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October 31, 2016

Mobile TeleSystems Public Joint Stock Company (th&Company”)

ANNOUNCEMENT OF TENDER OFFER
NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO AUSTRALIA,
CANADA OR JAPAN

The Company announces the proposed return of a maxium of RUB 4,934,527,300 to the Company’s Holderd o
Shares of Common Stock and ADS Holders by way of #nder offer by its wholly-owned subsidiary Stream
Digital, LLC

The Company intends to return a maximum of RUB 4,837,300 to its Holders of shares of Common Stouk ADS
Holders (collectively, the “Shareholders”) by measfsa tender offer (the Tender Offer”) by its wholly-owned
subsidiary Stream Digital, LLC (the “Offeror”). RUB,934,527,300 is equal to approximately US$7823b,as of
October 28, 2016 translated at an exchange rd@&J&f63.04 to US$1.00.

Purchases from Sistema

The Company's majority shareholder, Sistema Puldint-Stock Financial CorporationSistemd), has also agreed
pursuant to a purchase agreement not to tendeglloarsy shares of Common Stock in the Tender Cdfat instead
agreed to sell to the Offeror, following completiohthe Tender Offer, a pro rata number of shafgSammon Stock
based on the number of shares that the Offeropses in the Tender Offer, such that Sistema’sethay with its
affiliated entities’) aggregate percentage owngrsrid voting power in the Company after the Ter@fer will be
substantially equal to Sistema’s and such affiiatevnership as at the date of the commencemetiectender Offer.

Key elements of the Tender Offer are:

* RUB 4,934,527,300 available to be returned to Stwders via the purchase of a maximum of 24,796,619
shares of the Company’s Common Stock (includingreshaf Common Stock represented by ADSSs),
representing a maximum of approximately 1.24 pet.cef the Issued Share Capital of the Companytas a
October 28, 2016;

e Shares of Common Stock may be tendered within @ pange of RUB 199.00 to RUB 229.00 per sludre
Common Stock. RUB 199.00 per share of Common Stepkesenting a discount of 6.7 per cent., and RUB
229.00 per share of Common Stock represents a premi 7.36 per cent. to the closing price of RUB 30D
on October 28, 2016;

« the Tender Offer will be implemented through a pawre commonly called a modified “Dutch auctionings
a Strike Price mechanism. All successfully tendesieares of Common Stock (including shares of Common
Stock represented by ADSs) will be acquired atStiike Price; and

» the Tender Offer will expire at 10:00 a.m. (Mosctme) on December 1, 2016 for Common Stock and at
5:00 p.m. (New York City time) on November 30, 2(b6 ADSs unless the Tender Offer is extended, with
proceeds expected to be dispatched to HoldersasEstof Common Stock between December 6, 2016
December 23, 2016, and to ADS Holders on or abegeimber 12, 2016.

The Company announces that the offer to purchassa dactober 31, 2016 (th®ffer to Purchase’), containing the
full terms and Conditions of the Tender Offer, fostions to Shareholders on how to tender theireshaf Common
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Stock (including shares of Common Stock represebyedDSs) should they choose to do so, togethedr ai€Common
Stock Letter of Transmittal and an ADS Letter o&fismittal, is expected to be distributed to Shdose on or around
October 31, 2016.

A copy of the Offer to Purchase is now availableitww on the Company’s website at http://www. mtsgsm/

Structure of the Tender Offer

The Tender Offer will be carried out by the Offermrquiring the successfully tendered shares of Com@tock

(including shares of Common Stock represented bg#at a “Strike Price”. The Company may decidsoate time
in future to cancel the shares of Common StocKyding shares of Common Stock represented by Ap8gjhased in
the Tender Offer and purchased from the Compangjsrnity shareholder, Sistema, pursuant to a purclagseement
(as described below under “Purchases from Sisterrtmivever, the Company (through its subsidiarieay fmold such
shares of Common Stock for a certain period of ffmeluding long-term) due to, among other thindpg fact that (i)
the cancellation process pursuant to Russian lawmadengthy and (ii) the Company (together withgubsidiaries)
may use some or all of the purchased shares of @on®&tock for general corporate purposes includimgtlie

purposes of obtaining financing for day-to-day @piens.

