IMPORTANT: You must read the following before continuing. The following applies to the prospectus (the
“Prospectus”) following this page, and you are therefore advised to read this carefully before reading,
accessing or making any other use of the Prospectus. In accessing the Prospectus, you agree to be bound by
the following terms and conditions, including any modifications to them, any time you receive any
information from us as a result of such access. The Prospectus has been prepared solely in connection with
the proposed offering to certain institutional and professional investors of the securities described herein.
The Prospectus has been approved by the UK Financial Services Authority as a prospectus prepared in
accordance with the Prospectus Rules made under section 73A of the Financial Services and Markets Act
2000. The Prospectus is available from the registered office of Kcell Joint Stock Company.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES
FOR SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES
HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR WITH ANY SECURITIES REGULATORY
AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND MAY
NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) IN
ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”) TO A
PERSON THAT THE HOLDER AND ANY PERSON ACTING ON ITS BEHALF REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A
(A “QIB”), OR (2) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, IN EACH CASE IN
ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES.

ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS PROSPECTUS IN
WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS NOTICE MAY
RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS.

This electronic transmission and the attached document and the offer are only addressed to and directed at
persons in Member States of the European Economic Area (the “EEA”) who are “qualified investors”
within the meaning of Article 2(1)(e) of the Prospectus Directive (Directive 2003/71/EC) (“Qualified
Investors™). For the purposes of this provision, the expression “Prospectus Directive” means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in each relevant Member State of the EEA) and includes any relevant implementing
measure in each relevant Member State of the EEA and the expression “2010 PD Amending Directive”
means Directive 2010/73/EU. In addition, in the United Kingdom, this electronic transmission and the
attached document are being distributed only to, and are directed only at, Qualified Investors who are
persons who have professional experience in matters relating to investments falling within Article 19(5) of
the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended, (the
“Order”) or who are high net worth entities falling within Article 49(2)(a) to (d) of the Order and other
persons to whom they may otherwise lawfully be communicated (all such persons together being referred
to as “relevant persons”). This electronic transmission and the attached document must not be acted on or
relied on (i) in the United Kingdom, by persons who are not relevant persons, and (ii) in any Member
State of the EEA other than the United Kingdom, by persons who are not Qualified Investors. Any
investment or investment activity to which this electronic transmission and the attached document relates
is available only to (i) in the United Kingdom, relevant persons, and (ii) in any Member State of the EEA
other than the United Kingdom, Qualified Investors, and will be engaged in only with such persons.

Confirmation of your representation: This electronic transmission and the attached document are
delivered to you on the basis that you are deemed to have represented to each of Credit Suisse Securities
(Europe) Limited, UBS Limited, JSC “Visor Capital”, Renaissance Securities (Cyprus) Limited and
JSC “Halyk Finance” (together, the “Underwriters”), Kcell Joint Stock Company (the “Company”) and
Sonera Holding B.V. (the “Selling Shareholder”) that (1) you are either (a) a Qualified Institutional Buyer
(a “QIB”) (within the meaning of Rule 144A under the Securities Act) or (b) outside the United States
transacting in an offshore transaction (in accordance with Regulation S under the Securities Act), (2) if you
are located in the United Kingdom, you are a relevant person, (3) if located in any Member State of the
EEA other than the United Kingdom, you are a Qualified Investor and (4) you consent to delivery of such
document by electronic transmission. You are reminded that the Prospectus has been delivered to you on
the basis that you are a person into whose possession the Prospectus may be lawfully delivered in
accordance with the laws of the jurisdiction in which you are located and you may not, nor are you
authorised to, deliver the Prospectus to any other person. The materials relating to the proposed offering
do not constitute, and may not be used in connection with, an offer or solicitation in any place where offers
or solicitations are not permitted by law.



The Prospectus does not constitute an advertisement or an offer of securities in the Republic of
Kazakhstan. It is not intended to be and must not be distributed publicly and/or to, or for the benefit of,
any person within the Republic of Kazakhstan except as may be permitted by Kazakhstan law.

If a jurisdiction requires that the proposed offering be made by a licensed broker or dealer and the
Underwriters, as named in the Prospectus, or any affiliate of the Underwriters is a licensed broker or
dealer in that jurisdiction, the offering shall be deemed to be made by the Underwriters or such affiliate on
behalf of the Company and the Selling Shareholder in such jurisdiction. Under no circumstances shall the
Prospectus constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of
these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful. Recipients of
the Prospectus who intend to subscribe for or purchase the securities are reminded that any subscription or
purchase may only be made on the basis of the information contained in the Prospectus.

The Prospectus has been sent to you in an electronic form. You are reminded that documents transmitted
in electronic form may be altered or changed during the process of electronic transmission and
consequently none of the Underwriters, as named in the Prospectus, nor any person who controls an
Underwriter nor any director, officer, employee or agent of it nor affiliate of any such person accepts any
liability or responsibility whatsoever in respect of any difference between the document distributed to you
in electronic format and the hard copy version available to you on request from the Underwriters.
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Kcell Joint Stock Company

(incorporated as a joint stock company organised under the laws of the Republic of Kazakhstan
with registered number 1201-1910-06-AO0(1U))

Offering of 45,123,528 Global Depositary Receipts
Offer Price: U.S.$10.50 per Global Depositary Receipt

This prospectus (the “Prospectus”) relates to an offering (the “Global Offer”) by Sonera Holding B.V. (the “Selling Shareholder” or “Sonera”)
of 40,123,528 common shares (the “Shares”) of Kcell Joint Stock Company (the “Company”) in the form of global depositary receipts (the
“GDRs”), each global depositary receipt representing one common share, at an offer price (the “Offer Price”) of U.S.$10.50 per global
depositary receipt.

In connection with the Global Offer, the Selling Shareholder will sell 5,000,000 additional global depositary receipts (the “Put Option GDRs”)
to the Underwriters (as defined below) at the Offer Price for the purpose of conducting stabilisation activities in the global depositary receipts.
In connection with the sale of the Put Option GDRs, the Selling Shareholder has granted the Underwriters a put option (the “Put Option™),
exercisable for a period of up to 30 calendar days from the commencement of conditional dealings on the London Stock Exchange plc (the
“London Stock Exchange”), to sell to the Selling Shareholder any global depositary receipts which have been purchased in the market as a result of
stabilisation activities. The Shares and the GDRs are together referred to as the “Securities”.

The Global Offer comprises (i) an offering of the GDRs within the United States to qualified institutional buyers (“QIBs”), as defined in, and in
reliance on, Rule 144A (“Rule 144A”) under the U.S. Securities Act of 1933, as amended (the “Securities Act”’), or another exemption from, or
transaction not subject to, registration under the Securities Act (the “Rule 144A GDRs”) and (ii) an offering of the GDRs outside of the United
States in offshore transactions in reliance on Regulation S (“Regulation S”) under the Securities Act (the “Regulation S GDRs”).

Separately from the Global Offer, the Selling Shareholder is offering 4,876,472 common shares in a domestic offering (the “Domestic Offer”)
through JSC “Kazakhstan Stock Exchange” (the “KASE”). The Domestic Offer is being led by JSC “Visor Capital”. Shares offered in the
Domestic Offer are expected to be offered at an offer price in KZT per common share that reflects the weighted average Kazakhstan Tenge/U.S.
dollar exchange rate set in the morning session of the KASE on the business day preceding the announcement of the Offer Price in connection
with the Global Offer. The Global Offer and the Domestic Offer are collectively referred herein as the “Offering”.

The Securities have not been and will not be registered under the Securities Act, and may not be offered, sold, pledged or otherwise transferred
within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and any applicable state securities laws. Prospective purchasers are hereby notified that the Selling Shareholder may be relying on
the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A or another exemption from, or transaction not subject
to, the registration requirements of the Securities Act. For a description of these and certain further restrictions on offers, sales and transfers of
the Securities and the distribution of this document, see “The Global Offer”, “Plan of Distribution”, “Transfer Restrictions” and “Terms and
Conditions of the GDRs”.

See “Risk Factors” for a discussion of certain factors that prospective investors should consider prior to making an investment decision.

Application has been made (A) to the United Kingdom Financial Services Authority (the “FSA”) in its capacity as competent authority (the
United Kingdom Listing Authority or the “UKLA”) under the Financial Services and Markets Act 2000 (the “FSMA”) for up to 200,000,000
GDRs, consisting of (i) 40,123,528 GDRs to be sold by the Selling Shareholder pursuant to the Global Offer on or about 17 December 2012 (the
“Closing Date”), (ii) 5,000,000 Put Option GDRs and (iii) up to 154,876,472 GDRs to be issued from time to time against the deposit of common
shares with Deutsche Bank Trust Company Americas, as depositary (the “Depositary”), to be admitted to the official list of the FSA (the
“Official List”) and (B) to the London Stock Exchange for such GDRs to be admitted to trading under the symbol “KCEL’ on the London Stock
Exchange’s main regulated market for listed securities (the “Regulated Market”) and, in particular, on the International Order Book (the
“IOB”). The Regulated Market is a regulated market for the purposes of Directive 2004/39/EC (the “Directive on Markets in Financial
Instruments”).

Prior to the Closing Date there has not been any public market for the GDRs. Conditional trading in the GDRs on the London Stock Exchange
through the IOB is expected to commence on an if-and-when-issued basis on or about 12 December 2012. Admission to the Official List and
unconditional trading on the London Stock Exchange (collectively, “Admission”) is expected to take place on or about 17 December 2012. All
dealings before the commencement of unconditional dealings will be of no effect if Admission does not take place and such dealings will be at the
sole risk of the parties concerned. No application is currently intended to be made for the GDRs to be admitted to listing or dealt with on any other
exchange.

This Prospectus has been prepared in accordance with the Prospectus Rules (the “Prospectus Rules”) of the FSA made under section 73A of
the FSMA and has been filed with and approved by the FSA pursuant to section 87A of the FSMA for the purpose of the Admission of the
GDRs to the Regulated Market. This Prospectus will be made available to the public in accordance with Rule 3.2 of the Prospectus Rules.

On 19 October 2012, application was made to the KASE for all common shares of the Company, issued and to be issued, to be admitted to the
first category of the official list of the KASE. The common shares of the Company were admitted to the first category of the official list of the
KASE on 29 November 2012. It is expected that the admission of the common shares of the Company to trading on the KASE will occur on
13 December 2012.

The GDRs will be issued in global form. The Rule 144A GDRs will be evidenced by a master Rule 144A global depositary receipt (the
“Rule 144A Master GDR”) registered in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), and the Regulation S
GDRs will be evidenced by a master Regulation S global depositary receipt (the “Regulation S Master GDR” and, together with the Rule 144A
Master GDR, the “Master GDRs”) registered in the name of BT Globenet Nominees Limited, as nominee for Deutsche Bank AG, London
Branch, as common depositary for Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking, société anonyme (‘“Clearstream,
Luxembourg”). The Shares represented by the GDRs will be held by SB “HSBC Bank Kazakhstan” JSC, as custodian (the “Custodian”), for the
Depositary. Except as described herein, beneficial interests in the Master GDRs will be shown on, and transfers thereof will be effected only
through, the records of DTC with respect to the Rule 144A GDRs and Euroclear and Clearstream, Luxembourg with respect to the
Regulation S GDRs, and their direct and indirect participants, as applicable. It is expected that delivery of the GDRs will be made against
payment therefor in U.S. dollars in same day funds through the facilities of DTC, Euroclear and Clearstream, Luxembourg on or about the
Closing Date. See “Settlement and Transfer”.

Joint Global Coordinators and Joint Bookrunners
Credit Suisse UBS Investment Bank Visor Capital
Joint Bookrunner
Renaissance Capital
Co-Manager
Halyk Finance

The date of this Prospectus is 12 December 2012



RESPONSIBILITY STATEMENT

The Company accepts responsibility for the information contained in this Prospectus. To the best of the
Company’s knowledge and belief (having taken all reasonable care to ensure that such is the case), the
information contained in this Prospectus is in accordance with the facts and does not omit anything likely
to affect the import of such information.

The contents of the Company’s websites do not form any part of this Prospectus.

This document comprises a prospectus relating to the Company in respect of the GDRs for the purposes of
Directive 2003/71/EC. For the purposes of this provision, the expression “Prospectus Directive” means
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in each relevant Member State of the European Economic Area), and includes any relevant
implementing measure in each relevant Member State of the European Economic Area and the expression
“2010 PD Amending Directive” means Directive 2010/73/EU.

Investors should rely only on the information in this document. No person has been authorised to give any
information or make any representations other than those contained in this document and, if given or
made, such information or representations must not be relied on as having been authorised by the
Company or any affiliate thereof. Without prejudice to any obligation of the Company to publish a
supplementary prospectus pursuant to section 87G of the FSMA and Rule 3.4 of the Prospectus Rules,
neither the delivery of this document nor any purchase made under this document shall, under any
circumstances, create any implication that there has been no change in the affairs of the Company since, or
that the information contained herein is correct as at any time subsequent to, the date of this Prospectus.

The contents of this document are not to be construed as legal, financial or tax advice. Each prospective
investor should consult his, her or its own legal adviser, financial adviser or tax adviser for legal, financial
or tax advice. The Company is making no representation to any offeree or purchaser of the Securities
regarding the legality of an investment by such offeree or purchaser.

Credit Suisse Securities (Europe) Limited, UBS Limited, JSC “Visor Capital” (the “Joint Global
Coordinators”), Renaissance Securities (Cyprus) Limited (together with the Joint Global Coordinators,
the “Joint Bookrunners”) and JSC “Halyk Finance” (together with the Joint Bookrunners, the
“Underwriters”) are acting exclusively for the Company and the Selling Shareholder and no one else in
connection with the Global Offer and will not be responsible to any other person for providing the
protections afforded to their respective clients or for providing advice in relation to the Global Offer.

In connection with the Global Offer, the Underwriters and any of their respective affiliates acting as an
investor for its or their own account(s) may subscribe for or purchase, as the case may be, the GDRs and,
in that capacity, may retain, purchase, sell, offer to sell or otherwise deal for its or their own account(s) in
such securities, any other securities or other related investments in connection with the Global Offer or
otherwise. Accordingly, references in this Prospectus to the GDRs being issued, offered, subscribed or
otherwise dealt with should be read as including any issue or offer to, or subscription or dealing by, the
Underwriters and any of their respective affiliates acting as an investor for its or their own account(s). The
Underwriters do not intend to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligation to do so.

Neither the Depositary nor any of its agents shall have any obligations with respect to the Global Offer
other than those specifically set forth in the Deposit Agreement (as defined under “The Global Offer”)
governing the GDRs. Neither the Depositary nor any of its agents are responsible for the contents of this
Prospectus or any other document relating to the Global Offer.

The Company and the Selling Shareholder may withdraw the Global Offer at any time, and the Company
and the Selling Shareholder reserve the right to reject any offer to purchase the Securities, in whole or in
part, and to sell to any prospective investor less than the full amount of the Securities sought by such
investor.

The information set forth in this document is only accurate as at the date on the front cover of this
document. The Company’s business and financial condition may have changed since that date.

This document should not be considered as a recommendation by the Company or the Selling Shareholder
that any recipient of this document should subscribe for or purchase GDRs. Each potential investor in the
GDRs should read this document in its entirety and determine for itself the relevance of the information
contained in this document and its purchase of GDRs should be based upon such investigation as it deems



necessary. In making an investment decision, prospective investors must rely upon their own examination of
this Prospectus, including the risks involved.

The distribution of this document and the offer and sale of the Securities in certain jurisdictions may be
restricted by law. Other than described in this Prospectus, no action has been taken by the Company that
would permit a public offer of the Securities or possession, publication or distribution of this document (or
any other offer or publicity material or application form relating to the Securities) in any jurisdiction where
action for that purpose is required. Persons into whose possession this document comes should inform
themselves about and observe any such restrictions. Any failure to comply with these restrictions may
constitute a violation of the securities laws of any such jurisdiction and the Company accepts no
responsibility therefor. This document does not constitute an offer of, or an invitation to subscribe or
purchase, any Securities in any jurisdiction in which such offer or sale would be unlawful. Further
information with regard to restrictions on offers and sales of Securities and the distribution of this
document is set out in the sections headed “The Global Offer”, “Plan of Distribution”, “Terms and Conditions
of the GDRs” and “Transfer Restrictions”.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHIN THE
UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBIJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
ANY APPLICABLE STATE SECURITIES LAWS. NEITHER THE U.S. SECURITIES AND
EXCHANGE COMMISSION NOR ANY SECURITIES REGULATORY AUTHORITY OF ANY
STATE OR OTHER JURISDICTION IN THE UNITED STATES HAS APPROVED OR
DISAPPROVED THESE SECURITIES OR DETERMINED IF THIS DOCUMENT IS TRUTHFUL
OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN
THE UNITED STATES.

INTERNAL REVENUE SERVICE CIRCULAR 230 DISCLOSURE

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, INVESTORS
ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES IN THIS
PROSPECTUS IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE
RELIED UPON, BY INVESTORS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY
BE IMPOSED ON PURCHASERS OF SECURITIES UNDER THE INTERNAL REVENUE CODE;
(B) SUCH DISCUSSION IS INCLUDED HEREIN BY THE COMPANY IN CONNECTION WITH
THE PROMOTION OR MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE
COMPANY OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND
(C) INVESTORS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES
FROM AN INDEPENDENT TAX ADVISER.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER CHAPTER 421B OF THE NEW HAMPSHIRE REVISED
STATUTES (“RSA 421B”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF THE STATE
OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS
THAT THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE HAS PASSED IN
ANY WAY UPON THE MERITS OR QUALIFICATIONS OF OR RECOMMENDED OR GIVEN
APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE
OR CAUSE TO BE MADE TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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NOTICE TO THE UNITED KINGDOM AND OTHER EUROPEAN ECONOMIC AREA INVESTORS

This Prospectus and the Global Offer are only addressed to and directed at persons in Member States of
the European Economic Area (the “EEA”), who are “qualified investors” (‘“‘Qualified Investors™) within
the meaning of Article 2(1)(e) of the Prospectus Directive. In addition, in the United Kingdom, this
Prospectus is only being distributed to and is only directed at (1) Qualified Investors who are investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (the “Order”) or high net worth entities falling within Article 49(2)(a)-(d) of the
Order or (2) persons to whom it may otherwise lawfully be communicated (all such persons together being
referred to as “relevant persons”). The GDRs are only available to, and any invitation, offer or agreement
to subscribe, purchase or otherwise acquire such securities will be engaged in only with, (1) in the United
Kingdom, relevant persons and (2) in any Member State of the EEA other than the United Kingdom,
Qualified Investors. This Prospectus and its contents should not be acted upon or relied upon (1) in the
United Kingdom, by persons who are not relevant persons or (2) in any Member State of the EEA other
than the United Kingdom, by persons who are not Qualified Investors.

This Prospectus has been prepared on the basis that all offers of the GDRs will be made pursuant to an
exemption under the Prospectus Directive from the requirement to produce a prospectus for offers of the
GDRs. Accordingly, any person making or intending to make any offer within the EEA of the GDRs
should only do so in circumstances in which no obligation arises for the Company, the Selling Shareholder
or any of the Underwriters to produce a prospectus for such offer. None of the Company, the Selling
Shareholder or the Underwriters has authorised or authorises the making of any offer of the GDRs
through any financial intermediary, other than offers made by the Underwriters which constitute the final
placement of the GDRs contemplated in this Prospectus.

For the purposes of this provision, the expression “Prospectus Directive” means Directive 2003/71/EC
(and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in each
relevant Member State of the EEA), and includes any relevant implementing measure in each relevant
Member State of the EEA and the expression “2010 PD Amending Directive” means
Directive 2010/73/EU.

NOTICE TO PROSPECTIVE INVESTORS IN AUSTRALIA

This document does not constitute a disclosure document under Chapter 6D or Part 7.9 of the
Corporations Act 2001 of the Commonwealth of Australia (the “Corporations Act”). It has not been, and
will not be, lodged with the Australian Securities and Investments Commission (“ASIC”) as a disclosure
document for the purposes of the Corporations Act.

ASIC has not reviewed this document or commented on the merits of investing in the Securities nor has
any other Australian regulator.

No offer of Securities is being made in Australia, and the distribution or receipt of this document in
Australia does not constitute an offer of securities capable of acceptance by any person in Australia, except
in the limited circumstances described below relying on certain exemptions in the Corporations Act.

This document may only be provided in Australia to select investors who are able to demonstrate that they
are “wholesale clients” for the purposes of Chapter 7 of the Corporations Act and fall within one or more
of the following categories (“Exempt Investors™): “sophisticated investor” or “professional investors” who
meet the criteria set out in, respectively, section 708(8) and section 708(11) and as defined in section 9 of
the Corporations Act, experienced investors who receive the offer through an Australian financial services
licensee, where all of the criteria set out in section 708(10) of the Corporations Act have been satisfied or
senior managers of the Company (or a related body, including a subsidiary), their spouse, parent, child,
brother or sister, or a body corporate controlled by any of those persons, as referred to in section 708(12)
of the Corporations Act.

The provisions of the Corporations Act that define these categories of Exempt Investors are complex, and
if you are in any doubt as to whether you fall within one of these categories, you should seek appropriate
professional advice regarding these provisions.

AVAILABLE INFORMATION

The Company has agreed that, so long as any of the Securities represented thereby are “restricted
securities” within the meaning of Rule 144(a)(3) under the Securities Act, in order to permit holders of
GDRs to effect resales under Rule 144A, the Company will, during any period in which it is neither subject
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to Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor
exempt from reporting pursuant to Rule 12g3-2(b) thereunder, furnish, upon written request, to any holder
of GDRs, or any prospective purchaser designated by such holder, the information required to be
delivered pursuant to Rule 144A(d)(4) under the Securities Act.

STABILISATION

In connection with the Global Offer, Credit Suisse Securities (Europe) Limited, acting on behalf of the
Underwriters, in its capacity as stabilisation manager (the “Stabilisation Manager”), or any person acting
on behalf of the Stabilisation Manager, may effect transactions with a view to supporting the market price
of the GDRs at a level higher than that which might otherwise prevail. However, there is no assurance that
the Stabilisation Manager (or any persons acting on behalf of the Stabilisation Manager) will undertake
stabilisation action. Such transactions may be effected on the London Stock Exchange or any other
securities market, over-the-counter market, stock exchange or otherwise. Any stabilisation action may
begin on or after the announcement of the Offer Price and, if begun, may be ended at any time, but it must
end no later than 30 calendar days after the date of commencement of conditional trading on the London
Stock Exchange. Any stabilisation action shall be conducted in accordance with all applicable laws and
rules. Save as required by law, the Stabilisation Manager does not intend to disclose the extent of any
stabilisation transactions under the Global Offer or the amount of any long or short positions.

ENFORCEMENT OF FOREIGN JUDGMENTS

The Company is incorporated under the laws of the Republic of Kazakhstan (“Kazakhstan” or the
“Republic of Kazakhstan™) and all of its operations are located in the Republic of Kazakhstan. The Selling
Shareholder is incorporated under the laws of the Netherlands. See “Shareholders”. A majority of the
directors and executive officers of each of the Company and the Selling Shareholder reside outside the
United States and the United Kingdom. The majority of the assets of each of the Company and the Selling
Shareholder and substantially all of the assets of the directors and executive officers of the Company and
the Selling Shareholder are located outside the United States and the United Kingdom. As a result, it may
not be possible to (a) effect service of process upon the Company, the Selling Shareholder or any of their
respective directors and executive officers within the United States or the United Kingdom, or (b) enforce
against any of them judgments obtained in the courts of the United States or the United Kingdom.

Kazakhstan’s courts will not enforce any judgment obtained in a court established in a country other than
Kazakhstan unless there is in effect a treaty between such country and Kazakhstan providing for reciprocal
enforcement of judgments and then only in accordance with the terms of such treaty. There is no such
treaty in effect between Kazakhstan and the United Kingdom or the United States. However, Kazakhstan
is a party to the 1958 New York Convention on the Recognition and Enforcement of Foreign Arbitral
Awards (the “Convention”) and, accordingly, an arbitral award should be recognised and enforceable in
Kazakhstan provided the conditions to enforcement set out in the Convention and the laws of Kazakhstan
are met.

In order to obtain a judgment which is enforceable in the Netherlands, the party in whose favour a final
and conclusive judgment of the United States court has been rendered will be required to file its claim with
a court of competent jurisdiction of the Netherlands. Such party may submit to the Dutch court the final
judgment rendered by the United States court. If and to the extent that the Dutch court finds that the
jurisdiction of the United States court has been based on grounds which are internationally acceptable and
that proper legal procedures have been observed, the court of the Netherlands will, in principle, give
binding effect to the judgment of the court of the United States, unless such judgment contravenes
principles of public order of the Netherlands. The enforcement in a Dutch court of judgments rendered by
a court in the United States is subject to Dutch rules of civil procedure.

Subject to the foregoing and service of process in accordance with applicable treaties, investors may be
able to have recognised in the Netherlands judgments in civil and commercial matters obtained from
United States federal or state courts. However, no assurance can be given to this effect. In addition, even if
a Dutch court has jurisdiction, it is uncertain whether that court will impose civil liability in an original
action commenced in the Netherlands and predicated solely upon the United States federal securities laws.

The recognition and enforcement in the Netherlands of a judgment rendered by an English court will be
subject to the provisions of the European Union, or the EC Regulation on Jurisdiction and the
Recognition and Enforcement of Judgments in Civil and Commercial Matters dated 22 December 2000, as
amended from time to time, or the EC Regulation creating a European Enforcement Order for
uncontested claims of 21 April 2004, as amended from time to time.
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PRESENTATION OF FINANCIAL AND CERTAIN OTHER INFORMATION
Financial Information

Unless otherwise indicated, financial information set forth herein relating to the Company has been
derived from its audited consolidated financial statements as at and for the three years ended 31 December
2011, 2010 and 2009 (the “Audited Financial Statements”) prepared in accordance with International
Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board and
its unaudited interim consolidated financial statements as at and for the nine months ended 30 September
2012 with 2011 comparatives (the ‘“Unaudited Interim Financial Statements™”) prepared in accordance
with International Accounting Standard 34 “Interim Financial Reporting”. The Audited Financial
Statements and the Unaudited Interim Financial Statements (together, the “Financial Statements”) are
included in this Prospectus beginning on page F-2.

The Company acquired two dormant companies: KT-Telecom LLP, a limited liability partnership
incorporated in Kazakhstan (“KT-Telecom”), in 2008 and AR-Telecom LLP, a limited liability partnership
incorporated in Kazakhstan (“AR-Telecom”), in 2007. As at the date of this Prospectus, the Company holds
100% of the participating interests in the charter capital of each of KT Telecom and AR-Telecom. The
purpose of these acquisitions was to obtain permits for the use of radio frequencies providing for the right
to organise wireless radio-access networks and data transfer services in the territory of Kazakhstan. In this
Prospectus, the “Group” means the Company together with its subsidiaries KT-Telecom and AR-Telecom.

Changes in Presentation

In 2011, in connection with the preparation of the Audited Financial Statements, the Company made the
following changes in the presentation of the statement of comprehensive income:

e distributors’ commission expenses relating to the sale of scratch cards to subscribers are presented
within selling and marketing expenses and not as a deduction from revenue since the Company
believes that the distributors act as agents in selling scratch cards to subscribers without assuming the
risks and rewards of ownership of the goods and services. The effect of these reclassifications in the
statement of comprehensive income were as follows:

Effect in 2010  Effect in 2009

(KZT million)
Increase in rEVENUE . . . . . v vt vttt e e e e e e e 3,120 3,259
Increase in selling and marketing expenses. . . ................. 3,120 3,259

* the presentation of expenses recognised on the statement of comprehensive income was changed from
a classification based on the nature of the expenses to a classification based on their function, since
the Company believes that the presentation of expenses “by function” is consistent with industry
practice and provides more reliable and more relevant information regarding its financial
performance.

These changes in presentation had no impact on operating profit or profit for the year and the financial
information in the statement of comprehensive income for the years ended 31 December 2011, 2010 and
2009 was presented on a directly comparable basis in the Audited Financial Statements.

Non-IFRS Financial Information

This Prospectus includes certain financial measures and ratios related thereto that are not measures of
performance specifically defined under IFRS. These include gross profit margin, EBITDA, Adjusted
EBITDA, EBIT and certain other measures as described in “Selected Historical Consolidated Financial and
Operating Data” .

These measures are presented as supplemental measures of the Company’s operating performance, which
the Company believes are frequently used by securities analysts, investors and other parties in the
evaluation of companies in the telecommunications sector. Gross profit margin, EBITDA, Adjusted
EBITDA and EBIT are not required by, or presented in accordance with, IFRS. Gross profit margin,
EBITDA, Adjusted EBITDA, EBIT, EBITDA margin, Adjusted EBITDA margin and EBIT margin are
not measures of the Company’s operating performance under IFRS and should not be considered as
alternatives to revenue, profit, operating profit, net cash from operating activities or any other measures of
performance under IFRS or as alternatives to cash flow from operating activities or as measures of the



Company’s liquidity. In particular, EBITDA and Adjusted EBITDA should not be considered as a
measure of discretionary cash available to the Company to invest in the growth of its business.

All of these supplemental measures have limitations as analytical tools, and investors should not consider
any one of them in isolation, or any combination of them together, as a substitute for analysis of the
Company’s operating results as reported under IFRS. Some of these limitations are as follows:

e EBITDA, Adjusted EBITDA and EBIT do not reflect the impact of financing costs, which can be
significant and could increase if the Company incurs borrowings, on the Company’s operating
performance;

* EBITDA, Adjusted EBITDA and EBIT do not reflect the impact of income taxes on the Company’s
operating performance; and

e EBITDA and Adjusted EBITDA do not reflect the impact of depreciation and amortisation on the
Company’s performance. The assets of the Company which are being depreciated and/or amortised
will need to be replaced in the future and depreciation and amortisation expense may approximate the
cost of replacing these assets in the future. By excluding this expense from EBITDA and Adjusted
EBITDA, such measures do not reflect the Company’s future cash requirements for these
replacements.

Furthermore, other companies in the telecommunications sector may calculate EBITDA, Adjusted
EBITDA and EBIT differently or may use each of them for purposes different from those of the Company,
limiting their usefulness as comparative measures.

For a reconciliation of EBITDA, Adjusted EBITDA and EBIT to profit for the period, see “Selected
Historical Consolidated Financial and Operating Data—Reconciliation of EBITDA, Adjusted EBITDA and
EBIT to profit for the period”.

Operating and Other Data

Some key performance indicators (“KPIs”) used in the telecommunications sector, including average
revenue per minute of use (“ARMU”), average revenue per user (“ARPU”) and minutes of use per
subscriber per month (“MOU”), may be calculated differently by other companies operating in the
telecommunications sector. Therefore, the Company’s KPIs may not be directly comparable to those of its
peers. In addition, the Company calculates for reporting purposes its operating KPIs in the beginning
of each month, while certain data comprising these KPIs remains subject to minor adjustments. These
adjustments may immaterially change the reported KPIs. Therefore, there may be an immaterial difference
between the KPIs as reported by the Company and the KPIs calculated using the adjusted data comprising
these KPIs.

The Company defines active subscribers as subscribers that generated revenue in the preceding one-month
period (the “l-month activity rule”). It defines registered subscribers as subscribers that generated
revenue in the preceding six-month period (the “6-month activity rule”). The Company also defines its
subscribers based on revenue generated in the preceding three-month period (the “3-month activity
rule”). For internal management purposes, the Company calculates its subscriber base based on both
active and registered subscribers. The Company’s definitions of active and registered subscribers may not
be directly comparable to those of its peers.

In addition, the Company used a more conservative approach in defining its subscriber base for the
purpose of calculating certain KPIs for the nine months ended 30 September 2012 and the year ended
31 December 2011. This led to a higher ARPU, churn and net addition figures than would be the case
under the relevant activity rule.

Rounding

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures
shown for the same category presented in different tables may vary slightly and figures shown as totals in
certain tables may not be an arithmetic aggregation of the figures which precede them.

Certain Defined Terms

Furthermore, in this Prospectus, all references to “U.S.”, “US”, “USA” or “United States” are to the
United States of America, all references to “UK” or “United Kingdom” are to the United Kingdom of
Great Britain and Northern Ireland and all references to the “EU” are to the European Union and its
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Member States as at the date of this Prospectus. All references to the “CIS” are to the following countries
that formerly comprised the Union of Soviet Socialist Republics and that are now members or a
participating non-member, or an unofficial associate member of the Commonwealth of Independent
States: Armenia, Azerbaijan, Belarus, Kazakhstan, Kyrgyzstan, Moldova, Russia, Tajikistan, Turkmenistan,
Ukraine and Uzbekistan.

Other Information

Certain information in this Prospectus under the captions “Summary”, “Risk Factors”, “Exchange Rates”,
“Selected Historical Consolidated Financial and Operating Data”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”, “Industry”, “Business” and ‘“Telecommunications Regulation
in Kazakhstan” has been derived from publicly available information, such as annual reports published by
the Company’s competitors, industry publications and official data published by the National Bank of
Kazakhstan (the “NBK”), the Agency of the Republic of Kazakhstan for Statistics (the “NSA”), the
Economist Intelligence Unit (the “EIU”), Euromonitor International Ltd (“Euromonitor”) and the
Telegeography division of PriMetrica, Inc. (“Telegeography”). The Company has relied on the accuracy of
such information without carrying out an independent verification thereof. Such information is sourced in
the text or in footnotes where it appears. Such information, data and statistics may be approximations or
estimates or may use rounded numbers. Moreover, official data published by Kazakhstan governmental or
regional agencies may be substantially less complete or researched than those of more developed
countries. Further, official statistics, including those produced by the NBK and the NSA, may be produced
on a different basis from those used in more developed countries. Any discussion of matters relating to
Kazakhstan in this Prospectus is, therefore, subject to uncertainty due to concerns about the completeness
or reliability of available official and public information. Where information has been sourced from a third
party, this information has been accurately reproduced in this Prospectus and, as far as the Company is
aware and is able to ascertain from information published by that third party, no facts have been omitted
which would render the reproduced information presented in this Prospectus inaccurate or misleading.
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FORWARD-LOOKING STATEMENTS

Certain statements included herein may constitute forward-looking statements that involve a number of
risks and uncertainties. Such forward-looking statements can be identified by the use of forward-looking

bE 13 bE 13 b1 N1 e N3

terminology such as “estimates”, “believes”, “expects”, “may”, “are expected to”, “intends”, “will”, “will
continue”, “should”, “would be”, “seeks”, “approximately” or “anticipates” or similar expressions or the
negative thereof or other variations thereof or comparable terminology. These forward-looking statements
include all matters that are not historical facts. They appear in a number of places throughout this
Prospectus and include statements regarding the Company’s intentions, beliefs or current expectations
concerning, amongst other things, the Company’s results of operations, financial condition, liquidity,
prospects, growth, strategies and the industry in which it operates. By their nature, forward-looking
statements involve risks and uncertainties because they relate to events and depend on circumstances that

may or may not occur in the future.

Forward-looking statements are not guarantees of future performance and the Company’s actual results of
operations, financial condition and liquidity, and the development of the industry in which it operates, may
differ materially from those made in or suggested by the forward-looking statements contained in this
Prospectus. In addition, even if the Company’s results of operations, financial condition and liquidity and
the development of the industry in which it operates are consistent with the forward-looking statements
contained in this Prospectus, those results or developments may not be indicative of results or
developments in subsequent periods. Important factors that could cause those differences include, but are
not limited to:

e overall economic and business conditions;

* demand for the Company’s services;

e competition in the industry in which the Company operates;

e changes in regulation and policies regarding the telecommunications sector in Kazakhstan;
e changes in tax law, including changes in tax rates;

* interest rate fluctuations and conditions in the capital markets;

e exchange rate fluctuations;

e economic and political conditions in Kazakhstan; and

e the Company’s success at managing the risks associated with the aforementioned factors.

The sections of this Prospectus entitled “Risk Factors”, “Dividend Policy”, “Selected Historical Consolidated
Financial and Operating Data”, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations”, “Industry”, “Business” and ‘““Telecommunications Regulation in Kazakhstan” contain a more
complete discussion of the factors that could affect the Company’s future performance and the industry in
which it operates. In light of these risks, uncertainties and assumptions, any forward-looking events
described in this Prospectus may not occur.

The Company does not undertake any obligation to publicly update or publicly revise any forward-looking
statement, whether as a result of new information, future events or otherwise. All subsequent written and
oral forward-looking statements attributable to the Company or to persons acting on its behalf are
expressly qualified in their entirety by the cautionary statements referred to above and contained
elsewhere in this Prospectus. Notwithstanding the foregoing, the Company will adhere to its obligations as
a Company with securities admitted to the Official List.
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SUMMARY

Summaries are made up of disclosure requirements known as ‘Elements’. These Elements are numbered in
Sections A—E (A.1—E.7). This summary contains all the Elements required to be included in a summary for
this type of securities and issuer. Because some Elements are not required to be addressed, there may be gaps in
the numbering sequence of the Elements. Even though an Element may be required to be inserted in the
summary because of the type of securities and issuer, it is possible that no relevant information can be given
regarding the Element. In this case a short description of the Element is included in the summary with the
mention of ‘not applicable’.

Section A—Introduction and Warnings

Al

Warning

This summary should be read as an introduction to this
Prospectus (the “Prospectus™); any decision to invest in the
securities should be based on consideration of the Prospectus
as a whole by the investor; where a claim relating to the
information contained in the Prospectus is brought before a
court, the plaintiff investor might, under the national
legislation of the Member States, have to bear the costs of
translating the Prospectus before the legal proceedings are
initiated; and civil liability attaches only to those persons who
have tabled the summary including any translation thereof,
but only if the summary is misleading, inaccurate or
inconsistent when read together with the other parts of the
Prospectus or it does not provide, when read together with
the other parts of the Prospectus, key information in order to
aid investors when considering whether to invest in such
securities.

A.2

Consent by the issuer or
person responsible  for
drawing up the prospectus to
the use of the prospectus for
subsequent resale or final
placement of securities by
financial intermediaries

Not applicable. Kcell Joint Stock Company (the “Company’)
has not consented to the use of the Prospectus for subsequent
resale or final placement of securities by financial
intermediaries.

Section B—Issuer

B.31

Information about the issuer of the underlying shares

B.31/B.1

The legal and commercial
name of the issuer

The Company was incorporated in 1998 in the Republic of
Kazakhstan  (“Kazakhstan” or the ‘“Republic of
Kazakhstan”) as a limited liability partnership. On
14 February 2012, the participants of “GSM Kazakhstan
OAO “Kazakhtelecom” LLP resolved at a general meeting of
participants to instruct the management of the partnership to
initiate all necessary procedures in order to convert it into a
joint stock company and name it Kcell Joint Stock Company.

B.31/B.2

The domicile and legal form
of the issuer, the legislation
under which the issuer
operates and its country of
incorporation

The Company was registered with the Department of Justice of
the Ministry of Justice of the Republic of Kazakhstan for
Almaty (the “Department of Justice”) as a joint stock company
on 27 August 2012. The Company is incorporated under the
Law of the Republic of Kazakhstan “On Joint Stock
Companies” dated 13 May 2003, no. 415-11 (the “JSC Law”)
with registered number 1201-1910-06-AO(1U).




The Company’s registered office is at building 100, Samal-2
Microdistrict, Almaty 050051, Kazakhstan. The Company’s
headquarters are located in Almaty and its principal place of
business is located at 2G, Timiryazev street, Almaty 050013,
Kazakhstan. The telephone number of the Company’s
principal place of business is +7 727 258 2755.

B.31/B.3

A description of, and key
factors relating to, the nature
of the issuer’s current
operations and its principal
activities, stating the main
categories of products sold
and|/or services performed and
identification of the principal
markets in which the issuer
competes

The Company is the leading provider of mobile
telecommunications services in Kazakhstan by market share
in terms of revenue and subscribers. The Company had
approximately 12.7 million subscribers as at 30 September
2012. As at that date, the Company’s market share was
47.7%, as estimated by the Company based on the 1-month
activity rule (the Company defines active subscribers as
subscribers that generated revenue in the preceding
one-month period). Its market share in terms of revenue was
57.0% for the year ended 31 December 2011, based on
revenue reported by each operator. The Company provides
mobile voice telecommunications services, value-added
services such as short message services, multimedia messaging
services and mobile content services, as well as data
transmission services, including internet access. The
Company has two brands: the Kcell brand, which is targeted
primarily at corporate subscribers (including government
subscribers) and high net worth individuals and the Activ
brand, which is targeted primarily at mass market subscribers.
The Company offers its services through its extensive, high
quality network which covers substantially all of the
populated territory of Kazakhstan.

B.31/B.4a

A description of the most
significant  recent trends
affecting the issuer and the
industries in which it operates

Macroeconomic conditions in Kazakhstan

The Company believes that its results of operations have been
and will continue to be influenced by macroeconomic
conditions in Kazakhstan. In general, favourable economic
conditions contribute to growth in revenue, while adverse
economic conditions have a negative effect on revenue.

Pricing and usage

The Company’s pricing policies have affected, and are
expected to continue to affect, its results of operations.
Kazakhstan’s telecommunications market is characterised by
high price sensitivity. When an operator reduces its tariffs,
the reduction generally stimulates the use of its services by its
existing subscribers. Reductions in tariffs also tend to have an
impact on subscriber acquisitions, particularly because many
subscribers in Kazakhstan own two or more subscriber
identification module cards (“SIM cards”) and readily switch
between these SIM cards in order to benefit from the most
cost effective tariffs.

Competition

The Kazakhstan mobile telecommunications market is
characterised by high penetration and intense and growing
competition. As at 30 September 2012, mobile voice
penetration (which is defined as the number of registered
SIM cards divided by the total population) was 158%, based
on the Company’s calculations using the 6-month activity rule




(the Company defines registered subscribers as subscribers
that generated revenue in the preceding six-month period)
and the Economist Intelligence Unit (the “EIU”) estimates
for population. Penetration was higher than 100% as at that
date due to the fact that many subscribers in Kazakhstan own
two or more SIM cards of different mobile operators.

Data services

Data services represent an increasingly important revenue
stream for the Company with significant growth potential.
Although mobile data services penetration (which is defined
as the number of data services users divided by the total
population) in Kazakhstan has increased between 2009 and
2011, the Company believes that it remains substantially
below that of more developed markets (such as the United
States of America or Western Europe).

Regulation

The Company believes that its results of operations have
been, and will continue to be, affected by the
telecommunications regulatory environment in Kazakhstan.
The Company’s operations are subject to regulation by the
Ministry of Transport and Communications of the Republic of
Kazakhstan (the “MTC”, which includes, where applicable,
its predecessor, the Ministry of Communications and
Information and, where applicable, its predecessor, the
Agency of the Republic of Kazakhstan for Informatisation
and Communications), the Agency of the Republic of
Kazakhstan for Protection of Competition (Antimonopoly
Agency) (the “Competition Agency”’) and certain other
government authorities. These regulatory authorities have in
the past, and may in the future, introduce regulations that are
adverse to the Company’s interests.

B.31/B.4b

A description of any known
trends affecting the issuer and
the industries in which it
operates

Macroeconomic conditions in Kazakhstan

The Company believes that its results of operations have been
and will continue to be influenced by macroeconomic
conditions in Kazakhstan. In general, favourable economic
conditions contribute to growth in revenue, while adverse
economic conditions have a negative effect on revenue.

Pricing and usage

The Company’s pricing policies have affected, and are
expected to continue to affect, its results of operations.
Kazakhstan’s telecommunications market is characterised by
high price sensitivity. When an operator reduces its tariffs,
the reduction generally stimulates the use of its services by its
existing subscribers. Reductions in tariffs also tend to have an
impact on subscriber acquisitions, particularly because many
subscribers in Kazakhstan own two or more SIM cards and
readily switch between these SIM cards in order to benefit
from the most cost effective tariffs.

Competition

The Kazakhstan mobile telecommunications market is
characterised by high penetration and intense and growing
competition. As at 30 September 2012, mobile voice




penetration (which is defined as the number of registered
SIM cards divided by the total population) was 158%, based
on the Company’s calculations using the 6-month activity rule
and the EIU estimates for population. Penetration was higher
than 100% as at that date due to the fact that many
subscribers in Kazakhstan own two or more SIM cards of
different mobile operators.

Data services

Data services represent an increasingly important revenue
stream for the Company with significant growth potential.
Although mobile data services penetration (which is defined
as the number of data services users divided by the total
population) in Kazakhstan has increased between 2009 and
2011, the Company believes that it remains substantially
below that of more developed markets (such as the United
States of America or Western Europe).

