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 Ielecom 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. 415-1I (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 “Sonera”) 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 %
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 Iletigim
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

CXPENSES . . . .. e (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 68354 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 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) (27,304) (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

16




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

25



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 S GDR 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