of property
(services) and approval of related party
transaction: Revolver Loan Agreement
between MegaFon OJSC (Lender) and
MegaFon Investments (Cyprus) Limited
(Borrower).

skeskosk

Issue put on vote and decision taken:

Item 1. Determination of price of property
(services) and 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



BoiIaThl OAO «Mera®oH» TUBHUIEHIOB, B paMKax
peanmzanuu  omnuoHa ['eHepalkbHOTO JHUPEKTOpa
OOmiecTBa, a TaKke B PE3yJbTaTe HCIOIHCHUS
Cornamrenus o Hoamuu ot 30.09.2014.

Takum oOpazom, 1o cocrossHMIO Ha 31.12.2014
pasmep  oOs3arensctB MegaFon — Investments
(Cyprus) Limited nepen OAO «Meradon» mo
BO3BpaTy JACHEXKHBIX cpelcTB 1o JloroBopy 3aiima
coctasmi 17 365 795 610 py0ieii, B ToM ducie:

e cymma 3aiiMa B pasmepe 8 923 963 980
pyOeii;

® HaA4YUCJIICHHBIC ITPOLCHTHI B

8 441 831 630 pyOneii.

pasmepe

[IponieHThI, HauKCIIEHHBIE O 3aiiMy ¢ Havana 2015
roma mo 19.04.2015, we mnpessicaT 199 872 344
pyOeti.

B 2015 rony OAO «Mera®on» miaHUPYET BHECTH
Cleyoue WU3MEHEHUs B JIOTOBOP
Bo300OHOBIIeMoro 3aiiMa ¢ MegaFon Investments
(Cyprus) Limited:

e yMEHBIIUTH CYMMYy 3aiima Ha 54 895 160 000
pybmeir (c 64 895160000 pybmerr mo
10 000 000 000 py6ueii);

e yBeIMYUTH CPOK 3aiiMa Ha S5 et (c
19.04.2015 mo 19.04.2020 BKIIIOUUTETBHO);

e yBeNWYHUTH TNPOLEHTHYIO cTaBKy Ha 1% (c
7,5% no 8,5% romoBEIX).

llena (meHexHast OI€HKAa) WMyIIecTBa (yCIyr) IO
JIOTOBOPY  OTpeneisieTcsl HUCXonsd w3 ero  (ux)
PBIHOYHOM CTOMMOCTH.

ena caenku cocraBmsier 22 891 703 974 pyoOneit.

[IpeacraBneHHas cleiaKka HE HapyLIaeT pPEeKUM
cagkim CIIA u EC.

3auntepecoBannbie nuna: 000 «Ad® Tenexkom
Xommuar», Telecominvest Holdings Limited,
MegaFon Investments (Cyprus) Limited,

ANFIMAKO LIMITED, Bangorland
Limited, Sonera Holding B.V.

Ventures

100%
(Cyprus)

OAO «Mera®on» mpUHAAICKAT
MegaFon Investments
BayTpurpynnosas cnenxa.

aKIuin
Limited.

CormacHo 4. 3 cr. 83 denepanbHoro 3akoHa «O0
aKIuOHepHBIX obmiecTBax» B.SI. CrpemmHckuii He
SIBISICTCSI HE3aBUCHMBIM WwieHOM CoBeTa TUPEKTOPOB

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 17365795610 RUR
including:

e Loan principle amount of 8923 963 980
RUR;

e 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:

e Reduce the loan amount by 54 895 160 000
RUR (from 64895160000 RUR to
10 000 000 000 RUR);

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

e 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.

Transaction price is: 22 891 703 974 RUR.

The presented transaction shall not violate the
regime of sanctions implied by the US and EU.
Related parties: AF Telecom Holding LLC,
Telecominvest Holdings Limited, MegaFon
Investments (Cyprus) Limited, ANFIMAKO
LIMITED, Bangorland Ventures Limited., Sonera
Holding B.V.

MegaFon OJSC owns 100% shares of MegaFon
Investments  (Cyprus)  Limited.  Intragroup
transaction.

In conformity with part 3 article 83 of the Federal
Law “On Joint-Stock Companies” V. Ya.
Streshinsky shall not be considered as independent



OOfmectBa, Tak Kak 3aHUMaeT  JOJDKHOCTD
lenepansnoro  mupektopa OO0  «l0>CsM
Opnpaiizopc» 1 Garsdale Services Investments

Limited - adp¢unupoBannpix OOUIecTBY I, U HE
HNPUHAMAET YYacTHsl B TOJIOCOBaHUH.