Regulation

The Company believes that its results of operations have
been, and will continue to be, affected by the
telecommunications regulatory environment in Kazakhstan.
The Company’s operations are subject to regulation by the
MTC, the Competition Agency and certain other government
authorities. These regulatory authorities have in the past, and
may in the future, introduce regulations that are adverse to
the Company’s interests.

B.31/B.5

If the issuer is part of a group,
a description of the group and
the issuer’s position within the

group

The Company acquired two dormant companies:
KT-Telecom LLP, a limited liability partnership incorporated
in Kazakhstan (“KT-Telecom”), in 2008 and AR-Telecom LLP,
a limited liability partnership incorporated in Kazakhstan
(“AR-Telecom™), in 2007. As at the date of this Prospectus,
the Company holds 100% of the participating interests in the
charter capital of each of KT-Telecom and AR-Telecom. The
purpose of these acquisitions was to obtain permits for the
use of radio frequencies providing for the right to organise
wireless radio-access networks and data transfer services in
the territory of Kazakhstan.

B.31/B.6

In so far as is known to the
issuer, the name of any person
who, directly or indirectly, has
an interest in the issuer’s
capital or voting rights which
is notifiable under the issuer’s
national law, together with the
amount of each such person’s
interest. Whether the issuer’s
major  shareholders have
different voting rights if any.
To the extent known to the
issuer, state whether the issuer
is directly or indirectly owned
or controlled and by whom
and describe the nature of
such control

The Prospectus relates to an offering by Sonera Holding B.V.
(the “Selling Shareholder” or “Somera”) of 45,123,528
common shares (the “Shares”) of the Company in the form
of global depositary receipts (the “GDRs”), each global
depositary receipt representing one common share (the
“Global Offer”). In addition, Sonera is offering 4,876,472
common shares in a domestic offering (the “Domestic Offer”)
through JSC “Kazakhstan Stock Exchange” (the “KASE”).
The Global Offer and the Domestic Offer are collectively
referred to herein as the “Offering”.




As at the date of the Prospectus, the shareholders of the
Company were as follows:

Number of
common
Shareholder shares %W
Fintur Holdings B.V. (“Fintur”)® ... ... 102,000,000 51
Sonera® . .. ... 98,000,000 49
Total ............ ... .. ... ....... 200,000,000 100
Notes:

(1)  Percentage shareholding of common shares.

(2)  Owned (indirectly through Sonera and TeliaSonera Finland Oyj)
58.55% by TeliaSonera AB and owned 41.45% by Turkcell Iletisim
Hizmetleri A.§ (“Turkcell”). TeliaSonera AB owns 14.02% of the
share capital of Turkcell (which holding includes publicly traded
American depositary receipts and ordinary shares) and 47.09% of the
share capital of Turkcell Holding A.S. (“Turkcell Holding”). Turkcell
Holding owns 51% of Turkcell. TeliaSonera AB’s shareholdings in
Turkcell and Turkcell Holding are held through Sonera and
TeliaSonera Finland Oyj.

(3)  Wholly owned (indirectly through TeliaSonera Finland Oyj) by
TeliaSonera AB.

Under the JSC Law and the current charter of the Company
adopted by the general meeting of participants of the
Company on 1 July 2012, which became effective upon its
registration with the Department of Justice on 27 August
2012 (the “Charter”), each of Fintur and Sonera will have an
interest above the 10% threshold (representing a percentage
of the total number of voting shares in the Company), which
is notifiable to the Company together with information about
the shareholders’ affiliates.

Following the Offering (assuming that the Put Option (as
defined below) is not exercised), Fintur and Sonera will
collectively own 75% of the Company’s share capital (Fintur
and Sonera will own 51% and 24% of the Company’s share
capital, respectively) and will continue to control the
Company, such as through electing members of the board of
directors of the Company, declaring dividends (if any) and
amending the Charter, and will have control over almost all
of the decisions reserved to the competence of a general
meeting of shareholders of the Company. In addition, the
controlling shareholders may engage in business activities
with entities that compete with the Company or which may
involve increased risk for the GDR holders.

None of the Company’s controlling shareholders has any
voting rights different from any other holders of the
Company’s shares.

B.31/B.7

Selected  historical  key
financial information
regarding the issuer, presented
for each financial year of the

period  covered by the
historical financial
information, and any

subsequent interim financial
period  accompanied by
comparative data from the
same period in the prior

The Company’s revenue increased by 26,298 million
Kazakhstan tenge (“KZT” or “Kazakhstan Tenge”) to
KZT 178,786 million for the year ended 31 December 2011
from KZT 152,488 million for the year ended 31 December
2010 primarily due to the growth in revenue from voice
services, data services and other revenue. The Company’s
revenue increased by KZT 22,136 million in 2010 from
revenue of KZT 130,352 million for the year ended
31 December 2009. The increase in revenue in 2010 was
primarily attributable to the growth in revenue from data
services and voice services.




financial year except that the
requirement for comparative
balance sheet information is
satisfied by presenting the
year end balance sheet
information. This should be
accompanied by a narrative

description  of  significant
change to the issuer’s
financial  condition  and

operating results during or
subsequent to the period
covered by the historical key
financial information

The Company’s revenue increased by KZT 1,472 million to
KZT 133,104 million for the nine months ended
30 September 2012 from KZT 131,632 million for the nine
months ended 30 September 2011. The increase was primarily
due to the 22.8% increase in revenue from data services.
Revenue from voice services decreased slightly and revenue
from value-added services increased slightly.

Cost of sales increased by KZT 11,599 million to
KZT 69,955 million in 2011 from KZT 58,356 million in 2010.
The increase in cost of sales in 2011 was primarily attributable
to an increase in interconnect fees and expenses, cost of SIM
card, scratch card, start package sales and handsets,
frequency usage charges as well as amortisation and
depreciation. Cost of sales increased by KZT 4,640 million to
KZT 58,356 million in 2010 from KZT 53,716 million in 2009.
The increase in cost of sales in 2010 was attributable primarily
to an increase in the Company’s interconnect fees and
expenses, transmission rent and amortisation and
depreciation.

The Company’s cost of sales increased by KZT 6,793 million
to KZT 55,604 million for the nine months ended
30 September 2012 from KZT 48,811 million for the nine
months ended 30 September 2011. The increase was primarily
attributable to an increase in interconnect fees and expenses
from KZT 13,842 million for the nine months ended
30 September 2011 to KZT 20,110 million for the nine
months ended 30 September 2012 (which was attributable to
an increase in voice traffic).

Other than as stated immediately below, there has been no
significant change in the financial or trading position of the
Company since 30 September 2012.

On 26 September 2012, the Company signed a term loan
facility agreement with, among other entities, JSC Citibank
Kazakhstan and JSC SB RBS Kazakhstan for a loan in the
amount of KZT 30 billion with a fixed interest rate of 4.60%
per annum, a one-off transaction fee of 1% of the loan
amount and a maturity of twelve months, with a possible
extension of up to an additional twelve months, subject to
further consent of the lenders. As at the date of the
Prospectus, the KZT 30 billion facility was fully drawn. On
17 October 2012, the Company signed a term loan facility
agreement with, among other entities, JSC Citibank
Kazakhstan and JSC SB RBS Kazakhstan for a loan in the
amount of KZT 15 billion with a fixed interest rate of 3.85%
per annum, a one-off transaction fee of 1% of the loan
amount and a maturity date of 26 September 2013, with a
possible extension of up to an additional twelve months,
subject to further consent of the lenders. The KZT 15 billion
facility is guaranteed by TeliaSonera AB. The Company is
subject to the payment of an annual fee in the amount of up
to KZT 112.5 million per annum to TeliaSonera AB for its
provision of the guarantee in respect of the KZT 15 billion
facility. As at the date of the Prospectus, the KZT 15 billion
facility was fully drawn.

The Company’s selected historical financial information as at
and for the years ended 31 December 2011, 31 December
2010 and 31 December 2009 presented below has been
extracted without material adjustment from the audited
consolidated financial statements as at and for the three years
ended 31 December 2011, 31 December 2010 and
31 December 2009 prepared in accordance with International




Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board. The Company’s
selected historical financial information as at and for the nine
months ended 30 September 2012 and 30 September 2011
presented below has been extracted without material
adjustment from the unaudited interim consolidated financial
statements as at and for the nine months ended 30 September
2012 with 2011 comparatives prepared in accordance with
International Accounting Standard 34 “Interim Financial
Reporting”.

Selected consolidated statement of comprehensive income data

Nine months

ended 30 September Year ended 31 December

2012 2011 2011 2010 2009
(KZT million)

Revenue . . ............. 133,104 131,632 178,786 152,488 130,352
Costofsales . .. .......... (55,604) (48,811) (69,955) (58,356) (53,716)
Gross profit . . . . ... ...... 77,500 82,821 108,831 94,132 76,636
Selling and marketing expenses . . (12,108) (13,079) (15,763) (16,167) (14,336)
General and administrative

EXPENSes . . . . ... ... (8,083) (7,660) (9,943) (9,741) (8,445)
Other operating income . . .. .. 372 24 157 252 141
Other operating expenses . . . . . (83) (124) (384) (122) (218)
Operating profit. . . . .. ... .. 57,598 61,982 82,898 68,354 53,778
Finance income . .. ........ 104 663 726 428 51
Finance expense . . . . . ... ... (19) — — — —
Profit before income tax . . . . .. 57,683 62,645 83,624 68,782 53,829
Income tax expense . . . ... ... (11,611) (12,385) (16,766) (14,014) (10,632)
Profit for the period . .. ... .. 46,072 50,260 66,858 54,768 43,197
Selected consolidated statement of financial position data

As at
30 September As at 31 December
2012 2011 2010 2009
(KZT million)

Cash and cash equivalents . . . . . . 1,077 1,353 5,245 1,534
Total current assets . . . .. .. ... 18,105 19,418 16,589 15,172
Total non-current assets . . ... .. 128,962 125,565 121,807 114,342
Total assets . . . . .. ......... 147,067 144,983 138,396 129,514
Total liabilities . . . . . ... ..... 96,619 24,731 27,002 31,288
Total equity . . ............ 50,448 120,252 111,394 98,226

Selected consolidated statement of cash flow data

Nine months
ended
30 September

2012 2011

Year ended 31 December
2011 2010 2009
(KZT million)
Net cash from operating activities . . . . 62,699 62,473 81,413 84,396 55,137
Net cash used in investing activities . . . (19,857) (19,786) (27,304) (28,279) (25,742)
Net cash used in financing activities . . . (43,117) (21,000) (58,000) (52,406) (29,570)

B.31/B.9 |Where a profit forecast or | Not applicable. The Prospectus does not include a profit
estimate is made, state the | forecast or estimate by the Company.
figure

B.31/B.10 | A description of the nature of | Not applicable. The Company’s audited consolidated

any qualifications in the audit
report on the historical
financial information

financial statements as at and for the three years ended
31 December 2011, 2010 and 2009 prepared in accordance

with IFRS have been audited by
PricewaterhouseCoopers LLP, independent auditors, as
stated in their audit report appearing herein (the

“Independent Auditor’s Report”). The Independent Auditor’s
Report was not qualified by PricewaterhouseCoopers LLP.




B.31/D.4

Key information on the key
risks that are specific to the
issuer

Risks Relating to the Company’s Business

The Company’s future growth in revenue and profit is
dependent on growth in the market for mobile
telecommunications services in Kazakhstan, which has
slowed during the past several years. If growth in the
number of subscribers or growth in spending by
subscribers continues to slow, growth in the Company’s
revenue and profit could decline or its revenue and profit
could decrease.

The Company faces significant competition, and the
Company believes that competition will continue to
grow. Increasing competition in the Kazakhstan mobile
telecommunications market, whether as a result of the
actions of other operators or changes in the regulatory
regime, may result in pressure on the Company’s tariffs,
increased churn and loss of market share, any of which
could have a material adverse effect on the Company’s
business, financial condition and results of operations.

The mobile telecommunications market is characterised
by the frequent development of product offerings and
advances in network and handset technologies. If the
Company fails to develop and introduce new products or
services, or if the Company’s competitors introduce such
products or services before it does, the Company could
experience higher than expected churn, fail to attract
new subscribers, fail to increase or maintain average
revenue per user or incur substantial costs in order to
maintain or expand its subscriber base, any of which
could have a material adverse effect on its business,
financial condition and results of operations.

The Company is able to provide services only to the
extent that it can protect its networks and systems against
damage from events such as telecommunications
failures, power failures, security breaches, natural
disasters or terrorist attacks. As the Company depends
on the reliability of its networks, any damage to its
networks or a system failure could result in a loss of
subscribers, reduced revenue or unanticipated capital
expenditure and operating expenses.

The Company requires substantial capital to build,
expand, maintain, upgrade and operate its networks. To
the extent the Company is unable to fund its capital
expenditure requirements with cash flow from
operations, it will be required to seek external sources of
funding, which may not be available on attractive terms
or at all. If for any reason adequate funding is not
available when required, the Company may need to limit
its plans for the expansion of its network, which could
have a material adverse effect on its business, financial
condition and results of operations.

The Company utilises two billing systems in its
operations which have been developed, installed and
maintained by two different vendors. If the Company
fails to receive the quality of software maintenance




services that it requires from either of the two vendors,
or if either of the vendors discontinues the provision of
its maintenance services or terminates the licence to use
its software, the Company may experience difficulty in
replacing either of the systems on a timely basis without
significant interruption to its services. If the Company’s
ability to use the software for its billing systems is
compromised, its subscribers may be dissatisfied and may
elect to use the services of other operators, which could
have a material adverse effect on the Company’s
business, financial condition and results of operations.

The Company’s ability to maintain its competitive
position and to implement its business strategy depends
to a significant degree on the services of the senior
management team and other key personnel. The loss or
decline in the services of members of the senior
management team or an inability to attract, retain and
motivate qualified key personnel could have a material
adverse effect on the Company’s business, financial
condition and results of operations.

The Company is involved in various claims and legal
actions with governmental authorities in Kazakhstan,
including the Competition Agency and certain other
parties arising in the ordinary course of its business. No
assurance can be given that the Company will not
experience actual losses in connection with these legal
actions or that new disputes will not arise, which could
have a material effect on its results of operations.

There is a risk that certain matters requiring the
approval of the Company’s shareholders may not receive
the support of Fintur, the Company’s majority
shareholder, by virtue of the current deadlock within
Turkeell, Fintur’s minority shareholder. This deadlock
could delay and/or prevent Fintur from voting its shares
in the Company at general meetings of the Company or,
in certain circumstances, result in the Company not
being able to satisfy shareholder quorum requirements
under Kazakhstan law. Such a delay in obtaining, or
failure to obtain, any such shareholder approvals could
prevent the Company from taking certain corporate
actions which could adversely affect the Company’s
business and operations or negatively impact the
interests of other shareholders or holders of the GDRs.

Risks Relating to Regulatory Matters

The Company holds one general licence for the
operation of its business, which is valid for an indefinite
term. The Company is subject to licensing control by the
MTC, which is entitled to suspend the general licence
held by the Company for violation of licensing laws and
regulations. The Company is also required to obtain
permits for the use of the radio frequencies it requires to
provide its services, which are subject to annual
extension. In addition, the capacity of the Company’s
networks is limited by the amount of frequency spectrum
allocated to it. If the Company is unable to maintain




the general licence, obtain and/or maintain radio
frequency permits necessary to operate its business,
and/or maintain frequency spectrum necessary for the
services it wishes to offer, its business, financial condition
and results of operations could be materially adversely
affected.

The Company’s tariffs are subject to regulation by the
MTC, which sets maximum tariffs for on-net and off-net
calls and data services. Furthermore, the MTC is also
entitled to set maximum interconnection tariffs for
operators found to have a dominant market position in
telecommunications markets. The Company appealed
the judgment that required its tariffs for interconnection
services to be regulated by the MTC due to its dominant
market position. However, if the Company does not
prevail on appeal, its tariffs for interconnection services
will become subject to regulation by the MTC, which
could reduce the Company’s interconnection tariffs,
while interconnection tariffs of other mobile operators
that are not deemed to have a dominant market position
would remain unregulated. This could result in a de facto
asymmetric interconnection regime which would have an
adverse effect on the Company’s interconnection
revenues. Moreover, there can be no assurance that any
reduction in tariffs will allow the Company to fully
recover its costs and if it is unable to do so, its business,
financial condition and results of operations could be
materially adversely affected.

In addition to being subject to tariff regulation by the
MTC and the Competition Agency, the Competition
Agency may undertake investigations or initiate lawsuits
against the Company and penalise an entity it has found
to have engaged in anti-competitive activities by
imposing a fine or seeking confiscation of any income
generated as a result of anti-competitive activities.
Political considerations may influence the decisions of
the MTC and the Competition Agency, since these
agencies are not fully independent from other branches
of the Kazakhstan government (the “Government” or
the “Government of Kazakhstan”) and their personnel
may be dismissed by the President of Kazakhstan at will.
As a result, the MTC and the Competition Agency may
impose fines on the Company or enforce regulations in
an unpredictable or arbitrary manner. The Competition
Agency initiated administrative actions against the
Company in which it contended that the Company
violated antimonopoly law and that the Company had
abused its dominant market position. Moreover, there
can be no assurance that the Competition Agency will
not initiate further actions against the Company in the
future. If the Company becomes subject to penalties as a
result of the aforementioned legal proceedings or
otherwise, its business, financial condition and results of
operations could be materially adversely affected.
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B.32 Information about the issuer | The Company and Deutsche Bank Trust Company Americas
depositary receipts. Name and | (the “Depositary”’) entered into a deposit agreement dated
registered office of the issuer | 23 October 2012 for the issuance of GDRs (the “Deposit
of the depositary receipts. | Agreement”). The Depositary is Deutsche Bank Trust
Legislation under which the | Company Americas, a state registered New York banking
issuer of the depositary | corporation and a member of the United States Federal
receipts operates and legal | Reserve System, subject to regulation and supervision
form which it has adopted | principally by the United States Federal Reserve Board and
under the legislation the New York State Banking Department. The Depositary

was incorporated on 5 March 1903 as a bank with limited
liability in the State of New York and operates under the laws
of New York and is an indirect wholly owned subsidiary of
Deutsche Bank AG. The Depositary is subject to regulation
and supervision by the New York State Banking Department,
the Federal Reserve Board and the Federal Deposit
Insurance Corporation. The registered office of the
Depositary is located at 60 Wall Street, New York, New York
10005.
Section C—Securities

C.13 Information about the underlying shares

C.13/C.1 |A description of the type and | The Shares are registered under the national identification
the class of the securities being | number KZ1C59150017, ISIN KZ1C00000876 and the
offered and/or admitted to | classification of financial instruments code ESVUFR.
trading, including  any
security identification number

C.13/C.2 |Currency of the securities | The currency of the Shares is Kazakhstan Tenge.
issue

C.13/C.3 |The number of shares issued | The authorised share capital of the Company is
and fully paid and issued but | KZT 33,800,000,000, divided into 200,000,000 common
not fully paid. The par value | shares, each with a par value of KZT 169.00. As at the date of
per share, or that the shares | this Prospectus, the number of issued and outstanding
have not par value common shares was 200,000,000. As at the date of this

Prospectus all issued and outstanding common shares were
fully paid.

C.13/C.4 |A description of the rights | A holder of common shares has the right:

attached to the securities

* to participate in the management of a joint stock
company in the manner provided for under the JSC Law
and/or the charter of the joint stock company;

*  to receive dividends;

e to familiarise himself with the financial statements of the
joint stock company and to receive information on its
activities using the procedure established at the general
meeting of shareholders or in the charter of the joint
stock company;

* to receive extracts from the joint stock company’s
registrar or, if appropriate, a nominal holder, confirming
the shareholder’s ownership right to the securities;

* to propose to a general meeting of shareholders
candidates for election to the board of directors;

*  to contest in court the resolutions adopted by the bodies
of the joint stock company;
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e if such shareholder or a group of shareholders holds 5%
or more of the voting shares of the joint stock company,
to file a claim with the court seeking compensation in
favour of the joint stock company for losses caused by
the joint stock company’s officials as well as a return to
the joint stock company, by the officials and/or their
affiliates, of the profit (income) received by them as a
result of adopting a resolution that proposes the
conclusion of major transactions and/or interested party
transactions;

e to file with the joint stock company written requests for
information regarding its activities and to receive a
response from the joint stock company within 30
calendar days of the date of the filing of such request;

e to receive part of the joint stock company’s property in
the event of the joint stock company’s liquidation; and

e of pre-emption in relation to the purchase of shares or
other securities convertible into shares of the joint stock
company in the manner established under the JSC Law.

In addition to the above, a major shareholder being any
shareholder or group of shareholders representing not less
than 10% of the voting shares (individually or collectively, as
applicable) (a “Major Shareholder”) has the right:

* to request the convening of an extraordinary general
meeting of shareholders, or to file a claim with the court
seeking the same where the board of directors refuse to
convene a general meeting of shareholders;

e  to propose additional questions to the board of directors
for inclusion on the agenda of a general meeting of
shareholders;

e to request to call a meeting of the board of directors of
the joint stock company; and

* to request that an audit of the joint stock company be
performed at the expense of the relevant Major
Shareholder.

C.13/C.5

A description  of any
restrictions on the free
transferability of the securities

The Shares of the Company which are being sold by the
Selling Shareholder in the Global Offer which the GDRs will
represent are freely transferable subject to selling and
transfer restrictions under the relevant laws in certain
jurisdictions applicable to the transferor or transferee,
including the United States, the United Kingdom, the
European Economic Area and Kazakhstan, and contractual
lock-ups for certain shareholders and the Company.

C.13/C.6

An indication as to whether the
securities offered are or will be
the object of an application for
admission to trading on a
regulated market and the
identity of all the regulated
markets where the securities
are or are to be traded

On 19 October 2012, application was made to the KASE for
all common shares, issued and to be issued, to be admitted to
the first category of the official list of the KASE. The
common shares of the Company were admitted to the first
category of the official list of the KASE on 29 November
2012. It is expected that the admission of the common shares
of the Company to trading on the KASE will occur on
13 December 2012.
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C.13/C.7

A description of the dividend
policy

The Company’s current intention is to declare and pay a
special dividend in the second quarter of the financial year
ending 31 December 2013 in an amount referable to 100% of
the net income of the Company for the period 1 July 2012 to
31 December 2012. This special dividend will be paid to
shareholders of the Company pro rata to their shareholdings
as at a record date to be set within the second quarter of
2013.

On 17 October 2012, the general meeting of shareholders of
the Company approved the Company’s dividend policy, which
forms part of the corporate governance code of the Company
approved on 17 October 2012 (the “Corporate Governance
Code”) and will apply to dividends to be declared by the
Company after the declaration of the special dividend as
described above.

Net income of the Company shall be allocated in accordance
with a relevant decision of the general meeting of
shareholders for payment of dividends, based on the
Company’s development or other goals and a long-term
targeted net debt to EBITDA ratio in the range of 0.5-0.9.
Unless the Company’s shareholders decide otherwise, annual
dividends on common shares of the Company shall be at least
70% of the net income of the Company for the previous
financial year. When making decisions on payment of
dividends, the general meeting of shareholders will take into
consideration the proposal of the Company’s board of
directors as to the amount of such dividends that shall be
based on the Company’s best interests, cash on hand, cash
flow projections and investment plans in the medium term
perspective, as well as capital market conditions. The
Company intends to pay dividends annually in respect of the
previous financial year, as resolved by the Company’s general
shareholders’ meeting.

Accordingly, the first ordinary dividend of the Company is
intended to be declared and paid in, and to shareholders of
the Company as at a record date to be set within, the second
quarter of the financial year ending 31 December 2014 in
respect of the financial year 1 January 2013 to 31 December
2013.

There is, however, no guarantee that the Company will
declare and pay dividends in accordance with the foregoing
policy or as stated above. In practice, the payment of
dividends will depend upon a number of factors and is subject
to various contingencies.

C.14

Information

about the global depositary receipts

C.14/C.1

A description of the type and
the class of the securities being
offered andjor admitted to
trading, including  any
security identification number

The Prospectus relates to the Global Offer, an offering by the
Selling Shareholder of 40,123,528 Shares of the Company in
the form of GDRs, each global depositary receipt
representing one common share at an offer price (the “Offer
Price”) of U.S.$10.50 per global depositary receipt.

In connection with the Global Offer, the Selling Shareholder
will sell 5,000,000 additional global depositary receipts (the
“Put Option GDRs”) to Credit Suisse Securities (Europe)
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Limited, UBS Limited, JSC “Visor Capital”, Renaissance
Securities (Cyprus) Limited and JSC “Halyk Finance”
(together, the “Underwriters”) at the Offer Price for the
purpose of conducting stabilisation activities in the global
depositary receipts. In connection with the sale of the
Put Option GDRs, the Selling Shareholder has granted the
Underwriters a put option (the “Put Option™), exercisable for
a period of up to 30 calendar days from the commencement
of conditional dealings on the London Stock Exchange plc
(the “London Stock Exchange”), to sell to the Selling
Shareholder any global depositary receipts which have been
purchased in the market as a result of stabilisation activities.

The security code numbers and trading symbols of the GDRs
are as follows:

Rule 144A GDR Common Code: 085262025
Rule 144A GDR ISIN: . .............. US48668G1067

Rule 144A GDR CUSIP: ............. 48668G 106
Rule 144A GDR SEDOL:. . ........... B8KDTNO
Regulation S GDR Common Code: . . . . .. 085262017

Regulation S GDR CUSIP: . . .......... 48668G 205
Regulation S GDR SEDOL: . .......... B7WS5LY2
London Stock Exchange GDR trading

symbol: .. ... ... L KCEL

C.14/C.2

Currency of the securities
issue

The GDRs are issued in U.S. dollars.

C.14/C.4

A description of the rights
attached to the securities

Pursuant to the Deposit Agreement and terms and conditions
for the issuance of the GDRs, Holders of GDRs (“Holder” is
defined as a person or persons recorded in the register as
holder for the time being of a GDR) will be entitled to
payments of cash dividends and other amounts (including
cash distributions) in relation to the GDRs which will be
made by the Depositary through The Depository Trust
Company (“DTC”), Euroclear Bank S.A./N.V. (“Euroclear”)
and Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”), as the case may be, on behalf of persons
entitled thereto, upon receipt of funds therefor from the
Company, net of the Depositary’s fees, taxes, duties and
charges. A free distribution or rights issue of Shares to the
Depositary on behalf of the Holders will result in the record
maintained by the Depositary being marked up to reflect the
enlarged number of GDRs represented by a master
Rule 144A global depositary receipt or a master Regulation S
global depositary receipt. Holders of GDRs will be entitled to
receive copies of Company notices and certain information
and reports on the Company. Holders will have voting rights
with respect to the Shares deposited with the Depositary,
subject to and in accordance with any applicable Kazakhstan
law.

C.14/C.5

A description of any
restrictions on the free
transferability of the securities

Upon admission of global depositary receipts pursuant to this
Prospectus to the official list of the Financial Services
Authority and to unconditional trading on the London Stock
Exchange (collectively, the “Admission”), the GDRs will be
freely transferable, subject to the clearing and settlement
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rules of DTC (in the case of the GDRs issued in reliance on
Rule 144A of the U.S. Securities Act of 1933, as amended
(the “Securities Act”)) and Euroclear and Clearstream,
Luxembourg (in the case of the GDRs issued in reliance on
Regulation S of the Securities Act), as applicable, and subject
to selling and transfer restrictions under the relevant laws in
certain jurisdictions applicable to the transferor or transferee,
including the United States, the United Kingdom, the
European Economic Area and Kazakhstan, contractual
lock-ups for certain shareholders and the Company and the
terms and conditions of the GDRs.

Each purchaser of GDRs within the United States in reliance
on Rule 144A of the Securities Act, by accepting delivery of
this Prospectus, will be deemed to make certain
representations to ensure compliance with the applicable
securities laws of the United States. Each purchaser of GDRs
offered in reliance on Regulation S of the Securities Act, by
accepting delivery of this Prospectus, will be deemed to make
certain representations to ensure compliance with the
applicable securities laws of the United States.

C.14

Describe the exercise of and
benefit from the rights
attaching to the underlying
shares, in particular voting

rights, the conditions on
which the issuer of the
depositary  receipts  may

exercise such rights, and
measures envisaged to obtain
the instructions of the
depositary receipt holders—
and the right to share in
profits and any liquidations
surplus which are not passed
on to the holder of the
depositary receipt.
Description of the bank or
other guarantee attached to
the depositary receipt and
intended to underwrite the
issuer’s obligations

Payments of cash dividends and other amounts (including
cash distributions) in relation to the GDRs will be made by
the Depositary through DTC, Euroclear and Clearstream,
Luxembourg, as the case may be, on behalf of persons
entitled thereto, upon receipt of funds therefor from the
Company, net of the Depositary’s fees, taxes, duties and
charges.

GDR Holders will have voting rights with respect to the
Share certificates in respect of certain Shares (the “Deposited
Shares”) and all rights, securities, property and cash
deposited with the SB “HSBC Bank Kazakhstan” JSC (the
“Custodian”) which are attributable to the Deposited Shares
(together with the Deposited Shares, the “Deposited
Property”), subject to and in accordance with any applicable
Kazakhstan law. The Company has agreed to notify the
Depositary of any resolution to be proposed at a general
meeting of shareholders of the Company. As soon as
practicable after receipt of notice of any general meeting of
shareholders of the Company, the Depositary shall, subject to
certain conditions, mail to the Holders a notice in such form
as the Depositary may in its sole discretion consider
appropriate, which shall contain (a) such information as is
contained in such notice of meeting; (b) a statement that such
Holder at the close of business on a specified record date will
be entitled, subject to any applicable provision of Kazakhstan
law and the Charter, to instruct the Depositary as to the
exercise of the voting rights, if any, pertaining to the amount
of Shares or other Deposited Property represented by their
respective GDRs; and (c) details as to the manner in which
such instructions may be given (or deemed to be given).

In respect of any proposed resolution:

(a) if the vote in respect of such resolution is on a show of
hands, the Depositary shall vote in the direction that a
majority (if any) of those Holders that have submitted
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valid voting requests in writing to the Depositary (for the
avoidance of doubt, disregarding for this purpose any
Holders that have not submitted any voting instructions),
have requested the Depositary to vote; or

(b) if the vote in respect of such resolution is on the basis of
a poll, the Depositary shall endeavour, in so far as
practicable, to vote or cause to be voted, in respect
of each written request of a Holder on such record date,
the amount of Shares represented by the GDR or GDRs
of the respective Holder in accordance with the
instructions set forth in such request.

In order for each voting instruction to be valid, the voting
instructions form must be completed and duly signed by the
respective Holder and returned to the Depositary by such
date as specified by the Depositary. In such voting
instruction, each Holder will be required to disclose to the
Company, JSC “Central Securities Depositary”, the
Committee of the National Bank of Kazakhstan on Control
and Supervision of the Financial Market and Financial
Organisations and any successor Kazakhstan state agency or
other relevant Kazakhstan state authority in the manner
required under Kazakhstan law the identity of the ultimate
beneficial owner of the relevant GDRs wishing to exercise
voting rights at the relevant meeting. If, for whatever reason,
the Depositary has not by the date specified by the
Depositary received instructions from any Holder to vote in
respect of any resolution or the instructions fail to specify
how the Depositary should vote, or if the Depositary
determines that it is not permitted by applicable law to vote
the Deposited Shares represented by the GDR or GDRs of
the respective Holder at the relevant shareholders’ meeting,
the Depositary shall not exercise voting rights in relation to
such Deposited Shares and such voting rights shall lapse.

Whenever the Depositary shall receive from the Company
any cash dividend or other cash distribution on or in respect
of the Deposited Shares (including any amounts received in
the liquidation of the Company) or otherwise in connection
with the Deposited Property, the Depositary, its agent or the
Custodian shall as soon as practicable convert the same into
United States dollars. The Depositary shall, if practicable in
the opinion of the Depositary, give notice to the Holders of
its receipt of such payment, specifying the amount per
Deposited Share payable in respect of such dividend or
distribution and the date, determined by the Depositary, for
such payment and shall as soon as practicable distribute any
such amounts to the Holders in proportion to the number of
Deposited Shares represented by the GDRs so held by them
respectively, subject to the provisions of the Deposit
Agreement.

If any distribution made by the Company with respect to the
Deposited Property and received by the Depositary shall
remain unclaimed at the end of 12 years from the first date
upon which such distribution is made available to Holders in
accordance with the Deposit Agreement, all rights of the
Holders to such distribution or the proceeds of the sale
thereof shall be extinguished and the Depositary shall (except
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for any distribution upon the liquidation of the Company,
which remains unclaimed for such period as aforesaid, when
the Depositary shall retain the same) deposit the same, in
accordance with the procedure established by the applicable
laws, with a public notary, bank or court in Kazakhstan (as
may be appropriate under applicable laws) in satisfaction of
its obligation to make the relevant distribution.

No bank or other guarantee is attached to the GDRs.

Section D—Risks

D.4

Key information on the key
risks that are specific to the
issuer

Risks Relating to the Company’s Business

The Company’s future growth in revenue and profit is
dependent on growth in the market for mobile
telecommunications services in Kazakhstan, which has
slowed during the past several years. If growth in the
number of subscribers or growth in spending by
subscribers continues to slow, growth in the Company’s
revenue and profit could decline or its revenue and profit
could decrease.

The Company faces significant competition, and the
Company believes that competition will continue to
grow. Increasing competition in the Kazakhstan mobile
telecommunications market, whether as a result of the
actions of other operators or changes in the regulatory
regime, may result in pressure on the Company’s tariffs,
increased churn and loss of market share, any of which
could have a material adverse effect on the Company’s
business, financial condition and results of operations.

The mobile telecommunications market is characterised
by the frequent development of product offerings and
advances in network and handset technologies. If the
Company fails to develop and introduce new products or
services, or if the Company’s competitors introduce such
products or services before it does, the Company could
experience higher than expected churn, fail to attract
new subscribers, fail to increase or maintain average
revenue per user or incur substantial costs in order to
maintain or expand its subscriber base, any of which
could have a material adverse effect on its business,
financial condition and results of operations.

The Company is able to provide services only to the
extent that it can protect its networks and systems against
damage from events such as telecommunications
failures, power failures, security breaches, natural
disasters or terrorist attacks. As the Company depends
on the reliability of its networks, any damage to its
networks or a system failure could result in a loss of
subscribers, reduced revenue or unanticipated capital
expenditure and operating expenses.

The Company requires substantial capital to build,
expand, maintain, upgrade and operate its networks. To
the extent the Company is unable to fund its capital
expenditure requirements with cash flow from
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operations, it will be required to seek external sources of
funding, which may not be available on attractive terms
or at all. If for any reason adequate funding is not
available when required, the Company may need to limit
its plans for the expansion of its network, which could
have a material adverse effect on its business, financial
condition and results of operations.

The Company utilises two billing systems in its
operations which have been developed, installed and
maintained by two different vendors. If the Company
fails to receive the quality of software maintenance
services that it requires from either of the two vendors,
or if either of the vendors discontinues the provision of
its maintenance services or terminates the licence to use
its software, the Company may experience difficulty in
replacing either of the systems on a timely basis without
significant interruption to its services. If the Company’s
ability to use the software for its billing systems is
compromised, its subscribers may be dissatisfied and may
elect to use the services of other operators, which could
have a material adverse effect on the Company’s
business, financial condition and results of operations.

The Company’s ability to maintain its competitive
position and to implement its business strategy depends
to a significant degree on the services of the senior
management team and other key personnel. The loss or
decline in the services of members of the senior
management team or an inability to attract, retain and
motivate qualified key personnel could have a material
adverse effect on the Company’s business, financial
condition and results of operations.

The Company is involved in various claims and legal
actions with governmental authorities in Kazakhstan,
including the Competition Agency and certain other
parties arising in the ordinary course of its business. No
assurance can be given that the Company will not
experience actual losses in connection with these legal
actions or that new disputes will not arise, which could
have a material effect on its results of operations.

There is a risk that certain matters requiring the
approval of the Company’s shareholders may not receive
the support of Fintur, the Company’s majority
shareholder, by virtue of the current deadlock within
Turkeell, Fintur’s minority shareholder. This deadlock
could delay and/or prevent Fintur from voting its shares
in the Company at general meetings of the Company or,
in certain circumstances, result in the Company not
being able to satisfy shareholder quorum requirements
under Kazakhstan law. Such a delay in obtaining, or
failure to obtain, any such shareholder approvals could
prevent the Company from taking certain corporate
actions which could adversely affect the Company’s
business and operations or negatively impact the
interests of other shareholders or holders of the GDRs.
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Risks Relating to Regulatory Matters

The Company holds one general licence for the
operation of its business, which is valid for an indefinite
term. The Company is subject to licensing control by the
MTC, which is entitled to suspend the general licence
held by the Company for violation of licensing laws and
regulations. The Company is also required to obtain
permits for the use of the radio frequencies it requires to
provide its services, which are subject to annual
extension. In addition, the capacity of the Company’s
networks is limited by the amount of frequency spectrum
allocated to it. If the Company is unable to maintain the
general licence, obtain and/or maintain radio frequency
permits necessary to operate its business, and/or
maintain frequency spectrum necessary for the services it
wishes to offer, its business, financial condition and
results of operations could be materially adversely
affected.

The Company’s tariffs are subject to regulation by the
MTC, which sets maximum tariffs for on-net and off-net
calls and data services. Furthermore, the MTC is also
entitled to set maximum interconnection tariffs for
operators found to have a dominant market position in
telecommunications markets. The Company appealed
the judgment that required its tariffs for interconnection
services to be regulated by the MTC due to its dominant
market position. However, if the Company does not
prevail on appeal, its tariffs for interconnection services
will become subject to regulation by the MTC, which
could reduce the Company’s interconnection tariffs,
while interconnection tariffs of other mobile operators
that are not deemed to have a dominant market position
would remain unregulated. This could result in a de facto
asymmetric interconnection regime which would have an
adverse effect on the Company’s interconnection
revenues. Moreover, there can be no assurance that any
reduction in tariffs will allow the Company to fully
recover its costs and if it is unable to do so, its business,
financial condition and results of operations could be
materially adversely affected.

In addition to being subject to tariff regulation by the
MTC and the Competition Agency, the Competition
Agency may undertake investigations or initiate lawsuits
against the Company and penalise an entity it has found
to have engaged in anti-competitive activities by
imposing a fine or seeking confiscation of any income
generated as a result of anti-competitive activities.
Political considerations may influence the decisions of
the MTC and the Competition Agency, since these
agencies are not fully independent from other branches
of the Government of Kazakhstan and their personnel
may be dismissed by the President of Kazakhstan at will.
As a result, the MTC and the Competition Agency may
impose fines on the Company or enforce regulations in
an unpredictable or arbitrary manner. The Competition
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Agency initiated administrative actions against the
Company in which it contended that the Company
violated antimonopoly law and that the Company had
abused its dominant market position. Moreover, there
can be no assurance that the Competition Agency will
not initiate further actions against the Company in the
future. If the Company becomes subject to penalties as a
result of the aforementioned legal proceedings or
otherwise, its business, financial condition and results of
operations could be materially adversely affected.

D.5

Key information on the key
risks that are specific to the
securities

Risks Relating to the Shares and the GDRs

In order to maintain eligibility for the admission of its
common shares to the first category of the official list of
the KASE, the Company is required to maintain a free
float of at least 25% of its outstanding common shares
from the date falling two years after the commencement
of trading of its common shares on the KASE. To the
extent this requirement is not met by that date, the
KASE may terminate the Company’s first category
listing. If the Company’s first category listing is
terminated, a number of Kazakhstan institutional
investors may be unwilling to continue to hold the
Company’s shares, which could result in a decline in the
market price of the Shares and/or the GDRs.

Under Kazakhstan law, dividends payable on shares
underlying GDRs are exempt from any tax payment,
reporting or compliance requirements in Kazakhstan if
they are admitted to the official list of the KASE at the
time the relevant dividend is paid. Accordingly, if the
Company’s common shares are delisted from the official
list of the KASE for any reason, dividends payable to the
holders of GDRs may become subject to Kazakhstan
withholding tax.

TeliaSonera AB, which owns directly and indirectly a
majority stake in the Company, has recently been the
subject of negative publicity. The Swedish prosecuting
authorities have launched an investigation following
media allegations of bribery and money laundering in
relation to TeliaSonera AB’s investment in Uzbekistan.
There have been subsequent media allegations in
relation to TeliaSonera AB’s investment in Nepal.
Regardless of the inaccuracy of, or lack of grounds for,
any such negative publicity, and the absence of a
relationship between such publicity and the Company’s
operations themselves, the negative publicity created by
these and any subsequent allegations may adversely
affect the price of the Shares or the GDRs.

Under Kazakhstan law, subject to certain exceptions,
prior to the issue of any new shares or securities
convertible into shares, the Company must offer all
holders of existing shares pre-emptive rights that would
allow them to maintain their existing ownership
percentages. U.S. holders of GDRs may not be able to
receive or exercise pre-emptive rights for new shares
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unless a registration statement under the Securities Act
is effective with respect to such rights or an exemption is
available. Similar restrictions may apply in other
countries.

* The global financial markets experienced disruptions
leading to a reduction in liquidity between 2007 and 2009
and the disruption has continued since the first half of
2011 due to the sovereign debt crisis. Any such volatility
in the global financial markets may have an adverse
impact on the price of the Shares and the GDRs.

* Investors are subject to currency fluctuation risk and
convertibility risk since the shares are quoted in
Kazakhstan Tenge on the KASE and the investors are
required to pay for the GDRs in U.S. dollars. Dividends
on the shares will also be paid in Kazakhstan Tenge, and
then converted into U.S. dollars for distribution to GDR
investors. Therefore, any devaluation or depreciation in
the Kazakhstan Tenge could have an adverse effect on
holders of the Shares or the GDRs. There can be no
assurance that such devaluation or depreciation will not
occur in the future.

Section E—Offer

E.1

The total net proceeds and an
estimate of the total expenses
of the issueloffer, including
estimated expenses charged to
the investor by the issuer or
the offeror

The Selling Shareholder will receive the net proceeds of the
Offering, which will be approximately U.S.$505 million,
assuming no exercise of the Put Option, or approximately
U.S.$454 million, assuming that the Put Option is exercised in
full (in each case assuming full payment of the discretionary
fee to the Underwriters).

The total commissions, fees and expenses payable by the
Selling Shareholder in connection with the Offering will be
approximately U.S.$20 million, assuming no exercise of the
Put Option, or approximately U.S.$18 million, assuming that
the Put Option is exercised in full (in each case assuming full
payment of the discretionary fee to the Underwriters). The
total fees and expenses payable by the Company in
connection with the Offering will be approximately
U.S.$4 million.

E.2a

Reasons for the offer, use of
proceeds,  estimated  net
amount of the proceeds

The Company will not receive any proceeds of the Offering.
The Selling Shareholder will receive the net proceeds from
the Offering. The Offering allows TeliaSonera AB to achieve
its commercial objective of controlling (directly or indirectly)
a 75% interest in the Company. It also allows TeliaSonera AB
to support the efforts of the Government of Kazakhstan to
promote broader share ownership in Kazakhstan and expand,
and further develop, the Kazakhstan stock market. This is
consistent with the understanding reached between
TeliaSonera AB and the Government of Kazakhstan that
TeliaSonera AB would seek to conduct an initial public
offering (the “IPO”) of the Company, subject to such IPO
being on terms, including as to pricing and timing, acceptable
to TeliaSonera AB.
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E.3

A description of the terms and
conditions of the offer

The Global Offer is conditional on Admission becoming
effective and on an underwriting agreement entered into
between the Company, the Selling Shareholder and the
Underwriters dated 12 December 2012 (the “Underwriting
Agreement”) becoming unconditional and not having been
terminated in accordance with its terms.

E4

A description of any interest
that is material to the issue/
offer including conflicting
interests

The Selling Shareholder will pay underwriting commissions as
well as certain expenses of the Offering. The Underwriters
will receive a base commission of 2.2% of the gross proceeds
of the Offering (which, for the avoidance of doubt, includes
the gross proceeds of any Put Option GDRs). In addition, the
Selling Shareholder may, in its sole discretion, pay the
Underwriters an additional commission of up to 1.0% of the
gross proceeds of the Offering (which, for the avoidance of
doubt, includes the gross proceeds of any Put Option GDRs).
No other natural or legal person has a material interest in the
issue of the GDRs.