As at the date of the Offer to Purchase, it is ps@gl that a maximum of 24,796,619 shares of ComS8touok
(including shares of Common Stock represented byS#)Dbe purchased under the Tender Offer, repregenti
approximately 1,24 per cent. of the Company’s ldsBkare Capital as at October 28, 2016, for a maxiraggregate
consideration of RUB 4,934,527,300.

Shareholders can decide whether they want to tealtiesome or none of their shares of Common StwckDSs in the
Tender Offer.

Shareholders can tender their shares of Commork $itocduding shares of Common Stock represented\D$s) in
the following ways:

(i) submit a tender at whatever is determinebeaahe Strike Price (referred to asSirfke Price Tender’);
(i) submit a tender at a single price in thecP1iRange; or
(iif) submit a tender at different prices in the Pricad®a(including a Strike Price Tender).

The Strike Price

A single price per share of Common Stock will belagal to all shares of Common Stock (including sisesf Common
Stock representing ADSs) purchased by the Offenosyant to the Tender Offer, being the Strike Price

The Strike Price will be the lowest price per shaffé€€ommon Stock in the Price Range that will allthe Offeror to
purchase RUB 4,934,527,300 in value of shares afirf@on Stock (including Common Stock represented byp4) at
such price or, if fewer shares of Common Stockpaioperly tendered, all shares of Common Stock (idicly Common
Stock represented by ADSs) that are properly texttland not properly withdrawn.

All Shareholders who tender shares of Common Sfoaktuding shares of Common Stock representing AD8sa
price below or at the Strike Price or as Strikec®Menders will receive the Strike Price for alteessful tenders
accepted, subject, where applicable, to the schlawk arrangements described below.

Number of shares of Common Stock to be purchased
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If the aggregate value at the Strike Price of alidly tendered shares of Common Stock (includirmgn@on Stock
represented by ADSs) is RUB 4,934,527,300 or l#sm all shares of Common Stock (including Commeocis
represented by ADSs) validly tendered will be pasgd at the Strike Price.

If the aggregate value at the Strike Price of alidly tendered shares of Common Stock (includirmm@on Stock
represented by ADSs) exceeds RUB 4,934,527,300alhof the shares of Common Stock (including Comnstock
represented by ADSs) validly tendered will be ateg@nd purchased. In these circumstances, theerushishares of
Common Stock (including Common Stock representedAbs) which will be accepted and purchased willase
follows:

(a) all valid tenders of shares of Common Stock arice at or (if applicable) below the Strike rior as a Strike
Price Tender by a Shareholder will be scaled domrrata to the total number of Common Stock so ¢ead by
that Shareholder, such that the total value of Comi8tock (including Common Stock represented by &DS
purchased pursuant to the Tender Offer does neteexRUB 4,934,527,300; and

(b) all tenders of shares of Common Stock at aepaitmove the Strike Price will be rejected and mdlt be purchased
by the Offeror.

The Offeror reserves the right at any time priothe announcement of the results of the Tenderr@ffeextend the
period during which the Tender Offer is open, basednarket conditions and/or other factors, subjeatompliance
with applicable legal and regulatory requiremeiitse Company shall notify Shareholders of any sesfision, change
or extension promptly by public announcement. Then@any will post such announcement on its websitdater than
10 a.m. (Moscow time) and by press release in thited States and file such announcement with thitedrStates
Securities and Exchange Commission (the “SEC”)aterIthan the earlier of 9 a.m. New York City tiared the first
opening of the New York Stock Exchange in each ,cas¢he next US Business Day after the schedulpiiagion date
of the Tender Offer.

Circumstances in which the Tender Offer may not praeed

The Tender Offer is not conditioned on any minimaomber of shares being tendered or on the Comphatamning
additional financing. The Tender Offer is, howearbject to certain other conditions set forthha Offer to Purchase,
such as there not arising any material adversegehan certain otheforce majeure events prior to the closing of the
Tender Offer.

Full details of the Tender Offer, including therter and Conditions on which it is made, are setimdhe Offer to
Purchase.

