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Summary of the annual performance
results and work of managementin
the context of strategy implementation

The first stage of implementation of the current
Customer Lifetime Value 2.0 (CLV 2.0) strategy
was dedicated to MTS transformation from a
mono-industry (telecommunications) player into a
multi-industry company operating in several mar-
kets that develops the diversified business areas
at different stages of maturity and with different
scales and dynamics. At this stage, the Board

of Directors and the top management of MTS
concentrated on forming the optimal format of
the management system of the Group's business
directions and ecosystem core.

In 2021, the management structure was formed,
the efforts of the verticals were aimed at devel-
oping product lines and developing local com-
petencies, and the ecosystem core was focused
on the tasks of collecting and managing knowl-
edge about customers, data processing meth-
ods, developing the mechanics of applying this
knowledge in product areas and ensuring mutually
enriching links between them.

From that moment on, the main long-term strate-
gic task of the corporate governance bodies and
the top management of MTS became the search
for and adjustment of mechanisms for translat-
ing the increasing cost of product filling into an
increase in shareholder value. We see the solution
to this problem in the decentralization of prod-
uct lines, in the transfer of greater responsibility
and independence to them, in the motivation for
market leadership in their product area with the
potential to transform into independent busi-
nesses evaluated by the market on fair industry

multipliers, different from conservative estimates
of telecom. At the same time, the importance of
parallel evolution of the ecosystem core is obvious
to us — a link that interacts with product verticals
on the basis of mutually beneficial and fair con-
tractual relations will allow verticals to generate
greater value and achieve a synergistic effect.

During 2022, the Board of Directors considered
and made all necessary decisions as part of the
process of withdrawing MTS ADRs from circulation
on the New York Stock Exchange and converting
depositary receipts into shares of the company.
Recall that due to the suspension of trading of
MTS ADRs on the New York Stock Exchange on
February 28, 2022 and the subsequent adoption
by the Government of the Russian Federation

in April 2022 of the law on delisting depositary
receipts of Russian companies from a number of
foreign trading platforms, the company took the
necessary actions to withdraw MTS from the ADR
program on the New York Stock Exchange. In May
2022, the Government Commission for Monitoring
the Implementation of Foreign Investments in the
Russian Federation, at the request of MTS, decided
to extend the circulation of MTS ADRs outside
Russia until July 12,2022 inclusive. On July 13,
2022, the procedure for completing the MTS ADR
program began (the last day of the guaranteed
conversion period is January 12, 2023).

ADR holders are entitled to receive dividends after
converting receipts into MTS shares, in accor-
dance with Russian law and taking into account
existing regulatory restrictions. The right to claim



dividends remains with the holders of shares for 3
years from the date of the issuer's decision to pay
dividends.

It should be emphasized that, despite the delis-
ting of the MTS ADRs from the New York Stock
Exchange, we still adhere to the principles of
openness and transparency of doing business.
We intend to continue to comply with the highest
international standards of corporate governance,
provide the investment community with access to
information about our business, and expand our
activities in the field of sustainable development
and ESG.

Our strategic focus on the development of digital
services based on a strong position in telecom has
demonstrated effectiveness in the face of environ-
mental pressure and a high level of general uncer-
tainty. New digital trends have made an indepen-
dent contribution to the formation of value and at
the same time had a positive impact on the results
of the telecommunications component, stimulating
consumption and providing a higher level of loyalty
of ecosystem customers. The number of MTS eco-
system customers by the end of 2022 increased
by 52.7% and amounted to 13.5 million.

As a result, revenues from telecommunications
services in 2022 increased by 4.6% compared to
2021 and reached RUB 435.6 billion. The Board
particularly notes the efforts of management in
relation to the implementation of the capital ex-
penditure program, which was carried out despite
limited access to high-tech equipment in 2022.

Our retail business is under serious pressure due
to a partial reduction in the supply of subscriber
equipment. In this regard, revenues from the sale
of phones and accessories decreased by 36.7%
year-on-year and amounted to RUB 43.6 billion.
We hope that in the future, as the market supply is
restructured and logistics chains are reconfigured,
the situation in this area will stabilize.