E.5

Name of the person or entity
offering to sell the security.
Lock-up  agreements: the
parties involved; and
indication of the period of the
lock up

The Selling Shareholder is Sonera Holding B.V.

The Company and the Selling Shareholder each has agreed
with the Underwriters that it will not, during the period from
the date of the Underwriting Agreement until 180 days after
17 December 2012, subject to certain exceptions, without the
prior written consent of the Underwriters, issue, offer, sell or
otherwise transfer any shares of the Company or securities
convertible or exchangeable into or exercisable therefor.

E.6

The amount and percentage of
immediate dilution resulting
from the offer. In the case of a
subscription offer to existing
equity holders, the amount
and percentage of immediate
dilution if they do not
subscribe to the new offer

Not applicable. No dilution of the existing shareholders will
result from the Offering.

E.7

Estimated expenses charged to
the investor by the issuer or
the offeror

Not applicable. No fees or expenses in connection with the
Offering will be charged to investors by the Company. As
described in the terms and conditions of the GDRs, the
Depositary will be entitled to charge certain fees to the
Holders of GDRs.
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The Company
The Selling Shareholder

The Global Offer

The Domestic Offer

The Shares

The GDRs

The Depositary
Offer Price
Closing Date
Put Option

Lock-up

THE GLOBAL OFFER
Kcell Joint Stock Company.

Sonera Holding B.V,, a wholly owned subsidiary of TeliaSonera AB
(“TeliaSonera”).

The Global Offer comprises (i) an offering of the GDRs within the
United States to QIBs, as defined in, and in reliance on Rule 144A, or
another exemption from, or transaction not subject to, registration
under the Securities Act and (ii) an offering of the GDRs outside of
the United States in offshore transactions in reliance on Regulation S.

Separately from the Global Offer, the Selling Shareholder is offering
4,876,472 common shares in the Domestic Offer, which is being made
through the KASE. The Domestic Offer is being led by JSC “Visor
Capital”. Shares offered in the Domestic Offer are expected to be
offered at an offer price in KZT per common share that reflects the
weighted average Kazakhstan Tenge/U.S. dollar exchange rate set in
the morning session of the KASE on the business day preceding the
announcement of the Offer Price in connection with the Global Offer.

The authorised share capital of the Company is KZT 33,800,000,000,
divided into 200,000,000 common shares, each with a par value of
KZT 169.00. The Company’s shares have the rights described under
“Description of Share Capital and Certain Requirements of
Kazakhstan Law”. As at the date of this Prospectus, the number of
issued and outstanding common shares was 200,000,000. As at the
date of this Prospectus all issued and outstanding common shares
were fully paid.

Each GDR will represent one Share. The GDRs will be delivered by
the Depositary pursuant to the deposit agreement by and between the
Company and the Depositary dated 23 October 2012 (the “Deposit
Agreement”). The GDRs will be evidenced by the Regulation S
Master GDR and the Rule 144A Master GDR. Pursuant to the
Deposit Agreement, the shares represented by GDRs will be held by
the Custodian.

Except in the limited circumstances described in “7Terms and
Conditions of the GDRs”, definitive certificates will not be issued to
holders in exchange for beneficial interests in the GDRs represented
by the Master GDRs. Subject to the terms of the Deposit Agreement,
beneficial interests in the Regulation S Master GDR may be
exchanged for beneficial interests in the corresponding number of
GDRs represented by the Rule 144A Master GDR, and vice versa.

Deutsche Bank Trust Company Americas.
U.S.$10.50 per GDR.
17 December 2012.

In connection with the Global Offer, the Selling Shareholder will sell
5,000,000 additional GDRs to the Underwriters at the Offer Price for
the purpose of conducting stabilisation activities in the GDRs. In
connection with the sale of the Put Option GDRs, the Selling
Shareholder has granted the Underwriters the Put Option, exercisable
for a period of up to 30 calendar days from the commencement of
conditional dealings on the London Stock Exchange, to sell to the
Selling Shareholder any GDRs which have been purchased in the
market as a result of stabilisation activities.

The Company has agreed with the Underwriters that, during the
period from the date of the underwriting agreement entered into
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Restrictions on Transfer and
Ownership

Voting

Listing and Market for the
GDRs

between the Company, the Selling Shareholder, TeliaSonera and the
Underwriters dated 12 December 2012 (the ‘“Underwriting
Agreement”) until 180 days after the Closing Date, subject to certain
exceptions, neither it, nor any of its consolidated subsidiaries will,
without the prior written consent of the Underwriters (such consent
not to be unreasonably withheld or delayed and at no cost to the
Company or any consolidated subsidiary of the Company), issue,
offer, lend, mortgage, assign, charge, sell, contract to sell, pledge or
otherwise dispose of (or publicly announce any such issuance, offer,
sale or disposal of), directly or indirectly, any shares of the Company,
any securities convertible or exchangeable into or exercisable for
shares of the Company, any warrants or other rights to purchase
shares of the Company, or any security or financial product whose
value is determined directly or indirectly by reference to the price of
securities of the Company, including equity swaps, forward sales and
options, except issuances of shares pursuant to the conversion or
exchange of convertible or exchangeable securities or the exercise of
warrants or options under share option schemes in existence as at the
date of Admission, in each case outstanding on the date of Admission.

The Selling Shareholder has agreed with the Underwriters that,
during the period from the date of the Underwriting Agreement until
180 days after the Closing Date, subject to certain exceptions (which
include, among others, any transfer of securities by the Selling
Shareholder pursuant to any exercise of the Samruk Option (as
defined in “Shareholders™)), neither it, nor any of its subsidiaries
(other than the Company or any consolidated subsidiary of the
Company) or affiliates (which shall not, for these purposes, include
the Company, any consolidated subsidiary of the Company or any
entity over which TeliaSonera does not have voting, management or
economic control) will, without the prior written consent of the
Underwriters (such consent not to be unreasonably withheld or
delayed), offer, lend, mortgage, assign, charge, sell, contract to sell,
pledge or otherwise dispose of (or publicly announce any such offer,
sale or disposal of), directly or indirectly, any shares of the Company,
any securities convertible or exchangeable into or exercisable for
shares of the Company, any warrants or other rights to purchase
shares of the Company, or any security or financial product whose
value is determined directly or indirectly by reference to the price of
securities of the Company, including equity swaps, forward sales and
options.

The GDRs will be subject to certain restrictions on transfer and
ownership as described under “Terms and Conditions of the GDRs”,
“The Global Offer” and “Transfer Restrictions”.

The Deposit Agreement contains arrangements allowing holders of
GDRs to instruct the Depositary how to vote the underlying shares in
accordance with Kazakhstan law. See “Description of Share Capital
and Certain Requirements of Kazakhstan Law—Summary of the
Charter—General meetings” and “Terms and Conditions of the GDRs—
Voting Rights”.

Application has been made (A) to the FSA in its capacity as
competent authority under the FSMA for up to 200,000,000 GDRs,
consisting of (i) 40,123,528 GDRs to be sold by the Selling
Shareholder pursuant to the Global Offer on or about the Closing
Date, (ii) 5,000,000 Put Option GDRs and (iii) up to 154,876,472
GDRs to be issued from time to time against the deposit of common
shares with the Depositary, to be admitted to the Official List and
(B) to the London Stock Exchange for such GDRs to be admitted to
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KASE Listing

Dividend Policy

Use of Proceeds

trading under the symbol “KCEL’ on the Regulated Market and, in
particular, on the IOB. Conditional trading in the GDRs on the
London Stock Exchange through the IOB is expected to commence
on an if-and-when-issued basis on or about 12 December 2012.
Admission is expected to take place on or about 17 December 2012.

On 19 October 2012, application was made to the KASE for all
common shares of the Company, issued and to be issued, to be
admitted to the first category of the official list of the KASE. The
common shares of the Company were admitted to the first category of
the official list of the KASE on 29 November 2012. It is expected that
the admission of the common shares of the Company to trading on
the KASE will occur on 13 December 2012.

The Company’s current intention is to declare and pay a special
dividend in the second quarter of the financial year ending
31 December 2013 in an amount referable to 100% of the net income
of the Company for the period 1 July 2012 to 31 December 2012. This
special dividend will be paid to shareholders of the Company pro rata
to their shareholdings as at a record date to be set within the second
quarter of 2013.

On 17 October 2012, the general meeting of shareholders of the
Company approved the Company’s dividend policy, which forms part
of the corporate governance code of the Company approved on
17 October 2012 (the “Corporate Governance Code”) and will apply
to dividends to be declared by the Company after the declaration of
the special dividend as described above.

Net income of the Company shall be allocated in accordance with a
relevant decision of the general meeting of shareholders for payment
of dividends, based on the Company’s development or other goals and
a long-term targeted net debt to EBITDA ratio in the range of
0.5-0.9. Unless the Company’s shareholders decide otherwise, annual
dividends on common shares of the Company shall be at least 70% of
the net income of the Company for the previous financial year. When
making decisions on payment of dividends, the general meeting of
shareholders will take into consideration the proposal of the
Company’s board of directors as to the amount of such dividends that
shall be based on the Company’s best interests, cash on hand, cash
flow projections and investment plans in the medium term
perspective, as well as capital market conditions. The Company
intends to pay dividends annually in respect of the previous financial
year, as resolved by the Company’s general shareholders’ meeting.

Accordingly, the first ordinary dividend of the Company is intended to
be declared and paid in, and to shareholders of the Company as at a
record date to be set within, the second quarter of the financial year
ending 31 December 2014 in respect of the financial year 1 January
2013 to 31 December 2013.

There is, however, no guarantee that the Company will declare and
pay dividends in accordance with the foregoing policy or as stated
above. In practice, the payment of dividends will depend upon a
number of factors and is subject to various contingencies. See
“Dividend Policy”.

The Company will not receive any proceeds of the Offering. The
Selling Shareholder will receive the net proceeds of the Offering,
which will be approximately U.S.$505 million, assuming no exercise of
the Put Option, or approximately U.S.$454 million, assuming that the
Put Option is exercised in full (in each case assuming full payment of
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Settlement Procedures

Security codes

the discretionary fee to the Underwriters). The total commissions,
fees and expenses payable by the Selling Shareholder in connection
with the Offering will be approximately U.S.$20 million, assuming no
exercise of the Put Option, or approximately U.S.$18 million,
assuming that the Put Option is exercised in full (in each case
assuming full payment of the discretionary fee to the Underwriters).
The total fees and expenses payable by the Company in connection
with the Offering will be approximately U.S.$4 million. See “Use of
Proceeds”.

The Offering allows TeliaSonera to achieve its commercial objective
of controlling (directly or indirectly) a 75% interest in the Company.
It also allows TeliaSonera to support the efforts of the government of
Kazakhstan (the “Government” or the “Government of Kazakhstan™)
to promote broader share ownership in Kazakhstan and expand, and
further develop, the Kazakhstan stock market. This is consistent with
the understanding reached between TeliaSonera and the Government
of Kazakhstan that TeliaSonera would seek to conduct an initial public
offering (the “IPO”) of the Company, subject to such IPO being on
terms, including as to pricing and timing, acceptable to TeliaSonera.

The Rule 144A GDRs will be evidenced by the Rule 144A Master
GDR registered in the name of Cede & Co., as nominee for DTC,
and the Regulation S GDRs will be evidenced by the Regulation S
Master GDR registered in the name of BT Globenet Nominees
Limited, as nominee for Deutsche Bank AG, London Branch, as
common depositary for Euroclear and Clearstream, Luxembourg.
Except as described herein, beneficial interests in the Master GDRs
will be shown on, and transfers thereof will be effected only through,
the records of DTC with respect to the Rule 144A GDRs and
Euroclear and Clearstream, Luxembourg with respect to the
Regulation S GDRs, and their direct and indirect participants, as
applicable. It is expected that delivery of the GDRs will be made
against payment therefor in U.S. dollars in same day funds through
the facilities of DTC, Euroclear and Clearstream, Luxembourg on or
about the Closing Date. See “Settlement and Transfer”.

The security code numbers and trading symbols of the GDRs are as
follows:

Rule 144A GDRISIN: . ... ... ... .. US48668G1067
Rule 144A GDR Common Code: ........... 085262025
Rule 144A GDR CUSIP: .. ............... 48668G 106
Rule 144A GDR SEDOL: . . . .............. B8SKDTNO
Regulation SGDR ISIN: ................. US48668G2057
Regulation S GDR Common Code: . ......... 085262017
Regulation SGDR CUSIP: . .. ............. 48668G 205
Regulation S GDR SEDOL: .. ............. B7W5LY2

London Stock Exchange GDR trading symbol: . .  KCEL
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RISK FACTORS

An investment in the GDRs involves a high degree of risk. Prospective investors in the GDRs should carefully
consider the risks described below and the other information contained in this Prospectus before making a
decision to invest in the GDRs. Any of the following risks could adversely affect the Company’s business,
financial condition and results of operations, in which case the trading price of the GDRs could decline,
resulting in the loss of all or part of an investment in the GDRs.

In addition, the description of the principal or material risks set forth below does not purport to be an exhaustive
description of all risks that the Company faces. Additional risks that are not known to the Company at this time,
or that it currently believes are immaterial, could also have a material adverse effect on the Company’s business,
financial condition, results of operations or future prospects and the trading price of the GDRs.

Risks Relating to the Company’s Business

If growth in the Kazakhstan mobile telecommunications market continues to slow, the Company’s revenue and profit
growth could decline or its revenue and profit could decrease.

The Company’s revenue is derived from providing services to subscribers in Kazakhstan. Accordingly, the
Company’s future growth in revenue and profit is dependent on growth in the market for mobile
telecommunications services in Kazakhstan, which has slowed during the past several years. As at
30 September 2012, mobile voice penetration in this market, which is defined as the number of registered
subscriber identification module cards (“SIM cards”) divided by the total population, was 158%, based on
the Company’s calculations using the 6-month activity rule and EIU estimates for population. Penetration
was higher than 100% at that date due to the fact that many subscribers in Kazakhstan own two or more
SIM cards. The relatively high level of penetration may make it difficult for the Company and other mobile
telecommunications operators in Kazakhstan to increase the number of subscribers. As a result, they may
need to depend upon growth in spending by existing subscribers, including growth stemming from
increases in the volume of voice and data traffic and higher demand for content and other services. If
growth in the number of subscribers or growth in spending by subscribers continues to slow, growth in the
Company’s revenue and profit could decline or its revenue and profit could decrease.

The Company faces significant competition, which may result in further reductions in tariffs, increased churn and a
corresponding loss of market share.

The Kazakhstan mobile telecommunications market is highly competitive and the Company believes that
competition will continue to grow. There are currently two operators in the Kazakhstan mobile
telecommunications market that the Company considers its principal competitors: VimpelCom Limited
(“VimpelCom™) (operating through its subsidiary Kar-Tel LLP (“Kar-Tel”) under the Beeline and Dos
brands) and Tele2 AB (“Tele2”). As at 30 September 2012, the Company, VimpelCom and Tele2 had
subscriber market shares of approximately 47.7%, 37.0% and 12.0%, respectively (with the number of
subscribers based on the 1-month activity rule). Since its entry into the Kazakhstan mobile
telecommunications market, Tele2 has actively engaged in price competition with the Company and other
mobile operators. In April 2011, Tele2 launched an aggressive pricing campaign and captured a portion of
the Company’s and other mobile operators’ subscribers. As a result, the market share of Tele2 increased,
while the Company’s and VimpelCom’s market share decreased and churn increased. In 2012, VimpelCom
has also been competing aggressively on price. In order to retain subscribers, the Company has reduced its
prices, which has adversely affected its profitability. Although the Company has been able to reduce the
level of churn from that experienced during the first part of 2011, in part through the introduction of more
attractive tariffs, there can be no assurance that it will be successful in maintaining its market share and its
profitability may continue to be adversely affected. The Company may continue to experience pressure on
its tariffs if other operators continue to reduce their tariffs to gain market share. In addition, the Company
may experience pressure on its tariffs as a result of actions taken by the regulatory authorities with a view
to promoting competition. For example, in 2010, 2011 and 2012, the Company voluntarily reduced its
interconnection tariffs at the request of the Ministry of Transport and Communications of the Republic of
Kazakhstan (together with, where applicable, its predecessors, the Ministry of Communications and
Information (the “MCI”) and the Agency of the Republic of Kazakhstan for Informatisation and
Communications (the “AIC”), the “MTC”), and it expects to further reduce its interconnection tariffs in
2013. See “—Risks Relating to Regulatory Matters—The Company is subject to tariff regulation, which may
limit its flexibility in pricing and could result in a reduction in its revenue and net profit”.
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Increasing competition in the Kazakhstan mobile telecommunications market, whether as a result of the
actions of other operators or changes in the regulatory regime, may result in pressure on the Company’s
tariffs, increased churn and loss of market share, any of which could have a material adverse effect on the
Company’s business, financial condition and results of operations.

If the Company fails to develop and introduce new products and services on a timely basis, it could lose subscribers,
Jail to attract new subscribers, fail to increase or maintain ARPU or incur substantial costs in order to maintain or
expand its subscriber base.

The mobile telecommunications market is characterised by the frequent development of product offerings
and advances in network and handset technologies. The Company believes that a significant portion of its
future growth in revenue may come from data services. The Company is currently developing new products
and services, including services it intends to offer through its 3G network and, to the extent it launches
4G/LTE, through its 4G network. The Company expects that these initiatives will require substantial
capital expenditure and commitment of human resources. For example, in order to take advantage of
4G/LTE technology, the Company will be required to obtain additional frequency spectrum and to
purchase and install new network equipment. The Company may not be able to offer new products or
services, and, even if it does offer them, they might not be successful. In addition, the Company’s
competitors may introduce such products or services before it does or competitors’ products or services
may be perceived by subscribers to be superior. In these circumstances, the Company could experience
higher than expected churn, fail to attract new subscribers, fail to increase or maintain ARPU or incur
substantial subscriber acquisition and retention costs in order to maintain or expand its subscriber base,
any of which could have a material adverse effect on its business, financial condition and results of
operations.

If the Company is unable to maintain its favourable brand image, it may be unable to attract new subscribers or
retain existing subscribers, which could lead to a loss of market share and revenue.

The ability of the Company to attract new subscribers and retain existing subscribers depends in part on its
ability to maintain its favourable brand image. The Company operates under the Kcell and Activ brands
and bases its branding strategy on the development of the Kcell brand as a premium brand targeted at
corporate subscribers and high net worth individuals and the Activ brand as a brand targeted at the mass
market, in particular at the pre-paid market segment. The Company seeks to maintain and improve the
position of the Kcell and Activ brands in the market, for example through advertising and sponsorships as
well as by maintaining a high quality of service. However, the Company may be unable to maintain its
brand image. If the Company’s efforts to maintain and improve its brands are not successful, or if brand
promotion efforts by the Company’s competitors are more successful, the Company could lose subscribers
or fail to attract new subscribers or its subscriber acquisition and retention costs could increase, any of
which could have a material adverse effect on the Company’s business, financial condition and results of
operations.

The Company depends on the reliability of its networks, and damage to its networks or a system failure could result
in a loss of subscribers, reduced revenue or unanticipated capital expenditure and operating expenses.

The Company is able to provide services only to the extent that it can protect its networks and systems
against damage from events such as telecommunications failures, power failures, natural disasters, security
breaches or terrorist attacks. The Company’s facilities are located in areas that may be prone to natural
disasters, particularly earthquakes, which may cause damage to the Company’s headquarters in Almaty or
to its base stations or other properties and may disrupt the Company’s provision of services to subscribers.
In addition, if such an event were to damage the fibre optics network of Joint Stock Company
“Kazakhtelecom” (‘“Kazakhtelecom”), which the Company uses for inter-city data transmission services,
its ability to provide services to subscribers could be impaired. Furthermore, if any such disruption were to
result in the loss of or damage to subscribers’ data or applications, the Company may also incur liability
and/or reputational damage as a result. The Company may also be required to incur additional capital
expenditure to replace equipment damaged by any such disruptions. Any disruption to the Company’s
operations, whether as a result of telecommunications failures, power failures, natural disasters, security
breaches, terrorist attacks or otherwise, could have a material adverse effect on the Company’s business,
financial condition and results of operations.
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The Company requires capital to build, expand, maintain, upgrade and operate its networks and if it is unable to
meet its capital expenditure requirements, its business, financial condition and results of operations could be
materially adversely affected.

The Company requires substantial capital to build, expand, maintain, upgrade and operate its 2G and
3G networks and, to the extent the Company rolls out 4G/LTE technology, it will require additional capital
expenditure in the future. In addition, the Company is continuing to expand its intra-city fibre optics
transmission networks in major cities, which is expected to require additional capital expenditure in the
future. Although the Company believes that it will meet its capital expenditure requirements for the
financial year ending 31 December 2012 from internal funding sources, there can be no assurance that the
Company will be successful in forecasting its capital expenditure requirements or identifying its capital
expenditure funding sources beyond 31 December 2012. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—Capital expenditure”. To
the extent the Company is unable to fund its capital expenditure requirements with cash flow from
operations, it will be required to seek external sources of funding, which may not be available on attractive
terms or at all. If for any reason adequate funding is not available when required, the Company may need
to limit its plans for the expansion of its network, which could have a material adverse effect on its
business, financial condition and results of operations.

The Company purchases telecommunications equipment from a relatively small number of suppliers and if it is
unable to source equipment from these suppliers, it may be required to incur additional costs or its network
expansion plans could be delayed.

The Company purchases telecommunications equipment from a relatively small number of suppliers,
principally TOO Ericsson Kazakhstan, Ericsson Telekomunikasyon A.S. and Ericsson AB (collectively,
“Ericsson”), ZTE Corporation and ZTE Kazakhstan LLP. If the Company cannot obtain the equipment it
requires from these suppliers on commercially acceptable terms, it may need to seek alternative suppliers,
which could cause it to incur additional costs or result in delays in its network expansion plans. In
particular, as the Company’s technological requirements become increasingly advanced, for example as a
result of the deployment of 4G/LTE technology, its suppliers may be unable or unwilling to satisfy the
Company’s demands. To the extent the Company’s suppliers do not keep pace with technological
developments in comparison with suppliers of the Company’s competitors and the Company is unable to
replace its existing suppliers on a timely basis, its competitive position could be adversely affected. Any of
the foregoing could have a material adverse effect on the Company’s business, financial condition and
results of operations.

The Company depends on its billing systems and if its ability to use the software for these systems were compromised,
this could result in customer dissatisfaction and a loss of subscribers.

The Company utilises two billing systems in its operations: one for pre-paid subscribers and the other for
post-paid (including paid-in-advance) subscribers. The two billing systems have been developed, installed
and maintained by two different vendors. See “Business—Network and Technology—Suppliers”. 1f the
Company fails to receive the quality of software maintenance services that it requires from either of the
two vendors, or if either of the vendors discontinues the provision of its maintenance services or terminates
the licence to use its software, the Company may experience difficulty in replacing either of the systems on
a timely basis without significant interruption to its services. It may also incur significant capital
expenditure if it is required to replace either of the systems. Furthermore, in 2011, the Company initiated a
project to converge its pre-paid and post-paid billing systems into one system. There can be no assurance
that the Company will be successful in converging the two billing systems or that the converged billing
system will perform as expected and without interruption. If the Company’s ability to use the software for
its pre-paid or post-paid billing system is compromised or if it is unsuccessful in converging the two
systems, its subscribers may be dissatisfied and may elect to use the services of other operators, which
could have a material adverse effect on the Company’s business, financial condition and results of
operations.

The Company relies on the duct infrastructure owned by Kazakhtelecom for the construction of its intra-city fibre
optics network and on the fibre optics network owned and operated by Kazakhtelecom for inter-city transmission.

The Company continues to expand its intra-city fibre optics transmission networks in major cities by laying
fibre optic cable. Duct infrastructure in Kazakhstan is owned primarily by Kazakhtelecom and, to a much
lesser extent, by other operators. The Company, therefore, depends to a large extent on duct infrastructure
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owned by Kazakhtelecom for the deployment of its intra-city fibre optics network. Kazakhtelecom is
deemed to be a natural monopoly in respect of the ownership and operation of its duct infrastructure. As a
natural monopoly, it is subject to the Law of the Republic of Kazakhstan “On Natural Monopolies and
Regulated Markets” dated 9 July 1998, no. 272-1, as amended (the “Natural Monopolies and Regulated
Markets Law”), pursuant to which the terms (including tariffs) on which access to duct infrastructure is
provided are regulated. However, there can be no assurance that access to Kazakhtelecom’s duct
infrastructure will continue to be available to the Company on acceptable terms and without delay. In
particular, Kazakhtelecom may not provide access to its duct infrastructure in a timely manner or the
regulatory landscape relating to duct infrastructure could change in a manner that is adverse to the
Company. If the Company’s access to Kazakhtelecom’s duct infrastructure is denied or delayed, the
deployment of the Company’s intra-city fibre optics network could be delayed and it may be required to
increase its expenditure on the deployment of the network. In addition, Kazakhtelecom may deny or delay
access to the Company’s fibre optics cable laid in Kazakhtelecom’s ducts, which could adversely affect
quality of service in certain locations in which maintenance or repairs of the Company’s fibre optics cable
are required.

The Company also relies on Kazakhtelecom for inter-city transmission and transmission in rural areas. It
has entered into a long-term agreement with Kazakhtelecom (the “Kazakhtelecom Agreement”) governing
its use of Kazakhtelecom’s fibre optics network, which expires in 2020. See “Business—Network and
Technology—Transmission”. Pursuant to the Kazakhtelecom Agreement, from 1 January 2016, either party
may terminate the agreement upon six months’ notice. If Kazakhtelecom terminates the Kazakhtelecom
Agreement before its expiration in 2020 or if the Company is unable to renew the agreement on acceptable
terms following its expiration, the Company may be required to rely on an alternative network. Although
alternative fibre optics networks exist, such networks may be more costly or may not have sufficient
coverage in all locations in which the Company utilises Kazakhtelecom’s fibre optics network. If the
Company is unable to find an alternative provider on acceptable terms, its cost of providing services and
quality of service in certain locations may be adversely affected.

If the Company is unable to maintain its access to the duct infrastructure owned by Kazakhtelecom or to
Kazakhtelecom’s fibre optics network, its business, financial condition and results of operations could be
materially adversely affected.

The Company’s business, financial condition and results of operations may be adversely affected by a devaluation of
the Kazakhstan Tenge due to the fact that a substantial proportion of the Company’s capital expenditure is
denominated in U.S. dollars.

A substantial proportion of the Company’s capital expenditure is denominated in U.S. dollars, whereas
substantially all of its revenue is denominated in Kazakhstan Tenge. The Company does not hedge its
foreign exchange risk. Accordingly, fluctuations in the Kazakhstan Tenge/U.S. dollar exchange rate affect
the Company’s results of operations. On 4 February 2009, the NBK changed the Kazakhstan Tenge/
U.S. dollar exchange rate corridor, within which it was committed to maintain the exchange rate, from
KZT 117 - KZT 123 per U.S. dollar to KZT 150 per U.S. dollar (+/—3%). On 5 February 2010, the NBK
widened the exchange rate corridor by committing to maintain the exchange rate at KZT 150 per
U.S. dollar (+10%/—15%). In February 2011, the NBK cancelled this exchange rate fluctuation corridor
and introduced a new currency support regime. This new “managed floating exchange rate” regime
generally allows the NBK to intervene when necessary to support the Kazakhstan Tenge, without any
reference to a formal fluctuation corridor or specific parameters. Since 4 February 2009, the Kazakhstan
Tenge/U.S. dollar exchange rate has remained relatively stable, with the Kazakhstan Tenge strengthening
slightly against the U.S. dollar. However, there can be no assurance that the Kazakhstan Tenge will not
depreciate against the U.S. dollar in future periods, which would result in an increase in the Company’s
capital expenditure in Kazakhstan Tenge. In particular, there can be no assurance that the NBK will not
change its currency support policy in a manner that results in a devaluation of the Kazakhstan Tenge. If the
Kazakhstan Tenge depreciates against the U.S. dollar, the Company’s business, financial condition and
results of operations could be materially adversely affected.

The Company depends on its senior managers and other key personnel.

The Company’s ability to maintain its competitive position and to implement its business strategy depends
to a significant degree on the services of the senior management team and other key personnel. If one or
more members of the Company’s senior management team were unable or unwilling to continue in their
present positions, the Company may not be able to replace those individuals in a timely manner or at all.
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Moreover, competition for personnel with relevant expertise in Kazakhstan is intense. The Company is not
insured against the detrimental effects to its businesses resulting from the loss of key personnel. The loss of
or decline in the services of members of the senior management team or an inability to attract, retain and
motivate qualified key personnel could have a material adverse effect on the Company’s business, financial
condition and results of operations.

If the Company fails to maintain or further develop its distribution channels, its ability to add subscribers or
maintain its current level of subscribers could be materially adversely affected.

The Company distributes its products and services primarily through a network of 244 exclusive sales
outlets, more than 230 non-exclusive dealers and more than 90 sales representatives (as at 30 September
2012). The Company intends to continue to develop its distribution network, for example by opening
additional exclusive sales outlets or entering into agreements with additional non-exclusive dealers or sales
representatives. However, the Company may not be successful in expanding its distribution network. In
addition, the Company may fail to maintain relationships with its non-exclusive dealers or sales
representatives, or the non-exclusive dealers or sales representatives may fail to attract new subscribers.
Moreover, the Company may not be successful in identifying optimal locations for the opening of exclusive
sales outlets. If the Company is unable to expand its distribution network in a timely and cost-effective
manner, its business, financial condition and results of operations could be materially adversely affected.

The Company may be sued for infringement of proprietary rights, particularly in relation to its third party content
services.

The Company may be sued for infringement of proprietary rights, particularly in relation to third party
content services. The Company distributes content provided by third parties under contractual
arrangements with the holders of copyrights and trademarks. For example, the Company offers ringtones
through its Simfonia service, which offers a ring back tone that is heard on the telephone line by the calling
party after dialling and prior to the call being answered, the copyrights for which are ultimately held by
record labels. Although the Company seeks to transact business only with reputable companies, it may be
unaware of copyright infringement committed by third parties that it deals with. If a third party content
provider were to infringe a copyright or trademark, the Company might also be sued for copyright or
trademark infringement. Any such claims or lawsuits, irrespective of their merit, could be time consuming,
result in costly litigation and diversion of technical and management personnel, or require the Company to
develop non-infringing technology or pay penalties or fines or enter into royalty or licensing agreements.
Any third party claims for damages or losses not covered by insurance may have a material adverse effect
on the Company’s business, financial condition and results of operations.

The Company is involved in various claims and legal actions arising in the ordinary course of its business, which
could have a material effect on its results of operations.

The Company is currently involved in various claims and legal actions with governmental authorities in
Kazakhstan, including the Agency of the Republic of Kazakhstan for Protection of Competition
(Antimonopoly Agency) (the “Competition Agency”) and certain other parties. See “—Risks Relating to
Regulatory Matters—The MTC, the Competition Agency and other regulators having jurisdiction over the
Company may enforce regulations applicable to the Company in an unpredictable or arbitrary manner”. No
assurance can be given that the Company will not experience actual losses in connection with these legal
actions or that new disputes will not arise under which the Company could face additional liabilities and
reputational risk. For a more detailed discussion of the Company’s significant disputes, see “Business—
Legal Proceedings”.

The Company may be unable to renew its leases on base station sites on acceptable terms, which may result in a
decrease in coverage or quality of service.

As at 30 September 2012, the Company leased substantially all of the sites on which its base stations were
located. The Company is required to periodically renew such leases, typically on an annual basis. From
time to time, the Company encounters difficulties in extending the terms of lease agreements for its base
stations. There can be no assurance that the Company will be able to renew its leases for base stations on
acceptable terms, if at all. If it is unable to renew a lease for a particular base station, the quality of
reception in that location could be reduced or it could be unable to provide its services in that location. In
particular, the Company leases base station sites located on properties owned by the Government or
entities affiliated with the Government, and if the Government were to impose a ban on the Company’s
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installation of its base stations, the Company may experience difficulties in identifying alternative
locations. If the Company is unable to renew its leases for its base stations on acceptable terms, its
business, financial condition and results of operations could be materially adversely affected.

The Company could face claims due to unknown effects of base stations and mobile handsets on human health.

The Company is aware of allegations that there may be health risks associated with the effects of
electromagnetic signals from base stations and from mobile handsets. While the Company believes that
there is currently no substantiated link between exposure to electromagnetic signals at the level
transmitted by its base stations and mobile handsets and long-term damage to health, the actual or
perceived health risks of mobile communications devices could adversely affect the Company through a
reduction in subscribers, reduced usage per subscriber, increased difficulty in obtaining sites for base
stations and exposure to potential liability. Furthermore, the Company may not be able to obtain insurance
with respect to such liability on commercially reasonable terms or at all. In recent years, legal proceedings
have been brought against mobile operators seeking the removal of base station sites for health reasons.
Such legal proceedings may make it more difficult for the Company to establish and maintain such sites.
Furthermore, there are conflicting and confusing reports in the media about the health effects of base
stations, which may make it increasingly difficult to build new base station sites and maintain existing sites.

The Company is exposed to credit risk as a result of sales on credit terms to its subscribers and distributors.

The Company is exposed to credit risk in relation to its contracts with post-paid subscribers since these
subscribers pay for their usage in arrears. Although pre-paid subscribers represent a substantial portion of
the Company’s subscriber base (86.7% as at 30 September 2012), the Company intends to expand its
post-paid subscriber base in the future. To the extent it is successful in doing this, its credit risk will
increase. In addition, the Company has in the past sold handsets directly to subscribers, as well as to
distributors for further resale to subscribers, in each case on extended credit terms bundled with post-paid
long-term calling plans. If the Company elects to continue offering handsets on credit terms, its credit
exposure will increase. In addition, because handsets are generally not available on credit terms in
neighbouring countries, residents of those countries may acquire handsets from the Company and
subsequently leave Kazakhstan without making payments under the accompanying long-term calling plans,
exposing the Company to heightened credit risk.

The credit risk to which the Company is exposed in respect of its post-paid subscribers and distributors
may be more difficult to quantify than it would be in other countries due to the limited amount of
information available on consumer credit in Kazakhstan. In addition, the Company’s credit risk could
increase if economic conditions in Kazakhstan were to deteriorate.

If the Company is unable to efficiently manage its credit risk in relation to post-paid subscribers and
distributors, its business, financial condition and results of operations could be adversely affected.

The Company’s reliance on short-term borrowings could adversely affect its business.

The Company has historically financed its capital expenditure and working capital requirements from cash
flows from operating activities. In the future, however, the Company generally expects to increase its
reliance on borrowings. On 26 September and 17 October 2012, it entered into two loan agreements for
Kazakhstan Tenge denominated loans in the aggregate amount of KZT 45 billion. These loans have
maturities of 12 months each, with an extension of up to an additional 12 months subject to further consent
of the lenders. The loans contain financial covenants. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—Short-term borrowings” for
a description of these loan agreements. The Company may need to extend or refinance its short-term
borrowings to comply with its dividend policy or fulfil other capital requirements and any such extension or
refinancing may not be available on attractive terms or at all. Furthermore, the Company’s increasing
reliance on borrowings may have important consequences for its business, including, but not limited to:

* increasing its vulnerability to, and reducing its flexibility to respond to, general adverse economic and
industry conditions;

e requiring the dedication of a substantial portion of cash flow from operations to the payment of
principal of, and interest on, the Company’s indebtedness, thereby reducing the availability of such
cash flow to fund working capital requirements, capital expenditures, acquisitions or other general
corporate purposes;
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e limiting the Company’s flexibility in planning for, or reacting to, changes in its business, the
competitive environment and the industry in which the Company operates; and

e limiting the Company’s ability to borrow additional funds and increasing the cost of any such
borrowing.

Any of these or other consequences or events could have a material adverse effect on the Company’s
business, financial condition and results of operations.

The Company’s share ownership is highly concentrated.

Following the Offering, assuming that the Put Option is not exercised, Fintur Holdings B.V. (“Fintur”’) and
Sonera will continue to own 75% of the Company’s share capital and will continue to control the
Company. For further discussion of matters requiring the approval of the Company’s shareholders, see the
risk factor entitled “—There is a risk that certain matters requiring the approval of the Company’s shareholders
may not receive the support of Fintur, the Company’s majority shareholder, by virtue of the current deadlock
within Turkeell Iletisim Hizmetleri A.S., Fintur’s minority shareholder”.

As controlling shareholders, Fintur and Sonera will have control over all of the decisions reserved for the
general meeting of shareholders of the Company, such as those relating to electing members of the board
of directors of the Company, declaring dividends (if any) and amending the current charter of the
Company, which was adopted by the general meeting of participants of the Company on 1 July 2012 and
which became effective upon the Company’s registration as a joint stock company with the Department of
Justice of the Ministry of Justice of the Republic of Kazakhstan for Almaty (the “Department of Justice”)
on 27 August 2012 (the “Charter”). The interests of Fintur and Sonera may conflict with the interests of
the Company’s other shareholders and third parties may be discouraged from making a tender offer or bid
to acquire the Company because of this concentration of ownership. For a description of the shareholders
of the Company, see “Shareholders”.

There is a risk that certain matters requiring the approval of the Company’s shareholders may not receive the
support of Fintur, the Company’s majority shareholder, by virtue of the current deadlock within Turkcell Iletisim
Hizmetleri A.S., Fintur’s minority shareholder.

The Company’s majority shareholder is Fintur, which shall, following completion of the Offering, continue
to hold directly 51% of the Company’s share capital. Fintur is owned 58.55% by Sonera (an indirectly
wholly owned subsidiary of TeliaSonera) and 41.45% by Turkcell Iletisim Hizmetleri A.S. (“Turkcell”).

Turkeell, in turn, is held directly and indirectly 38.04% by Sonera (which holding includes publicly traded
American depositary receipts and ordinary shares) and, according to Turkcell’s filings, 13.81% by
Cukurova Holding A.S. (“Cukurova”) and 13.22% by Alfa Telecom Turkey (“Alfa Telecom”). The
remaining 34.93% is held by another shareholder and by way of a public market free float. As a result of a
current dispute between Turkcell’s shareholders, Turkcell’s decision making has in certain circumstances
become deadlocked. Notwithstanding the fact that Cukurova and Alfa Telecom between themselves only
hold 27.03% of Turkcell’s share capital, they control Turkcell through a holding structure. Furthermore,
Cukurova’s and Alfa Telecom’s holdings in Turkcell are owned through a common holding in respect of
which each has extensive veto rights over the other.

Whilst the chief executive officer of Fintur is able to represent Fintur in its capacity as a shareholder of the
Company on most matters, there are certain matters which for legal, commercial and/or practical reasons
require approval at a meeting attended by at least four board members of Fintur, such approval being
required, as the case may be, by either (i) three of the Fintur board members or (ii) four of the Fintur
board members. Sonera has the right to appoint three Fintur board members and Turkcell has the right to
appoint the remaining two board members. As a result, all matters requiring such approval will require in
most situations the presence of both Sonera-appointed and Turkcell-appointed board members and
matters which require the approval by four Fintur board members, such as resolutions to (i) approve the
annual budget and business plan and any amendments thereto, (ii) establish or participate in new
companies or establish, acquire, transfer or dissolve subsidiaries and branches of Fintur, (iii) transfer the
principal business of Fintur, (iv) issue bonds and securities or (v) file for a request for bankruptcy, will
require the support of both Sonera-appointed and Turkcell-appointed board members.

Whilst all members of the board of Fintur should have regard to their fiduciary duty to act in the best
interests of Fintur when considering any board resolutions relating to the corporate actions of the
Company, differences of view between the Sonera-appointed board members and those appointed by
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Turkeell could arise. In this context, the current deadlock at the Turkcell and Turkcell parent level could
either exacerbate such differences of view or lead to a lack of attendance and participation by Turkcell at
Fintur meetings. Whilst historically this has not generally been the case, this could delay and/or prevent
Fintur from voting its shares in the Company at general meetings of the Company or, in certain
circumstances, result in the Company not being able to satisfy shareholder quorum requirements under
Kazakhstan law in respect of certain shareholder approvals. Such a delay in obtaining, or failure to obtain,
any such shareholder approvals could prevent the Company from taking certain corporate actions. This in
turn could adversely affect the Company’s business and operations or negatively impact the interests of
other shareholders or holders of the GDRs.

Risks Relating to Regulatory Matters

The Company depends on its licences and radio frequency permits for the operation of its business and if any of
these licences or permits were suspended or revoked, its business, financial condition and results of operations could
be materially adversely affected.

The Company holds one general licence for the operation of its business, as described in further detail
under “Telecommunications Regulation in Kazakhstan—Licensing”. The licence is valid for an indefinite
term. The Company is subject to licensing control by the MTC, which is carried out through inspections
and reporting obligations imposed on licensees. The MTC is entitled to suspend the general licence held by
the Company for violation of licensing laws and regulations, including, among other things, the use by the
Company of radio frequency spectrum without obtaining the relevant radio frequency permits or failure to
comply with licensing requirements. The MTC may also seek revocation of a licence in court.

Separately from the general licence it holds, the Company is required to obtain permits for the use of the
radio frequencies it requires to provide its services. These radio frequency permits are obtained pursuant
to the requirements of the Law of the Republic of Kazakhstan “On Communication” dated 5 July 2004,
no. 567-11, as amended (the “Communications Law”’). The radio frequency permits are subject to annual
extension upon the submission of evidence that the annual fee in respect of the relevant radio frequency
permit has been paid. The rules “On assignment of radio frequencies, registration, operation and
calculation of electromagnetic compatibility for radio frequency equipment” approved by the Government
of Kazakhstan dated 29 December 2011, as amended (the “Radio Frequency Rules’), which govern the use
of radio frequencies, provide that radio frequencies may not be used jointly with a third party and may not
be transferred to a third party for temporary or permanent use. The Company has been allocated
25 frequencies in the 1800 MHz frequency band, and is obtaining 25 additional frequencies as part of the
Company’s participation in a mobile telecommunications project initiated by the Government. The
Company is currently planning to commence the process of registration of these 25 additional frequencies.
If the Company is unable to complete the registration process, or if, after registration, the allocation of
these 25 additional frequencies is successfully challenged, the Company could be forced to cease its use of
these frequencies and may be subject to fines for the use of the frequencies without registration. If the
Company is unable to maintain the general licence and obtain or maintain the radio frequency permits
necessary to operate its business, its business, financial condition and results of operations could be
materially adversely affected.

In addition, the capacity of the Company’s networks is limited by the amount of frequency spectrum
allocated to it. The Company may require additional frequencies to accommodate future subscriber growth
as well as to provide new services, including 4G/LTE services. There can be no assurance that the Company
will be able to obtain the additional frequency spectrum it requires, or that the Company’s competitors will
not obtain more favourable allocations of frequency spectrum, which could enable them to offer services
that the Company is not able to offer or reduce their capital expenditure costs relative to those of the
Company. If the Company is unable to obtain additional frequency spectrum, including frequency
spectrum necessary for 4G/LTE technology to the extent it plans to offer these services, it may be required
to acquire entities that hold the rights to the frequencies that the Company wishes to obtain. If it were to
acquire such entities, the Company would be required to re-register the frequency rights held by them in its
own name. Although the Company has made acquisitions in the past and has successfully re-registered
frequencies, there can be no assurance that it will be able to do so in the future. If the Company is unable
to obtain or maintain the frequency spectrum necessary for the services it wishes to offer, its business,
financial condition and results of operations could be materially adversely affected.
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The Company is subject to tariff regulation, which may limit its flexibility in pricing and could result in a reduction
in its revenue and net profit.

The Company’s tariffs are subject to regulation by the MTC. In 2011, the predecessor of the MTC, the
MCI, reviewed the tariffs of the Company and set a maximum tariff for on-net calls. In February 2012, the
MTC introduced maximum tariffs for off-net calls and data services. In the past, the MTC and the MCI
have also recommended reductions in interconnection tariffs. For example, in 2010, 2011 and 2012, the
Company voluntarily reduced its interconnection tariffs at the request of the MTC, and is expected to
further reduce its interconnection tariffs in 2013. See “—Risks Relating to the Company’s Business—The
Company faces significant competition, which may result in further reductions in tariffs, increased churn and a
corresponding loss of market share”.