Pemenune:

1. Ompenenmuth TeHY wuMymiecTBa (yCIyT) IO
JIOTOBOPY BO300HOBISIEMOr0 3aiiMa MEXIy
OAO «Mera®on» u MegaFon Investments
(Cyprus) Limited B  pasmepe 10
12 891 703 974 (/IBeHammaT MHJUIAAPAOB
BOCBMHUCOT JEBSIHOCTa OJHOTO MHJIIMOHA
CEMHCOT TPEX THICSY AEBITHCOT CEMHUICCATU
YeTBIpeX) PyOIei.

2. B cBs3u ¢ TeM, 4TO IleHa uMylecTBa (yciyr)
mo caenke nmpesblmaer 2% OamaHCcOBOU
CTOMMOCTHU aKTHBOB OO0IIIeCTBA 110 COCTOSHHIO
Ha 30.09.2014, pemenue 00 omoOpeHUU
caenkn mnpuHUMaercs OOmmM coOpaHueM
aknuonepos OOIecTRa.

3. BemHectn Ha  paccMoTpeHue — OOmiero
cobpanus aknuoHepoB OOmIecTBa BOIPOC 00
0I00peHMH CJIENKH, B COBEPIICHWU KOTOPOU
UMEeTCd  3aMHTEPECOBAHHOCTH:  JOTOBOP
BO300HOBIIIEMOTO 3aiima MEXIY
OAO «Mera®on» (3aiimomasen) u MegaFon
Investments (Cyprus) Limited (3aeMmuk).

Hroru rojiocopanusi o JaHHOMY BONpPoOCY:

member of the Board of Directors being the Chief
Executive Officer of the LLC “USM Advisors” and
Garsdale Services Investments Limited, legal
entities affiliated to MegaFon OJSC, and shall not
participate in the voting.

Decision:

1. Determine the price of property (services)
under the Revolver Loan agreement between
MegaFon OJSC and MegaFon Investments
(Cyprus) Limited in the amount of up to 12
891 703 974 (Twelve Billion Eight Hundred
Ninety-One Million Seven Hundred Three
Thousand Nine Hundred Seventy-Four)
RUR.

2. Due to the fact that the price of property
(services) under the transaction exceeds 2%
of the Company’s book value as of
30.09.2014, the decision on approval of the
transaction shall be taken by the General
Shareholders Meeting of the Company.

3. Submit the item for consideration of the

General Shareholders Meeting of the
Company on approval of a related party
transaction: Revolver Loan agreement

between MegaFon OJSC (Lender) and
MegaFon Investments (Cyprus) Limited
(Borrower).

The voting results on the issue:

Ne | @.H.0. unena CoBera qupexkropoB OomecTBa BapuaHTsbl rojiocoBanusi
n/n Name of the Member of Board Voting options
of Directors of the Company 3A nNPOTHUB BO3EPKAJICA
FOR AGAINST ABSTAINED

1 Kenner Kapadepr X

Kenneth Karlberg
2 Cepreii Kyaukos X

Sergey Kulikov
3 Kpucruan Jlynra X

Christian Luiga
4 Jlopa IHoa Maiinepe X

Lord Paul Myners
5 SAn Pyndepr X

Jan Rudberg
6 Cepreii ConiaTeHKOB X

Sergey Soldatenkov
Pemenue npunsTo. Decision is taken.
IIpunoxenus: Attachments:

skskok skskok




Jarta u mecto coctasjiennus Ilporokona: Date and place of the Minutes formation:

Hacrosimmii IIporokon cocraBied 17 depaisi The present Minutes were made on February 17,
2015 roxa B r. MockBe. 2015, in Moscow.

[Moammcs / Signature
___/mommmce/

Cepreii B. Conpnarenkos / Sergey V. Soldatenkov
[pencenarens Cosera nupekTopos/Chairman of the Board of Directors

__/mopnwuck/
Enena JI. bpeeBa / Elena L. Breeva
KoprniopatusHsrit cexkpeTaps/Corporate secretary

The Extract is true ; E.L. Breeva
Corporate Secreatry