Timetable
The expected timetable is as follows:

Tender Offer commences 3:00 p.m. Moscow time on October
31, 2016

Publication of the Company's financial results the nine monthsendet Novembe 17, 2016
September 30, 2016

Payment of the semi-annual dividend approved by @mnpany’'sgenere no later than November 21, 2016
meeting of shareholders on September 30, 2016 fmaltkto Shareholdeithal
were holders of record as of October 14, 2016

Latest time and date for receipt by ADS Tender Ageh ADS Lettersof 5:00 p.m.
Transmittal for ADSs and ADR certificates or boaktrg transfer of ADSs (New York City time)
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on November 30, 2016

Latest time and date for receipt by Common Stockdée Agent ofCommor 10:00 a.m. Moscow time on

Stock Letters of Transmittal for Common Stock December 1, 2016
Announcement of results of Tender Offer and praraif any) by December 2, 2016

Return of unpurchased ADSs to ADS Holders on or about December 2, 2016
Dispatch of payment of net proceeds in respect ADSs on or about December 12, 2016

Execution of purchase agreements in respect oeshar Common Stocknde from December 5 through
the Tender Offer December 9, 2016

Transfer of Common Stock accepted for purchase from December 5 through
December 16 , 2016

Credit of proceeds in respect of shares of ComntookS from December 6 through
December 23, 2016

Announcement of final Tender Offer results on or about December 19, 2016
Settlement with Sistema pursuant to the Purchaseehgent no earlier than December 19, 2016
Dealer Manager

The Board has received services from Credit Sueseurities (USA) LLC in relation to the Tender Qfthat are
customarily performed by investment banks in tleajpacity as dealer managers in connection witheteatfers of a
like nature. In providing its services, Credit SaisSecurities (USA) LLC has relied on the Boarddnmercial
assessments.

Recommendation and Directors’ Intentions

Although the Board believes that the return of chghmeans of a Tender Offer is in the best intsresdt the

Shareholders as a whole and has approved the Téxiiger the Board is not making a recommendatioStiareholders
in relation to participation in the Tender Offesdtf. Whether or not Shareholders decide to teallesr any of their
shares of Common Stock (including Common Stockesgmted by ADSs) will depend, among other thingstheir

view of the Company’s prospects and their own imlial circumstances, including their tax positi®hareholders
should make their own decision in respect of pguditon in the Tender Offer and are recommendedottsult their
duly authorised independent advisors.

The Directors and Officers of the Company havedatd#id that they do not intend to participate inTeader Offer and
will retain their current holdings. As a consequeifassuming successful completion of the Tendeerfthey may
end up owning a greater percentage of the IssuateSPapital after the Tender Offer than they difbiee as there may
be fewer shares of Common Stock in issue after tetiop of the Tender Offer if the Company decidesancel the
tendered shares of Common Stock.

Further information

If you have questions on how you can deliver Comi@totk Letters of Transmittal in order to partidgoan the Tender
Offer in respect of shares of Common Stock, pleatethe Common Stock Tender Agent on 8 800 2007 B({from
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within the Russian Federation), the Information Aigen +1 866 257 5415 (from within the United S¢aitand 00 800
3814 3814 (from within the European Union via Ewap Toll Free).

If you have questions on how you can participatih@Tender Offer in respect of the ADSs, pleadietloa Information
Agent on +1 866 257 5415 (from within the Unitedt8s) and 00 800 3814 3814 (European Toll Free)aartte
following email address: MTS-offer@georgeson.coranigs, brokers and institutional holders within thated States
may call +1 866 257 5415.

If you hold your ADSs through a bank, broker oresthominee and have questions on how you can peatécin the
Tender Offer in respect of the ADSs, please corgach bank, broker or other nominee or the Infoionafgent on +1
866 257 5415.

Please note that for legal reasons the Common Stenler Agent, the ADS Tender Agent and the InfdionaAgent

will only be able to provide technical informatioagarding the mechanics of tendering into the Te@féer and the
completion of the accompanying Common Stock LeteiTransmittal and ADS Letter of Transmittal andlvie

unable to give advice on the merits of the Tendéer@r to provide legal, financial, investmentxaéion or any other
advice or information.