Furthermore, the MTC is also entitled to set maximum interconnection tariffs for operators found to have
a dominant market position in telecommunications markets, as more fully described in
“Telecommunications Regulation in Kazakhstan—Current regulatory framework—Natural Monopolies and
Regulated Markets Law” and “Telecommunications Regulation in Kazakhstan—Pricing regulation”. On
18 October 2011, the Competition Agency issued order no. 327-OD (the “Dominant Market Position
Order”) mandating the inclusion of the Company in the State Register of Dominant and Monopolistic
Entities of the Republic of Kazakhstan (the “State Register”) in respect of certain services provided by the
Company, including interconnection services. The Company challenged its inclusion in the State Register
in a lawsuit it initially filed in October 2011 in the Specialised Interdistrict Economic Court of Astana (the
“Astana Economic Court”). On 28 February 2012, the Astana Economic Court entered judgment in favour
of the Company in respect of services other than the interconnection services and in favour of the
Competition Agency in respect of interconnection services. The Company appealed the Astana Economic
Court’s judgment in respect of interconnection services in the Astana city court (the “Astana City Court”).
On 23 May 2012, the Astana City Court ruled to suspend the appellate proceedings and to appoint an
economic and technological expert to conduct an examination of the Company’s motion. On 12 October
2012, the Astana City Court upheld the Astana Economic Court’s judgment dated 28 February 2012 in
respect of interconnection services. The Company has appealed this judgment through a cassation appeal
with the cassation judicial panel in the Astana City Court. On 6 December 2012, the cassation judicial
panel ruled to cancel the judgments of the Astana City Court and Astana Economic Court in respect of
interconnection services and to return the case to the Astana City Court for a new trial. If the Company
does not prevail on appeal, it will remain on the State Register and its tariffs for interconnection services
will become subject to regulation by the MTC. The MTC could reduce the Company’s interconnection
tariffs, while interconnection tariffs of other mobile operators that have not been included in the State
Register (such as Tele2) would remain unregulated. This could result in a de facto asymmetric
interconnection regime, which would have an adverse effect on the Company’s interconnection revenues.
Moreover, there can be no assurance that any reduction in tariffs will allow the Company to recover its
costs fully and if it is unable to do so, its business, financial condition and results of operations could be
materially adversely affected.

The MTC, the Competition Agency and other regulators having jurisdiction over the Company may enforce
regulations applicable to the Company in an unpredictable or arbitrary manner.

In addition to being subject to tariff regulation by the MTC and the Competition Agency, the Competition
Agency may undertake investigations or initiate lawsuits against the Company. The Competition Agency is
entitled to penalise an entity it has found to have engaged in anti-competitive activities by imposing a fine
of 10% of the entity’s total revenue generated for the period during which the violation occurred. These
fines are aggregated for all infractions that occurred during any period in which the entity was found to
have engaged in such anti-competitive activities. In addition, the Competition Agency may seek
confiscation of any income generated as a result of anti-competitive activities. Such confiscation may be
sought for income earned for a period not exceeding one calendar year. Political considerations may
influence the decisions of the MTC and the Competition Agency, since these agencies are not fully
independent from other branches of the Government of Kazakhstan and their personnel may be dismissed
by the President of Kazakhstan at will. As a result, the MTC and the Competition Agency may impose
fines on the Company or enforce regulations in an unpredictable or arbitrary manner.

On 3 July 2010, the Competition Agency initiated an administrative action against the Company in which it
contended that the Company had violated antimonopoly law by requiring its post-paid subscribers to
maintain a minimum cash balance in order to continue to be able to access its international roaming
services. Although a judgment in favour of the Company was initially granted by the Astana Economic
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Court on 2 September 2010, the Competition Agency launched a series of appeals and the case was
re-tried in the Specialised Interdistrict Administrative Court of Almaty (the “Almaty Administrative
Court”). The Competition Agency initially sought penalties in the amount of KZT 15,793,500,000 (which
represented 10% of the Company’s revenue from 1 January 2009 to 31 March 2010), but on re-trial
reduced the penalty sought to KZT 281,169,810. On 24 August 2012, the Almaty Administrative Court
ruled in favour of the Company and terminated the proceedings. The Competition Agency is, however,
entitled to file a petition in the General Prosecutor’s Office of the Republic of Kazakhstan (the “General
Prosecutor’s Office””) requesting that the General Prosecutor’s Office seek reinstatement of the case. If the
General Prosecutor’s Office supports the Competition Agency and files a protest in an appellate court
(which it must do within one year of the judgment it is appealing), the administrative case may be
reinstated.

On 3 November 2010, the Competition Agency initiated a second administrative action in which it
contended that the Company had abused its dominant market position by setting excessive international
roaming tariffs for the use of its network in Kazakhstan by subscribers of Russian mobile
telecommunications operators, including OJSC MegaFon (“MegaFon”), VimpelCom and OJSC Mobile
TeleSystems (“MTS”). Although the Almaty Administrative Court ruled in favour of the Company in this
case on 1 March 2012, the Competition Agency is entitled to file a petition in the General Prosecutor’s
Office requesting that the General Prosecutor’s Office seek reinstatement of the case. If the General
Prosecutor’s Office supports the Competition Agency and files a protest in an appellate court (which it
must do within one year of the judgment it is appealing), the administrative case may be reinstated. The
Competition Agency sought penalties in the amount of KZT 15,793,500,000 (which represented 10% of
the Company’s revenue from 1 January 2009 to 31 March 2010). In addition, the Competition Agency
sought confiscation of monopolistic income from roaming services for the year 2009 in the amount of
KZT 2,554,940,000. See ‘“Business—Legal Proceedings” for further detail regarding these two
administrative actions. If either of these two cases is reinstated and a judgment adverse to the Company is
granted, the Company could be required to pay the penalties (and, in the second case, allow the
confiscation of monopolistic income) sought by the Competition Agency.

In May 2012, the Competition Agency initiated an inquiry into a potential violation by the Company of
antimonopoly legislation in respect of its relationships with cash payments service companies, which
primarily operate electronic payment terminals. The inquiry related to the Company’s payment of
commissions to cash payments service companies, which collect subscribers’ payments and receive
commissions for such collection. The aim of the inquiry was to examine whether the Company’s refusal to
enter into direct agreements with certain cash payments service companies represented an abuse of its
dominant market position. The cash payments service companies with which the Company refused to enter
into direct agreements have been forced to conclude sub-agent agreements with cash payments service
companies with which the Company has entered into direct agreements. In June 2012, the inquiry resulted
in the Competition Agency proposing to approve the launch of an investigation of the Company. On
5 October 2012, the Company was notified that the Competition Agency had decided to launch the
investigation. In November 2012, the Competition Agency completed the investigation. On 13 November
2012, the Competition Agency issued an order for the Company to cease its violation of antimonopoly
legislation. In its order, the Competition Agency requested that the Company cease its violation of
antimonopoly legislation by 4 December 2012 and notify the Competition Agency of its compliance with
the order by 10 December 2012. The Company believes that it has not violated antimonopoly legislation
and that the allegations against it are unfounded. The Company has already provided its response to the
Competition Agency (prior to the 10 December 2012 deadline), asserting that the Company is in
compliance with antimonopoly legislation. If the Competition Agency does not challenge the Company’s
position, it will inform the Company that there will be no further action in respect of this matter. However,
if the Competition Agency challenges the Company’s position, it may issue additional instructions for the
Company to cease its violation of antimonopoly legislation and assess a fine in the amount of
approximately KZT 3,236,000. The Company could then challenge the order and the fine in court. If the
Company were to prevail in such an action, the order would be dismissed and the fine would be discharged.
If the Company does not prevail on merits in court and fails to comply with the order, it may be subject to
a fine in the amount of approximately KZT 3,236,000.

In July 2012, the Competition Agency initiated an inquiry into a potential violation by the Company of
antimonopoly legislation. Specifically, the Competition Agency alleged that the Company and VimpelCom,
as dominant market participants, engaged in concerted action in setting and maintaining excessively high
interconnection tariffs, which were aimed at weakening their competitors. The alleged concerted action
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resulted in a reduced level of competition and a restriction of the access of smaller operators (such as
Tele2) to Kazakhstan’s telecommunications market. On 7 September 2012, the Company was notified that
the Competition Agency had determined to launch an investigation. On 5 October 2012, the Company
responded to the Competition Agency stating that the allegations were unfounded and requesting that the
investigation be terminated. This was rejected by the Competition Agency. Generally, the Competition
Agency must complete its investigation within two months from the date it issued the order to carry out
such investigation. However, the Competition Agency may extend its investigation for an additional two
months. The Company has been informed that the investigation has been extended until 14 January 2013.
Based on the findings of the investigation, the Competition Agency may: (a) if it determines that no
violation has occurred or if there are other grounds for termination of the investigation, terminate the
investigation; (b) if it determines that a violation has occurred, commence administrative proceedings to
impose a fine and/or other sanctions; and/or (c) if it determines that a violation has occurred, require that
the entity deemed to have violated antimonopoly law ceases its anticompetitive actions. If, in the course of
its investigation, the Competition Agency determines that the Company violated antimonopoly legislation,
it may assess penalties in the amount of 10% of total revenue generated for the period during which the
violation occurred, and may seek the confiscation of income earned as a result of the monopolistic activity
(subject to the limitation that the period for which the confiscation of income is sought may not exceed one
calendar year). Currently, it is not possible to quantify the amount of penalties to be sought, because the
Competition Agency has not yet determined certain key factors required to calculate the amount of
penalties (such as, for example, the period during which the alleged violation occurred). The Company
believes that the allegations are unfounded, and if the Competition Agency determines that the Company
violated antimonopoly legislation, it intends to challenge the Competition Agency’s determination in court.
If the Company does not prevail in court (including on appeal), it will be obligated to pay the penalties in
full. The penalties become payable within 10 days from the date of serving the final resolution of the case
in court, but the payee may petition the court for an extension of up to three months from that date. If the
payee fails to pay the penalties within the prescribed period, a collection action will be commenced and the
payee’s assets may be seized pending its payment of the penalties in full.

Moreover, there can be no assurance that the Competition Agency will not initiate further actions against
the Company in the future. If the Company becomes subject to the penalties as a result of the
aforementioned legal proceedings or otherwise, its business, financial condition and results of operations
could be materially adversely affected.

Future changes in the regulation of the mobile telecommunications market in Kazakhstan could have a material
adverse effect on the Company’s business, financial condition and results of operations.

As a mobile telecommunications operator in Kazakhstan, the Company operates in a regulated
environment. The Company’s operations are subject to the Communications Law, the Natural Monopolies
and Regulated Markets Law, the Law of the Republic of Kazakhstan “On Licensing” dated 11 January
2007, no. 214-1I1 ZRK, as amended (the “Licensing Law”), the Law of the Republic of Kazakhstan “On
Competition” dated 25 December 2008, no. 112-IV ZRK, as amended (the “Competition Law”) and
the Law of the Republic of Kazakhstan “On National Security” dated 6 January 2012, no. 527-1V, as
amended (the “National Security Law”) and the regulations promulgated thereunder. See
“Telecommunications Regulation in Kazakhstan” for additional detail on the laws and regulations in
Kazakhstan applicable to the Company. The MTC and/or certain other governmental authorities may
modify the regulations applicable to the Company in a manner that could adversely affect the Company. In
particular, the MTC and its predecessors have sought in the past, and may seek in the future, to implement
regulatory initiatives to foster competition, for instance by giving preferential treatment to new entrants to
the Kazakhstan mobile telecommunications market. For example, to the Company’s knowledge, the MTC
has not enforced the network coverage obligations of new market entrants, whereas it has strictly enforced
the Company’s network coverage obligations. The Company may also be subject to additional scrutiny with
regard to its tariffs. In 2011, the MTC introduced certain maximum tariffs applicable to the Company’s
on-net calls and, in February 2012, it introduced maximum tariffs applicable to the Company’s off-net calls
and data services. In the past, the MTC has also recommended reductions in interconnection tariffs. In
2010, 2011 and 2012, the Company voluntarily reduced its interconnection tariffs at the request of the
MTC. In November 2012, it also entered into a memorandum of understanding with Kar-Tel and Tele2,
which provides for the gradual reduction of interconnection rates. See ‘“Industry—Regulation” and
“Telecommunications Regulation in Kazakhstan—Interconnection”. The MTC has also recently
commissioned a case study to examine the potential effects of regulating interconnection rates and has
established a dialogue with operators. At present, the Company believes that the MTC holds the view that
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interconnection tariffs should be gradually decreased from 2013. However, it has not implemented these
changes through any official decrees or regulations. If the MTC requires operators to decrease their
interconnection tariffs in 2013 or in future years beyond what operators agreed amongst themselves, this
could have an adverse effect on the Company’s business, financial condition and results of operations. See
“—The Company is subject to tariff regulation, which may limit its flexibility in pricing and could result in a
reduction in its revenue and net profit”.

In addition, the Company believes that its operations may be affected by the Government’s selective
utilisation of data content filtering technologies, such as Deep Packet Inspection (“DPI”’), which monitors
internet traffic and content, and restricts access to certain content that it deems to be harmful to
Kazakhstan’s citizens or state interests. See “Telecommunications Regulation in Kazakhstan—Interaction of
communication operators with state authorities—Data content filtering”. The Company believes that the use
of such data content filtering technologies can result in reduced data transmission speed (or even complete
blockage of certain content), which could (through its impact on users’ consumption of data) have an
adverse effect on the Company’s data revenues.

The MTC may also introduce other regulatory initiatives that could have a material adverse effect on the
Company’s operations, including, but not limited to, regulations that:

e allow for mobile number portability;

e allow for the introduction of MVNOs;

* impose additional restrictions on or otherwise limit frequency allocation;

e impose new health and safety requirements;

e impose additional restrictions on the construction and operation of cell towers;

* impose restrictions on the provision of content services;

e limit or otherwise interfere with the services or products that the Company may sell; or
e set higher service standards.

The introduction of these or other regulatory initiatives could cause the Company to lose market share or
could increase the cost of conducting its business, which could have a material adverse effect on its
business, financial condition and results of operations.

The Company may encounter difficulties in obtaining licences and permits for the installation and operation of its
base stations in desired locations and currently operates some of its base stations without the necessary permits.

The Company is required to obtain permits for the installation and operation of its base stations. The
process for obtaining such permits is time consuming, particularly in urban areas, where the Company may
face difficulties in obtaining permits to install its base stations on buildings. A certain portion of the
Company’s base stations were not fully covered by permits as at 30 September 2012. The Company has
been in the process of obtaining permits for the installation and operation of these base stations. However,
there can be no assurance that such permits will be obtained in a timely manner, if at all. The operation of
these base stations without permits may result in the Company being forced to remove the base stations
and/or in the suspension of the Company’s general licence and radio frequency permits, which could have a
material adverse effect on the Company’s business, financial condition and results of operations.

Risk Factors Relating to Kazakhstan

Financial instability in any emerging market could cause the price of the Company’s Shares and the GDRs to
Sfluctuate significantly.

Financial instability in any emerging market tends to adversely affect prices in stock markets in other
emerging markets as investors move their money to more developed markets that they perceive to be more
stable. As has been the case in the past, financial instability or an increase in the perceived risks associated
with investing in emerging markets could constrain foreign investment in Kazakhstan and adversely affect
its economy. In addition, during periods of financial instability, companies operating in emerging markets
may face liquidity constraints if foreign funding sources are withdrawn. Thus, even if the fundamentals of
the Kazakhstan economy remain relatively sound, financial instability in other emerging markets could
materially adversely affect the Company’s business and/or the price of the Shares and the GDRs.
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The Company’s operations may involve greater risks, including political, economic, social, financial, regulatory and
legal risks, not associated with more developed markets.

The Company’s operations are conducted primarily in Kazakhstan, which is considered to be an emerging
market. Investments in emerging markets are often subject to greater risks than investments in more
developed markets. Economies in emerging markets such as Kazakhstan are in various stages of
development or structural reform, and some are subject to rapid fluctuations in their foreign exchange
rates, gross domestic product (“GDP”), consumer prices and interest rates. The Company’s operations
may be subject to the risk of sudden changes in regulatory and taxation regimes, political or labour unrest,
acts of terrorism or other violence, corruption, inflation or recession. In addition, financial instability in
other markets adjacent to Kazakhstan, such as other Central Asian countries, may adversely affect the
markets in which the Company operates. All of these factors may affect the economic and trading
conditions in which the Company operates, including the ability of subscribers to pay for its services. These
factors could also increase the costs of operating in Kazakhstan. Any of the foregoing could have a
material adverse effect on the Company’s business, financial condition and results of operations.

Substantially all of the Company’s operations are conducted, and substantially all of its assets are located, in
Kazakhstan. Accordingly, the Company is affected to a significant degree by legal, economic and political conditions
prevailing in Kazakhstan.

Kazakhstan became an independent sovereign state in 1991 as a result of the dissolution of the Soviet
Union. Since then, Kazakhstan has undergone significant changes as it has emerged from a single party
political system and a centrally controlled command economy to a market-oriented economy. The
transition was initially marked by political uncertainty and tension, a recessionary economy accompanied
by high inflation, instability of the local currency and rapid, but incomplete, changes in the legal
environment. Since 1992, Kazakhstan has actively pursued a programme of economic reform designed to
establish a free-market economy through privatisation of state enterprises. However, as with any transition
economy, there can be no assurance that these reforms will continue or that they will achieve any or all of
their intended aims.

According to figures compiled by the EIU, Kazakhstan’s GDP grew in real terms following the adoption of
a floating exchange rate policy in April 1999, increasing by 13.5% in 2001, 9.8% in 2002, 9.2% in 2003,
9.4% in 2004, 9.4% in 2005, 10.7% in 2006 and 8.9% in 2007. In 2008, real GDP increased by only 3.2%
and in 2009, it increased by only 1.2%. In 2010, real GDP growth accelerated to 7.3% and in 2011, GDP
grew by 7.5%.

Kazakhstan’s financial sector as a whole continues to experience instability and remains under stress. It is
not clear what impact this will have on Kazakhstan’s telecommunications market. Small and medium-sized
enterprises have been particularly affected while larger companies and state-owned entities have generally
continued to have access to offshore funding albeit on a more limited basis and on less favourable terms.

Any liquidity problems in Kazakhstan’s economy could adversely affect its economic development, which
could in turn materially and adversely affect the Company’s prospects, business, financial condition and
results of operations.

Kazakhstan’s economy depends on its relations with neighbouring countries

Kazakhstan depends on neighbouring countries to access world markets for a number of its major exports,
including oil, gas, steel, copper, ferro-alloys, iron ore, aluminium, coal, lead, zinc and wheat. Kazakhstan is
thus dependent upon good relations with its neighbours to ensure its ability to export and has taken various
steps to promote regional economic integration among neighbouring countries. In 2010, the Customs
Union between Kazakhstan, Russia and Belarus came into existence with a single customs territory aimed
at facilitating free flow of goods, services, capital and labour. From 1 January 2012, the three states
introduced the single economic space. However, should access to export routes be materially impaired, this
could adversely affect the economy of Kazakhstan. Moreover, adverse economic factors in the markets of
other member countries may adversely affect Kazakhstan’s economy.

Although Kazakhstan has in the recent past enjoyed relative political stability, it could be adversely
affected by political unrest in the Central Asia region. Additionally, in common with other countries in
Central Asia, Kazakhstan could be adversely affected by terrorism or by military or other action taken
against sponsors of terrorism in the region.
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Kazakhstan’s corporate governance laws may be less developed than those of more developed markets.

The corporate affairs of the Company are regulated by the Charter, the Corporate Governance Code, the
Law of the Republic of Kazakhstan “On Joint Stock Companies” dated 13 May 2003, no. 415-1I (the “JSC
Law”) and other laws governing companies incorporated in Kazakhstan. The corporate governance regime
in Kazakhstan is less developed than those in more developed markets such as the United States and the
United Kingdom. In particular, corporate governance standards in Kazakhstan may be less stringent than
corporate governance standards in more developed markets. The Government has stated that it intends to
continue to reform corporate governance standards to improve disclosure and transparency in the
corporate sector. However, there can be no assurance that these efforts will be successful.

Kazakhstan’s economy is highly dependent on oil exports and may be affected by oil price volatility and delays in the
completion of infrastructure projects.

Countries in the Central Asia region, such as Kazakhstan, whose economies and state budgets rely in part
on the export of oil, oil products and other commodities, could be adversely affected by volatility in oil and
other commodity prices and by any sustained fall in prices. In addition, Kazakhstan’s economy could be
adversely affected by delays in any infrastructure projects related to the oil industry or by a lack of foreign
investment in the oil industry. In addition, any fluctuations in the value of the U.S. dollar relative to other
currencies may cause volatility in earnings from U.S. dollar denominated oil exports. An oversupply of oil
or other commodities in world markets or a general downturn in the economies of any significant markets
for oil or other commodities or a weakening of the U.S. dollar relative to other currencies would have a
material adverse effect on the Kazakhstan economy, which could, in turn, have a material adverse effect on
the business, financial condition and results of operations of the Company.

Uncertainty over the outcome of the implementation of economic reforms in Kazakhstan may impose risks.

There remains a need for substantial investment in many sectors of the Kazakhstan economy and there are
areas in which economic performance in the private sector is still constrained by an inadequate business
infrastructure. The Government has stated that it intends to address these problems by improving business
infrastructure and tax administration. Further, the significant size of the shadow economy may adversely
affect the implementation of reforms and hamper the efficient collection of taxes. There can be no
assurance that these measures taken by the Government for the implementation of the economic reform
will be effective or that any failure to implement them may not materially and adversely affect the
Company’s business, financial condition, results of operations and prospects.

Kazakhstan’s tax regime and its judiciary are not fully developed and are therefore unpredictable.

Although a large volume of legislation has come into force since early 1995 (including the National
Security Law in January 2012, the Code of the Republic of Kazakhstan “On Taxes and Other Payments
into the Budget” dated 10 December 2008, no. 99-1V, as amended (the “2009 Tax Code” or the “Tax
Code”) in January 2009, the Competition Law in December 2008, laws relating to foreign arbitration in
2004, the Communications Law in July 2004 and other legislation covering such matters as securities
exchanges, economic partnerships and companies, state enterprise reform and privatisation), the legal
framework in Kazakhstan is still in a relatively early stage of development compared to those in countries
with established market economies. The judicial system, judicial officials and other Government officials in
Kazakhstan may not be independent of external social, economic and political forces. There have been
instances of improper payments being made to public officials, and administrative decisions have been
inconsistent and court decisions difficult to predict.

Further, due to numerous ambiguities in Kazakhstan’s commercial legislation, in particular in its tax
legislation, Kazakhstan tax authorities may make arbitrary assessments of tax liabilities and challenge
previous tax assessments, thereby rendering it difficult for companies to ascertain whether they are liable
for additional taxes, penalties and interest. As a result of these ambiguities, including, in particular, the
uncertainty surrounding judgments rendered under the 2009 Tax Code, as well as a lack of an established
system of precedent or consistency in legal interpretation, the legal and tax risks involved in doing business
in Kazakhstan are substantially greater than those in jurisdictions with more developed legal and tax
systems. Tax legislation in Kazakhstan may also continue to evolve, which may result in further uncertainty.

The 2009 Tax Code was adopted at the end of 2008 and came into force on 1 January 2009. The 2009 Tax
Code provides for reduced rates for certain taxes, including corporate income tax, which has been reduced
from 30% to 20%, and value-added tax (“VAT”), which has been reduced from 13% to 12%. Despite these
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reductions, the Company expects certain revenue-raising measures to be implemented, which may result in
significant additional taxes becoming payable. Additional tax exposure could have a material adverse effect
on companies operating in Kazakhstan, such as the Company.

The President of Kazakhstan, Nursultan Nazarbayev, has been in office since 1991 and should he leave office
without a smooth transfer to his successor, the political and macroeconomic situation in Kazakhstan could become
unstable.

The President of Kazakhstan, Nursultan Nazarbayev, is 72 years old and has been in office since
Kazakhstan became an independent sovereign state in 1991. Under President Nazarbayev’s leadership, the
foundations of a market economy have taken hold, including the privatisation of state assets, liberalisation
of capital controls, tax reforms and pension system development. President Nazarbayev was re-elected by a
95.5% majority for a new five year term in elections which took place in early April 2011. In May 2007,
Kazakhstan’s parliament voted to amend Kazakhstan’s constitution to allow President Nazarbayev to run
in an unlimited number of elections. While this amendment will allow President Nazarbayev to seek
re-election at the end of his term, there is no guarantee that he will remain in office. Should President
Nazarbayev fail to complete his current term of office for whatever reason or should a new President of
Kazakhstan succeed him without a clear mandate, Kazakhstan’s political situation and economy could
become unstable and the investment climate in Kazakhstan could deteriorate, which could have a material
adverse effect on the Company’s business, financial condition, results of operations and prospects.

Official statistics and other data published by Kazakhstan authorities may be unreliable.

Official statistics and other data published by Kazakhstan authorities may not be as complete or reliable as
those published by the authorities of more developed countries. Official statistics and other data may also
be produced on bases different from those used in more developed countries. The Company has not
independently verified such official statistics and other data and therefore any discussion of matters
relating to Kazakhstan in this Prospectus is subject to uncertainty. Specifically, investors should be aware
that certain statistical information and other data obtained in this Prospectus has been extracted from
official Government sources and was not prepared in connection with the preparation of this Prospectus.

In addition, certain information in this Prospectus (such information is sourced in the text or in footnotes
where it appears), including, without limitation, under the captions “Summary”, “Risk Factors”, “Exchange
Rates”, “Selected Historical Consolidated Financial and Operating Data”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”, “Industry”, “Business” and “Telecommunications
Regulation in Kazakhstan”, is based on information obtained from unofficial sources. The Company has
accurately reproduced such information and, so far as the Company is aware and is able to ascertain from
information published by such sources, no facts have been omitted that would render the reproduced
information inaccurate or misleading. Nevertheless, prospective investors are advised to consider this data
with caution. This information has not been independently verified and, therefore, is subject to uncertainty
due to questions regarding the completeness or reliability of such information, which was not prepared in
connection with the preparation of this Prospectus.

Risks Relating to the Shares and the GDRs

In order to maintain eligibility for the admission of its common shares to the first category of the official list of the
KASE, the Company is required to maintain a free float of at least 25% of its outstanding common shares from the
date falling two years after the commencement of trading of its common shares on the KASE. To the extent this
requirement is not met by that date, the KASE may terminate the Company’s first category listing.

In order to maintain its eligibility for the first category listing on the KASE, the Company is required to
maintain a free float of at least 25% of its outstanding common shares from the date falling two years after
they began trading on the KASE. If for any reason the Company’s free float falls below 25% at any time
after the date falling two years after the commencement of trading of its common shares on the KASE, the
KASE may terminate the Company’s first category listing. If the Company’s first category listing is
terminated, a number of Kazakhstan institutional investors may be unwilling to continue to hold the
Company’s shares. This could result in a decline in the market price of the Shares and/or the GDRs.
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Delisting of the Company’s common shares from the official list of the KASE may subject dividends payable on the
GDRs to Kazakhstan withholding tax.

The Company’s common shares are to be included in the first category of the official list of the KASE.
Under the Tax Code, dividends payable on shares underlying GDRs are exempt from any tax payment and
any reporting or compliance requirements in Kazakhstan if they are admitted to the official list of the
KASE at the time the relevant dividend is paid. Accordingly, if the Company’s common shares are delisted
from the official list of the KASE for any reason, dividends payable to the holders of GDRs may become
subject to Kazakhstan withholding tax at the rate of 15%. A rate of 20% is payable if payment is made to a
GDR holder resident in a Country with a Favourable Tax Regime (as defined in “Taxation” below). A
reduced rate is payable if payment is made to a GDR holder resident in a country that is a party to a
double tax treaty with Kazakhstan. In each case the rate is subject to provision of the relevant documents
by such GDR holder. See “Taxation—Republic of Kazakhstan”.

Kazakhstan has a less developed securities market than the United States and Western Europe and there may be
limited or no liquidity with respect to the Company’s shares.

Although significant developments have occurred in recent years, Kazakhstan’s securities market continues
to be less developed than securities markets in the United States and Western Europe. In particular, legal
protections against market manipulation and insider trading may be less developed and may be less strictly
enforced.

In addition, there may be no liquidity with respect to the Company’s shares. The trading market for shares
in Kazakhstan, the KASE, is currently relatively small in terms of the number of issuers listed, the market
capitalisation of these issuers and the number of participants in the market, which could lead to illiquidity
of securities listed on the KASE (including the Company’s shares). Furthermore, if there is a trading
interruption on the KASE, this could have a negative effect on the price of the Company’s shares and
indirectly on the price of the GDRs.

Sales, or the real or perceived possibility of sales, of a significant number of the Company’s shares in the public
market could adversely affect prevailing market prices for the Shares and the GDRs.

Sales, or the real or perceived possibility of sales, of a significant number of the Company’s shares in the
public market could adversely affect prevailing market prices for the Shares and GDRs. Upon completion
of the Offering (and assuming that the Put Option is not exercised), Fintur and Sonera will hold 51% and
24% of the Company’s outstanding common shares, respectively. The Company cannot predict the effect,
if any, that market sales of the shares and GDRs, or the availability of the shares or GDRs for future sale,
will have on the market price of its shares and the GDRs; the availability of shares that are eligible for
public sale could adversely affect the price of the Shares and the GDRs.

There has been no prior public market for the Shares or GDRs.

To date, there has been no public market for the Shares or GDRs. Investors should not view the initial
Offer Price as any indication of the price that will prevail in the trading market. Due to the absence of a
prior market, the Offer Price may not accurately reflect the price of the Shares or GDRs following the
Offering. There can be no assurance that a liquid market in the Shares or GDRs will develop or be
maintained. If a market for the Shares or GDRs does not develop, the price of the Shares or GDRs, and
the ability to sell the Shares or GDRs, could be adversely affected.

The price of the Shares and GDRs may be volatile, which could have an adverse impact on holders of the Shares and
GDRs.

The price of Shares and GDRs may be volatile and may be affected by factors such as: fluctuations in the
operating results of the Company or its competitors from one period to another; announcements by the
Company or its competitors regarding the launch of new products, offers or technologies; announcements
regarding changes in the Company’s management team or key personnel or in its shareholding structure;
changes in financial estimates by securities analysts; changes in the regulatory environment; and
announcements regarding acquisitions or divestitures in the Kazakhstan telecommunications market.
Furthermore, the financial markets have experienced significant price fluctuations in recent years, often
unrelated to the underlying performance of listed companies. Such market fluctuations as well as general
economic conditions may affect the price of the Shares and/or the GDRs.
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The price of the Shares and the GDRs may be adversely affected by negative publicity regarding the TeliaSonera
group, which owns a majority stake in the Company.

TeliaSonera, which directly and indirectly owns a majority stake in the Company, has recently been the
subject of negative publicity. In September 2012, TeliaSonera became subject to media allegations of
bribery and money laundering related to its 2007 investment in a 3G licence, frequencies and number
series in Uzbekistan. The anti-corruption unit of the Swedish prosecuting authorities have initiated an
investigation, which TeliaSonera is cooperating with. TeliaSonera has publicly stated that such allegations
are unfounded and has initiated its own external legal review, to be presented before the end of the year.

There have also been subsequent media reports about TeliaSonera’s investment in Nepal which
TeliaSonera has publicly stated to be incorrect and unfounded, and there can be no assurance that further
incorrect or unfounded media reports will not be made regarding this investment or other investments
within TeliaSonera’s emerging markets portfolio.

In addition, there can be no assurance that negative publicity relating to TeliaSonera’s investments in
Uzbekistan or elsewhere may not adversely affect the price of the Shares or the GDRs, regardless of the
inaccuracy of, or lack of grounds for, any such negative publicity and the absence of any relationship
between such negative publicity and the Company’s operations themselves. To the extent that any further
allegations were to arise, whether or not those allegations have merit, the price of the Shares and the
GDRs could be adversely affected. See “Shareholders” for further detail on the allegations in relation to
FE “COSCOM” LLC (“Ucell”).

U.S. and certain other non-Kazakhstan holders of the Company’s GDRs may not be allowed to exercise pre-emptive
rights.

Under Kazakhstan law, subject to certain exceptions, prior to the issue of any new shares or securities
convertible into shares, the Company must offer all holders of existing shares pre-emptive rights to
subscribe and pay for a number of shares or securities convertible into shares that would allow them to
maintain their existing ownership percentages.

U.S. holders of GDRs may not be able to receive or exercise pre-emptive rights for new shares unless a
registration statement under the Securities Act is effective with respect to such rights or an exemption from
the registration requirements of the Securities Act is available. The Company does not currently plan to
register its shares, GDRs or any future rights under the Securities Act. If U.S. holders of GDRs are not
able to receive or exercise pre-emptive rights granted in respect of their GDRs, their proportional
ownership interests in the Company will be diluted. Similar restrictions may apply in other countries.

The possible volatility in the global financial markets may have an adverse impact on the price of the Shares and the
GDRs.

From August 2007 through to the early part of 2009, the global financial system experienced
unprecedented credit and liquidity conditions and disruptions leading to a reduction in liquidity. Following
a period of stabilisation in 2010 and the first half of 2011, the recovery was adversely affected by turmoil in
the capital markets that was triggered by the sovereign debt crises in Greece, Ireland, Italy, Portugal and
Spain. Despite rescue packages provided to certain of these countries during the past two years,
uncertainty over the efficacy of these measures has persisted. Furthermore, one or more Member States
may exit the Euro, which could result in further market turmoil and greater volatility in the global markets.
Any such volatility could have a material adverse effect on the price of the Shares and the GDRs.

As the Company’s shares are quoted in Kazakhstan Tenge on the KASE, investors may be subject to potential losses
arising out of exchange rate risk on the Kazakhstan Tenge and risks associated with the conversion of Kazakhstan
Tenge proceeds into foreign currency.

Investors that purchase GDRs are required to pay for such GDRs in U.S. dollars. Investors are subject to
currency fluctuation risk and convertibility risk since the Company’s shares are quoted in Kazakhstan
Tenge on the KASE. Dividends on the Company’s shares will also be paid in Kazakhstan Tenge, and then
converted into U.S. dollars for distribution to GDR investors. Any devaluation or depreciation in the
Kazakhstan Tenge resulting in a decreased value of the Company’s shares or a decreased value of dividend
payments could have an adverse effect on holders of the Shares or the GDRs. There can be no assurance
that such devaluation or depreciation will not occur in the future.
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CAPITALISATION

The following table sets forth the consolidated cash and cash equivalents and capitalisation of the
Company as at 30 September 2012. This information should be read in conjunction with “Selected
Historical Consolidated Financial and Operating Data”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the Financial Statements, included elsewhere in this Prospectus.

As at 30 September 2012
(KZT million)  (U.S.$ million®)

Cash and cash equivalents .. ......... ... ... ... oo, 1,077 7.19
Total borrowings™ . . . ... .. .. 4,999 33.36
TOtAl €QUILY - -+« v e v e e e e e e 50,448 336.63
Total capitalisation® . . .. ... ... ... ... .. ... ... ... . . ... ..... 55,447 369.99
Notes:

(1) On 26 September 2012, the Company signed a term loan facility agreement with, among other entities, JSC Citibank
Kazakhstan and JSC SB RBS Kazakhstan for a loan in the amount of KZT 30 billion with a fixed interest rate of 4.60% per
annum, a one-off transaction fee of 1% of the loan amount and a maturity of twelve months, with a possible extension of up to
an additional twelve months, subject to further consent of the lenders. As at the date of the Prospectus, the KZT 30 billion
facility was fully drawn. On 17 October 2012, the Company signed a term loan facility agreement with, among other entities,
JSC Citibank Kazakhstan and JSC SB RBS Kazakhstan for a loan in the amount of KZT 15 billion with a fixed interest rate of
3.85% per annum, a one-off transaction fee of 1% of the loan amount and a maturity date of 26 September 2013, with a
possible extension of up to an additional twelve months, subject to further consent of the lenders. The KZT 15 billion facility is
guaranteed by TeliaSonera. The Company is subject to the payment of an annual fee in the amount of up to KZT 112.5 million
per annum to TeliaSonera for its provision of the guarantee in respect of the KZT 15 billion facility. As at the date of the
Prospectus, the KZT 15 billion facility was fully drawn. The Company entered into these loan facilities principally to pay
dividends declared during the nine months ended 30 September 2012. In relation to the dividends declared on 25 January 2012
and 30 June 2012, as at the date of this Prospectus, the Company has paid KZT 95,616 million, with the remaining
KZT 20,261 million to be paid by the Company by no later than 30 June 2013. See “Dividend Policy”.

(2) Total capitalisation consists of total borrowings and total equity.

(3) For the purpose of translation of the relevant Kazakhstan Tenge amounts into U.S. dollars, an exchange rate of KZT 149.86 to
one U.S. dollar (representing the official exchange rate quoted by the NBK on 30 September 2012) was used.

Other than as stated in the notes to the table above, there has been no material change in the Company’s
capitalisation since 30 September 2012.
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USE OF PROCEEDS

The Company will not receive any proceeds of the Offering. The Selling Shareholder will receive the net
proceeds of the Offering, which will be approximately U.S.$505 million, assuming no exercise of the Put
Option, or approximately U.S.$454 million, assuming that the Put Option is exercised in full (in each case
assuming full payment of the discretionary fee to the Underwriters). The total commissions, fees and
expenses payable by the Selling Shareholder in connection with the Offering will be approximately
U.S.$20 million, assuming no exercise of the Put Option, or approximately U.S.$18 million, assuming that
the Put Option is exercised in full (in each case assuming full payment of the discretionary fee to the
Underwriters). The total fees and expenses payable by the Company in connection with the Offering will
be approximately U.S.$4 million.

The Offering allows TeliaSonera to achieve its commercial objective of controlling (directly or indirectly) a
75% interest in the Company. It also allows TeliaSonera to support the efforts of the Government of
Kazakhstan to promote broader share ownership in Kazakhstan and expand, and further develop, the
Kazakhstan stock market. This is consistent with the understanding reached between TeliaSonera and the
Government of Kazakhstan that TeliaSonera would seek to IPO the Company, subject to such IPO being
on terms, including as to pricing and timing, acceptable to TeliaSonera.
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DIVIDEND POLICY
Dividend History

The Company declared an annual dividend in respect of the years ended 31 December 2009 and
31 December 2010 of KZT 41,600 million and KZT 58,000 million, respectively, with 51% being paid to
Fintur and 49% being paid to Kazakhtelecom (the Company’s participants as at the date of declaration).
As at the date of this Prospectus, these dividends have been paid in full by the Company.

On 25 January 2012, the Company declared an annual dividend in respect of the year ended 31 December
2011 of KZT 66,858 million and a further dividend of KZT 4,005 million in respect of the period prior to
such declaration. Such dividends are payable to Fintur and Kazakhtelecom (the Company’s participants as
at the date of the declaration) by the end of the financial year ending 31 December 2012, with 51% and
49% being paid to Fintur and Kazakhtelecom, respectively.

On 30 June 2012, the Company declared a further dividend of KZT 45,014 million in respect of the period
prior to the Offering. The dividend will be paid to Fintur and Sonera (the Company’s participants as at the
date of the declaration) by no later than 30 June 2013, with 51% and 49% being paid to Fintur and Sonera,
respectively.

In relation to the dividends declared on 25 January 2012 and 30 June 2012, as at the date of this
Prospectus, the Company has paid KZT 95,616 million, with the remaining KZT 20,261 million to be paid
by the Company by no later than 30 June 2013.

Pursuant to Kazakhstan law, any undistributed profits generated by the Company prior to 1 July 2012,
being the date on which the Company’s participants decided to convert the Company from a limited
liability partnership into a joint stock company, will be contributed to the Company’s share capital and will
not thereafter be available to be declared or paid as a dividend.

Dividend Policy

The Company’s current intention is to declare and pay a special dividend in the second quarter of the
financial year ending 31 December 2013 in an amount referable to 100% of the net income of the
Company for the period 1 July 2012 to 31 December 2012. This special dividend will be paid to
shareholders of the Company pro rata to their shareholdings as at a record date to be set within the second
quarter of 2013.

On 17 October 2012, the general meeting of shareholders of the Company approved the Company’s
dividend policy, which forms part of the Corporate Governance Code and will apply to dividends to be
declared by the Company after the declaration of the special dividend as described above.

Net income of the Company shall be allocated in accordance with a relevant decision of the general
meeting of shareholders for payment of dividends, based on the Company’s development or other goals
and a long-term targeted net debt to EBITDA ratio in the range of 0.5-0.9. Unless the Company’s
shareholders decide otherwise, annual dividends on common shares of the Company shall be at least 70%
of the net income of the Company for the previous financial year. When making decisions on payment of
dividends, the general meeting of shareholders will take into consideration the proposal of the Company’s
board of directors as to the amount of such dividends that shall be based on the Company’s best interests,
cash on hand, cash flow projections and investment plans in the medium term perspective, as well as
capital market conditions. The Company intends to pay dividends annually in respect of the previous
financial year, as resolved by the Company’s general sharecholders’ meeting.

Accordingly, the first ordinary dividend of the Company is intended to be declared and paid in, and to
shareholders of the Company as at a record date to be set within, the second quarter of the financial year
ending 31 December 2014 in respect of the financial year 1 January 2013 to 31 December 2013.

There is, however, no guarantee that the Company will declare and pay dividends in accordance with the
foregoing policy or as stated above. In practice, the payment of dividends will depend upon a number of
factors and is subject to various contingencies.

In addition, the Company has a procedure for the distribution of the net income of the Company (the
“Income Distribution Procedure”), which is required to be prepared by a Kazakhstan joint stock company
for the purposes of a prospectus prepared in connection with the issuance of shares. The Income
Distribution Procedure is annexed to the prospectus prepared by the Company in connection with the
Domestic Offer, which was registered with the Committee of the National Bank of Kazakhstan on Control
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and Supervision of the Financial Market and Financial Organisations (the “FMSC”) on 25 September
2012 in connection with the state registration of the issuance of the Company’s shares. The Income
Distribution Procedure provides that the net income of the Company shall be distributed in accordance
with the procedure provided for by the legislation of the Republic of Kazakhstan, the Charter and the
Corporate Governance Code.

See “Description of Share Capital and Certain Requirements of Kazakhstan Law—Summary of the Charter—
Dividends and other distributions” for a description of the Charter and certain requirements of Kazakhstan
law relating to the distribution of dividends. See “Taxation—Republic of Kazakhstan” for a description of
taxes payable in connection with the distribution of dividends.

Holders of the GDRs will be entitled to receive any dividends paid in respect of the Shares underlying such
GDRs in accordance with the terms of the Deposit Agreement. See “Terms and Conditions of the GDRs—
Cash Distributions”.
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EXCHANGE RATES

The currency of Kazakhstan is the Kazakhstan Tenge, which was introduced in November 1993. Prior to
5 April 1999, the NBK maintained a managed floating exchange rate system. In April 1999, the NBK and
the Government of Kazakhstan publicly announced that they would cease to intervene in the foreign
exchange markets, allowing the Kazakhstan Tenge to float freely. As a result, the Kazakhstan Tenge
depreciated from a pre-announcement rate of KZT 88 per U.S. dollar to a rate of approximately KZT 130
per U.S. dollar in May 1999. For the next three years, the Kazakhstan Tenge generally continued to
depreciate in nominal terms against the U.S. dollar, although from 2002 to 2008 it strengthened overall
against the U.S. dollar.

On 4 February 2009, the NBK changed the Kazakhstan Tenge/U.S. dollar exchange rate corridor within
which it was committed to maintain the exchange rate from KZT 117 — KZT 123 per U.S. dollar to
KZT 150 per U.S. dollar (+/—3%). This devaluation was due in part to pressure on the balance of
payments of Kazakhstan as a result of a decline in commodity prices (in particular oil and gas prices) in the
international markets and to prevent a significant decrease of Kazakhstan’s gold and currency reserves. It
was also intended to enhance export competitiveness. On 5 February 2010, the NBK widened the exchange
rate corridor by committing to maintain the exchange rate at KZT 150 per U.S. dollar (+10%/-15%). In
February 2011, the NBK cancelled this exchange rate fluctuation corridor and introduced a new currency
support regime. This new “managed floating exchange rate” regime generally allows the NBK to intervene
when necessary to support the Kazakhstan Tenge, without any reference to a formal fluctuation corridor or
specific parameters.

The following table sets forth the period end, average and low and high rates for the Kazakhstan
Tenge, each expressed in Kazakhstan Tenge and based on the Kazakhstan Tenge/U.S. dollar exchange rates
on the KASE, as reported by the NBK:

Period end  Average®” High Low

2007 . e e e 120.30 122.55 127.00 118.79
2008 . . 120.77 120.30 120.87 119.48
2000 . . e 148.36 147.50 151.40 120.79
2000 . . e 147.40 147.35 148.46 146.41
200 L e 148.40 146.62 148.40 145.17
2012

January 2012 . . . . oL 148.60 148.38 148.61 148.08
February 2012 . . . . ... 147.65 148.26 148.72  147.62
March 2012. . . . .. 147.77 147.79 147.99 147.51
April 2012 . . 147.89 147.79 148.07 147.50
May 2012 . . 147.91 147.89 148.06 147.62
June 2012 . . .. e 149.42 148.86 149.42  148.02
July 2012 .. 149.93 149.72 150.03 149.42
August 2012 ... 149.41 149.54 150.22  148.86
September 2012 ... ... .. 149.86 149.77 150.12  149.34
October 2012 . . ... 150.66 150.39 150.68 149.86
November 2012 . . . .. ... 150.52 150.52 150.86  150.07
December 2012 (to 12 December) . .................... 150.35 150.39  150.62 150.13
Note:

(1) The average rate reported by the NBK for the relevant period.

Fluctuations in the exchange rate between the Kazakhstan Tenge and the U.S. dollar in the past are not
necessarily indicative of fluctuations that may occur in the future. These rates may also differ from the
actual rates used in the preparation of the Financial Statements and other information presented in this
Prospectus.

Solely for the convenience of the reader, and except as otherwise noted, this Prospectus contains
translations of Kazakhstan Tenge amounts into U.S. dollars at the exchange rate of KZT 149.86 to one
U.S. dollar, which was the official exchange rate quoted by the NBK on 30 September 2012.

The Company’s inclusion of the exchange rates is not meant to suggest that the Kazakhstan Tenge amounts
actually represent such U.S. dollar amounts or that such amounts could have been converted into
U.S. dollars at any particular rate, or at all.
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The daily average KZT/U.S. dollar exchange rate on the KASE, as reported by the NBK, on 12 December
2012 was KZT 150.35 to one U.S. dollar.

Although the Law of the Republic of Kazakhstan “On Currency Regulation and Currency Control” dated
13 June 2005, no. 75-1I1 ZRK, as amended, provides that non-residents of Kazakhstan are entitled to
receive and transfer dividends and other income on securities without any restrictions, it gives the
President of Kazakhstan the right to introduce a “special currency regime”, the duration of which may not
exceed a period of one year. This regime can be introduced in extraordinary circumstances, such as when a
threat to the economic security or the stability of the financial system of Kazakhstan arises. Under the
special currency regime, certain limitations can be imposed on currency transactions of residents and
non-residents, such as, for example, the requirement to place in a non-interest bearing deposit account
with a Kazakhstan bank or the NBK a percentage of the currency transaction amount or to obtain the
NBK’s special permission in order to carry out a currency transaction.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA

The selected consolidated statement of comprehensive income data, the selected consolidated statement
of financial position data and the selected consolidated statement of cash flows data have been extracted
without material adjustment from the Audited Financial Statements and the Unaudited Interim Financial
Statements. The additional financial data includes non-IFRS measures and was derived from data
extracted from the Financial Statements. This information should be read in conjunction with “Risk
Factors”, “Capitalisation”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, “Presentation of Financial and Certain Other Information” and the Financial Statements

included in this Prospectus beginning on page F-2.

Selected consolidated statement of comprehensive income data

Nine months ended

30 September

Year ended 31 December

2012 2011 2011 2010 2009
(KZT million)
Revenue .................. ... ... ... ... 133,104 131,632 178,786 152,488 130,352
Costofsales ........... ... ... ... ..... (55,604)  (48,811) (69,955) (58,356) (53,716)
Gross profit. . .......... ... ... .. ... .. ... 77,500 82,821 108,831 94,132 76,636
Selling and marketing expenses . . . ............ (12,108)  (13,079) (15,763) (16,167) (14,336)
General and administrative expenses . . ... ...... (8,083)  (7,660) (9,943) (9,741) (8,445)
Other operating income .. .................. 372 24 157 252 141
Other operating expenses . . . ................ (83) (124) (384) (122) (218)
Operating profit . ........................ 57,598 61,982 82,898 68,354 53,778
Finance income . ........... ... ... ...... 104 663 726 428 51
Finance expense ...............couvuionn.. (19) — — — —
Profit before income tax. .. ................. 57,683 62,645 83,624 68,782 53,829
Income tax eXpense . ...............eoeon... (11,611)  (12,385) (16,766) (14,014) (10,632)
Profit for the period. . . ... ... ... ... ... . ... 46,072 50,260 66,858 54,768 43,197

Selected consolidated statement of financial position data

As at 30 September

As at 31 December

2012 2011 2010 2009
(KZT million)
Cash and cash equivalents . .................... 1,077 1,353 5,245 1,534
Total current assets . . .......... ..., 18,105 19,418 16,589 15,172
Total non-current assets . . ... ...... ..., 128,962 125,565 121,807 114,342
Total assets . . .. ... .o 147,067 144,983 138,396 129,514
Total liabilities . ........... ... ... ..., 96,619 24731 27,002 31,288
Total equity. .. ... ... i 50,448 120,252 111,394 98,226

Selected consolidated statement of cash flows data

Nine months ended

30 September

Year ended 31 December

2012 2011 2011 2010 2009
(KZT million)
Net cash from operating activities . .............. 62,699 62,473 81,413 84,396 55,137

Net cash used in investing activities
Net cash used in financing activities
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Additional financial data

Nine months

ended
30 September Year ended 31 December
2012 2011 2011 2010 2009
(KZT million, except for percentages)

Gross profit margin®® ... oo o Lo Lo 582% 629%  609% 61.7% 58.8%
Profit margin®® . . ... ... 34.6% 382%  374% 359% 33.1%
EBITDAD® | 74,503 78,976 105,794 87,933 70,588
EBITDA margin®® . .. . 56.0% 60.0% 592% 577% 54.2%
Adjusted EBITDAO®D ... 75,592 77,197 103,680 88494 72212
Adjusted EBITDA margin®®M®) 000 00 .. 66.3% 665%  663% 651% 62.6%
EBITO® 57,598 61,982 82,898 68,354 53,778
EBIT margin®@® 433% 47.1% 46.4% 44.8% 41.3%
EBITDA less capital expenditure®®) . ... 54,646 59,190 78,490 59,654 44,846
EBITDA less capital expenditure marginD@®® - 411% 450%  439% 391% 34.4%
Capital expenditure® .. ........... ... .. ....... 19,857 19,786 27,304 28,279 25,742
Capital expenditure as a percentage of revenue® . . . .. 149% 15.0% 153% 185% 19.7%
Cash conversion®® oo L 733% T49%  742% 67.8% 63.5%

Notes:

(1) Non-IFRS measures presented as supplemental measures of the Company’s operating performance. These supplemental
measures have limitations as analytical tools, and investors should not consider any one of them in isolation, or any combination
of them together, as a substitute for analysis of the Company’s operating results as reported under IFRS. For additional
information see “Presentation of Financial and Certain Other Information—Non-IFRS Financial Information”.

(2)  Gross profit margin, profit margin, EBITDA margin, EBIT margin and EBITDA less capital expenditure margin are calculated
by dividing gross profit, profit for the period, EBITDA, EBIT and EBITDA less capital expenditure (as applicable) by revenue,
expressed as a percentage.

(3) EBITDA is defined as profit for the period before income tax, finance income and costs, depreciation of property, plant and
equipment and amortisation of intangible assets.

(4) EBIT is defined as profit for the period before income tax, finance income and finance costs.

(5) Capital expenditure is defined as cash paid for purchases of property, plant and equipment and intangible assets.
(6) Cash conversion is calculated as EBITDA less capital expenditure divided by EBITDA.

(7) Adjusted EBITDA is defined as EBITDA less interconnect revenue plus interconnect costs.

(8) Adjusted EBITDA margin is calculated as Adjusted EBITDA divided by the total of revenue less interconnect revenue.

Reconciliation of EBITDA, Adjusted EBITDA and EBIT to profit for the period

Nine months ended

30 September Year ended 31 December
2012 2011 2011 2010 2009
(KZT million)

Profit for the period . . ...................... 46,072 50,260 66,858 54,768 43,197
Income tax eXpense. . . ... ..ot 11,611 12,385 16,766 14,014 10,632
Finance income . ................. ... ... (104) (663) (726) (428) (51)
Finance expense . . .............. ... 19 — — — —
EBIT . ... . . . . i 57,598 61,982 82,898 68,354 53,778
Depreciation of property, plant and equipment and

amortisation of intangible assets . . ............ 16,905 16,994 22,896 19,579 16,810
EBITDA . . ... ... .. . . .. 74,503 78,976 105,794 87,933 70,588
Interconnect revenue . ........... .. ... . ... (19,021) (15,621) (22,415) (16,534) (14,947)
Interconnect costs) . ... ... .. L 20,110 13,842 20,301 17,095 16,571
Adjusted EBITDA . . .. ...................... 75,592 77,197 103,680 88,494 72,212

Note:

(1) Interconnect costs include roaming expenses.

51



Selected operating and other data

As at and for the

nine months ended As at and for the year ended
30 September 31 December
2012 2011 2011 2010 2009

SubscribersV@ L 12,686 10,141 10,850 8,922 7,165
Keell brandM@ . ... ..o 1,685 1,432 1,497 1,348 1,242
as a % of total subscribers® .. ... ... ... .. .. 132% 141% 13.8% 151% 173%
Activ brand®M® oL 11,001 8,710 9,353 7,574 5,923
as a % of total subscribers® .. ... ... ... .. .. 86.7% 859% 862% 84.9% 82.7%
Pre-paid subscribers®® ..o L oL 86.7% 859% 862% 84.9% 82.7%
Paid-in-advance subscribers®® ... ... .. L. 124% 132% 129% 143% 165%
Post-paid subscribers®® . ... L oL 08%  09% 09%  08%  09%
Mobile voice traffic (million minutes) ............. 17,654 9,644 14,443 11,370 7,846
Outgoing (million minutes)® .. ................ 16,119 8,584 12,892 10,340 6,891
On-net (million minutes) .. ................. 15,005 7,913 11,905 9,680 6,362
Off-net (million minutes) . .................. 1,114 671 987 661 529
Incoming (million minutes)® .. ................ 1,535 1,060 1,551 1,029 955
MOU® . 170 112 122 119 92
ARPUD | 1,261 1,508 1,472 1,580 1,493
Pre-paid. .. ... ... ... ... 1,122 1,286 1,258 1,319 1,213
Paid-in-advance ............ ... ... ... ... 2,018 2,615 2,559 2,704 2,416
Post-paid ... ... ... ... ... 3,784 5,565 5,340 6,797 6,738
Blended . . ........ ... ... . 1,261 1,508 1,472 1,580 1,493
VOICE . . v vt 1,029 1,256 1,227 1,363 1,298
Value-added services and other .. .............. 106 128 125 145 159
Data . ... .. 126 124 120 72 36

ARMU® 53 10.5 9.5 10.7 13.5

ARMBO . 2.6 13.2 11.1 20.1 254

Average monthly usage®™ . .. ... ... . ... .. ... .. 52 10 19 5 4

Smartphone penetration®™ . ... ... .. oL L 10% 9% 10% N/A N/A

Subscriber acquisition costs (KZT billion)'» . ....... 2,939 3,186 948 1,402 2,034

Churnrate® ... ... ... ... . 283% 373% 354% 322% 43.1%

Gross additions®M oL 4,331 3,889 5,426 4,346 3,151

Net additions®™ ... .o 1,837 1,219 1,927 1,757 83

Intra-city fibre optics cable length (km) . ........... 900 605 754 450 260

Notes:

(1) Presented in thousands.

(2) Presented based on the 6-month activity rule. For further information on the basis of calculation of subscribers see “Presentation
of Financial and Certain Other Information—Operating and Other Data”.

(3) Post-paid and paid-in-advance subscribers represent subscribers of the Kcell brand. Pre-paid subscribers represent subscribers
of the Activ Brand.

(4) Outgoing mobile voice traffic is defined as traffic from on-net and off-net outgoing calls, including calls to mobile and fixed-line
numbers.

(5) Incoming mobile voice traffic is defined as traffic originating on another provider’s network and terminating on the Company’s
network.

(6) Minutes of use is defined as minutes of use per subscriber of the Company per month (with the number of subscribers based on
the 6-month activity rule).

(7) ARPU represents average revenue per user, which is calculated as the average monthly revenue generated per subscriber (with
the number of subscribers based on the 6-month activity rule).

(8) ARMU is defined as average revenue per minute of use. Monthly ARMU is calculated as monthly revenue generated from
outgoing voice traffic and subscription fees (which include monthly fees and SIM card revenue) divided by monthly outgoing
traffic. Annual and six-month ARMU is calculated as an average of monthly ARMU in each respective period.

(9) ARMB represents average data revenue on the Company’s network divided by total data traffic on the Company’s network.

(10) Average monthly usage represents monthly data traffic divided by average monthly number of data subscribers (with the

number of subscribers based on the 6-month activity rule).
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(11) Smartphone penetration represents the number of smartphones divided by the total number of mobile phones that the
Company recognises on its network.

(12) Subscriber acquisition costs include advertising expenses, sales promotion expenses, dealer and other commission and activation
fees and other costs related to the acquisition of subscribers, and exclude sales commissions to dealers unrelated to subscriber
acquisition, such as commissions for cash collection.

(13) Churn-out is defined as monthly closing registered subscribers less opening registered subscribers (based on the 6-month
activity rule) less new registered subscribers divided by monthly registered subscribers, and is annualised by multiplying by
12 months. Churn rate is defined as total churn-out registered subscribers for the month divided by the average number of
subscriptions during the month. Average number of subscriptions during a month is the average of the number of the prior
month’s closing registered subscribers and the number of the current month’s closing registered subscribers. Churn figures are
presented on an annualised basis. Churn rate excludes subscriptions migrated to different subscription packages offered by the
Company (internal migration).

(14) Gross additions is defined as the number of new subscribers (based on the 6-month activity rule).

(15) Net additions is defined as gross additions minus churn.

The following table presents registered and active subscribers and market share of the Company as at
30 September 2012 and 31 December 2011, 2010, 2009:

Nine months

ended
30 September Year ended 31 December
2012 2011 2010 2009
Subscribers
1-month activity rule® ... ... ... ... L 9,859 8,327 7,073 5,758
3-month activity rule® ... ... L 11,481 9,553 7,940 6,469
6-month activity rule®™ ... ... ... .. 12,686 10,850 8,922 7,165
Market share
1-month activity rule®™ . ... .. .. Lo Lo 47.7% 48.3% 49.6%  48.8%
Note:

(1)  For further information on the basis of calculation of subscribers see “Presentation of Financial and Certain Other Information—
Operating and Other Data”.

Selected data presented on a quarterly basis

The following table presents subscribers, blended ARPU and revenue of the Company on a quarterly basis
from 31 March 2010 to 30 September 2012:

Three Three Three Three Three Three Three Three Three Three Three
months months  months months months months  months months months months  months
ended ended ended ended ended ended ended ended ended ended ended
30 September 30 June 31 March 31 December 30 September 30 June 31 March 31 December 30 September 30 June 31 March
2012 2012 2012 2011 2011 2011 2011 2010 2010 2010 2010
Subscribers
(million)® . . . . 12,686 11,691 11,173 10,850 10,141 9,707 9,357 8,922 8,409 7,820 7,460
ARPU (KZT)® . . 1,282 1,277 1,222 1,366 1,576 1,510 1,436 1,610 1,665 1,625 1,420
Revenue
(KZT million)® . 47,323 44,383 41,397 47,154 47,842 43,672 40,119 42,551 41,098 37,412 31,427
Notes:

(1)  Subscribers are represented based on the 6-month activity rule.
(2) Presented based on the 6-month activity rule.

(3) Revenue represents total revenue generated from voice, value-added services, data services and other revenue.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis is intended to assist in the understanding and assessment of trends in the
Company’s financial condition and results of operations. Historical results may not indicate future
performance. The forward-looking statements contained in this discussion and analysis are subject to a variety
of factors that could cause actual results to differ materially from those contemplated by such statements.
Factors that may cause such a difference include, but are not limited to, those discussed in “Forward-Looking
Statements” and “Risk Factors”. This discussion and analysis should be read in conjunction with the Audited
Financial Statements and the Unaudited Interim Financial Statements appearing elsewhere in this Prospectus
and the sections of this Prospectus entitled “Presentation of Financial and Certain Other Information” and
“Selected Historical Consolidated Financial and Operating Data”.

Overview

The Company is the leading provider of mobile telecommunications services in Kazakhstan. The Company
earns revenue by offering a broad range of mobile telecommunications services through its extensive, high
quality mobile network covering substantially all of the populated territory of Kazakhstan. The services
provided by the Company include basic mobile voice telephony services (including international roaming),
value-added services (such as text and multimedia messaging services), data transmission services and
other mobile telecommunications services. Through dealers and distributors, the Company also offers its
subscribers a wide selection of handsets from leading global manufacturers.

Factors Affecting Results of Operations
Macroeconomic conditions in Kazakhstan

The Company believes that its results of operations have been and will continue to be influenced by
macroeconomic conditions in Kazakhstan. In general, favourable economic conditions contribute to
growth in revenue, while adverse economic conditions have a negative effect on revenue. Despite the
economic downturn caused by the global financial crisis of 2008 and 2009, economic conditions in
Kazakhstan continued to improve during the last three years. Kazakhstan’s real GDP growth was 1.2%,
7.3% and 7.5%, in 2009, 2010 and 2011, respectively, according to the EIU. Real GDP per capita was
U.S.$10,254, U.S.$10,849 and U.S.$11,491, in 2009, 2010 and 2011, respectively, which represented a
compound annual growth rate of 5.9%. Kazakhstan’s unemployment rate has also declined from 6.6% in
2009 to 5.8% in 2010 and further to 5.4% in 2011.

Favourable economic conditions during the last three years have contributed to growth in the disposable
income of Kazakhstan’s population, which has in turn caused consumer spending to grow, including
spending on mobile telecommunications services. This has led to growth in the Company’s revenue. Higher
disposable income among Kazakhstan’s population has led in particular to greater expenditure on certain
value-added and data services provided by the Company. In addition, higher disposable income has
contributed to an increase in the ownership of smartphones in Kazakhstan. Smartphone users typically
have higher rates of consumption of data services, which fact also contributes to growth in the Company’s
revenue.

Pricing and usage

The Company’s pricing policies have affected, and are expected to continue to affect, its results of
operations. Kazakhstan’s telecommunications market is characterised by high price sensitivity. When an
operator reduces its tariffs, the reduction generally stimulates the use of its services by its existing
subscribers. Reductions in tariffs also tend to have an impact on subscriber acquisitions, particularly
because many subscribers in Kazakhstan own two or more SIM cards and readily switch between these
SIM cards in order to benefit from the most cost effective tariffs.

The Company has reduced its tariffs several times during the last three years, both in response to increased
competition from other mobile operators, in particular Tele2 and also VimpelCom in recent months (see
“—Competition”), and as a result of the introduction of price caps by the MTC and its predecessors (see
“—Regulation”). The Company has also introduced attractively priced service plans that are targeted at
specific subscriber groups. See “Business—Products and Services— lariff plans”. Although tariff reductions
have an adverse effect on revenue, this effect is generally at least partially offset by the increase in traffic
and/or subscribers resulting from the tariff reductions. The Company’s tariff reductions was one of the
factors contributing to the increase in its subscriber base from 7.2 million in 2009 to 10.8 million in 2011
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and further to 12.7 million for the nine months ended 30 September 2012, the increase in voice traffic from
7,846 million minutes in 2009 to 14,443 million minutes in 2011 and further to 17,654 million minutes as at
30 September 2012 and the increase in MOU from 92 in 2009 to 122 in 2011 and further to 170 for the nine
months ended 30 September 2012.

Competition

The Kazakhstan mobile telecommunications market is characterised by high penetration and intense and
growing competition. As at 30 September 2012, mobile voice penetration (defined as the number of
registered SIM cards divided by the total population) was 158%, based on the Company’s calculations
using the 6-month activity rule and the EIU’s estimates for population. Penetration was higher than 100%
as at that date due to the fact that many subscribers in Kazakhstan own two or more SIM cards of different
mobile operators.

Competition in the Kazakhstan mobile telecommunications market has intensified as a result of the
entrance into the market of Tele2, which acquired a controlling stake in the local operator TOO Mobile
Telecom-Service (“NEO”) in 2010. In April 2011, Tele2 began offering tariffs significantly lower than those
offered by the Company and VimpelCom (the second largest mobile telecommunications operator in
Kazakhstan). As a result, Tele2 captured a portion of the Company’s subscriber base (particularly
subscribers of the Activ brand, who are typically characterised by a lower ARPU than the subscribers of
the Kcell brand) and a portion of the subscriber base of VimpelCom. In 2012, VimpelCom and Tele2
continued to compete predominantly on pricing in an effort to maintain and/or increase their market
shares. In order to retain its subscriber base, the Company has also reduced its tariffs, closely matching its
prices to those of the competition. The reduction in tariffs and, to a lesser extent, the loss in market share,
caused the Company’s revenue growth to slow in the second half of 2011 and the nine months ended
30 September 2012.

As Tele2 has gained market share and its subscriber base has continued to grow, the volume of calls from
its subscribers to the Company’s subscribers has increased significantly, which has contributed to an
increase in the Company’s interconnect revenue. However, growth in interconnect revenue was partially
offset by an increase in its interconnect fees and expenses stemming from an increase in the volume of
off-net calls made by the Company’s subscribers.

In the past, the Company’s revenue growth has largely resulted from growth in its subscriber base and
MOU. The level of penetration in Kazakhstan may, however, make it difficult for the Company and other
operators to add subscribers. Further, as competition increases, the Company may face greater levels of
churn and may increasingly be required to reduce its tariffs in order to retain subscribers.

Data services

Data services represent an increasingly important revenue stream for the Company with significant growth
potential. In 2010, 2011 and the nine months ended 30 September 2012, revenue from data services was
KZT 6,946 million, KZT 14,064 million and KZT 13,088 million, which represented 4.6%, 7.9% and 9.8%
of total revenue, respectively. Although mobile data services penetration (defined as the number of data
services users divided by the total population) in Kazakhstan has increased between 2009 and 2011, the
Company believes that it remains substantially below that of more developed markets (such as the United
States or Western Europe). The Company also believes that Kazakhstan’s relatively young population will
support further growth in mobile data services, since mobile data services usage is typically higher among
younger subscribers. In addition, due to a relative lack of fixed-line internet service providers in
Kazakhstan, the Company expects that mobile internet enabled devices will be the primary mode of
internet access.

The Company believes that it is well positioned to take advantage of expected growth in demand for data
services. It has rolled out its 3G network in all major regional centres in Kazakhstan, and continues to
further develop its network by installing additional 3G base stations. As at 30 September 2012, the
Company had 1,897 3G base stations. The rollout of the 3G network has enabled the Company to provide
its subscribers with higher data transmission speeds, which has made its data services more attractive. In
addition, higher data transmission speeds have allowed the Company to offer new data services (such as
mapping services, access to social networks and media consumption services, among others). Increasing
penetration of smartphones, USB modems and other internet enabled devices has also contributed to
growth in the consumption of data services. As a result of these factors, data traffic increased from
121,007 GB in 2009 to 1,631,947 GB in 2011.
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The Company believes that there is further potential for growth in demand for data services. In particular,
based on the Company’s estimates, smartphone penetration (which is defined as the number of
smartphones divided by the total number of mobile phones that the Company recognises on its network)
was approximately 10% as at 30 September 2012. As a result of the relatively low level of smartphone
penetration, the Company believes that there is potential for an increase in the usage of data services
among its existing subscribers.

As the Company and other operators expand their 3G networks and competition in data services grows,
tariffs for data services may decline, which may offset the Company’s revenue growth from these services.

Regulation

The Company believes that its results of operations have been, and will continue to be, affected by the
telecommunications regulatory environment in Kazakhstan. The Company’s operations are subject to
regulation by the MTC (including, where applicable, its predecessor, the MCI and, where applicable, its
predecessor, the AIC), the Competition Agency and certain other government authorities. These
regulatory authorities have in the past, and may in the future, introduce regulations that are adverse to the
Company’s interests. In May 2011, the MTC introduced a cap on on-net tariffs of KZT 18 per minute
(excluding VAT), which represented a decrease of approximately 25% from the Company’s on-net tariff
applicable immediately prior to the introduction of the cap. In addition, in February 2012, the MTC
introduced a cap on off-net tariffs of KZT 35 per minute (excluding VAT) and a cap on internet access
tariffs of KZT 22 per 1 MB (excluding VAT). These caps reflected decreases in the Company’s off-net
tariff and internet access tariff applicable immediately prior to the introduction of the caps of 17% and
30%, respectively. Although the reduction of its tariffs in compliance with the caps had an adverse effect
on the Company’s revenue, this was partially offset by the increase in traffic volume resulting from the
reductions.

The Company has also been subject to regulatory scrutiny with respect to its interconnection tariffs. These
are the tariffs the Company charges other operators for incoming calls, as distinguished from off-net
tariffs, which are tariffs the Company charges its subscribers for calls placed outside of the Company’s
network. In 2010, 2011 and 2012, the Company voluntarily reduced its interconnection tariffs at the request
of the MTC, and is expected to further reduce its interconnection tariffs in 2013. In addition, in 2011, the
Company was included in the State Register in respect of the interconnection services, which the Company
has contested in court. See “Risk Factors—Risks Relating to Regulatory Matters—The Company is subject to
tariff regulation, which may limit its flexibility in pricing and could result in a reduction in its revenue and net
profit” and “Business—Legal Proceedings”. If the Company is unsuccessful in challenging its inclusion in the
State Register, its interconnection tariffs will become subject to tariff regulation, and the MTC could
impose caps on these tariffs. The introduction of caps on interconnection tariffs could result in lower
growth in, or cause a decline in, the Company’s interconnect revenue (which increased from
KZT 16,534 million in 2010 to KZT 22,415 million in 2011 and from KZT 15,621 million for the nine
months ended 30 September 2011 to KZT 19,021 million for the nine months ended 30 September 2012).
If caps on interconnection tariffs were also introduced in relation to interconnection tariffs of other major
mobile operators (such as VimpelCom, which has also been included in the State Register), the Company’s
interconnect fees and expenses could decrease.

Further, in February 2011, the MCI (the predecessor of the MTC) reduced the on-net, off-net and
interconnection charging units from a 10-second charging unit to a one-second charging unit. The roaming
charging unit was also reduced from a one-minute charging unit to a 30-second charging unit. In addition,
in January 2012, the internet access charging unit was reduced from a 10 kB to a 1 kB charging unit. As a
result of the decreases in the charging units, the voice and data traffic for which the Company can charge
its subscribers has decreased due to shorter charging increments, which has adversely affected the
Company’s revenue.

Recent Developments

On 26 September 2012, the Company signed a term loan facility agreement with, among other entities, JSC
Citibank Kazakhstan and JSC SB RBS Kazakhstan for a loan in the amount of KZT 30 billion with a fixed
interest rate of 4.60% per annum, a one-off transaction fee of 1% of the loan amount and a maturity of
twelve months, with a possible extension of up to an additional twelve months, subject to further consent of
the lenders. As at the date of the Prospectus, the KZT 30 billion facility was fully drawn. On 17 October
2012, the Company signed a term loan facility agreement with, among other entities, JSC Citibank
Kazakhstan and JSC SB RBS Kazakhstan for a loan in the amount of KZT 15 billion with a fixed interest
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rate of 3.85% per annum, a one-off transaction fee of 1% of the loan amount and a maturity date of
26 September 2013, with a possible extension of up to an additional twelve months, subject to further
consent of the lenders. The KZT 15 billion facility is guaranteed by TeliaSonera. The Company is subject to
the payment of an annual fee in the amount of up to KZT 112.5 million per annum to TeliaSonera for its
provision of the guarantee in respect of the KZT 15 billion facility. As at the date of the Prospectus, the
KZT 15 billion facility was fully drawn. Also see “—Liquidity and Capital Resources—Short-term
borrowings”.

Conversion

On 1 July 2012, the participants of “GSM Kazakhstan OAO “Kazakhtelecom” LLP approved the
Company’s conversion from a limited liability partnership into a joint stock company and changed the
Company’s name to Kcell Joint Stock Company. Pursuant to Kazakhstan law, upon conversion, the total
equity of the Company as at the date of the conversion became the charter capital of the Company and
ceased to be available for distribution to shareholders. The charter capital of the Company is represented
by shares distributed among the then current participants of the limited liability partnership in proportion
to their interest in the limited liability partnership at the time of the conversion. See Note 11 to the
Unaudited Interim Financial Statements.

Acquisitions and Investments
Investment in Rodnik Inc LLP by Sonera and Lovou B.V. and the Telecommunication Service Agreement

On 13 October 2012, Sonera and Lovou B.V. (the “Visor Entity”) entered into a framework agreement
(the “Rodnik SPA”) with Alatau LLP (“Alatau”) pursuant to which Sonera and the Visor Entity each
agreed to acquire 25% of the participatory interests in the charter capital of Rodnik Inc LLP (“Rodnik”).
Rodnik owns 79.9% of the total share capital of KazTransCom JSC (“KTC”). The remaining share capital
of KTC is held by KTC management and public shareholders. KTC is a Kazakhstan joint stock company
listed on the KASE and owns, among other businesses, a fibre optics network in Kazakhstan. The purchase
of the participatory interests in Rodnik from Alatau under the Rodnik SPA is made on terms customary for
the acquisition of an indirect non-controlling stake in a listed company from a financial vendor.
Completion of the proposed purchase of the participatory interests in Rodnik is subject to regulatory
approvals in Kazakhstan.

The purchase price for each acquisition is U.S.$20 million, subject to adjustments to be made based on the
amount of net debt of Rodnik and KTC at the time the acquisition is completed. In order to fund the Visor
Entity’s proposed acquisition of its 25% participatory interests in Rodnik, the Visor Entity has entered into
a facility agreement with Sonera dated 13 August 2012, which together with the security documentation
relating thereto are referred to as the “Rodnik Finance Documents”. Pursuant to the Rodnik Finance
Documents, the facility will be secured by a pledge to Sonera of the participatory interests that the Visor
Entity acquires. The Visor Entity has also granted Sonera a call option to acquire the participatory
interests in the event of a default by the Visor Entity in the repayment of the facility.

In connection with the proposed acquisition of interests in Rodnik, Sonera entered into a relationship
agreement with the Visor Entity, Almaty Engineering Company (“AEC”) (which owns the other 50% of
the participatory interests in Rodnik not owned by Alatau) and Rodnik (the “Rodnik Relationship
Agreement”), as well as a call option agreement in respect of the remaining 75% of the interests in Rodnik,
which constitute all of the participatory interests in Rodnik not acquired by Sonera pursuant to the Rodnik
SPA (the “Rodnik Call Option Agreement”) on 13 August 2012. The Rodnik SPA, the Rodnik Finance
Documents, the Rodnik Relationship Agreement and the Rodnik Call Option Agreement are referred to
as the “Rodnik Documents”. Pursuant to the terms of the Rodnik Relationship Agreement, AEC is
entitled to appoint four directors to Rodnik’s eight-member supervisory board and each of Sonera and the
Visor Entity is entitled to appoint two directors to Rodnik’s eight-member supervisory board. AEC is also
entitled to nominate two directors to be appointed to the six-member board of KTC and each of Sonera
and the Visor Entity is entitled to nominate one director to be appointed to the six-member board of KTC.
The Rodnik Relationship Agreement provides that a number of key corporate governance matters related
to Rodnik and KTC require the unanimous consent of AEC, Sonera and the Visor Entity so long as each
of them holds no less than 12.5% of the participatory interests in Rodnik.

Under the Rodnik Call Option Agreement, Sonera acquired two independent call options to acquire (i) all
participatory interests held by AEC in Rodnik from time to time and (ii) all participatory interests held by
the Visor Entity in Rodnik from time to time. Each of the call options is exercisable once per calendar year
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and for a period of three years starting from the date when Sonera completes its acquisition of the 25% of
the participatory interests in Rodnik pursuant to the Rodnik SPA. The option contemplated in the Rodnik
Call Option Agreement to acquire all participatory interests held by the Visor Entity in Rodnik is separate
to the call option that the Visor Entity granted to Sonera as part of the security package detailed in the
Rodnik Finance Documents.

Pursuant to the terms of the Rodnik Call Option Agreement, Sonera will make an initial payment of
U.S.$15 million on the date when the call options become capable of being exercised, which is the date
when Sonera completes its acquisition of the 25% of the participatory interests in Rodnik to be acquired
pursuant to the Rodnik SPA. In certain circumstances and if certain conditions subsequent are not
satisfied, the U.S.$15 million will be repayable to Sonera, in which event, following such repayment, the
call option with respect to the participatory interests held by AEC in Rodnik will lapse. The call option
exercise price will be calculated as follows. In relation to the participatory interests held by AEC or the
Visor Entity on the date when the call options become exercisable (the “Existing Participatory Interests”),
the option exercise price will be the higher of 85% of the fair market value of the Existing Participatory
Interests and the price per participatory interest paid by Sonera to Alatau pursuant to the terms of the
Rodnik SPA. In relation to any participatory interests in Rodnik acquired by AEC or the Visor Entity after
the date when the call options become exercisable (“Additional Participatory Interests”), the option
exercise price will be the higher of 100% of their fair market value and the cost incurred by AEC or the
Visor Entity in acquiring such Additional Participatory Interests.

In connection with Sonera’s acquisition of participatory interests in Rodnik, the Company signed a
five-year telecommunications agreement (the “Service Agreement”) with KTC on 14 August 2012.
Pursuant to the terms of the Service Agreement, KTC has agreed to provide the Company with digital
transparent communication channels and IP VPN services. Prior to entering into the Service Agreement,
the Company was party to a similar agreement with KTC for the provision of similar services for tariffs less
favourable to the Company than those under the Service Agreement. Subject to certain limited exceptions,
if KTC allows any other Kazakhstan telecommunications operator to use its digital transparent
communication channels under similar conditions as used by the Company at lower tariffs, the tariffs
payable by the Company will be reduced to the level that KTC offers them to such other
telecommunications operator.

Pursuant to the terms of the Service Agreement, the Company’s leased transmission capacity will continue
to increase over the five-year term, while cost of transmission per MB will continue to decrease. In
addition to the use of KTC’s fibre optics network, the Company will be able to utilise networks owned by
KTC’s partners without having to enter into separate contractual arrangements with them. The Company
will be subject to penalties for early termination of the Service Agreement. If the Rodnik SPA is
terminated, or completion of the sales and purchases contemplated by it do not take place before
13 February 2013 (or such other longstop date as the parties to the Rodnik SPA may agree), then the
Service Agreement will automatically terminate three months after the occurrence of such event.

WIMAX Business Acquisition by Sonera

On 13 August 2012, Sonera entered into a framework agreement (the “KazNet SPA”) with Midas
Telecom LLP to buy all of the participatory interests in the charter capital of KazNet Media LLP
(“KazNet”) for a total consideration of U.S.$170 million, of which U.S.$20 million has been paid by way of
a non-refundable deposit. The purchase price payable under the KazNet SPA is subject to adjustments to
be made based on the radio frequency permits and telecommunications equipment held by, and the
amount of net debt and working capital of, the KazNet group as at completion of the purchase.

As a condition precedent to Sonera’s purchase of the participatory interests in KazNet, KazNet has
acquired two limited liability partnerships in Kazakhstan, namely Aksoran LLP (“Aksoran’) and
Instaphone LLP (“Instaphone”). Aksoran and Instaphone each holds certain radio frequency permits that
are capable of being deployed (and in some instances have been deployed) for the operation of a WIMAX
business in Kazakhstan. Aksoran already runs commercial Wimax operations in 7 cities. It also has network
infrastructure which is capable of being deployed in an additional 8 cities (although it has not yet launched
commercial operations in those cities). The sale and purchase of KazNet under the KazNet SPA is also
conditional upon anti-trust clearance in Kazakhstan and upon the KazNet group obtaining radio frequency
permits that provide the right to use a specified threshold of agreed frequency bandwidths in specified
regions in Kazakhstan, together with certain other permits required by law in respect of such radio
frequency permits. Further, the sale and purchase of KazNet is also conditional inter alia upon completion
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of the purchase of 25% of the participatory interests in Rodnik by each of Sonera and the Visor Entity
pursuant to the terms of the Rodnik SPA.

Potential on-sale to the Company

On 26 August 2012, Sonera and the Company entered into a memorandum of understanding (the “Buy
and Sell MoU”), under which the Company has the right to require Sonera to sell to it, and Sonera has the
right to require the Company to acquire from it, all participatory interests owned by Sonera in KazNet
together with all rights and obligations of Sonera under the KazNet SPA (the “KazNet Right”) and all the
participatory interests owned by Sonera in Rodnik together with all rights and obligations of Sonera under
the Rodnik Documents (the “Rodnik Right”).

Subject to satisfaction of the applicable conditions, each of Sonera and the Company is entitled to exercise
its KazNet Right and/or Rodnik Right at any time during the period between the date which is
nine months after the date of the Offering and the twentieth anniversary of the date of the Buy and Sell
MoU save that Sonera may not exercise its KazNet Right prior to 1 January 2014. The purchase price that
the Company will pay to Sonera for the acquisition resulting from the exercise of the KazNet Right and/or
Rodnik Right will be the amount of net consideration and cost incurred by Sonera in connection with the
transactions contemplated by the KazNet SPA and/or the Rodnik Documents (as the case may be) plus
interest accrued on such amount at a rate equal to 12-month USD London Interbank Offered Rate plus
3.5% per annum accruing daily and compounding annually for the period commencing on and including
the date on which any such amount of net cost was paid, borne or received by Sonera and ending on but
excluding the date of completion of the acquisition resulting from the exercise of the KazNet Right and/or
Rodnik Right (as the case may be).

Unless otherwise agreed by Sonera and the Company, the exercise of each of the KazNet Right and the
Rodnik Right is conditional upon Fintur having consented to, authorised or voted in favour of the
acquisition to be made by the Company as a result of the exercise of such right. See “Risk Factors—Risks
Relating to the Company’s Business—There is a risk that certain matters requiring the approval of the
Company’s shareholders may not receive the support of Fintur, the Company’s majority shareholder, by virtue of
the current deadlock within Turkcell Iletisim Hizmetleri A.S., Fintur’s minority shareholder”. Exercise of the
KazNet Right is further conditional upon the Government of Kazakhstan having announced the timing,
conditions and criteria for implementation of the LTE rollout programme in Kazakhstan. In addition,
completion of the acquisitions contemplated by the exercise of the KazNet Right and Rodnik Right is
subject to law, regulation and any requisite approvals, including the approval by the Company’s board of
directors (in relation to which matter all directors will be entitled to vote). Sonera has the right to
terminate the Buy and Sell MoU at any time by serving a written notice on the Company.

Description of statement of comprehensive income line items
Revenue

The Company generates revenue from providing mobile telecommunications services. The Company’s
revenue consists of revenue from voice services, value-added services and data services, as well as other
revenue.

Revenue is recorded on an accrual basis at the sales value, adjusted for discounts and VAT. Revenue is
measured at the fair value of consideration received or receivable. See Note 2 to the Audited Financial
Statements. The Company reports its operations as a single reporting segment.

Voice services

Voice services revenue includes call out revenue (which is revenue from calls originating on the Company’s
network), interconnect fees charged to other local mobile and fixed-line operators for calls originating
outside of the Company’s network and terminating on the Company’s network, roaming fees charged to
the Company’s subscribers for roaming on other mobile operators’ networks and revenue arising from
charges to other mobile operators for subscribers of those operators using the transmission capacity of the
Company’s network.
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Value-added services

Value-added services revenue consists of revenue from SMS, MMS, information services (such as weather
forecasts and currency exchange rate information), third party content (such as ring back tones), fax and
voice mail services. See “Business—Products and Services—Value-added services”.

Data services

Data services revenue includes revenue from internet access services. See “Business—Products and
Services—Data services”.

Other revenue

Other revenue primarily includes revenue in respect of sales of handsets and USB modems to distributors
and subscribers. Revenue from the sale of handsets is recognised at the time such sales are made.

Expenses by function
Cost of sales

The Company’s cost of sales consists of interconnect fees and expenses (which include roaming expenses),
network maintenance expenses, transmission rent, frequency usage charges, cost of SIM card, scratch card,
start package sales and handsets, depreciation and amortisation of operating assets (such as radio
equipment, switches and transmission devices, software and certain other operational assets) as well as
other expenses related to its operations (including staff costs, property insurance expenses, security
expenses and certain other operating expenses).

Selling and marketing expenses

The Company’s selling and marketing expenses consist of sales commissions to dealers and distributors,
advertising expenses, selling and marketing staff costs as well as other expenses (such as expenses related
to sponsorships, market research and public relations).

General and administrative expenses

General and administrative expenses consist of taxes other than on income, staff costs, depreciation and
amortisation of non-operating assets (such as depreciation expense related to the Company’s buildings
used for administrative purposes), as well as other administrative expenses (such as office rent and
maintenance, bad debt and security expenses).

Other operating expenses

Other operating expenses comprise primarily expenses from the disposal of assets.

Expenses by nature

The Company’s expenses have been presented in the statement of comprehensive income in the Unaudited
Interim Financial Statements and the Audited Financial Statements using a function-based classification:
“Cost of sales”, “Selling and marketing expenses” and “General and administrative expenses”, as
described above. In addition, expenses have been presented by nature, as described below. See Note 15 to
the Unaudited Interim Financial Statements and Note 15 to the Audited Financial Statements.

Interconnect fees and expenses

Interconnect fees and expenses consist of interconnect fees and expenses and roaming expenses.

Interconnect expenses: interconnect expenses comprise charges payable by the Company to other
operators for access to, and use of, their networks. Mobile operators must interconnect with other mobile
and fixed-line local, long distance and international telephone operators to gain access to their networks
and sometimes, via these operators, to the networks of other operators around the world.

Roaming expenses: other mobile operators that allow the Company’s subscribers to roam on their
networks charge the Company for providing these services. Roaming expenses represent the amounts the
Company pays to other mobile operators pursuant to roaming agreements with them. The Company
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recognises roaming expenses in the period during which the mobile operators provide roaming services to
the Company’s subscribers. These expenses are charged to subscribers with an additional mark up.
Network maintenance expenses

Network maintenance expenses primarily comprise expenses relating to network and telecommunications
equipment maintenance, cell sites rental expenses, utilities expenses, software support expenses and other
expenses related to network maintenance.

Transmission rent

Transmission rent expenses primarily comprise payments under operating leases of fibre optics
transmission channels and, to a lesser extent, satellite transmission channels.

Frequency usage charges and taxes other than on income

Frequency usage charges comprise charges paid by the Company for the use of radio frequency spectrum.
Taxes other than on income include mobile services fees (which are fees calculated based on the volume of
mobile traffic), property taxes and certain other taxes.

Cost of SIM card, scratch card, start package sales and handsets

Cost of SIM card, scratch card, start package sales and handsets comprises the cost of the SIM cards,
scratch cards, start package sales and handsets that the Company sells to distributors and its subscribers, as
well as the cost of other equipment (such as USB modems).

Sales commissions to dealers and distributors and advertising expenses

Sales commissions to dealers and distributors and advertising expenses consist primarily of refill and other
dealer and distributor commissions, cash collection commissions and advertising and sales promotion
expenses. Refill and other dealer and distributor commissions are commissions paid to dealers and
distributors for the sale of the Company’s services (such as scratch cards), the activation of new subscribers
and distribution of products (such as USB modems), including products bundled with the Company’s
services. Cash collection commissions are commissions paid by the Company for receiving payments from
subscribers through electronic payment terminals.

Staff costs

Staff costs consist primarily of employees’ wages and salaries, including contributions to pension funds,
paid annual leave and sick leave, bonuses and other benefits.

Depreciation of property, plant and equipment and amortisation of intangible assets

Depreciation of property, plant and equipment comprises depreciation of buildings, radio equipment,
switches and transmission devices and other assets. Amortisation of intangible assets comprises
amortisation relating to the Company’s general licence and rights.

Others

Other operating expenses comprise office rent, security expenses, consultants’ fees and other service fees,
business trips and insurance, among other miscellaneous expenses.

Other operating income

Other operating income comprises income other than from operations, such as income from the disposal
of assets and interest income from deposits with banks.

Finance income

Finance income comprises income from interest received from short-term investments with banks.