Credit Suisse Securities (USA) LLC is acting exolaly for the Offeror and the Company as dealer aggn in

connection with the Tender Offer and the productibrthe Offer to Purchase and is not advising, aing for, any

other person and will not be responsible to ang@enther than the Offeror and Company for progdhre protections
afforded to the clients of Credit Suisse SecuritigSA) LLC or for providing advice in relation tbé Tender Offer or
any other matters or arrangements referred to magwed in the Offer to Purchase.

Capitalised terms used in this announcement sl the same meaning ascribed to them in the @if€&urchase
published by the Company on October 31, 2016.

Cautionary Statement

This announcement contains (or may contain) ceftaimard-looking statements with respect to the @any’s current
expectations and projections about future evertiss& statements, which sometimes use, but arénmtd to, words
such as ‘anticipate’, ‘believe’, ‘intend’, ‘estinggt ‘expect’ and words of similar meaning, refléioe directors’ beliefs
and expectations and involve a number of risks.euamties and assumptions that could cause acésalts and
performance to differ materially from any expectetlire results or performance expressed or imf@igthe forward-
looking statement. Statements contained in thimancement regarding past trends or activities shoat be taken as
a representation that such trends or activitied wintinue in the future. The information containéd this
announcement is subject to change without notick except as required by applicable law, neitherGompany, the
Offeror, nor Credit Suisse Securities (USA) LLCwases any responsibility or obligation to updateljgljpor review
any of the forward-looking statements containedeimerYou should not place undue reliance on forwaatking
statements, which speak only as of the date ofatim®uncement.

This announcement is neither an offer to purchaseansolicitation of an offer to sell shares of Goom Stock
(including shares of Common Stock represented bys#$)DThe Tender Offer is made only pursuant toQfffer to

Purchase, the related Common Stock Letter of Tratedmith respect to the shares of Common Stoak the related
ADS Letter of Transmittal with respect to the ADS&e Tender Offer is not being made, directly dairiectly, in or

into, or by use of the mails of, or by other meénsluding, without limitation, facsimile transmisg, email, telex and
telephone), or via any facilities of a nationals#iies exchange of Australia, Canada, Japan orodmgr jurisdiction
where the making of the Tender Offer into or instleh jurisdiction would constitute violation ofethaws of such
jurisdiction.
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Neither the SEC nor any US state securities comomidsas approved or disapproved of this transaaigpassed upon
the merits of fairness of such transaction or phsgpon the adequacy of the information containedthiis
announcement or in the Offer to Purchase. Anyasgmtation to the contrary is a criminal offence.

The information contained in this notice and in @féer to Purchase is addressed exclusively tdtiders of Common
Stock or ADSs. Neither this notice, nor the Offer Rurchase nor the Tender Offer described thereinamy
information contained herein constitute an offéfférta”) pursuant to Russian law, or an advertisetnor an offer of
securities to an unlimited number of persons withinoutside the territory of the Russian Federatmnvoluntary
tender offer or mandatory tender offer under Ruskiw. Neither this notice, nor the Offer to Pursdanor the Tender
Offer described therein constitute or are intenfigdolacement or public circulation or securitidsfareign issuers in
the Russian Federation. Furthermore neither thi€gionor the Offer to Purchase constitute an anatinder the Laws
of the Russian Federation and provisions of adidié7 — 449 of the Civil Code of the Russian Fetteralo not apply
to the Tender Offer. ADSs, to which the Tender Ofielates, are neither registered in the Russiadefé¢ion not
admitted to placement, public placement or pulilicutation in the Russian Federation in accordasitie Article 51 of
the Russian Federal law No. 39-FZ “On the SecuriNarket”, dated April 22, 1996 (as amended) (tBecurities
Market Law”). The Tender and purchase of ADSs blcarried our exclusively in accordance with thecpdures set
for the in the Offer to Purchase. Any informationthe Offer to Purchase and related documentssipe of ADSs is
addressed in the Russian Federation solely to pensto are “qualified investors’ as defined in Becuritas Market
Law.

* k *

For further information on delivery of Common Stdaitters of Transmittal in order to participatette Tender Offer
in respect of shares of Common Stock, please call:

Common Stock Tender Agent on

8 800 200 80 72 (Russian Federation Toll Free).