Income tax expense

Income tax expense comprises taxes paid by the Company on its taxable income.
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Results of Operations
Nine months ended 30 September 2012 and 2011

The following table presents the Company’s results of operations for the nine months ended 30 September
2012 and 2011:

Nine months ended
30 September

2012 2011

(KZT million) (KZT million)
Revenue . ... ... .. . . e 133,104 131,632
Cost 0f SAlES . . o v v (55,604) (48,811)
Gross profit . .. ... .. .. .. e 77,500 82,821
Selling and marketing eXpenses . . ............ouuuneeeennnnnennn (12,108) (13,079)
General and administrative €Xpenses . ... ... ........veeeunnn..n (8,083) (7,660)
Other operating inCome . . . .. ..ottt et 372 24
Other operating eXpenses . . . . . oo v vttt et e (83) (124)
Operating profit . .. ....... ... .. . .. . . . 57,598 61,982
Finance income . . . ... ... . 104 663
Finance eXpense . . ... ... ittt (19) —
Profit before income tax . ............... ... ... . ... . . . ... . . . ... 57,683 62,645
INCOmME taX EXPEISE . . . v v v vttt e e e e (11,611) (12,385)
Profit for the period . ............ ... ... ... . . . .. . . .. ... 46,072 50,260

Revenue

The following table presents a breakdown of the Company’s revenue for the nine months ended
30 September 2012 and 2011:

Nine months ended 30 September

2012 2011
(KZT million) % of total ~ (KZT million) % of total
VOICE SEIVICES . & v v v vt e e et e ettt e 107,921 81.1% 109,486 83.2%
Value-added services . . .. ........ ... 10,950 8.2% 10,881 8.2%
Data services ... ... .. ...t 13,088 9.8% 10,656 8.1%
Otherrevenue ...............c0uiiiurunon.. 1,145 0.9% 609 0.5%
Total revenue . ............................ 133,104 100% 131,632 100%

Revenue increased by KZT 1,472 million, or 1.1%, to KZT 133,104 million for the nine months ended
30 September 2012 from KZT 131,632 million for the nine months ended 30 September 2011. The increase
was primarily due to the 22.8% increase in revenue from data services. Revenue from voice services
decreased slightly while revenue from value-added services increased slightly.

Voice services

Voice services revenue decreased by KZT 1,565 million, or 1.4%, to KZT 107,921 million for the nine
months ended 30 September 2012 from KZT 109,486 million for the nine months ended 30 September
2011. Voice traffic increased from 8,584 million minutes for the nine months ended 30 September 2011 to
16,119 million minutes for the nine months ended 30 September 2012, which was due to an increase in the
subscriber base from 10.1 million as at 30 September 2011 to 12.7 million as at 30 September 2012 as well
as an increase in MOU from 112 for the nine months ended 30 September 2011 to 170 for the nine months
ended 30 September 2012. However, growth in traffic and in the number of subscribers was offset by a
decrease in tariffs, which caused ARMU to decrease from KZT 10.5 for the nine months ended
30 September 2011 to KZT 5.3 for the nine months ended 30 September 2012. The Company decreased its
tariffs primarily in response to competitive pressures, including Tele2’s and VimpelCom’s aggressive tariff
reductions. See “—Factors Affecting Results of Operations—Competition™.

The Company’s interconnect revenue increased by KZT 3,400 million, or 21.8%, from KZT 15,621 million
for the nine months ended 30 September 2011 to KZT 19,021 million for the nine months ended
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30 September 2012. This increase resulted from growth in the volume of incoming calls from the
subscribers of other mobile operators, which was in turn due to the increase in the number of subscribers
in Kazakhstan and the fact that Tele2 was reducing its tariffs. In April 2011, Tele2 reduced its tariffs, which
resulted in an increase in the volume of off-net calls made by its subscribers to the subscribers of other
mobile operators. VimpelCom also reduced its tariffs, which further contributed to the increase in the
volume of off-net calls.

Value-added services

Value-added services revenue increased by KZT 69 million, or 0.6%, to KZT 10,950 million for the nine
months ended 30 September 2012 from KZT 10,881 million for the nine months ended 30 September 2011.
The increase was primarily due to an increase in revenue from the provision of content services, such as
ring back tones and other information and entertainment services, from KZT 4,579 million for the nine
months ended 30 September 2011 to KZT 6,093 million for the nine months ended 30 September 2012.
This increase was offset by a decrease in revenue from SMSs, from KZT 6,302 million for the nine months
ended 30 September 2011 to KZT 4,857 million for the nine months ended 30 September 2012. The
decrease in SMSs sent for the nine months ended 30 September 2012 was primarily due to subscribers
using voice services (calling instead of sending SMSs) and data services (communicating through social
networks and over-the-top messaging applications such as iMessage and WhatsApp instead of sending
SMSs) as voice and data services became more affordable. The Company offers SMS packages and SMS
bundling with other services to minimise the decrease in revenue from SMSs.

Data services

Data services revenue increased by KZT 2,432 million, or 22.8%, to KZT 13,088 million for the nine
months ended 30 September 2012 from KZT 10,656 million for the nine months ended 30 September 2011.
Data traffic increased from 870,867 GB for the nine months ended 30 September 2011 to 4,976,087 GB for
the nine months ended 30 September 2012. The Company’s rollout of its 3G network in Almaty, Astana
and other cities in Kazakhstan contributed to the increase in data traffic, as it enabled the Company to
provide its subscribers with higher data transmission speeds, which made its data services more attractive.
The increased usage of smartphones, USB modems and other internet enabled devices by subscribers also
contributed to growth in data traffic. Growth in data traffic was partially offset by lower tariffs, which led to
a decrease in ARMB. The Company believes that growth in data traffic for the nine months ended
30 September 2012 may also have been adversely affected by the use of content filtering technologies, such
as DPI, which the Company believes were utilised on the level of primary providers’ networks. The
utilisation of such technologies is believed to result in slower data transmission speeds, and, therefore, may
have had an adverse effect on the Company’s data revenue for the nine months ended 30 September 2012.
Also see “Risk Factors—Risks Relating to Regulatory Matters—Future changes in the regulation of the mobile
telecommunications market in Kazakhstan could have a material adverse effect on the Company’s business,
financial condition and results of operations” and ‘“Telecommunications Regulation in Kazakhstan—
Interaction of communication operators with state authorities—Data content filtering”. The Company offered
its subscribers a variety of attractively priced data packages (such as bundled packages with reduced prices
per MB of data transferred), which were intended to foster increased usage of data services by its
subscribers and caused data ARPU to increase from KZT 124 for the nine months ended 30 September
2011 to KZT 126 for the nine months ended 30 September 2012.

Other revenue

Other revenue increased by KZT 536 million, or 88.0%, to KZT 1,145 million for the nine months ended
30 September 2012 from KZT 609 million for the nine months ended 30 September 2011. The increase was
primarily due to the Company’s sale of handsets and USB modems to distributors for resale to the
Company’s subscribers, which was intended to increase the use of internet enabled devices (and
particularly 3G enabled handsets) by its subscribers, which in turn would foster an increase in the use of its
data services. Sales of handsets and USB modems to distributors for the nine months ended 30 September
2012 generated revenue of KZT 753 million compared with KZT 411 million for the nine months ended
30 September 2011.

Cost of sales

The Company’s cost of sales increased by KZT 6,793 million, or 13.9%, to KZT 55,604 million for the nine
months ended 30 September 2012 from KZT 48,811 million for the nine months ended 30 September 2011.
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The increase was primarily attributable to an increase in interconnect fees and expenses from KZT
13,842 million for the nine months ended 30 September 2011 to KZT 20,110 million for the nine months
ended 30 September 2012, which was attributable to the increase in interconnect voice traffic by 66.0%.

Selling and marketing expenses

The Company’s selling and marketing expenses decreased by KZT 971 million, or 7.4%, to KZT
12,108 million for the nine months ended 30 September 2012 from KZT 13,079 million for the nine months
ended 30 September 2011. The decrease was primarily attributable to a decrease in advertising expenses
from KZT 2,383 million for the nine months ended 30 September 2011 to KZT 1,475 million for the nine
months ended 30 September 2012, and a decrease in refill and other dealer and distributor commissions
from KZT 3,026 million for the nine months ended 30 September 2011 to KZT 2,397 million for the nine
months ended 30 September 2012. The decrease in selling and marketing expenses was partially offset by
an increase in cash collection commissions from KZT 1,986 million for the nine months ended
30 September 2011 to KZT 2,853 million for the nine months ended 30 September 2012.

General and administrative expenses

The Company’s general and administrative expenses increased by KZT 423 million, or 5.5%, to KZT
8,083 million for the nine months ended 30 September 2012 from KZT 7,660 million for the nine months
ended 30 September 2011. The increase was primarily due to an increase in consulting expenses primarily
related to the Offering, from KZT 177 million for the nine months ended 30 September 2011 to KZT
773 million for the nine months ended 30 September 2012, which was partially offset by a decrease in office
rent costs from KZT 386 million for the nine months ended 30 September 2011 to KZT 184 million for the
nine months ended 30 September 2012 (following the Company’s move to new office buildings, which it
owns rather than leases), and a decrease in other tax and duties from KZT 2,153 million for the nine
months ended 30 September 2011 to KZT 2,011 million for the nine months ended 30 September 2012,
which was due to a 0.1% reduction in the mobile tax rate in 2012.

Other operating expenses

The Company’s other operating expenses decreased by KZT 41 million, or 33.1%, to KZT 83 million for
the nine months ended 30 September 2012 from KZT 124 million for the nine months ended 30 September
2011. The decrease was primarily due to a decrease in foreign exchange losses.

Expenses presented by nature

The following table presents the Company’s expenses by nature for the nine months ended 30 September
2012 and 2011.

Nine months ended 30 September

2012 2011
(KZT million) % of total ~ (KZT million) % of total
Interconnect fees and expenses . ............... 20,110 26.5% 13,842 19.9%
Network maintenance eXpenses . .. ............. 7,561 10.0% 7,627 11.0%
Transmission rent . .. ... ... 6,428 8.5% 6,034 8.7%
Frequency usage charges and taxes other than on
INCOME . o vt e e e e e e e e e e 4,375 5.8% 4,378 6.3%
Cost of SIM card, scratch card and start package
salesand handsets . . ...................... 2,130 2.8% 2,236 3.2%
Sales commissions to dealers and distributors and
advertising eXpenses . . . .« v v vt 8,591 11.3% 9,829 14.1%
Staff costs .. ... . 5,640 7.4% 5,199 7.5%
Others . ... o 4,055 5.4% 3,411 4.9%
Depreciation of property, plant and equipment and
amortisation of intangible assets . . ............ 16,905 22.3% 16,994 24.4%
Total . ..... ... .. . . . . .. 75,795 100% 69,550 100%
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Interconnect fees and expenses

Interconnect fees and expenses increased by KZT 6,268 million, or 45.3%, to KZT 20,110 million for the
nine months ended 30 September 2012 from KZT 13,842 million for the nine months ended 30 September
2011. The increase was due to an increase in the volume of off-net calls made by the Company’s
subscribers which increased by 66.0%, from 671 million minutes for the nine months ended 30 September
2011 to 1,114 million minutes for the nine months ended 30 September 2012. The increase was primarily
attributable to the Company’s reduction in its off-net tariffs.

The increase in interconnect traffic was partially offset by a reduction in interconnection tariffs. In March
2012, the Company reduced its interconnection tariffs for each of VimpelCom, Tele2 and JSC Altel
(“Altel”) to KZT 15.30 per minute, from KZT 17.0 for VimpelCom and KZT 16.0 for each of Tele2 and
Altel. See “—Factors Affecting Results of Operations—Regulation”.

Network maintenance expenses

Network maintenance expenses decreased by KZT 66 million, or 0.9%, to KZT 7,561 million for the nine
months ended 30 September 2012 from KZT 7,627 million for the nine months ended 30 September 2011.
The decrease was primarily attributable to revision of the system service contract with Ericsson. The
decrease was partially offset by marginal growth in other network maintenance expenses.

Transmission rent

Transmission rent increased by KZT 394 million, or 6.5%, to KZT 6,428 million for the nine months ended
30 September 2012 from KZT 6,034 million for the nine months ended 30 September 2011. The increase
was primarily attributable to growth in data traffic from 870,867 GB for the nine months ended
30 September 2011 to 4,976,087 GB for the nine months ended 30 September 2012. In order to sustain
growth in voice and data traffic without compromising its quality of service, the Company was required to
increase its leased transmission capacity. The increase in transmission rent was partially offset by a
reduction in the cost of leasing transmission capacity due to the renegotiation of the Kazakhtelecom
Agreement and signing of the Service Agreement by the Company in connection with Sonera’s acquisition
of participating interests in Rodnik. See “Business—Material Agreements”.

Frequency usage charges and taxes other than income

Frequency usage charges and taxes other than income decreased by KZT 3 million, or 0.1%, to KZT
4,375 million for the nine months ended 30 September 2012 from KZT 4,378 million for the nine months
ended 30 September 2011. The decrease was primarily attributable to a decrease in mobile tax charges
from KZT 1,490 million for the nine months ended 30 September 2011 to KZT 1,400 million for the nine
months ended 30 September 2012, which was in turn due to a decrease in mobile tax tariffs, and a decrease
in withholding income tax from KZT 121 million for the nine months ended 30 September 2011 to KZT
86 million for the nine months ended 30 September 2012. The decrease was partially offset by an increase
in frequency usage charges from KZT 1,811 million for the nine months ended 30 September 2011 to KZT
1,926 million for the nine months ended 30 September 2012, which was due to an increase in frequency
usage tariffs.

Cost of SIM card, scratch card, start package sales and handsets

The cost of SIM card, scratch card, start package sales and handsets decreased by KZT 106 million, or
4.7%, to KZT 2,130 million for the nine months ended 30 September 2012 from KZT 2,236 million for the
nine months ended 30 September 2011. The decrease was primarily attributable to a decrease in the cost of
SIM card, scratch card and start package sales to KZT 879 million in the nine months ended 30 September
2012 from KZT 1,078 million in the nine months ended 30 September 2011, which was primarily due to a
reduction in the use of scratch cards, as subscribers increasingly used electronic payment terminals to top
up their account balances. The decrease was partially offset by an increase in the cost of USB modems and
handsets sold. The cost of USB modems and handsets sold increased to KZT 1,251 million in the nine
months ended 30 September 2012 from KZT 1,158 million in the nine months ended 30 September 2011,
which was primarily due to an increase in the sales of USB modems as the Company offered USB modems
bundled with data packages in order to foster the use of data services by its subscribers.
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Sales commissions to dealers and distributors and advertising expenses

Sales commissions to dealers and distributors and advertising expenses decreased by KZT 1,238 million, or
12.6%, to KZT 8,591 million for the nine months ended 30 September 2012 from KZT 9,829 million for
the nine months ended 30 September 2011. The decrease was primarily attributable to a decrease in
advertising expenses from KZT 2,383 million for the nine months ended 30 September 2011 to KZT
1,475 million for the nine months ended 30 September 2012. This decrease was due to the Company’s
negotiation of volume discounts on advertising.

The decrease in advertising expenses was partially offset by an increase in sales commissions to dealers and
distributors, from KZT 5,012 million for the nine months ended 30 September 2011 to KZT 5,250 million
for the nine months ended 30 September 2012. The increase was primarily due to an increase in cash
collection commissions, which increased from KZT 1,986 million for the nine months ended 30 September
2011 to KZT 2,853 million for the nine months ended 30 September 2012, which was due to subscribers
increasingly using electronic payment terminals (instead of scratch cards) to top up their account balances.
This trend also contributed to a decrease in refill and other commissions to dealers and distributors, from
KZT 3,026 million for the nine months ended 30 September 2011 to KZT 2,397 million for the nine
months ended 30 September 2012.

Staff costs

Staff costs increased by KZT 441 million, or 8.5%, to KZT 5,640 million for the nine months ended
30 September 2012 from KZT 5,199 million for the nine months ended 30 September 2011. The increase in
staff costs in 2012 was primarily attributable to an increase in salaries and the number of employees in
2012.

Others

Other operating expenses increased by KZT 644 million, or 18.9%, to KZT 4,055 million for the nine
months ended 30 September 2012 from KZT 3,411 million for the nine months ended 30 September 2011.
The increase in other operating expenses in 2012 was primarily attributable to an increase in expenses
related to external services from KZT 203 million for the nine months ended 30 September 2011 to
KZT 806 million for the nine months ended 30 September 2012. These external services were mainly
related to the Offering. For the nine months ended 30 September 2012, external services related to the
Offering were KZT 668 million. The increase in external services was partially offset by a decrease in office
rent expenses, from KZT 672 million for the nine months ended 30 September 2011 to KZT 309 million
for the nine months ended 30 September 2012, which was due to the Company’s acquisition of office
premises, among other things.

Depreciation of property, plant and equipment and amortisation of intangible assets

Depreciation of property, plant and equipment and amortisation of intangible assets decreased by KZT
89 million, or 0.5%, to KZT 16,905 million for the nine months ended 30 September 2012 from KZT
16,994 million for the nine months ended 30 September 2011. The decrease was primarily attributable to a
decrease in the depreciable asset base as certain non-operational assets were written off.

Other operating income

The Company’s other operating income increased by KZT 348 million to KZT 372 million for the nine
months ended 30 September 2012 from KZT 24 million for the nine months ended 30 September 2011.
The increase was primarily due to an increase in revenue from the disposal of fixed assets and revenue
recorded upon the transfer of assets by a major supplier free of charge. The transfer of assets was primarily
attributable to equipment transferred by Ericsson to the Company as an incentive for its purchasing large
volumes of telecommunications equipment from Ericsson.

Finance income

Finance income decreased by KZT 559 million to KZT 104 million for the nine months ended
30 September 2012 from KZT 663 million for the nine months ended 30 September 2011. The decrease in
finance income was primarily attributable to a decrease in cash available for term deposits.
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Income tax expense

Income tax expense decreased by KZT 774 million, or 6.2%, to KZT 11,611 million for the nine months
ended 30 September 2012 from KZT 12,385 million for the nine months ended 30 September 2011. The
Company’s effective tax rate was stable in the nine months ended 30 September 2012 and 2011 (20.1% in
the nine months ended 30 September 2012 and 19.8% in the nine months ended 30 September 2011). The
decrease in the income tax expense for the nine months ended 30 September 2012 was primarily
attributable to a decrease in taxable income.

Years ended 31 December 2011, 2010 and 2009

The following table presents the Company’s results of operations for the years ended 31 December 2011,
2010, and 2009:

Year ended 31 December

2011 2010 2009

(KZT million)  (KZT million)  (KZT million)
Revenue . ......... ... ... .. .. ... ... ... ... 178,786 152,488 130,352
Costofsales. ...... ..., (69,955) (58,356) (53,716)
Gross profit . . . ....... ... .. L 108,831 94,132 76,636
Selling and marketing expenses . ..................... (15,763) (16,167) (14,336)
General and administrative expenses .. ................ (9,943) (9,741) (8,445)
Other operating income .. ......................... 157 252 141
Other operating eXpenses . ......................... (384) (122) (218)
Operating profit . . . . ...... ... ... ... ... ... ... ... .. 82,898 68,354 53,778
Finance income ................ ... ... ... . . ... 725 428 51
Profit before income tax . ... ....................... 83,623 68,782 53,829
Income tax eXpense. . . ... ... vttt (16,765) (14,014) (10,632)
Profit for theyear . ........... .. ... .. .. .. ... .. .. 66,858 54,768 43,197

Revenue

The following table presents a breakdown of the Company’s revenue for the years ended 31 December
2011, 2010 and 2009:

Year ended 31 December

2011 2010 2009
(KZT million) % of total ~ (KZT million) % of total ~ (KZT million) % of total
Voice services .......... 146,076 81.7% 131,185 86.0% 112,939 86.6%
Value-added services .. ... 14,532 8.1% 13,790 9.0% 13,506 10.4%
Data services . . ... ...... 14,064 7.9% 6,946 4.6% 3,033 2.3%
Other revenue . ......... 4,114 2.3% 567 0.4% 874 0.7%
Total revenue . . . ........ 178,786 100% 152,488 100% 130,352 100%

Revenue increased by KZT 26,298 million, or 17.2%, to KZT 178,786 million for the year ended
31 December 2011 from KZT 152,488 million for the year ended 31 December 2010. The increase was
primarily due to growth in revenue from voice services, data services and other revenue, and to a lesser
extent growth in revenue from value-added services. Revenue increased by KZT 22,136 million, or 17.0%),
to KZT 152,488 million for the year ended 31 December 2010 from KZT 130,352 million for the year
ended 31 December 2009. The increase was primarily attributable to growth in revenue from voice services
and data services which was partially offset by a decrease in other revenue.

Voice services

Voice services revenue increased by KZT 14,891 million, or 11.4%, to KZT 146,076 million for the year
ended 31 December 2011 from KZT 131,185 million for the year ended 31 December 2010. The increase
was primarily due to an increase in voice traffic. Voice traffic increased from 10,340 million minutes in
2010 to 12,892 million minutes in 2011. The increase was primarily due to an increase in the number of
subscribers as well as an increase in MOU. The Company’s subscriber base increased from 8.9 million as at
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31 December 2010 to 10.8 million as at 31 December 2011, representing an increase of 8.9%, with most of
this growth coming from regional markets (outside of Almaty and Astana). MOU increased from 119 in
2010 to 122 in 2011, which was attributable to voice services becoming more affordable due to a decrease
in the Company’s tariffs. The increase in voice traffic was partially offset by lower tariffs for voice services
in the second half of 2011 as the Company reduced its tariffs in response to the lower tariffs introduced by
Tele2 and other mobile operators. See “—Factors Affecting Results of Operations—Competition” .

The increase in interconnect revenue, from KZT 16,534 million in 2010 to KZT 22,415 million in 2011, also
contributed to the increase in voice services revenue. This increase resulted from growth in the volume of
incoming calls from the subscribers of other mobile operators, which was in turn due to the increase in the
number of subscribers in Kazakhstan, from 14.3 million subscribers as at 31 December 2010 to 17.2 million
subscribers as at 31 December 2011. Tele2’s reduction in its tariffs also contributed to the increase. In April
2011, Tele2 reduced its tariffs, which resulted in an increase in the volume of off-net calls made by its
subscribers to the subscribers of other mobile operators. VimpelCom also reduced tariffs, which further
contributed to the increase in the volume of off-net calls.

Voice services revenue increased by KZT 18,246 million, or 16.2%, to KZT 131,185 million for the year
ended 31 December 2010 from KZT 112,939 million for the year ended 31 December 2009. The increase
was primarily due to an increase in voice traffic. Voice traffic increased from 6,891 million minutes in 2009
to 10,340 million minutes in 2010. The increase was primarily due to an increase in the number of
subscribers as well as an increase in MOU. The Company’s subscriber base increased from 7.2 million as at
31 December 2009 to 8.9 million as at 31 December 2010, representing an increase of 23.6%. MOU
increased from 92 in 2009 to 119 in 2010, which was attributable to voice services becoming more
affordable due to a decrease in the Company’s tariffs.

Value-added services

Value-added services revenue increased by KZT 742 million, or 5.4%, to KZT 14,532 million for the year
ended 31 December 2011 from KZT 13,790 million for the year ended 31 December 2010. The increase
was primarily due to an increase in revenue from content services, such as ring back tones and other
information and entertainment services, from KZT 4,392 million in 2010 to KZT 6,498 million in 2011.
Growth in revenue from content services was partially offset by a decrease in revenue from SMSs, from
KZT 9,398 million in 2010 to KZT 8,034 million in 2011. The volume of SMSs sent in 2011 decreased as
compared with 2010, primarily due to subscribers’ use of voice services (calling instead of sending SMSs)
and data services (communicating through social networks instead of sending SMSs) as these services
became more affordable.

Value-added services revenue increased by KZT 284 million, or 2.1%, to KZT 13,790 million for the year
ended 31 December 2010 from KZT 13,506 million for the year ended 31 December 2009. The increase
was primarily due to growth from the volume of SMSs and MMSs.

Data services

Data services revenue increased by KZT 7,118 million, or 102.5%, to KZT 14,064 million in 2011 from
KZT 6,946 million in 2010. Data traffic increased from 343,997 GB in 2010 to 1,631,947 GB in 2011. The
Company’s rollout of its 3G network in Almaty, Astana and other cities in Kazakhstan contributed to the
increase in data traffic, as it enabled the Company to provide its subscribers with higher data transmission
speeds, which made its data services more attractive. In addition, the Company offered its subscribers a
variety of attractively priced data plans (such as bundled packages with reduced prices per MB of data
transferred). The increased usage of smartphones, USB modems and other internet enabled devices by
subscribers also contributed to growth in data traffic. Growth in data traffic was partially offset by lower
tariffs, which led to a decrease in ARMB.

Data services revenue increased by KZT 3,913 million, or 129.0%, to KZT 6,946 million in 2010 from
KZT 3,033 million in 2009. Data traffic increased from 123,911 GB in 2009 to 343,997 GB in 2010 from the
increase in data traffic, which was in turn due to the increased usage of smartphones, USB modems and
other internet enabled devices by subscribers, as well as the Company’s attractively priced data plans,
including data plans bundled with internet enabled devices (such as a USB modem bundled with a data
plan). In addition, in the second half of 2010, the Company began the rollout of its 3G network, which by
the end of 2010 began to contribute to further growth in data traffic, and, therefore, data revenue.
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Other revenue

Other revenue increased by KZT 3,547 million, to KZT 4,114 million in 2011 from KZT 567 million in
2010. The increase was primarily due to the Company’s sale of handsets to distributors for resale to the
Company’s subscribers, intended to increase the use of internet enabled devices (and particularly
3G enabled handsets) by its subscribers and thereby increase the use of its data services. In 2011, sales of
handsets to distributors generated revenue of KZT 3,531 million.

Other revenue decreased by KZT 307 million, or 35.1%, to KZT 567 million in 2010 from KZT 874 million
in 2009. The decrease was primarily due to changes in the structure of the Company’s interconnection
agreements with other mobile services providers. Following these changes, fixed fees are no longer payable
pursuant to the Company’s interconnection agreements.

Cost of sales

Cost of sales increased by KZT 11,599 million, or 19.9%, to KZT 69,955 million in 2011 from
KZT 58,356 million in 2010. The increase was primarily attributable to an increase in interconnect fees and
expenses, from KZT 17,095 million in 2010 to KZT 20,301 million in 2011, an increase in cost of SIM card,
scratch card, start package sales and handsets, from KZT 1,545 million in 2010 to KZT 5,735 million in
2011, an increase in frequency usage charges, from KZT 1,694 million in 2010 to KZT 2,383 million in
2011, as well as an increase in amortisation and depreciation included in cost of sales, from
KZT 17,041 million in 2010 to KZT 19,907 million in 2011.

Cost of sales increased by KZT 4,640 million, or 8.6%, to KZT 58,356 million in 2010 from
KZT 53,716 million in 2009. The increase was primarily attributable to an increase in interconnect fees and
expenses, from KZT 16,571 million in 2009 to KZT 17,095 million in 2010, an increase in transmission rent,
from KZT 6,415 million in 2009 to KZT 7,498 million in 2010 and an increase in amortisation and
depreciation included in cost of sales, from KZT 14,568 million in 2009 to KZT 17,041 million in 2010.

Selling and marketing expenses

Selling and marketing expenses decreased by KZT 404 million, or 2.5%, to KZT 15,763 million in 2011
from KZT 16,167 million in 2010. The decrease was primarily attributable to a decrease in advertising
expenses, from KZT 3,056 million in 2010 to KZT 2,816 million in 2011 and a decrease in other sales and
marketing expenses, from KZT 1,687 million in 2010 to KZT 1,116 million in 2011, which were offset by an
increase in sales promotion expenses, from KZT 1,982 million in 2010 to KZT 2,072 million in 2011 and an
increase in refill commissions and other dealer commissions, from KZT 4,257 million in 2010 to
KZT 4,501 million in 2011.

Selling and marketing expenses increased by KZT 1,831 million, or 12.8%, to KZT 16,167 million in 2010
from KZT 14,336 million in 2009. The increase was primarily attributable to an increase in advertising
expenses, from KZT 2,367 million in 2009 to KZT 3,056 million in 2010, an increase in commission for
cash collection, from KZT 1,950 million in 2009 to KZT 2,719 million in 2010 and an increase in staff costs,
from KZT 2,003 million in 2009 to KZT 2,467 million in 2010, which were partially offset by a decrease in
refill commissions and other dealer commissions, from KZT 5,336 million in 2009 to KZT 4,257 million in
2010.

General and administrative expenses

General and administrative expenses increased by KZT 202 million, or 2.1%, to KZT 9,943 million in 2011
from KZT 9,741 million in 2010. The increase was primarily attributable to an increase in taxes other than
on income, from KZT 2,715 million in 2010 to KZT 2,849 million in 2011 and an increase in amortisation
and depreciation included in general and administrative expenses, from KZT 2,539 million in 2010 to
KZT 2,988 million in 2011, offset by decreases in consulting and bad debts expenses.

General and administrative expenses increased by KZT 1,296 million, or 15.3%, to KZT 9,741 million in
2010 from KZT 8,445 million in 2009. The increase was primarily attributable to an increase in taxes other
than on income, from KZT 2,362 million in 2009 to KZT 2,715 million in 2010, an increase in staff costs,
from KZT 1,774 million in 2009 to KZT 2,145 million in 2010 and an increase in amortisation and
depreciation included in general and administrative expenses, from KZT 2,242 million in 2009 to
KZT 2,539 million in 2010.
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Other operating expenses

Other operating expenses increased by KZT 262 million to KZT 384 million for the year ended
31 December 2011 from KZT 122 million for the year ended 31 December 2010. The increase was
primarily attributable to an increase in expenses from the disposal of fixed assets (such as write-offs of
obsolete equipment).

Other operating expenses decreased by KZT 96 million to KZT 122 million for the year ended
31 December 2010 from KZT 218 million for the year ended 31 December 2009. The decrease was
primarily attributable to a decrease in expenses from the disposal of obsolete fixed assets.

Expenses by nature

The following table presents the Company’s expenses by nature for the years ended 31 December 2011,
2010 and 2009:

Year ended 31 December
2011 2010 2009
(KZT million) % of total ~ (KZT million) % of total ~ (KZT million) % of total

Interconnect fees and

EXPENSES . ..o i 20,301 21.2% 17,095 20.3% 16,571 21.7%
Network maintenance

EXPENSES . . ... 9,400 9.8% 9,884 11.7% 9,599 12.5%
Transmission rent . . . ... .. 7,768 8.1% 7,498 8.9% 6,415 8.4%

Frequency usage charges

and taxes other than on

income. ............. 5,786 6.0% 4,941 5.9% 4,248 5.6%
Cost of SIM card, scratch

card and start package

sales and handsets .. ... 5,735 6.0% 1,546 1.8% 1,304 1.7%
Sales commissions to

dealers and distributors

and advertising expenses . 12,992 13.6% 12,448 14.8% 11,670 15.3%
Staff costs . ............ 6,977 7.4% 6,885 8.2% 5,780 7.6%
Others. ............... 3,806 4.0% 4,388 5.2% 4,101 5.4%

Depreciation of property,
plant and equipment and
amortisation of intangible
ASSELS .« v 22,896 239% 19,579 23.2% 16,810 22.0%

Total . ................ 95,661 100% 84,264 100% 76,498 100%

Interconnect fees and expenses

Interconnect fees and expenses increased by KZT 3,206 million, or 18.8%, to KZT 20,301 million for the
year ended 31 December 2011 from KZT 17,095 million for the year ended 31 December 2010. The
increase was due to an increase in the volume of off-net calls made by the Company’s subscribers to the
subscribers of other mobile operators, as well as an increase in roaming expenses. Off-net traffic increased
by 49.3%, from 661 million minutes in 2010 to 987 million minutes in 2011, which was primarily
attributable to a reduction by the Company of its off-net tariffs.

The increase in interconnect traffic was partially offset by a reduction in interconnection tariffs. In October
2010, the Company reduced its interconnection tariffs from KZT 19.98 per minute for all mobile operators
to KZT 16.98 per minute for VimpelCom and to KZT 15.96 per minute for Tele2 and Altel. See “—Factors
Alffecting Results of Operations—Regulation”. Although interconnection tariffs were reduced, this reduction
contributed to the increase in off-net traffic, as off-net calls became more affordable.

Roaming expenses increased by KZT 1,171 million, or 55.3%, to KZT 3,289 million for the year ended
31 December 2011 from KZT 2,117 million for the year ended 31 December 2010. The increase was
primarily attributable to an increase in the number of subscribers using roaming services, as a result of the
Company offering lower roaming rates as well as roaming packages (such as discounted roaming for
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subscribers from certain countries). The Company also began to actively promote roaming to subscribers
of the Activ brand, whereas previously roaming was only available to the subscribers of the Kcell brand.

Interconnect fees and expenses increased by KZT 524 million, or 3.2%, to KZT 17,095 million for the year
ended 31 December 2010 from KZT 16,571 million for the year ended 31 December 2009. The increase
was primarily due to growth in the Company’s subscriber base and an increase in off-net calls, which was
partially offset by a decrease in interconnection tariffs in October 2010 as well as a decrease in roaming
expenses. Off-net traffic increased by 25.0%, from 529 million minutes in 2009 to 661 million minutes in
2010, which was in line with the 24.5% increase in the subscriber base. The increase in interconnect fees
and expenses was partially offset by the aforementioned decrease in the interconnection rates in October
2010.

Roaming expenses decreased by KZT 497 million, or 19.0%, to KZT 2,117 million for the year ended
31 December 2010 from KZT 2,615 million for the year ended 31 December 2009. The decrease was
primarily attributable to the Company’s negotiation of a reduction in roaming rates with a number of
roaming operators.

Network maintenance expenses

Network maintenance expenses decreased by KZT 484 million, or 4.9%, to KZT 9,400 million for the year
ended 31 December 2011 from KZT 9,884 million for the year ended 31 December 2010. The decrease was
due to the Company’s introduction of measures to optimise its network maintenance costs. The Company
renegotiated its equipment maintenance agreement with Ericsson, which resulted in the cost of
maintenance remaining unchanged in absolute terms, although the serviceable equipment base increased
as a result of the renegotiation. In addition, the Company entered into agreements with local equipment
maintenance services providers, which reduced the cost of maintenance for equipment . The Company also
reduced its maintenance expenses by purchasing new equipment (including equipment for the rollout of its
3G network), which was serviced under a warranty. In the first half of 2011, the Company began acquiring
new equipment manufactured by ZTE Corporation, which was covered by a two-year warranty, and as a
result, maintenance expenses related to this equipment decreased significantly in the second half of 2011.

Network maintenance expenses increased by KZT 285 million, or 3.0%, to KZT 9,884 million for the year
ended 31 December 2010 from KZT 9,599 million for the year ended 31 December 2009. The increase was
primarily due to the acquisition of new equipment, which necessitated a greater volume of repair and
maintenance work due to normal wear and tear.

Transmission rent

Transmission rent increased by KZT 270 million, or 3.6%, to KZT 7,768 million for the year ended
31 December 2011 from KZT 7,498 million for the year ended 31 December 2010. The increase was
primarily attributable to an increase in the Company’s subscriber base and growth in the use of voice
services and data services. This required the Company to lease additional transmission capacity in order to
be able to continue providing its services without compromising its quality of service. In addition, the
Company incurs satellite transmission costs in remote locations in which it is required to provide mobile
services and only satellite transmission is available. In 2011, the Company’s satellite transmission costs
increased.

The Company leases transmission channels from a number of providers, of which Kazakhtelecom
represented over 50% of all leased capacity. The increase in transmission rent in 2011 was partially offset
by the cost savings resulting from the Kazakhtelecom Agreement. See “Business—Material Agreements”.
Pursuant to the amended agreement, the Company pays a fixed annual fee for a fixed level of transmission
capacity.

Transmission rent increased by KZT 1,083 million, or 16.9%, to KZT 7,498 million for the year ended
31 December 2010 from KZT 6,415 million for the year ended 31 December 2009. The increase was
primarily attributable to an increase in the subscriber base and growth in voice and data services usage,
which required the Company to lease additional transmission capacity.

Frequency usage charges and taxes other than on income

Frequency usage charges and taxes other than on income increased by KZT 845 million, or 17.1%, to
KZT 5,786 million for the year ended 31 December 2011 from KZT 4,941 million for the year ended
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31 December 2010, which was primarily due to a significant increase in charges for the Company’s use of
frequency spectrum as well as a marginal increase in taxes other than on income.

Frequency usage charges increased by KZT 689 million, or 40.7%, to KZT 2,383 million for the year ended
31 December 2011 from KZT 1,694 million for the year ended 31 December 2010. The increase was
primarily attributable to the Company beginning to pay for the use of 3G frequencies in 2011. In January
2011, the Company acquired a 3G licence and began paying charges for its use of 3G frequency spectrum.
For the year ended 31 December 2011, frequency usage charges relating to the use of 3G frequency
spectrum were KZT 532 million. Frequency usage charges for 2G frequencies also increased as a result of
an increase in the number of 2G base stations.

Taxes other than on income increased by KZT 156 million, or 4.8%, to KZT 3,402 million for the year
ended 31 December 2011 from KZT 3,246 million for the year ended 31 December 2010. The increase was
primarily attributable to an increase in mobile service fees which increased due to an increase in mobile
traffic in 2011, as well as an increase in property taxes, which increased due to the acquisition of additional
properties in 2011 (including offices, Kcell flagship stores and cell towers).

Frequency usage charges and taxes other than on income increased by KZT 693 million, or 16.3%, to
KZT 4,941 million for the year ended 31 December 2010 from KZT 4,248 million for the year ended
31 December 2009. The increase was primarily due to an increase in frequency charges for the use of
additional 2G frequencies, which increased by KZT 336 million, or 24.7%, to KZT 1,694 million for the
year ended 31 December 2010 from KZT 1,359 million for the year ended 31 December 2009, as well as an
increase in taxes other than on income by KZT 357 million, or 4.8%, to KZT 3,246 million for the year
ended 31 December 2010 from KZT 2,889 million for the year ended 31 December 2009. The increase in
these expenses was primarily attributable to an increase in mobile service fees and property taxes.

Cost of SIM card, scratch card, start package sales and handsets

The cost of SIM card, scratch card, start package sales and handsets increased by KZT 4,189 million, or
271.0%, to KZT 5,735 million for the year ended 31 December 2011 from KZT 1,546 million for the year
ended 31 December 2010. The increase was primarily attributable to the Company’s pilot programme for
the sale of handsets to dealers and distributors for resale to the subscribers. See “Business—Products and
Services—Handset sales”. The increase was also attributable to an increase in the cost of USB modems sold
to the subscribers. The sale of handsets to dealers and distributors for further resale to the subscribers and
the sale of USB modems were aimed at fostering the subscribers’ use of the Company’s data services.

The cost of SIM card, scratch card, start package sales and handsets increased by KZT 242 million, or
18.6%, to KZT 1,546 million for the year ended 31 December 2010 from KZT 1,304 million for the year
ended 31 December 2009. The increase was primarily attributable to an increase in the volume of SIM
cards, scratch cards and start packages sold by the Company as the Company’s subscriber base continued
to grow. In addition, the increase was attributable to an increase in the cost of USB modems sold.

Sales commissions to dealers and distributors and advertising expenses

Sales commissions to dealers and distributors and advertising expenses increased by KZT 544 million, or
4.4%, to KZT 12,992 million for the year ended 31 December 2011 from KZT 12,448 million for the year
ended 31 December 2010. The increase was primarily due to an increase in sales commissions to dealers
and distributors, which was partially offset by a decrease in advertising and sales promotion expenses.

Sales commissions to dealers and distributors increased from KZT 6,975 million in 2010 to
KZT 7,224 million in 2011, which was primarily attributable to an increase in refill and other dealers and
distributors commissions, from KZT 4,257 million in 2010 to KZT 4,501 million in 2011. This increase was
primarily due to the increase in the volume of scratch cards purchased by dealers and distributors.

Adpvertising and sales promotion expenses decreased from KZT 5,038 million in 2010 to KZT 4,888 million
in 2011, which was primarily attributable to a decrease in advertising expense from KZT 3,056 million in
2010 to KZT 2,816 million in 2011. This decrease was due to the Company’s negotiation of volume
discounts on advertising. In addition, the Company’s advertising costs decreased as a result of the
Company’s regional expansion, since the cost of advertising campaigns in the regions is generally lower
than in larger cities, such as Almaty and Astana. The Company also performs feasibility studies to gauge
the effectiveness of its advertising and sales promotion campaigns and discontinues ineffective campaigns,
which also contributed to a decrease in the advertising costs.
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Sales commissions to dealers and distributors and advertising expenses increased by KZT 779 million, or
6.7%, to KZT 12,448 million for the year ended 31 December 2010 from KZT 11,670 million for the year
ended 31 December 2009. The increase was primarily due to an increase in cash collection commission
from KZT 1,950 million in 2009 to KZT 2,719 million in 2010, which was in turn due to subscribers
increasingly using electronic payment terminals (instead of scratch cards) to top up their account balances.
Adpvertising and sales promotion expenses increased from KZT 4,338 million in 2009 to KZT 5,038 million
in 2010, which was primarily attributable to an increase in advertising expense from KZT 2,367 million in
2009 to KZT 3,056 million in 2010. The increase was due to the Company’s promoting its services in the
regions more actively due to increased competition.

Staff costs

Staff costs increased by KZT 92 million, or 1.3%, to KZT 6,977 million for the year ended 31 December
2011 from KZT 6,885 million for the year ended 31 December 2010. The increase was primarily due to an
increase in salaries in 2010.

Staff costs increased by KZT 1,105 million, or 19.1%, to KZT 6,885 million for the year ended
31 December 2010 from KZT 5,780 million for the year ended 31 December 2009. The increase was
primarily the result of the Company adjusting the salaries of its staff to market levels following limited
growth in staff salaries in the years 2008 and 2009 during the global economic downturn, which adversely
affected Kazakhstan’s economy.

Others

Other expenses decreased by KZT 582 million, or 13.3%, to KZT 3,806 million for the year ended
31 December 2011 from KZT 4,388 million for the year ended 31 December 2010. The decrease was
primarily due to a decrease in consulting expenses by KZT 491 million. In 2010, the Company retained
consultants to conduct various studies, and particularly to analyse the effect of Tele2’s entry into the
market. In 2011, the Company did not retain consultants, which resulted in a decrease in other expenses.

Other expenses increased by KZT 287 million, or 7.0%, to KZT 4,388 million for the year ended
31 December 2010 from KZT 4,101 million for the year ended 31 December 2009. The increase was
primarily due to an increase in security expenses by KZT 123 million and rental expense by
KZT 134 million due to regional expansion.

Depreciation of property, plant and equipment and amortisation of intangible assets

Depreciation and amortisation increased by KZT 3,317 million, or 16.9%, to KZT 22,896 million for the
year ended 31 December 2011 from KZT 19,579 million for the year ended 31 December 2010. The
increase was primarily attributable to the growth in the Company’s depreciable asset base. In 2011, the
Company acquired new equipment (such as radio equipment, switches and transmission devices) and new
buildings and completed the renovation of its buildings in order to relocate some of its service centres from
leased premises. The Company also acquired a 3G licence, computer software and software licences and
rights, which increased its intangible asset base and resulted in an increase in amortisation.

Depreciation and amortisation increased by KZT 2,769 million, or 16.5%, to KZT 19,579 million for the
year ended 31 December 2010 from KZT 16,810 million for the year ended 31 December 2009. The
increase was primarily due to the Company’s acquiring new equipment and computer software and
software licences and rights.

Other operating income

Other operating income decreased by KZT 95 million, to KZT 157 million for the year ended
31 December 2011 from KZT 252 million for the year ended 31 December 2010. The decrease was
primarily attributable to a decrease in interest income from current accounts at banks, from
KZT 83 million for the year ended 31 December 2010 to KZT 3 million for the year ended 31 December
2011.

Other operating income increased by KZT 111 million, to KZT 252 million for the year ended
31 December 2010 from KZT 141 million for the year ended 31 December 2009. The increase was
primarily attributable to an increase in interest income from current accounts at banks, from
KZT 7 million for the year ended 31 December 2009 to KZT 83 million for the year ended 31 December
2010.
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Income tax expense

Income tax increased by KZT 2,751 million, or 19.6%, to KZT 16,765 million for the year ended
31 December 2011 compared to KZT 14,014 million for the year ended 31 December 2010. The
Company’s effective tax rate was stable in 2011 and 2010 (20.0% in 2011 and 20.4% in 2010). The increase
in income tax in 2011 was primarily attributable to an increase in profit before income tax, which increased
by KZT 14,842 million, or 21.6%, to KZT 83,624 million in 2011 compared to KZT 68,782 million in 2010.

Income tax expense increased to KZT 14,014 million for the year ended 31 December 2010, or 31.8%,
from KZT 10,631 million for the year ended 31 December 2009. The Company’s effective tax rate was
stable (20.4% in 2010 and 19.8% in 2009). The increase in tax expense in 2010, therefore, was primarily
driven by an increase in profit before income tax, which increased by KZT 14,953 million, or 27.8%, to
KZT 68,782 million in 2010 compared to KZT 53,829 million in 2010.

Liquidity and Capital Resources

General

The Company’s liquidity requirements relate primarily to working capital needs and capital expenditure
for the expansion and improvement of the Company’s networks. The Company has historically financed
these requirements from cash flows from operating activities.

Cash flows

The following table presents the Company’s cash flows for the nine months ended 30 September 2012 and
2011 and the years ended 31 December 2011, 2010 and 2009:

Nine months ended

30 September Year ended 31 December
2012 2011 2011 2010 2009
(KZT million)
Net cash from operating activities . .............. 62,699 62,473 81,413 84,396 55,137
Net cash used in investing activities . . ............ (19,857) (19,786) (27,305) (28,279) (25,742)
Net cash used in financing activities. . ............ (43,117) (21,000) (58,000) (52,406) (29,570)
Net increase/(decrease) in cash and cash equivalents . (276) 21,686  (3,892) 3,711 (175)
Cash and cash equivalents at the end of the period . . 1,077 26,931 1,353 5,245 1,534

Cash flows from operating activities

Net cash from operating activities increased by KZT 226 million, to KZT 62,699 million for the nine
months ended 30 September 2012, from KZT 62,473 million for the nine months ended 30 September
2011. The increase was primarily attributable to a decrease in amounts due from related parties of
KZT 2,173 million for the nine months ended 30 September 2012, compared to an increase of
KZT 1,424 million for the nine months ended 30 September 2011. The decrease for the nine months ended
30 September 2012 was primarily due to reclassification of receivables from Kazakhtelecom from related
party receivables to regular receivables. Subsequent to the reclassification of Kazakhtelecom’s receivables,
Kazakhtelecom paid out interconnect charges. The increase in net cash from operating activities was also
attributable to an increase in trade and other receivables of KZT 1,478 million for the nine months ended
30 September 2012 compared to an increase of KZT 3,701 million for the nine months ended
30 September 2011, which was primarily attributable to advances in connection with the acquisition of
inventory (such as handsets and USB modems). In addition, inventories decreased by KZT 874 million for
the nine months ended 30 September 2012 compared to a decrease of KZT 199 million for the nine
months ended 30 September 2011 due to sale of handsets and USB modems, and trade and other payables
increased by KZT 737 million for the nine months ended 30 September 2012 compared to a decrease of
KZT 186 million for the nine months ended 30 September 2012, primarily representing an increase in
advances received from dealers and distributors for scratch cards and handsets.

Net cash from operating activities decreased by KZT 2,983 million to KZT 81,413 million for the year
ended 31 December 2011 from KZT 84,396 million for the year ended 31 December 2010. The decrease
was primarily attributable to an increase in trade and other receivables of KZT 5,341 million, compared to
a decrease of KZT 3,503 million in 2010, as well as a decrease in trade and other payables of
KZT 966 million, compared to an increase of KZT 3,816 million in 2010. The increase in trade and other
receivables in 2011 was primarily due to an increase in trade receivables from distributors and advances to
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suppliers. Trade receivables from distributors increased from KZT 2,373 million in 2010 to
KZT 5,324 million in 2011, primarily representing an increase in receivables from dealers and distributors.
See “Business—Products and Services—Handset sales”. Advances to suppliers increased from
KZT 1,736 million in 2010 to KZT 3,381 million in 2011, primarily representing advances in connection
with the acquisition of equipment, in particular handsets for distribution to dealers and distributors.

Cash provided by operating activities increased by KZT 29,259 million to KZT 84,396 million for the year
ended 31 December 2010 from KZT 55,137 million for the year ended 31 December 2009. The increase
was attributed primarily to an increase in profit for the year by KZT 11,571 million from
KZT 43,197 million in 2010 to KZT 54,768 million in 2011 as well as a decrease in advances to suppliers
from KZT 2,709 million in 2009 to KZT 1,736 million in 2010 and in VAT recoverable (net) from
KZT 1,985 million in 2009 to nil in 2010. The decrease in advances to suppliers in 2010 was due to the
prepayment of customs duties for telecommunications equipment purchased in 2009 that was delivered in
2010. VAT recoverable (net) decreased primarily due to the Company’s purchasing equipment in 2009 and
paying VAT as part of customs clearance process, which resulted in a decrease in VAT recoverable on a net
basis in 2010.

Cash flow from investing activities

Net cash used in investing activities increased by KZT 71 million to KZT 19,857 million for the nine
months ended 30 September 2012 from KZT 19,786 million for the nine months ended 30 September 2011,
which was primarily due to an increase in spending on intangible assets.

Net cash used in investing activities decreased by KZT 974 million to KZT 27,305 million for the year
ended 31 December 2011 from KZT 28,279 million for the year ended 31 December 2010. The decrease
was primarily due to a decrease in the purchase of intangible assets of KZT 4,479 million, from
KZT 7,240 million in 2010 to KZT 2,761 million in 2011, which was primarily due to payment for a 3G
licence in 2010 for KZT 5,000 million and not having a similar expenditure in 2011.

Net cash used in investing activities increased by KZT 2,537 million to KZT 28,279 million for the year
ended 31 December 2010 from KZT 25,742 million for the year ended 31 December 2009. The increase
was primarily due to an increase in the purchase of intangible assets by KZT 4,030 million, from
KZT 3,210 million in 2009 to KZT 7,240 million in 2010. The increase was primarily due to the acquisition
of a 3G licence for KZT 5,000 million.

Cash flows from financing activities

Net cash used in financing activities increased by KZT 22,117 million to KZT 43,117 million for the nine
months ended 30 September 2012 from KZT 21,000 million for the nine months ended 30 September 2011.
The increase was due to dividends paid by the Company. See “Dividend Policy”.

Net cash used in financing activities increased by KZT 5,594 million to KZT 58,000 million for the year
ended 31 December 2011 from KZT 52,406 million for the year ended 31 December 2010. The increase
was due to dividends paid by the Company.

Net cash used in financing activities increased by KZT 22,836 million to KZT 52,406 million for the year
ended 31 December 2010 from KZT 29,570 million for the year ended 31 December 2009. The increase
was due to dividends paid by the Company.

Capital expenditure

The Company’s capital expenditure was KZT 19,857 million and KZT 19,786 million for the nine months
ended 30 September 2012 and 2011, respectively, and KZT 27,304 million, KZT 28,279 million and
KZT 25,742 million for the years ended 31 December 2011, 2010 and 2009, respectively. Capital
expenditure has historically been allocated to investments in telecommunications equipment (including
equipment necessary for the rollout of the Company’s 3G network), as well as telecommunications and
software licences and rights. The Company develops its capital expenditure budget based, among other
things, on its marketing plans, expected subscriber base growth, launch of new services and coverage
expansion plans.
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The table below presents the Company’s capital expenditure, representing purchases of property, plant and
equipment and intangible assets (on a cash basis), for the nine months ended 30 September 2012 and 2011
and the years ended 31 December 2011, 2010 and 2009:

Nine months

ended
30 September Year ended 31 December
2012 2011 2011 2010 2009
(KZT million)

Radio network equipment . .. ........... ... . ... ... 11,211 12,514 15,553 11,877 12,958
2G radionetwork . ........ ... ... .. .. .. ... 6,142 5,057 5829 9,567 12958
3Gradionetwork .............. ... .. .. .. . ..., 5,069 7,457 9,724 2,310 —

Corenetwork . ... ... ... .. .. 2,254 1,017 1,609 2,018 2,627

Transmission network .. ......................... 1,997 2,351 3,505 1,920 1,329

Services and network management. . ................ 1,591 1,535 3,574 3,678 3,352

Licences and frequencies . . . ...................... — — — 5,000 —

Buildings and other non-operational ................ 2,340 1,900 2,549 3,377 4,903

Other. . ... e 464 469 514 409 573

Total capital expenditure. . . ...................... 19,857 19,786 27,304 28,279 25,742

For the nine months ended 30 September 2012 and the years ended 31 December 2011, 2010 and 2009,
total capital expenditure was KZT 101,182 million. A substantial portion of the Company’s capital
expenditure has historically been allocated to investments in radio network equipment, which accounted
for KZT 11,211 million, KZT 15,553 million, KZT 11,877 million and KZT 12,958 million in the nine
months ended 30 September 2012 and the years ended 31 December 2011, 2010 and 2009, respectively. In
addition, in 2010, the Company incurred KZT 5,000 million of capital expenditure related to the
acquisition of its 3G licence.

The Company anticipates that its capital expenditure for 2012 will represent approximately 15% of its
revenue.

Capital resources

The Company’s operations and capital expenditure have been historically financed primarily from
internally generated cash flows from operating activities.

Short-term borrowings

On 26 September 2012, the Company signed a term loan facility agreement with, among other entities, JSC
Citibank Kazakhstan and JSC SB RBS Kazakhstan for a loan in the amount of KZT 30 billion with a fixed
interest rate of 4.60% per annum, a one-off transaction fee of 1% of the loan amount and a maturity of
twelve months, with a possible extension of up to an additional twelve months, subject to further consent of
the lenders. As at the date of the Prospectus, the KZT 30 billion facility was fully drawn. On 17 October
2012, the Company signed a term loan facility agreement with, among other entities, JSC Citibank
Kazakhstan and JSC SB RBS Kazakhstan for a loan in the amount of KZT 15 billion with a fixed interest
rate of 3.85% per annum, a one-off transaction fee of 1% of the loan amount and a maturity date of
26 September 2013, with a possible extension of up to an additional twelve months, subject to further
consent of the lenders. As at the date of the Prospectus, the KZT 15 billion facility was fully drawn.

Interest under these facilities is payable every six months. Financial covenants include a requirement that
total net debt/EBITDA not to exceed 1.5:1 and a requirement that EBITDA to net finance charges exceed
4.00:1. The KZT 15 billion facility is guaranteed by TeliaSonera. The Company is subject to the payment of
an annual fee in the amount of up to KZT 112.5 million per annum to TeliaSonera for its provision of the
guarantee in respect of the KZT 15 billion facility. If TeliaSonera ceases to control the Company, the
KZT 15 billion loan facility will become due and payable immediately.

As at 30 September 2012, the Company also had short-term loans in the aggregate amount of KZT
4,999 million with an effective interest rate ranging between 5.1% to 6.1% per annum. These loans mature
in October and November 2012. See Note 13 to the Unaudited Interim Financial Statements.
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Working capital

The Company defines working capital as current assets less current liabilities. The Company’s adjusted
working capital (without taking into account KZT 67,761 million in dividends payable) was negative
KZT 6,226 million as at 30 September 2012. The Company provides services to its subscribers
predominantly on a pre-paid basis, such that 95.6% of its revenue was generated from pre-paid and paid-
in-advance subscriptions for the nine months ended 30 September 2012. Such revenue is initially accounted
for as deferred revenue within current liabilities, which results in current liabilities exceeding current
assets. Such deferred revenue does not, however, result in cash outflows, as funds paid by subscribers on a
pre-paid basis are retained by the Company.

Off balance sheet arrangements

As at 30 September 2012, the Company had no off balance sheet financing arrangements.

Contractual capital expenditure commitments and non-cancellable lease obligations
Contractual capital expenditure

As at 30 September 2012, the Company had contractual capital expenditure commitments totalling
KZT 3,622 million, which were primarily related to purchases of telecommunications equipment from
Ericsson and ZTE Corporation.

Non-cancellable lease obligations

The Company’s operating leases relate primarily to the Kazakhtelecom Agreement. See “Business—
Material Agreements”. In December 2011, the Kazakhtelecom Agreement was amended to set the
Company’s fixed capacity and the annual lease cost of the fibre optics communication channels and the
IP VPN network (except for international channels and intra-city channels) until 2020. The Kazakhtelecom
Agreement cannot be terminated prior to 31 December 2015. See “Related Party Transactions”. Also, on
14 August 2012 the Company signed a five-year fibre optics lease agreement with KTC in the amount of
KZT 2,655 million (which represents the sum of the lease payments over the five-year period).

The table below presents the Company’s outstanding commitments in respect of non-cancellable operating
leases under the agreements as at 31 December 2011 and 30 September 2012:

As at As at
30 September 2012 31 December 2011
(KZT million)
Within one year . ......... .. ... . 4,806 4,162
Between one and tWo years . .. ... ... 4,830 4,200
Later than two years . . ... ..t i 6,950 8,600
Total . ... ... e 16,586 16,962

Contingent liabilities
Government investigations

The Company has been involved in actions with the Competition Agency relating to its international
roaming services. For further information see “Business—Legal Proceedings”. No provision has been
recorded in the Audited Financial Statements in respect of either of these actions.

Quantitative and qualitative disclosure about market and other risks
Financial risk factors

The Company’s activities expose it to a variety of financial risks: market risk (including foreign exchange
risk), liquidity risk and credit risk. The Company’s overall risk management strategy seeks to minimise
potential adverse effects on the Company’s financial performance. The Company does not use derivative
financial instruments to hedge risk exposures.

Risk management is carried out by management under policies approved by the Company’s management
committee. The management provides written principles for overall risk management, as well as written
policies covering specific areas, such as foreign exchange risk, interest rate risk and credit risk.

Credit risk

The Company is exposed to credit risk, which is the risk that one party to a financial instrument will cause
a financial loss for the other party by failing to discharge an obligation. Exposure to credit risk arises as a
result of the Company’s sales on credit terms as well as other transactions with counterparties that give rise
to financial assets.
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The Company has policies in place to ensure that sales of products and services are made to customers and
distributors with positive credit history. The Company evaluates the credit history of its subscribers based
on the length of the relationship, the subscriber’s financial position, past experience and other financial
factors. The Company’s management reviews ageing of trade receivables and follows up on past due
balances. The Company disconnects its services to the subscribers that fail to settle their liabilities until the
liabilities are settled. The Company’s management provides the ageing analysis of trade receivables and
other information about credit risk in Note 10 to the Audited Financial Statements. The carrying amount
of accounts receivable, net of provision for impairment of receivables, represents the Company’s maximum
credit exposure. The Company has no significant concentrations of credit risk since its subscriber base is
diversified among a large number of customers, both individuals and companies. Although collection of
receivables could be influenced by economic factors, the management believes that there is no significant
risk of loss to the Company beyond the provisions already recorded.

The Group has established relationships with a number of banks that are considered at the time of deposit
to have minimal risk of default. The Group accepts only those banks in Kazakhstan that have the highest
credit ratings. The Group reviews credit ratings of those banks periodically to decrease credit risk
exposure. As the Republic of Kazakhstan continues to display some characteristics of an emerging market,
certain risks inherent to the country are also inherent to the banks where the Group placed its cash and
cash equivalents and term deposits at the end of the reporting period.

Foreign exchange risk

In 2011, more than 50% of the Company’s purchases of telecommunications equipment, computer
software and software licences and rights, as well as certain services (such as roaming) were denominated
in U.S. dollars. Hence, the major concentration of foreign exchange risk arises from the movement of the
U.S. dollar against the Kazakhstan Tenge. The Company does not hedge its foreign exchange risk.

At 31 December 2011, if the U.S. dollar had weakened or strengthened by 10% against the Kazakhstan
Tenge with all other variables held constant, after-tax profit for the year ended 31 December 2011 would
have been KZT 81.8 million lower or higher, as the case may have been, mainly as a result of foreign
exchange gains or losses on translation of U.S. dollar denominated bank balances, receivables and
payables.

Interest rate risk

As the Company has no significant interest-bearing liabilities (other than a short-term loan in the amount
of KZT 30 billion with a fixed interest rate of 4.6% per annum and a short-term loan in the amount of
KZT 15 billion with a fixed interest rate of 3.85% per annum), its income and operating cash flows are not
affected to a significant degree by changes in market interest rates.

Liquidity risk

The Company’s treasury aims to maintain flexibility in funding by keeping sufficient cash available for
operations. For further information see Note 18 of the Audited Financial Statements.

Significant accounting policies

A detailed description of the main accounting policies used in preparing the Financial Statements is set out
in Note 2 to the Audited Financial Statements.

Critical accounting estimates and judgments

Critical accounting estimates and judgments are those that require the application of the management’s
most challenging, subjective or complex judgments, often as a result of the need to make estimates about
the effect of matters that are inherently uncertain and may change in subsequent periods.

A detailed description of certain critical accounting estimates and judgments used in preparing the
Financial Statements is set out in Note 3 to the Audited Financial Statements.

Recent accounting pronouncements

Recent accounting pronouncements are described in Note 4 to the Audited Financial Statements.
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INDUSTRY

Macroeconomic Overview

The Company believes that Kazakhstan is an attractive market for telecommunications services due to the
combination of strong economic growth and favourable demographics. Kazakhstan’s economy is the
largest in Central Asia in terms of GDP. Its economy continued to grow over the past decade with annual
real GDP growth of 8.3% on average between 2001 and 2011, according to the EIU. Despite the recent
global economic downturn, Kazakhstan’s economy has expanded between 2009 and 2011, with real GDP
growing at a compound annual growth rate (“CAGR”) of 7.4%. Kazakhstan’s real GDP is expected to grow
at a CAGR of 5.8% between 2012 and 2016, according to the EIU. Real GDP per capita increased at a
CAGR of 5.9% and was U.S.$11,491, U.S.$10,849 and U.S.$10,254 in 2011, 2010 and 2009, respectively.
Inflation was 7.3% in 2009, 7.1% in 2010, 8.3% in 2011, and is expected to be 6.0% in 2012 and 7.3% in
2013, according to the EIU.

As at 31 December 2011, Kazakhstan had a population of approximately 16.7 million, which reflected a
CAGR of 1.5% from 2009 to 2011. Disposable income per capita is expected to increase at a CAGR of
11.3% from U.S.$5,105 for the year ended 31 December 2011 to U.S.$6,325 for the year ended
31 December 2013, according to the EIU. The unemployment rate decreased from 6.6% in 2009 to 5.8%
in 2010 and is expected to increase from 5.4% in 2011 to 5.6% in 2012 and 5.6% in 2013, according to
the EIU. The Kazakhstan Tenge to U.S. dollar exchange rate over the last three years has remained
relatively stable and is expected to be KZT 146.9 and KZT 145.5 per U.S.$1.00 for the years ended
31 December 2012 and 2013, respectively. See “Exchange Rates”. As at 31 December 2011, Kazakhstan had
a positive trade balance of U.S.$47.3 billion with foreign direct investments of U.S.$12.9 billion, according
to the EIU.

The following table sets forth certain macroeconomic and demographic data, as well as mobile penetration
data, for Kazakhstan and selected comparable countries as at and for the year ended 31 December 2011:

Other CIS
Kazakhstan ~ Russia ~ Ukraine  Turkey  (average)V
Real GDP (U.S.$ billion)®® ... ... ........... 191.6 2,104.0 291.2 950.0 49.6
Real GDP/capita (U.S.$)P® ... ... ... ... .... 11,491 14,874 6,386 12,834 5,737
Real GDP growth 2010-2011@® . ... ... .. 7.5% 4.3% 52% 8.5% 6.5%
Public debt as a percentage of GDP® ... ... ... . 12.6% 83% 359% 399%  24.8%O)
Personal disposable income (U.S.$ billion)® ... ... 85.1 996.6  128.5  548.9 —
Population (million)® . ..................... 16.7 141.5 45.6 74.0 9.0
Inflation®® . ... ... L 8.3% 84% 80% 65%  164%
Unemployment rate® ... ................... 5.4% 6.6% 19%  9.8% —
Mobile voice penetration? ... ............... 131%®  179%  118% 88% 86%
Fixed broadband penetration® . .. ............. 25% 39%  24% 47% 14%
PSTN household penetration®® . .. ... ......... 64% 89%  65% 94% 68%
Notes:

(1) Includes Armenia, Azerbaijan, Belarus, Kyrgyzstan, Moldova, Tajikistan, Turkmenistan and Uzbekistan.

(2) At constant market prices, rebased to the year ended 31 December 2005 constant prices and translated into U.S. dollars using
the local currency unit (“LCU”) to U.S. dollars purchasing power parity (“PPP”) exchange rate for the year ended
31 December 2005.

(3) Source: the EIU.

(4) Total debt owed by a government to domestic residents, foreign nationals and multilateral institutions, as a percentage of
nominal GDP. Source: the EIU.

(5) Excludes Kyrgyzstan, Tajikistan, and Turkmenistan.
(6) Consumer price index change per annum, based on average values.
(7) Mobile voice penetration as at 31 December 2011. Source: Telegeography (except for Kazakhstan).

(8) Calculated as total subscribers divided by total population. Total subscribers sourced from Company estimates based on the
6-month activity rule; population source: the EIU.

(9) Fixed broadband penetration as at 31 December 2011. Source: Telegeography.
(10) PSTN penetration as at 31 December 2011. Source: Telegeography.
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The following table sets forth certain macroeconomic and demographic forecast data for Kazakhstan and
selected comparable countries for the period from 2009 to 2013:

Other CIS

Kazakhstan  Russia  Ukraine Turkey (average)®
Real GDP for 2009-2013 CAGR®® ... .. ...... 6.4% 4.1% 39% 6.3% 5.0%
Population 2009-2013 CAGR® . . . .............. 1.3% (0.2%) (0.4%) 0.9% 1.1%

Notes:
(1) Includes Armenia, Azerbaijan, Belarus, Kyrgyzstan, Moldova, Tajikistan, Turkmenistan and Uzbekistan.

(2) GDP at constant market prices, rebased to 2005 constant prices and converted into U.S. dollars using the LCU to U.S. dollars
PPP exchange rate in 2005.

(3) Source: the EIU.

The following table sets forth certain macroeconomic and demographic data (including forecasted data for
2012 to 2013) for Kazakhstan for the period from 2009 to 2013:

Year ended 31 December

2009 2010 2011 2012 2013

Disposable income per capita (U.S.$)D .. ........... 3,517 4320 5,105 5,602 6,325
Export levels (U.S.$ billion)V® . ... ... ........... 43.2 59.1 88.1 90.9 90.1
Share of export levels in real GDP® .. ... . ... ... .. 237%  299% 40.6% 38.6%  35.6%
Current account (deficit)/surplus as a percentage of

nominal GDP® ... ... .. L L 3B36)% 1.6% 76%  48%  3.4%
Budget (deficit)/surplus as a percentage of nominal

GDP®) BDH% 25% 23)% 26)% (25)%
Net foreign direct investment (U.S.$ billion)V® . ... .. 11 2 8 12 13
Net foreign direct investment as a percentage of

nominal GDPO® oo o 58% 11%  39%  49% @ 5.0%
Notes:

(1) Source: the EIU.
(2) Based on nominal export in U.S. dollars and nominal GDP in U.S. dollars at PPP. Source: the EIU.
(3) Nominal GDP in U.S. dollars at PPP. Sources: Renaissance Capital research and Bloomberg L.P. (for oil price (Brent)).

(4) Net foreign direct investment is calculated by subtracting outward non-residential investments from the inward non-residential
investments in Kazakhstan. Source: the EIU.

The following table sets forth the percentage of the GDP of Kazakhstan represented by various economic
sectors as at 31 December 2011:

Year ended

31 December
20110
Industry . .. 31%
Mining and qUAITYING . . . . .ottt e e e e e e 18%
Wholesale and retail trade . . .. ... ... ... e 14%
Manufacturing . . . . . . ..o 11%
CONSIIUCHION . . . ottt e e e e e e e e e e e e e e e e e 7%
Real estate . . ... . e 9%
110 19 41> 10%

Note:
(1) Source: the NSA.

Telecommunications Market

The Kazakhstan telecommunications market generated total revenue of KZT 483 billion for the year
ended 31 December 2011 (which represents approximately U.S.$3.3 billion using an average KZT/USD
exchange rate for 2011 of U.S.$1.00 to KZT 146.6). In 2011, mobile telecommunications services
represented the largest segment of the telecommunications market in Kazakhstan, at approximately 65%
of total revenue.
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The Kazakhstan fixed-voice telephony market is dominated by the incumbent operator, Kazakhtelecom.
As at 31 December 2011, Kazakhtelecom had a total of 3.95 million PSTN lines, an increase from
3.45 million in 2009, out of a total of 4.25 million for the Kazakhstan market, according to Telegeography.
According to the same source, the Kazakhstan telecommunications market is characterised by low fixed
broadband household penetration, which has increased from 11% in 2009 to 25% in 2011 and generated
total revenue of KZT 84 billion, KZT 65 billion and KZT 44 billion in 2011, 2010 and 2009, respectively.
Kazakhtelecom is the leading operator in the fixed broadband market with a market share of 57.6% as at
31 December 2011, followed by VimpelCom (operating the Beeline and Dos brands through its subsidiary
Kar-Tel), which had a market share of 3.6% as at 31 December 2011, according to Telegeography. A
number of internet service providers operate in the market by reselling their own products via another
provider’s network. Fibre optics cable network development has been limited to metropolitan areas and
key communication channels.

The following table sets forth the Kazakhstan telecommunications market’s total revenue and penetration
for the years ended 31 December 2011, 2010 and 2009:

Year ended 31 December

2011 2010 2009
(KZT billion) (% annual  (KZT billion) (% annual  (KZT billion) (% annual
growth) growth) growth)

Fixed

Voice revenue® ... ...... 85 1.6% 83 0.7% 83 —

Voice penetration® . . .. ... 64% — 63% — 61% —

Broadband revenue®™ . . ... 84 28.3% 65 50.0% 44 —

Broadband household

penetration®. ... ... ... 25% — 13% — 11% —

Mobile

Revenue® . ............ 314 14.4% 274 13.5% 242 —

Mobile penetration®. . . . . . 131% — 108% — 96% —
Total revenue . . . .......... 483 14.0% 422 14.9% 369 —
Notes:

(1) Source: the NSA.
(2) Source: Telegeography report published March 2012.
(3) Source: the Company’s data, VimpelCom, Tele2 and Altel filings.

(4) Calculated as total subscribers divided by total population. Total subscribers sourced from Company estimates based on the
6-month activity rule; population source: the EIU.

(5) Mobile penetration is calculated as the number of total subscribers divided by total population. The number of total subscribers
represents the Company’s estimate based on the 6-month activity rule, while total population is based on the EIU’s estimates.

Mobile Telecommunications Market

The number of registered mobile subscribers in Kazakhstan was 20.7 million as at 30 September 2012,
17.2 million as at 31 December 2011, 14.3 million as at 31 December 2010 and 11.8 million as at
31 December 2009, based on the Company’s estimates using the 1-month activity rule. Mobile voice
penetration (defined as a number of registered SIM cards divided by the total population) in Kazakhstan
reached 158% as at 30 September 2012, an increase from 131% as at 31 December 2011, 108% as at
31 December 2010 and 98% as at 31 December 2009, based on the Company’s calculations using the
6-month activity rule and the EIU’s estimates for population.

The Kazakhstan telecommunications mobile market is primarily a pre-paid market. The Company’s
pre-paid and paid-in-advance subscribers represent approximately 99% of total subscribers as at
30 September 2012. Mobile subscribers buy pre-paid scratch cards, pay at mobile operators’ retail outlets
and through electronic payment terminals or make online payments, all of which provide airtime on a
specific operator’s network. Accessing an operator’s network requires a subscriber to have a SIM card that
provides a phone number and an access point to the network.

Kazakhstan’s mobile revenue increased at a CAGR of 13.9% from 2009 to 2011. Mobile revenue was
KZT 242 billion, KZT 274 billion and KZT 314 billion for the years ended 31 December 2009, 2010 and
2011, respectively, according to reports published by mobile operators in Kazakhstan. Kazakhstan’s mobile
market is mainly a voice market. Voice revenues accounted for approximately 82%, 86% and 87% of total
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mobile revenue in the years ended 31 December 2011, 2010 and 2009, respectively. ARMU in Kazakhstan,
based on the Company’s ARMU, was KZT 10, KZT 11 and KZT 14 for the years ended 31 December
2011, 2010 and 2009, respectively, compared to ARMU in Russia of KZT 4, KZT 5 and KZT 5 for the
years ended 31 December 2011, 2010 and 2009, respectively (based on MTS’s ARMU for the Russian
market, converted applying the exchange rate of KZT 4.34 for 1 ruble). Voice ARPU in Kazakhstan was
KZT 1,029 for the nine months ended 30 September 2012 and KZT 1,227, KZT 1,363 and 1,298 for the
years ended 31 December 2011, 2010 and 2009, respectively, based on the Company’s ARPU. Voice
ARPU as a percentage of total ARPU in Kazakhstan was 81.6% for the nine months ended 30 September
2012 and 83.4%, 86.2% and 87.0% for the years ended 31 December 2011, 2010 and 2009, respectively,
based on the Company’s ARPU. MOU in Kazakhstan, based on the Company’s MOU, increased to 122
for the year ended 31 December 2011 from 119 and 92 for the years ended 31 December 2010 and 20009,
respectively, compared to 267, 246 and 241 for the years ended 31 December 2011, 2010 and 20009,
respectively, in Russia, based on the average MOU of MegaFon, MTS and VimpelCom for the Russian
market as reported by each operator.

Mobile broadband use in Kazakhstan remains relatively low compared to other markets. In 2011, the
Company’s average monthly usage of data services was approximately 19 MB per subscriber, based on the
Company’s calculations using the 6-month activity rule, compared with 284 MB per subscriber reported by
MTS and 626 MB per subscriber reported by MegaFon (MTS’s and MegaFon’s usage data for the Russian
mobile telecommunications market applying). The Company’s data ARPU was U.S.$0.8, based on the
Company’s calculations using the 6-month activity rule, compared with data ARPU of U.S.$2.3 reported by
MTS, U.S.$2.6 reported by MegaFon and U.S.$2.7 reported by VimpelCom, each based on the 3-month
activity rule (MTS, MegaFon and VimpelCom data ARPU for the Russian mobile telecommunications
market applying an exchange rate of KZT 146.6 to U.S.$1.00). Kazakhstan’s fixed broadband penetration
has also been relatively low, at 25% in 2011, and the construction of fixed broadband infrastructure
remains costly and time consuming.

The following table sets forth the Company’s average monthly data usage for the nine months ended
30 September 2012 and 2011, and for the years ended 31 December 2011, 2010 and 2009.

Nine Months

Ended Years Ended
30 September 31 December
2012 2011 2011 2010 2009
Average monthly usage (MB per subscriber)V) ... ............. 52 10 19 5 4

Note:

(1) Company estimate based on the number of the Company’s subscribers that use data services calculated based on the 6-month
activity rule.

The Company’s smartphone penetration (which represents the number of smartphones divided by the total
number of mobile phones that the Company recognises on its network) increased from approximately 9%
for the nine months ended 30 September 2011 to approximately 10% for the nine months ended
30 September 2012. The following table sets forth the Company’s smartphone penetration for the second
and third quarter of 2011 and the second and third quarters of 2012.

Years Ended 31 December

2011 2012
Second Third Second Third
quarter quarter quarter quarter

Smartphone penetration .. ... ... .. .. 8% 9% 9%  10%

Note:
(1) Source: the Company’s data.
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The following table sets forth smartphone penetration for the Company and selected comparable
operators and regions for the year ended 31 December 2011.

Year
ended
31 December
2011
The Company() ) L o 10%
M S ) 14%
Turkeell D) 12%
Western Europe® . . ... 24%
UL S O 39%

Notes:
(1)  Source: the Company’s data; MTS and Turkcell filings.

(2) Smartphone penetration is defined as a percentage of smartphones from the total number of mobile phones that the Company
recognises on its network.

(3) Smartphone penetration is defined as a percentage of smartphones from the total number of all registered mobile phones on
MTS’s network.

(4) Smartphone penetration is defined as a percentage of smartphones from the total number of all registered mobile phones on
Turkcell’s network.

(5) Smartphone penetration is defined as smartphone users (i.e. individuals of any age who own at least one smartphone and use
the smartphone at least once per month) as a percentage of mobile phone users. Source: eMarketer Inc.

Regulation

In Kazakhstan, GSM is currently the most widely deployed technology. GSM technology was introduced in
Kazakhstan in 1999, with the entry into the market of the two GSM operators, the Company and Kar-Tel (a
joint venture between Turkish and Kazakhstan investors, subsequently acquired by VimpelCom). In 2003,
the Company launched Kazakhstan’s first GPRS-based network, closely followed by VimpelCom.
Enhanced data rates for GSM evolution (“EDGE”) technology was introduced in 2004 by the Company,
followed by VimpelCom in 2005 and NEO (now Tele2) in 2007.

3G licences were awarded in 2010 to the Company, VimpelCom and Altel. In 2011, Tele2 also acquired a
3G licence.

As at 30 September 2012, the rollout of 4G/LTE networks has not occurred on a commercial basis. Mobile
operators have expressed a preference for using frequencies in the 700-800 MHz band for their LTE
networks, primarily due to the cost efficiencies associated with these frequencies. However, these
frequency bands are not expected to be used for 4G/LTE until 2015. While frequencies in the 2.3-2.7 GHz
band could become available sooner, deployment of an LTE network on these frequencies is generally
more costly. Although no 4G/LTE licence has been issued and no auction has been announced, 4G/LTE
technology trials have successfully been performed by the Company and by VimpelCom in Almaty and
Astana. In 2012, Kazakhtelecom received 50 MHz of spectrum to undertake 4G/LTE technology trials.
Given the high proportion of 2G devices in Kazakhstan, and the stage of development of the mobile
market, the Company does not expect commercial deployment of 4G/LTE during 2013.

The MTC and the Competition Agency are the main regulators of the Kazakhstan mobile
telecommunications market. See “Telecommunications Regulation in Kazakhstan”. In 2011, the MTC set
maximum tariffs for on-net calls. In February 2012, the MTC set a maximum tariff for off-net calls and
data services.

Historically, interconnection rates have been determined bilaterally between operators, with the regulator
retaining the right to recommend rates to operators. Interconnection rates were stable at KZT 19.98 per
minute for voice and at KZT 6.68 per SMS from 2006 to October 2010, but began to decrease beginning
from November 2010, following recommendations by the MTC to reduce these rates by 15% to 20%. Prior
to 31 March 2012, interconnection rates were KZT 0.283 per second for calls terminating on VimpelCom’s
network, KZT 0.266 per second for calls terminating on Altel’s network and KZT 0.266 per second for
calls terminating on other networks. Since 31 March 2012, interconnection rates have been KZT 0.255 for
calls terminating on the networks of all cellular operators. Also, in 2012 Altel and Tele2 have reportedly
agreed to reciprocally reduce their interconnection rates to KZT 5 per minute. Interconnection rates may
become subject to regulation as a result of the Dominant Market Position Order, which the Company has
challenged in court. See “Risk Factors—Risks Relating to Regulatory Matters—The Company is subject to
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tariff regulation, which may limit its flexibility in pricing and could result in a reduction in its revenue and net
profit”.

In November 2012, the Company, Kar-Tel and Tele2 entered into a memorandum of understanding which
provides for the gradual reduction of interconnection rates as follows: KZT 0.217 per second effective
from the date on which the memorandum enters into force, KZT 0.185 per second effective from 1 January
2014 and KZT 0.157 per second effective from 1 January 2015, in each case exclusive of value added tax.

The following table sets forth interconnection rates for national traffic (PSTN) between the networks of
the Company and Kazakhtelecom.

(KZT/
chargin
Charging unit® unit)?
10 seconds until 5 February 2011 . . . . .. .. . 2.203
1 second from 5 February 2011 . . .. ... .. 0.2203

Notes:
(1) Source: the Company’s data.
(2) Excluding VAT.

The following table sets forth interconnection rates for the competitors of the Company as at

30 September 2012, 31 March 2012 and 31 October 2010.
30 September 31 March 31 October
2012 2012 2010

Voice (KZT/minute)®

VimpelCom . ...... .. ... .. . . ... . . 15.3 17.0 20.0

Altel. ..o 15.3 16.0 20.0

Tele2 ... 15.3 16.0 20.0
SMS (KZT/SMS)®

VimpelCom . . ... 5.7 5.7 6.7

Altel. ..o 53 53 6.7

Tele2 ... 53 53 6.7
Note

(1) Source: the Company’s data.

In addition, the potential introduction of mobile number portability (“MNP”), which enables mobile
subscribers to retain their telephone numbers when they change service providers, is currently under
discussion by the MTC. The MTC has recently issued a tender for the preparation of a case study in
relation to MNP in Kazakhstan.

MVNOs are not provided for under Kazakhstan law and, to the Company’s knowledge, no requests have
been submitted to the MTC requesting the sanctioning of MVNOs. However, the MTC has stated that it
will review the possibility of allowing the introduction of MVNOs commencing next year.

Competition

There are four main mobile operators in the Kazakhstan telecommunications market: the Company,
VimpelCom, Tele2 (NEO) and Altel. The Company and VimpelCom are the market leaders, with a
registered subscriber market share of approximately 47.7% and 37.0% respectively, as at 30 September
2012, according to the Company’s calculations based on the 1-month activity rule. Tele2 began to actively
compete with the Company in 2011. It had a market share of 12.0% as at 30 September 2012. Altel had a
market share of 3.4% as at the same date.

VimpelCom (Beeline)

As at 30 September 2012, VimpelCom was the second largest mobile telecommunications services provider
in Kazakhstan, with a registered subscriber market share of approximately 37.0%, according to the
Company’s data calculated based on the 1-month activity rule. VimpelCom operates in Kazakhstan
through its subsidiary Kar-Tel, which is wholly owned by Limnotex Developments Limited, a company 75%
owned by VimpelCom and 25% owned by Crowell Investments Limited. As at 30 September 2012,
VimpelCom held a GSM 900/1800 licence, a GSM/GPRS 900 licence and a WCDMA licence. VimpelCom
launched a pilot LTE network in Astana in December 2010, according to Telegeography. VimpelCom has
similar coverage to the Company within city centres, but the Company generally has broader coverage in
rural areas.

84



Tele2 (NEO)

As at 30 September 2012, Tele2’s subsidiary NEO was the third largest mobile telecommunications services
provider in Kazakhstan, with a registered subscriber market share of approximately 12.0%, according to
the Company’s data calculated based on the 1-month activity rule. As at 31 December 2011, NEO was 51%
owned by Tele2 and 49% by Asianet Holdings B.V. (a company affiliated with the Amun Capital group),
according to Tele2’s filings. According to the same source, Tele2 bought its stake for a consideration of
Swedish krona (“SEK”) 545 million in March 2010, with a call option to buy the remaining 49% from
December 2014. As at 30 September 2012, Tele2 held a GSM 900 licence, a GSM/GPRS 900 licence and a
GSM/EDGE 900 licence, according to Telegeography.

Altel

As at 30 September 2012, Altel had a registered subscriber market share of 3.4%, according to the
Company’s data calculated based on the 1-month activity rule. As at that date, Altel was 100% owned by
Kazakhtelecom, according to Kazakhtelecom’s filings, and held a WCDMA 1x800 licence and a WCDMA
1xEV-DO licence, according to Telegeography. Altel’s operations are limited to a relatively small number
of cities, and therefore, the Company does not consider Altel to be a significant competitor.

The following tables set forth the number of mobile subscribers, subscriber and revenue market shares,
ARPU and churn rate for the Company, VimpelCom, Tele2 and Altel as at and for the nine months ended
30 September 2012 and as at and for the years ended 31 December 2011, 2010 and 2009:

Nine months

ended
30 September  Year ended 31 December

2012 2011 2010 2009
SubscribersM@®)®
The Company . ............ ittt 11,481 9,553 7,940 6,469
VimpelCom . .. ..o 8,596 8,409 6,867 6,135
Tele2 . .o 3,051 1,371 332 265
Altel . .o N/A N/A  N/A NA

(1) Presented based on the 3-month activity rule.

(2) For further information on the basis of calculation of activity rules see “Presentation of Financial and Certain Other
Information—Operating and Other Data”.

(3) Presented in thousands.

(4) Source: the Company’s data, VimpelCom and Tele2 filings.

Nine months

ended
30 September Year ended 31 December

2012 2011 2010 2009
Mobile registered subscriber market share()?®
The COmMpany . ... ...ttt 47.7% 483% 49.6% 48.8%
VimpelCom . .. ... 37.0% 40.7% 42.7% 43.2%
Tele . 12.0% 62% 14% 1.8%
Altel . .o 3.4% 48%  64%  62%

Notes:
(1) Presented as estimated by the Company based on the 1-month activity rule.

(2) For further information on the basis of calculation of activity rules see “Presentation of Financial and Certain Other
Information—Operating and Other Data”.
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Mobile revenue market share: "

The CoOmMpany . ... ...ttt e e e
VImpelCom . . ...t
Tele2. . oo

Note:
(1)  Source: the Company’s data, VimpelCom and Tele2 filings.

Year ended 31 December

2011 2010 2009
57.0% 55.6% 54.0%
36.6% 39.5% 39.4%
25% 09%  2.0%
39%  4.0%  47%

Year ended 31 December

ARPUW 2011 2010 2009
The Company . .. ... ...ttt e e 1,472 1,580 1,493
VIMpelCom . . . .o 1,211 1,258 1,183
Tele2 ) 814 1,104 556
ALl .« . 660 717 1,050
Notes:
(1) Source: the Company’s data, VimpelCom and Tele2 filings.
(2) Applied SEK 1 to KZT 21.9 exchange rate.
Year ended
31 December
Churn rate® U
The Company . ...... ... 35.4%
VimpelCom® . o .o 62.8%
M S 47.6%

Notes:
(1)  Source: the Company’s data, VimpelCom and MTS filings.

(2) Represents churn rate in Russia based on the 3-month activity rule.
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BUSINESS
Overview

The Company is the leading provider of mobile telecommunications services in Kazakhstan by market
share in terms of revenue and subscribers. The Company had approximately 12.7 million subscribers as at
30 September 2012. As at that date, the Company’s market share was 47.7%, as estimated by the Company
based on the 1-month activity rule. Its market share in terms of revenue was 57.0% for the year ended
31 December 2011, based on revenue reported by each operator.

The Company provides mobile voice telecommunications services, value-added services such as SMS,
MMS and mobile content services, as well as data transmission services, including internet access. The
Company has two brands: the Kcell brand, which is targeted primarily at corporate subscribers (including
government subscribers) and high net worth individuals and the Activ brand, which is targeted primarily at
mass market subscribers. It provides services to both pre-paid and post-paid subscribers and had
11.0 million and 1.7 million pre-paid and post-paid (including paid-in-advance) subscribers, respectively, as
at 30 September 2012. The Company and its distributors also sell a wide selection of handsets designed to
meet individual preferences.

The Company offers its services through its extensive, high quality network which covers substantially all of
the populated territory of Kazakhstan. As at 30 September 2012, the Company had 7,649 base stations
located at 5,265 sites, 3,864 of which had 2G base stations (including 496 2G extension base stations), 1,888
of which had both 2G and 3G base stations (co-located sites) and 9 of which had 3G base stations only.

For the year ended 31 December 2011, the Company generated revenue of KZT 178,786 million, EBITDA
of KZT 105,794 million and profit for the year of KZT 66,858 million. For the nine months ended
30 September 2012, the Company generated revenue of KZT 133,104 million, EBITDA of
KZT 74,503 million and profit for the period of KZT 46,072 million.

History

The Company was formed in 1998 by Kazakhtelecom and Turkcell, who had entered into a strategic
partnership to establish a mobile telecommunications operator in Kazakhstan. Kazakhtelecom and
Turkcell recognised the opportunity for the entry of a larger operator into Kazakhstan’s mobile
telecommunications market. Kazakhtelecom initially owned 49% of the participating interests in the
charter capital of the Company, with the remaining 51% being owned by Turkcell. Pursuant to an
agreement between Kazakhtelecom and Turkcell, Kazakhtelecom was responsible for maintaining the
Company’s GSM licence, while Turkcell was responsible for contributing capital and overseeing the
business development of the Company.

Turkeell holds its interest in the Company through Fintur, the company it formed in 2000 to hold its
interests in mobile telecommunications operators in Azerbaijan, Georgia, Kazakhstan and Moldova.
Turkcell’s shareholders, Sonera and the Cukurova group, also became shareholders in Fintur and in 2002,
Sonera and Turkcell acquired the Cukurova group’s holding in Fintur. Following this transaction and
following the merger of Telia AB and Sonera, TeliaSonera owns 58.55% of Fintur, with Turkcell holding
the remaining 41.45%.

The 49% stake in the Company owned by Kazakhtelecom was acquired by TeliaSonera (through Sonera) in
February 2012. Following this transaction and the subsequent conversion of the Company into a joint stock
company, TeliaSonera owned, directly and indirectly through Fintur, 86.9% of the Company’s outstanding
common shares. See “Shareholders”.

Certain key milestones in the development of the Company include:

e InJune 1998, the Company acquired a general GSM 900 licence for U.S.$67.5 million, giving it access
to 5 MHz in the 935-960 MHz frequency band and 5 MHz in the 890-915 frequency band.

e In 1999, the Company launched the Kcell brand, followed shortly by the Activ brand.

e In 2000, the Company achieved an approximate market share of 70% with over 211,000 subscribers
(approximately 140,000 subscribers to its Kcell brand and 71,000 to its Activ brand).

e In 2003, the Company was the first mobile telecommunications operator in Kazakhstan to offer GPRS
services, including mobile internet, WAP and MMS services.
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In 2004, the Company’s subscriber base reached 1.5 million subscribers and was the first operator to
introduce EDGE technology in Kazakhstan.

In 2005, the Company continued executing its regional development strategy, establishing seven new
direct representative offices across various regions in Kazakhstan. By 2005, the Company had also
entered into roaming arrangements with over 220 operators in 100 countries.

In 2007, the Company’s subscriber base reached 5 million subscribers and it acquired spectrum in the
3.5 GHz band.

By 2008, the Company had 89 retail shops under the Kcell Express brand (“Kcell Express™) across
Kazakhstan, obtained an additional 5 MHz in the 1800 MHz frequency band and acquired spectrum
in the 2.5 GHz band through the acquisition of KT-Telecom. The Company’s revenue in 2008 exceeded
U.S.$1 billion.

In 2009, the Company completed a rebranding campaign in respect of its Kcell brand, installed an
additional 3,500 base stations and achieved 100% network coverage of rural settlements in
Kazakhstan with a population of over 5,000 people. The Company established a new call centre in
Shymkent.

In 2010, the Company launched a 3G network in Almaty and Astana and completed a limited
commercial trial of the LTE network.

In 2011, the Company reached 10.8 million subscribers, covering 94.5% of settlements with a
population of more than 1,000 people and rolled out an evolved high-speed packet access (“HSPA+")
network.

In 2012, subscribers actively using internet (via mobile phones, USB modems, tablets and other
internet enabled devices) reached 4.5 million.

Key Strengths

Strong macroeconomic environment in Kazakhstan. 'The Company provides mobile telecommunications
services in Kazakhstan, a country that benefits from a strong macroeconomic environment.
Kazakhstan has experienced economic growth during the past several years. Kazakhstan’s real GDP
growth was 1.2%, 7.3% and 7.5% in 2009, 2010 and 2011, respectively, according to the EIU. Real
GDP per capita was U.S.$10,254, U.S.$10,849 and U.S.$11,491 in 2009, 2010 and 2011, respectively,
which reflected a CAGR of 5.9%, according to the EIU. Kazakhstan’s unemployment rate has also
continued to decline from 6.6% in 2009 to 5.8% in 2010 and further to 5.4% in 2011. In addition,
Kazakhstan enjoys relative political stability and a low level of national debt, which reduces the risk
that its government will need to implement spending cuts in the future that could impede growth.
Kazakhstan’s population is also growing steadily, having increased by 1.5% in 2011. As at
31 December 2011, Kazakhstan had a positive trade balance of U.S.$47.3 billion with foreign direct
investments of U.S.$12.9 billion, according to the EIU.

The Company believes that continued growth in real GDP and real GDP per capita supported by
stable rates of inflation and unemployment will contribute to growth in disposable income of
Kazakhstan’s population, which is expected to contribute to growth in demand for mobile
telecommunications services. Kazakhstan’s telecommunications market reached total revenue of
KZT 482 billion in 2011, mainly driven by revenue generated by the mobile telecommunications
market of KZT 314 billion.

Leading operator in Kazakhstan. The Company is the leading provider of mobile telecommunications
services in Kazakhstan, with a subscriber market share of 47.7% as at 30 September 2012, as estimated
by the Company based on the 1-month activity rule. Through its dual brand strategy, the Company is
able to maintain leadership in both the high-value and mass market segments. As a result of its strong
position in the corporate segment, which is characterised by higher ARPU than the mass market
segment, the Company’s market share in terms of revenue is higher than its market share in terms of
subscribers. For the year ended 31 December 2011, its market share in terms of revenue was 57.0%,
based on revenue reported by each operator. The Company’s leading position is underpinned by its
customer-centric approach, strong local brands and extensive distribution network and superior
network.
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Customer-centric approach. In order to preserve its market-leading position, the Company has adopted
a customer-centric approach to conducting its business. It designs its services and tariff plans based on
its subscribers’ needs and preferences. The Company’s customer care unit focuses on preserving
long-term relationships with subscribers and dealers by providing high quality customer service. The
customer care unit provides personalised assistance to subscribers through call centres and walk-in
centres, and self-service assistance via the internet and its dynamic interactive voice response (“IVR”)
system. The Company systematically monitors the quality of service provided to its subscribers. It has
developed its marketing and customer care practices in collaboration with TeliaSonera, while also
taking into consideration relevant local practices.

Strong local brands and extensive distribution network. The Company sells its products and services
under the Kcell and Activ brands, which are well recognised in Kazakhstan. Since 1999, the Company
has made the enhancement of its brand image a priority and has invested substantial resources to
position the Company and its brands as providers of reliable connectivity and high quality customer
service. The Company’s branding strategy envisages the development of the Kcell brand as a premium
brand targeted primarily at corporate and high net worth individual subscribers and the Activ brand as
a brand targeted at the mass market. This strategy has allowed the Company to exercise pricing power
in the high-value segment while also maintaining leading market share in the mass market segment.
The Company’s branding strategy has contributed to the Kcell and Activ brands’ market leadership.
Based on a 2012 customer satisfaction survey conducted by Extended Performance Satisfaction Index
(“EPSI Rating”), an independent organisation that undertakes performance assessments across
Europe, Eurasia and certain other regions, the Kcell brand’s customer satisfaction rating was 77.9
points and the Activ brand’s rating was 77.8 points out of 100. The customer satisfaction rating of the
Company’s main competitor, VimpelCom, was 77.1 points and the rating of Tele2 was 74.4 points out
of 100 and the aggregate rating of several smaller mobile operators’s brands (such as Dalacom and
Pathword) was 73.2 points.

The Company distributes its products and services through an extensive distribution network which as
at 30 September 2012 included 244 exclusive sales outlets (comprising 18 Kcell flagship stores, 138
Kcell Express stores, 45 shop-in-shops and 43 Activ stores), more than 230 non-exclusive dealers and
more than 90 sales representatives distributing the Company’s products and services to small retail
outlets throughout Kazakhstan. As at 30 September 2012, the Company’s non-exclusive distribution
network comprised 9,220 points of sale. The Company’s extensive distribution network provides
existing and potential subscribers with convenient access to its products and services and allows the
Company to build strong relationships with subscribers.

Superior network. 'The Company is focused on maintaining the superior quality of its network in order
to provide high quality service to its subscribers. Its network has broad coverage (95.2% of
Kazakhstan’s population, 45.9% of its territory and 5,016 settlements, or 69.1% of total covered
settlements, as at 30 September 2012), with particularly high coverage in larger cities, including
Almaty and Astana. In addition, the Company’s aggressive roll-out of 3G services, especially in
Almaty and Astana, has positioned it as the leading operator in the provision of 3G services. To
maintain its advantage in terms of quality of service and network coverage, the Company has installed
a greater number of base stations than each of its competitors. As at 30 September 2012, the Company
had 7,649 base stations located at 5,265 sites, 3,864 of which had 2G base stations (including 496
2G extension base stations), 1,888 of which had both 2G and 3G base stations (co-located sites) and 9
of which had 3G base stations only. As a result of significant investment in its network, the Company
believes that it has achieved a higher network density and higher transmission quality than its
competitors, with a particularly strong advantage in 3G services.

Well positioned to capture growth in data services. The Company is a leading provider of mobile data
services in Kazakhstan. The Company believes that mobile data services have strong growth potential
in Kazakhstan and that it is well positioned to take advantage of expected growth in the provision of
these services. Kazakhstan’s data services market is characterised by relatively low usage of mobile
data services and relatively low data ARPU. In addition, Kazakhstan’s fixed broadband penetration
remains relatively low, and the construction of fixed broadband infrastructure is costly and time
consuming. See “Industry—Mobile Telecommunications Market”. Due to these factors, the Company
believes that mobile data services have strong growth potential.

The Company has rolled out its 3G network in all major regional centres in Kazakhstan, and
continues to further develop its network by installing additional 3G base stations. The rollout of the
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3G network has enabled the Company to provide its subscribers with higher data transmission speeds,
which has allowed the Company to offer new data services (such as access to social networks and
media consumption services). The Company also fosters the usage of smartphones, USB modems and
other internet enabled devices by offering its subscribers attractively priced tariff plans for these
devices.

Superior cash flow. The Company has demonstrated strong potential for cash generation through
revenue growth, high profitability and a strong cash conversion ratio. The Company’s revenue growth
was 17.0% and 17.2% in 2010 and 2011, respectively. Revenue grew by 1.1% in the nine months ended
30 September 2012 compared to the nine months ended 30 September 2011. The Company’s EBITDA
grew by 24.6% and 20.3% in 2010 and 2011, although EBITDA decreased in the nine months ended
30 September 2012 compared to the nine months ended 30 September 2011.

In addition, its cash conversion ratio (defined as EBITDA less capital expenditure and divided by
EBITDA) grew from 63.5% in 2009 to 67.8% in 2010 and further to 74.2% in 2011, although cash
conversion subsequently decreased to 73.3% in the nine months ended 30 September 2012. The
Company also expects its capital expenditure requirements to remain relatively stable during the next
three years as it completes the roll-out of its 3G network. These factors, combined with its
unleveraged balance sheet, are expected to continue to lead to strong cash flow generation.

Experienced senior management team. The Company’s senior management team has extensive
experience in both the Kazakhstan and international mobile telecommunications markets. The
Company’s Chief Executive Officer, Mr Veysel Aral, has over 23 years of experience with companies
such as Ericsson and Turkish National Railways. The Company’s Chief Financial Officer,
Mr Bauyrzhan Ayazbayev, has over 12 years of finance and accounting experience, holding positions
at PricewaterhouseCoopers LLP and JSC PetroKazakhstan Oil Products. The Company’s Chief
Commercial Officer, Mr Nurlan Sargaskayev, has over 18 years of experience in the mobile
telecommunications market.

The Company’s senior management team has maintained the Company’s leading market position
while meeting the challenges of expanding the Company’s network and improving the quality of its
service in an environment of growing competition. The senior management team has also presided
over the deployment of 3G services and has continued to introduce new technologies and products
and services. The Company believes that the expertise of its senior management team has also
contributed to the strong financial performance delivered by the Company in recent years.

Strategic relationship with TeliaSonera. The Company’s controlling shareholder, TeliaSonera, was the
fifth largest telecommunications operator in Europe based on its market capitalisation at the end of
2011. As a member of the TeliaSonera group, the Company benefits from TeliaSonera’s strategic
guidance. For instance, in 2011, the Company implemented TeliaSonera’s global rebranding strategy,
which was aimed at joining 18 brands under one common brand identity. The Company is also able to
reduce its costs through its participation in other TeliaSonera initiatives, such as the international
roaming initiative, through which TeliaSonera group companies offer intra-group discounts on
roaming and common end-user pricing, and the joint technology initiative, which includes common
procurement across the TeliaSonera group. The Company also develops its internal policies and
guidelines in cooperation with TeliaSonera. In particular, its corporate governance and corporate
responsibility policies are largely based on those of TeliaSonera. The Company’s management
maintains the degree of independence that it and TeliaSonera believe necessary to enable it to take
advantage of its expertise in the Kazakhstan mobile telecommunications market.

Strategy

The Company’s strategy, developed in cooperation with TeliaSonera, is to provide products and services to
its different customer segments based on a deep understanding of their present and future needs and to
create shareholder value through sustainable and improved profitability and cash flows. Specifically, the
Company’s strategy comprises the following elements:

Maintain market leadership in terms of revenue and subscribers. 'The Company intends to maintain its
market leadership by offering its products and services at competitive prices, expanding its offering of
products and services, maintaining the high quality of its network and enhancing its brand value. The
Company will focus on a bespoke pricing strategy in order to maintain its leadership in the corporate
segment and to encourage its subscribers to switch from pre-paid to post-paid contracts. To maintain
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its high network quality and extensive coverage, the Company intends to deploy an optimal level of
capital expenditure for investments in equipment and infrastructure development, including the
implementation of new technologies. The Company’s growth strategy is also focused on improving
service quality, which it intends to achieve by improving customer satisfaction and increasing
subscriber retention and growth of its subscriber base.

*  Continue to apply a regional approach to its business. The Company intends to continue to apply a
regional approach to its business. The Company’s regional approach, introduced in 2009, involves a
devolution of oversight to management teams in each of Kazakhstan’s regions. As part of this
approach, the Company measures key performance indicators on a regional basis and determines
compensation for the regional management teams based on these key performance indicators.
Following the introduction of the regional approach, key performance indicators have improved
across the majority of the regions and the Company has gained market share. The Company intends
to place particular emphasis on the regions in which growth is below expectations. To improve the
performance of these regions, the Company intends to introduce personnel changes, including
changes to the training of personnel, develop sales and marketing campaigns tailored to a particular
region and otherwise provide assistance to the local management teams to enable them to achieve the
Company’s objectives. For reporting purposes, the Company considers its operations to comprise a
single reporting segment. See Note 5 to the Audited Financial Statements.

*  Continue strengthening the Kcell and Activ brands. The Company believes that brand recognition has
become an increasingly important factor in a subscriber’s choice of mobile provider. The Company
intends to continue the brand enhancement efforts that it has been developing since 1999, for example
through its participation in TeliaSonera’s global rebranding strategy in 2011. In particular, the
Company recently retained a leading international branding agency to assist it with a rebranding
campaign for the Activ brand. The Company also aims to enhance the Activ brand through
improvements in its quality of service, particularly since its opportunities to communicate with
subscribers in rural areas are relatively limited, given the shortage of media coverage. The Company
also plans to continue to enhance its brands through local sponsorships and advertising and
promotional campaigns.

*  Leadership in the mobile data services segment. The usage of mobile content and data services in
Kazakhstan is currently relatively low in comparison with usage in other markets. The Company
therefore believes that there is significant growth potential for these services. It intends to continue to
invest in the deployment of its 3G network to expand coverage. The Company also plans to introduce
new data services as well as to offer low-cost smartphones (primarily to the mass market segment) in
order to foster increased usage of data services by its subscribers. It plans to increase penetration of
3G compatible devices through USB modem distributions and lock-in contracts sold by dealers and
distributors on credit terms. The Company also intends to continue to form strategic relationships
with leading local and international mobile content providers.

*  Cash generative growth. The Company intends to continue focusing on acquisition and retention of
high-value customer segments (such as corporate and post-paid subscribers) to improve its ARPU and
profitability, and on the mass market segment to improve its MOU and revenue growth. In order to
achieve further cash generative growth, the Company also intends to maintain its leadership in voice
services and to continue leveraging its 3G network to provide subscribers with new data and value-
added services. The Company also plans to continue leveraging economies of scale and improving cost
efficiencies, for example by closer alignment with TeliaSonera’s common procurement programme.

Relationship with TeliaSonera

The Company’s controlling shareholder, TeliaSonera, held, directly and indirectly, 86.9% of the Company’s
outstanding common shares prior to the Offering. Following the completion of the Offering (assuming that
the Put Option is not exercised), TeliaSonera’s effective ownership will decrease to 61.9%.

Founded in the 1850s as the Royal Telegraphic Authority (the predecessor of Telia AB), TeliaSonera has
been a pioneer in the telecommunications industry. It was one of the founders of the GSM mobile
telecommunications standard and a pioneer in innovation and technology. For example, it has fully
deployed 3G technology in all Eurasian markets in which it is present and was the first operator to launch
4G services in most of the countries it operates in that use this technology, such as Denmark and Sweden.
At the end of 2011, TeliaSonera was the fifth largest telecommunications operator in Europe based on its
market capitalisation. As at 30 September 2012, based on a SEK/U.S.$ exchange ratio of 0.15, TeliaSonera
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had an approximate market capitalisation of U.S.$30 billion. In 2011, TeliaSonera increased its subscriber
base (including the subscribers of its affiliated companies) to approximately 175 million. In addition,
TeliaSonera has completed several acquisitions within CIS and emerging markets such as Russia,
Uzbekistan and Turkey.

As part of the TeliaSonera group, the Company aligns its strategy with that of TeliaSonera, which is to
provide products and services to its different customer segments based on a deep understanding of their
present and future needs and to create shareholder value through sustainable and improved profitability
and cash flows in a cost-effective and sustainable manner. The Company also seeks to align its internal
policies and guidelines with those of TeliaSonera. For example, the Company’s corporate governance and
corporate responsibility policies have been largely based on those of TeliaSonera.

The Company also participates in knowledge and best practices sharing in the areas of technology, finance,
marketing, customer care, corporate governance, procurement and human resources, among other areas.
TeliaSonera, its affiliated companies and the Company share knowledge through participation in seminars,
workshops and other joint training sessions, as well as through rotation of personnel.

Examples of recent TeliaSonera initiatives in which the Company has participated include:

* the global rebranding strategy to join 18 brands under one common brand identity, which TeliaSonera
launched, and the Company implemented, in 2011;

e the international roaming initiative, through which TeliaSonera group companies offer intra-group
discounts on roaming and common end-user pricing, as well as shared advertisement campaigns;

* the joint technology initiative, which involves common procurement across the TeliaSonera group, as
well as efficiency and quality benchmarking; and

e the customer care and customer intelligence initiative, pursuant to which TeliaSonera group
companies use common quality measures and efficiency benchmarking.

Products and Services

As at 30 September 2012, the Company provided mobile telecommunications services including voice
services, data services and value-added services as well as handset sales to over 12.7 million subscribers.

The Company offers a variety of tariff plans for individual and corporate subscribers (defined as
subscribers who are employees of a legal entity that has more than five mobile subscriptions with the
Company). The tariff plans offered by the Company include standard tariff plans as well as a number of
special promotional tariff plans. The Company adapts its tariff plans to cater to the changing needs of its
subscribers. The Company offers three methods of payment: pre-paid, paid-in-advance and post-paid.
Pre-paid services are paid for by subscribers prior to obtaining them, usually by purchasing pre-paid cards
or making a cash payment at one of the Company’s stores or through authorised dealers, or by making
online payment through the Company’s website or through an automated payment terminal. Pre-paid
subscribers are serviced by a billing system that charges them in real time. Pre-paid subscribers represented
86.7% of the Company’s subscriber base as at 30 September 2012. Paid-in-advance services are paid for by
subscribers prior to obtaining them, but billing for these services is not in real time. As at 30 September
2012, paid-in-advance subscribers represented 12.4% of the Company’s subscriber base. This payment
method is expected to be merged into real time billing. Post-paid services are provided on credit terms,
whereby a subscriber pays for the services after they are provided. Post-paid subscriptions are offered to
both individual and corporate subscribers. As at 30 September 2012, post-paid subscribers represented
0.8% of the Company’s subscriber base.

Voice services

The Company offers basic mobile telephony services, which accounted for 81.7% of revenue in the year
ended 31 December 2011 and 81.1% for the nine months ended 30 September 2012. In addition to basic
calling services, mobile telephony services include voice mail, call waiting, call forwarding, caller
identification, conference calling, collect calling and roaming services.

Roaming services

As part of its mobile telephony service, the Company provides both an outbound roaming service to its
subscribers when travelling outside of Kazakhstan and an inbound roaming service to visitors to
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Kazakhstan who can “roam” on the Company’s network. Roaming allows subscribers, while using their
own mobile phone numbers (and handsets, in most cases) and being billed by their own provider, to place
and receive calls and text messages while in the coverage area of a network in a different country. Where
available, subscribers can also benefit from other mobile services such as advanced data and content
services. As at 30 September 2012, the Company had commercial roaming relationships with 347 operators
in more than 147 countries based on the standard agreements of the GSM Association (an umbrella
organisation of which all mobile operators operating GSM technology are members). In addition, as at the
same date, the Company had 3G roaming arrangements with 353 of these operators, enabling the
Company’s subscribers to use high-speed data and content services. The Company’s subscribers benefit
from reduced roaming charges within the TeliaSonera roaming network in the markets serviced by
TeliaSonera.

Value-added services

The Company offers a wide range of value-added services, including SMS, MMS, and information and
entertainment services (such as those providing information on weather forecasts, currency exchange rates,
news and other matters). Value-added services are important to the Company’s business as they enable it
to differentiate itself from its competitors, strengthen its brands and increase subscriber usage and
subscriber satisfaction. Some of the value-added services that the Company offers are available only to
subscribers that have handset models supporting such services. The principal value-added services that the
Company currently offers, for some of which it is the exclusive provider in Kazakhstan, are:

SMS packages: SMS packages allow subscribers to send SMSs to other subscribers within the Company’s
network at reduced rates. The Company offers four monthly SMS packages of 50, 100, 300 and 1,000 SMSs
at KZT 200, KZT 300, KZT 600 and KZT 1,000 respectively. The Company also offers an unlimited night
SMS package for a daily fee of KZT 70.

Voice SMS: This service enables subscribers to send SMSs via a call to a mobile or landline number in
Kazakhstan. The recipient receives a call from the system which provides the recipient with sender
information and instructions for retrieving the voice SMS. Voice SMS is free of charge to the recipient and
costs the sender KZT 25 per SMS.

Social network SMS notifications: This service allows subscribers to access social networks including
Facebook, Twitter, VKontakte, Mail.ru and Odnoklassniki by way of SMS notification without accessing
the internet. Subscribers receive SMS notifications on their handsets informing them of e-mails and other
messages received on their email or social network accounts and the subscribers are able to reply to the
messages received.

Simfonia: This is a ring back tone that is heard on the telephone line by the calling party after dialling
and prior to the call being answered. Simfonia allows subscribers to select songs, music tone packages and
phrases to replace standard beep tones. Instead of ordinary ringing, the calling party hears a quick-moving
song or a joke. Simfonia is also available for corporate usage with a corporate tone or music used as the
ring tone.

Extra balance: This service allows subscribers to receive credit on their account in the amount of
KZT 200 when their account is depleted and they are not able to top up their account balance. The extra
balance is valid for 5 days and may be used to pay for any of the Company’s services. The cost of this
service is KZT 20 per transfer, which is subtracted from the value of a subsequent top up of the account
balance.

Money transfer: This service allows subscribers to transfer call units to other subscribers. To transfer call
units, the sender is required to have at least 50 units (each unit is worth 1 KZT). The cost of this service is
20 KZT per transfer. This service is available even when the sender or recipient is roaming.

KcellTube—entertainment video portal: This is an entertainment portal where subscribers can find videos
on a wide range of topics and watch them on their handsets as well as upload their own videos. Traffic
within this service is not charged, except for subscriptions to certain video categories. Subscribers can
activate subscriptions to video content at a cost of KZT 100 or KZT 150, depending on the category.

Access to third party application providers: The Company provides its subscribers with access to certain
services offered by third party application providers. These services include: a service that allows
subscribers to receive notifications on various topics via regular SMS; a portal that offers up-to-date
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information about services, tariffs and promotions in addition to a large number of popular games, music
and other useful programs for handsets; entertainment voice services that allow access to horoscopes,
entertainment tests, training, recipes and various amusement services; virtual services through mobile
social networks; a “phrase of the day” service which allows subscribers to learn English through SMS by
using the materials of the British Council educational centre; and various other entertainment services.

Other information and content services: The Company also provides other information and content
services, some provided directly by the Company and some by third party content providers. For example,
the Company provides voice-based information services through IVR platforms, including interactive
information services and radio and television programmes. The Company also provides text-based
information services and interactive information services including news headlines, sports results and
traffic and weather reports. Some of these services are provided through the Company’s MMS or video-
based technologies and are offered to subscribers with supporting handsets.

Data services

The Company provides data services, which primarily comprise internet access services (including modem
and tablet internet access services). The Company’s data services accounted for 7.9% of total revenue in
2011. Until recently, the data services market in Kazakhstan has been relatively underdeveloped, and as a
result represents an attractive opportunity for growth. The Company has the most extensive 3G network in
Kazakhstan, comprising 1,897 3G base stations as at 30 September 2012.

The key data packages provided by the Company include:

Unlimited internet:  This package provides subscribers with unlimited access to the internet, allowing them
to communicate over social networks, read e-mails, watch online broadcasts, listen to music and download
audio and video clips. Unlimited internet packages are unlimited within the limit of the subscribed package
and include three types of monthly subscription service: “Smartphone”, which includes 1 GB of internet
traffic for a fixed monthly fee of KZT 990; “Tablet PC”, which includes 4 GB of internet traffic for a fixed
monthly fee of KZT 1,990; and “Modem”, which includes 10 GB of internet traffic for a fixed monthly fee
of KZT 3,990. For unlimited internet packages, after the limit of the subscribed package is reached the
internet traffic speed will be reduced to 32 kb per second (with no additional payment).

Unlimited browsing with Opera Mini and Nokia Browser: The Company offers unlimited internet access
from subscribers’ handsets for KZT 20 per day. Subscribers can browse websites, check emails, attend
forums and view up to 15 MB of files on the internet.

Unlimited night-time internet: This package enables subscribers to access the internet on their handsets
without an additional charge for data usage. The Company provides subscribers with unlimited internet
access from their handsets from 1 am to 9 am (GMT +6 hours) for a daily fee of KZT 70, subject to certain
limitations. Subscribers can use their handsets not only for browsing but also as a modem and to download
files on to their personal computers.

Mobile internet plus: The Company offers additional packages for users of from 10 MB to 100 MB of
internet traffic at prices ranging from KZT 29 to KZT 59 per day.

Access to social networks: This service allows subscribers to access Facebook, VKontakte and other social
networks from their handsets. A simpler version of this service provides text-based information only, with
no access to multimedia such as images, video and audio, and is free of charge. See “—Value-added
services” above. Subscribers are charged to access the full version of social network websites and for the use
of multimedia services.

Video calls: This service enables the Company’s 3G subscribers, using 3G handsets in 3G coverage areas,
to communicate with each other through video conferences.
Tariff plans

The Company has tariff plans that target specific subscriber groups. The Company provides services under
two brands: the Kcell brand, which is targeted primarily at corporate and high net worth individual
subscribers, and the Activ brand, which is targeted primarily at mass market subscribers.
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The Company has identified the following six segments in its individual subscriber base:

*  High volume on-net callers: subscribers that typically place a high volume of calls on the Company’s
network. Tariff plans that the Company offers to these subscribers feature unlimited on-net voice
offers (such as unlimited calls on the Company’s network for a daily fixed fee), regional voice plans
(such as discounted on-net and off-net tariffs for calls from the subscriber’s home region), unlimited
mobile internet offers (such as unlimited mobile internet monthly packages) and contract handset
bundles (including 24-month contracts bundled with handsets).

*  High volume off-net callers: subscribers that typically place a high volume of calls outside of the
Company’s network, including international calls and calls to the PSTN. Tariff plans that the Company
offers to these subscribers feature flat-fee voice plans (such as flat-fee tariffs for calls to any region in
Kazakhstan), regional voice plans and contract handset bundles.

*  High volume SMS/MMS users: subscribers with high usage of SMS/MMS and mobile internet. These
subscribers tend to be young and female. Tariff plans that the Company offers to these subscribers
feature contract handset bundles and bundled value-added services offers (such as SMS, MMS and
mobile internet mixed packages).

*  Most talkative friends and family callers: subscribers that tend to have a high volume of calls and
long-duration calls. These subscribers tend to be young. Tariff plans that the Company offers to these
subscribers feature unlimited on-net voice offers, regional voice plans, unlimited mobile internet
offers and contract handset bundles.

e Technology oriented users: subscribers with relatively low voice service usage but higher usage of value-
added services and data services. These subscribers tend to be young. Tariff plans that the Company
offers to these subscribers feature unlimited mobile internet offers, contract handset bundles and
bundled value-added services offers.

e Passive users: subscribers whose voice service, value-added services and data services usage is
relatively low. Tariff plans that the Company offers to these subscribers feature flat-fee voice plans and
regional voice plans.

The Kcell brand’s tariff packages include standard and promotional tariff plans. The standard tariff plans
include Kcell Standard, Kcell Business, Kcell Classic, Optimal and Kcell Connect, which are aimed
primarily at corporate subscribers. Promotional tariff plans include family plans, as well as a number of
other promotional plans.

The Activ brand offers a wide range of flexible tariff plans for different segments of the mass market,
including unlimited voice and data plans, regional tariff plans, plans for heavy SMS users, plans for active
mobile internet users, plans for young subscribers and students and plans for active callers on the
Company’s network. Regional tariff plans offer favourable rates for calls and other services within a
specified region, including reduced rates for on-net and landline calls within the region, special call rates to
neighbouring regions and certain other countries (for example, regional tariff plans in regions with a high
volume of calls to Russia include reduced rates for such calls). Tariff plans for young subscribers and
students, provided with no subscription fee, offer reduced rates for calls between the users of these tariff
plans, as well as reduced rates for SMS, MMS, WAP and GPRS services.

In addition, special promotional tariff plans are offered from time to time. The Company adjusts its
promotional plans (for both the Kcell and Activ brands) based on changes in the preferences of its
subscribers, the development of new services and implementation of new technologies (such as 3G or
LTE). For example, as a result of the roll-out of its 3G network in 2010 and 2011, which provided a
significantly higher data transmission speed than its 2G network, the Company offered promotional tariffs
for the use of the internet and other data services. The Company also adjusts its tariff plans according to
the offers of its competitors.

Handset sales

The Company sells a wide selection of handsets designed to meet individual preferences. Handsets are sold
directly by the Company and by its distributors. Prices for handsets vary based on handset features and
special promotions. The Company offers a special tariff for bundled sales of a handset with one of the
Company’s service plans. Handsets offered under these bundled programmes are available to both
individual and corporate subscribers. Individual subscribers must have used the Company’s services for at
least six months and are also required to have passed the Company’s credit check. Individual subscribers
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enter into a long-term service contract of up to two years’ duration and choose one of several service plans.
The monthly service charges depend on the model of the handset and service plan selected. Bundled
packages are also available to corporate subscribers that have passed the Company’s credit check.
Corporate subscribers are required to enter into one- or two-year service contracts. All of the handset
models that are bundled with the Company’s services have Russian language displays in addition to
English.

Sales and Marketing
Regional approach

The Company was the first operator in Kazakhstan to develop a decentralised regional operating structure.
In 2009, the Company commenced the implementation of an initiative to decentralise the day-to-day
management of its operations to the individual regions of Kazakhstan in order to improve performance
and increase market share in certain regions. As at 30 September 2012, the Company had 18 regional
centres charged with overseeing day-to-day operations. In each of these regional centres, a management
team oversees the day-to-day operations in that region and reports to the Company’s senior management
who in turn set goals and assist the regional management team in developing strategies to achieve such
goals. As at 30 June 2012, the Company estimated that it had the leading market share (by revenue) in 11
regions and was second in the remaining 7 regions.

The table below describes the development of the regional distribution structure of the Company.

As at
30 September
2012 2009/2010 2008

Regional structure Geographical structure Centralised structure

Exclusive retail network

Flagship stores . ...................... 18 15/17 14

Kcell Express stores. . . ................. 138 158 92

Shop-in-shops . ........ ... ... ... ... 45 145 51

Activstores. .. ... 43 — —
Non-exclusive retail network

Direct dealers .. ................ ... ... 232 137 0

Total points of sale for direct delivery™ ... .. 6,500 0 0

Total point of sale (including points of sale for

direct delivery)® . ....... ... .. .. ... .. 9,220 7,000 4,000

Notes:

(1) The Company delivers its products directly to the point of sale.

(2) The Company’s total points of sale figure does not includes its exclusive retail network.

In 2009, the Company implemented a new motivation system for its regional management teams. The
performance of key account executives in those teams is measured by certain key performance indicators,
with compensation tied to the commercial success of the region. Following the implementation of the
motivation system, key performance indicators in most previously underachieving regions have improved,
and the Company’s market share in these regions has increased. The Company plans to continue to
implement this motivational system to include sales, technical and administrative support staff on all levels,
including regional heads, managers, supervisors and staff. It also intends to continue to streamline this
approach, with a particular emphasis on underachieving regions.

Distribution network

The Company’s distribution network comprises the following channels:

Points of sale. The Company distributed its products and services through a broad network of 244
exclusive sales outlets and 9,220 non-exclusive points of sale (6,500 of which were direct delivery points of
sale, where the Company delivers its products directly to the points of sale), as at 30 September 2012.

Exclusive sales outlets. 'The Company distributed its products and services through 244 exclusive sales
outlets, including 18 Kcell flagship stores, 138 Kcell Express shops, 43 Activ stores and 45 shop-in-shops, as
at 30 September 2012. Kcell flagship stores are stores owned by the Company at which the Company offers
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a full range of services. In each region, the Kcell flagship store is typically located in the Company’s
regional office. Kcell Express shops and shop-in-shops are retail shops that offer the full range of the
Company’s services. Activ stores are exclusive sales points that provide subscribers primarily with the Activ
brand’s products and services and are located in frequently visited venues (such as shopping and business
centres). Shop-in-shops, which are located in frequently visited venues (such as shopping and business
centres), are smaller than the Kcell Express shops. Kcell Express shops, Activ stores and shop-in-shops are
independently owned, but operated under the supervision of the Company, for instance with regard to the
training of staff. The Kcell flagship stores are staffed by the Company’s direct service personnel, who
receive base salaries and performance-based bonuses. The Company’s exclusive sales outlets account for
approximately 10% of SIM card sales.

Non-exclusive dealers. The Company’s products and services are also distributed indirectly through
more than 232 dealers (as at 30 September 2012) who distribute the Company’s and other operators’
products and services. These dealers are compensated based on qualitative measures (such as product
availability and assortment) and quantitative measures (such as sales volumes). The Company closely
monitors the quality of service provided to its subscribers by the non-exclusive dealers. The Company’s
non-exclusive dealers generate approximately 90% of SIM card sales.

Sales representatives. The Company had more than 90 sales representatives as at 30 September 2012
distributing its products to small sales outlets such as kiosks or small grocery shops. Sales representatives
are not employees of the Company. Sales representatives are compensated based on quantitative and
qualitative measures.

Telesales and Telemarketing. The Company also offers the full range of its products and services through
telesales to individual and corporate subscribers. Telesales representatives primarily focus on the
acquisition of new corporate subscribers and on retaining existing subscribers through cross selling.
Telemarketing representatives focus on market research through various surveys such as customer
satisfaction surveys.

Account managers. The Company has account managers that deal exclusively with corporate subscribers.
As at 30 September 2012, the Company had 166 account managers, 101 of which were employed by the
Company and 65 of which were employed by third parties. These account managers are responsible for
maintaining regular contact with corporate subscribers, focusing on sales, subscriber retention and tailored
solutions for the specific needs of these subscribers.

Marketing

The Company has found that subscribers choose their mobile telecommunications service providers based
on price, general brand perception, level of coverage and quality of voice transmission services, as well as
data transmission speed. The Company’s marketing activities take into consideration these factors. Its
marketing strategy emphasises the Company’s personal touch, the quality of its network and services, its
innovation and the strong local roots of its brands.

The Company designs its service plans and calling tariffs based on its subscribers’ characteristics and needs.
The Company conducts extensive market surveys in order to identify subscribers’ preferences and trends.
Based on these findings, the Company designs special tariffs and promotional campaigns aimed at
attracting new subscribers and retaining existing subscribers. The Company recognises that there are
different segments within its subscriber base, and utilising demographics, usage and certain other
characteristics to identify these segments is useful for the purpose of products and services development
and the creation of marketing strategies specifically designed to maximise usage per segment. See
“—Products and Services— Tariff plans”. The Company uses an internal model to segment subscribers into
micro categories in order to develop tailored services.

In the corporate segment, the Company recognises the following subscriber segments: governmental
accounts, strategic and key corporate accounts, small and medium enterprises and small and home based
offices. The Company’s services for corporate subscribers include corporate network groups and tailored
discounted tariff plans. The Company also provides corporate subscribers with private branch exchange
(“PBX”) services, which are based on a private telephone network used within a company that permits
users to share outside lines to make calls outside of the PBX.
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Brands

The Company has two brands, Kcell and Activ. Both brands were established in 1999, with the Kcell brand
being launched first. The Company’s branding strategy has contributed to the Kcell and Activ brands’
market leadership in terms of customer satisfaction. Based on a 2012 customer satisfaction survey
conducted by EPSI Rating, the Kcell brand’s customer satisfaction rating was 77.9 points and the Activ
brand’s rating was 77.8 points out of 100, while the customer satisfaction rating of the Company’s main
competitor, VimpelCom, was 77.1 points and the rating of Tele2 was 74.4 points out of 100 and the
aggregated rating of several smaller mobile operators (in which other operators, such as Dalacom and
Pathword, were included) was 73.2 points.

The following table sets forth customer satisfaction as calculated by EPSI Rating" for the Company and
its competitors:

2012 2011 2010

Business to consumer

Keell . .. 779 79.1 82.7
ACHIV . o o e 77.8 80.6 81.8
Beeline (VimpelCom) ... ... . 771 75.6 80.5
Tele . . o 74.4 — —
Other® . .o 732 738 76.7
Business to business
Keell . .o e 76.6 804 769
ACHIV . o — — —
Beeline (VImpelCom) ... ..ot 73.6 776 78.1
Other® . .o 734 720 704
Notes:

(1) An independent organisation which provides performance assessment to subscribers across Europe. In 2011, EPSI Rating
conducted a customer satisfaction survey of the Kazakhstan mobile communication market. Ratings are out of 100.

(2) In 2010 and 2011 EPSI Rating surveys, the rating of Tele2 was included into the aggregate rating of several smaller operators
and presented as a part of ‘Other’ in this table.

The Company regularly advertises in all forms of media and participates in promotional campaigns. It also
sponsors cultural and entertainment events, such as music festivals, theatrical performances and literary
awards. The Company believes that its marketing and branding campaigns have been very successful and
highly acclaimed among the Kazakhstan public. In 2011, the Company, together with GfK SE (a German
market research company), conducted a market survey regarding subscribers’ interaction with the
Company. The survey tested subscribers’ loyalty, awareness, perception and satisfaction with the
Company’s quality of network, customer support (provided through the Company’s retail service outlets
and call centres) distribution network and payment options. Responses received from subscribers
demonstrate that both the Kcell and Activ brands were considered to be superior compared with other
operators’ brands. The Company believes that its brands communicate to subscribers the local roots of
those brands, user friendly products and services as well as high network quality and customer care
standards.

Kcell brand

The Kcell brand is targeted primarily at corporate subscribers and high net worth individual subscribers. In
2009, the Company relaunched the Kcell brand. In 2011, it further synchronised the Kcell brand with a
common brand created by TeliaSonera for all of its affiliated companies as part of the campaign, entitled
“18 Brands—One Brand Identity”. The rebranding featured a new common logo and colour scheme, but
also involved the reshaping of some of the brand’s values. At the core of the reshaped brand values,
synergised with TeliaSonera’s values, were innovation, reliability, agility, sustainability and the personal
touch. The Company believes that its rebranding campaign was highly successful, as evidenced by its
growing market share and the positive brand perception by its subscribers, although the Company’s market
share decreased in 2011 due to increased competition, in particular from Tele2.

The Company believes that the Kcell brand communicates to subscribers its local roots, providing
pioneering, reliable, user friendly products and services as well as quality-oriented service offerings. The
Kcell brand’s subscriber base typically ranges between 23 and 50 years of age, with above average income
levels. As at 30 September 2012, the Kcell brand’s share of the Company’s subscriber base was
approximately 13.2%.
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Activ brand

The Activ brand is targeted primarily at mass market subscribers. The subscriber base typically ranges
between 17 and 35 years of age, with average or below average income levels. The Activ brand is marketed
as a creative brand which is aimed at providing tariff plan diversity and value for money to its subscribers.
The Company intends to rebrand the Activ brand, and has recently retained a leading international
branding consultant. The rebranding campaign is intended to be developed in close cooperation with
TeliaSonera. The Activ brand’s pre-paid subscribers accounted for 100% of its subscriber base, as at
30 September 2012. As at 30 September 2012, the Activ brand’s share of the Company’s subscriber base
was approximately 86.7%.

Customer Care

The Company focuses on subscriber retention and through customer care activity it continuously reviews
its performance by conducting surveys of its subscribers. Based on the findings of the surveys, the Company
implements measures to improve its customer care. For example, in response to the findings of these
surveys, all walk-in centres (which are described below) have been equipped with self-service terminals that
enable subscribers to check and top up their account balances as well as manage their accounts. The
Company also developed a service which allows its subscribers to automatically top up balances on their
mobile accounts directly from their bank accounts. This method of payment allows multiple subscribers to
top up from the same bank account. This service is free to activate and does not result in any additional
fees to subscribers. The service essentially provides pre-paid subscribers with the convenience of a
post-paid experience. The Company also has developed an interface that allows customer care
representatives at its non-exclusive dealers’ shops to receive comprehensive subscriber data from the
Company’s systems, which enables these dealers to provide the full range of services that the Company’s
walk-in centres provide.

Call centres

The Company’s call centre services are provided by call centre staff who advise the customers on all
customer queries without the need for referral to specialised teams. Call centre services are provided in
three languages: Kazakh, Russian and English. The Company has 301 staff members in call centres
including 112 employees and 189 outsourced members. The Company regularly monitors the performance
of its call centres. The average waiting time for subscribers who contact a call centre is well under
75 seconds, with over 75% of callers waiting less than one minute. On average, the Company’s call centres
respond to 600-700 thousand calls a year. The Company currently operates two main call centres, one in
Almaty and one in Shymkent, which as at 30 September 2012 had 135 and 166 members of staff,
respectively.

Walk-in centres

Walk-in centres provide the full range of services that the Company provides to its subscribers.

Self service

The Company provides its subscribers with various self-service channels, such as an IVR system, web-based
services and services via SMS. These channels provide information on calling plans, account balances,
billing and roaming tariffs. They also provide subscribers with instructions regarding handset operation
and enable subscribers to make electronic payments, activate and deactivate services and download
content.

Competition

The mobile telecommunications market in Kazakhstan is highly competitive and the Company expects
competition to increase in the future. The Company competes primarily with two other operators:
VimpelCom (including its Beeline and Dos brands) and Tele2. The Company’s market share based on
number of subscribers was 47.7% as at 30 September 2012, based on the 1-month activity rule. The market
shares of VimpelCom and Tele2 as at 30 September 2012 were approximately 37.0% and 12.0%,
respectively.

Altel, operating under the Dalacom, Pathword, Citi and Jet brands, is a mobile network operator providing
broadband and mobile communication services at a new CDMA2000 1X standard at a frequency of
800 MHz.
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The Company believes that the principal bases on which it competes include perceived price, brand
perception, coverage and quality of voice and data transmission. Content and other value-added services
are also important in terms of attracting and retaining subscribers.

The following table sets forth certain data for the Company and its competitors:

Year established . ..............

Subscribers as at 31 December 2011

(million) . ... ....... ... .....

Market share by number of subscribers

as at 31 December 2011, . . ... ..

Mobile revenue market share as at

31 December 20114 . .. ... ... ..
Technology . . . . ...............

Spectrum allocation . . ...........

Revenue in 2011 (KZT billion) . . .. ..

Revenue growth in 2011 (KZT billion,

year on year) . . ... ... ........
EBITDA in 2011 (KZT billion) . . . . ..
EBITDA margin in 2011 . . .. ... ...

Capital expenditure in 2011

(KZT billion) . . . .............

Capital expenditure in 2011 as a

percentage of revenue . . ........
Blended ARPU in 2011. .. ........

MOU in 2011 (blended)

(minutes/month) . .. ...........
Distribution . . ............ .. ..

Key shareholders . . . ... .........

Notes:

(1) Based on the 6-month activity rule.

The Company®

VimpelCom (Kar-Tel)®

Tele2 (NEQ)®

1999
10.8M
48.3%

57.0%

GSM 900/1