Among the digital areas, fintech made a significant
contribution to the Group's results, demonstrating
an increase in revenue from financial services at
the level of 40.4% year-on-year to RUB 68 billion.
At the same time, the share of sales of basic prod-
ucts (consumer loans and credit cards) through
digital channels exceeds the level of 80%.

In the Media area, we note a steady increase in the
number of OTT platform users to 6.6 million (by
63.4% year-on-year) and the number of pay-TV
subscribers to 11.1 million (by 32.6% year-on-year).
We also note the development of the KION stream-
ing platform, the product offer of which has a
unique value for customers due to original content

and exclusive partnerships, as well as the custom-
ization of the interface and the improvement of
personalized recommendation mechanisms.

More detailed information on the annual per-
formance results by the MTS principal business
directions is available in the section "Ecosystem
transformation overview".

In the past year, the Board of Directors focused on
issues related to sustainable development and ESG
practices. The bulk of the work was carried out by

a combination of the Corporate Governance, ESG
Committee (Environmental and Social Responsibility
Committee) of the Board of Directors and the MTS ESG
Center and the MTS ESG Center, responsible for sys-
tematization and expansion of the company's activi-
ties in this area. Particularly important decisions were
made directly at the level of the Board of Directors.

More information about the results of this work
can be found in the section "ESG and sustainable
development”.

To ensure the continuous progressive development
of the Group's business, we also use the capabilities
of M&A. During 2022, activity in this area was quite
high due to the increased propensity of business
owners and individual projects to search for a
strong stable co-investor and partner. In this regard,
the Board of Directors reviewed and made decisions
on participation in a number of companies, which
allowed us to strengthen our positions in the areas
of Telecom, Fintech, Travel and Auto. We expect that
in 2023 the potential for activity in this area will not
decrease, and such issues will occupy a significant
place in the work of the Council.

As part of the function of protecting the rights and
interests of shareholders, the Board of Directors has
prepared the basis for the adoption by the Share-
holders' Meeting of decisions concerning the pay-
ment of dividends. In June 2022, at the annual gen-
eral meeting of shareholders, it was decided to pay
dividends based on the results of the company's
work in 2021 at the level of 33.85 rubles per ordinary
share (in the amount of RUB 66.3 billion). Due to the
ongoing general macroeconomic uncertainty, the
Board of Directors is considering various options
regarding the dividend policy, while respecting the
interests of investors is an absolute priority for us.

The following can be noted among other issues
considered by the MTS Board of Directors in 2022
and the respective decisions made.

* The Board of Directors reviewed and adopted
decisions regarding the overall strategy of the
MTS Group and the strategies of individual busi-
ness areas. Furthermore, promoting MTS right to
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build its position as a shareholder, the Board of
Directors reviewed reports on performance re-
sults and strategies of subsidiaries and affiliated
companies.

Following the best corporate governance
practices, the Board of Directors considered a
number of issues related to functioning of the
internal audit, control and compliance system,
as well as the risk management system in MTS.

Necessary decisions were made regarding the
composition of the corporate management
bodies of MTS PISC.

An assessment was made with regard to the
achievement in 2021 of the target KPIs by Presi-
dent and members of the Management Board of
MTS, and the target levels of KPIs for 2022 were
approved.

The results of execution of the MTS 2021 budget
and the capital expenditure program, as well as
the MTS 2022 budget and capital expenditure
program, were considered and approved.

Exercising the right to form the position of
MTS as a member of subsidiaries, the Board
of Directors ensured the formation of corpo-
rate management bodies of MTS subsidiaries,

as well as MTS positions on issues submitted
to the corporate management bodies of such
companies.

Within the framework of ensuring MTS share-
holders’ rights and interests, all necessary
procedures for convening general meetings of
shareholders were carried out by the Board of
Directors; the data and materials were prepared
and recommendations were submitted on all
issues requiring shareholders’ approval.

A program of motivation and long-term material
incentives for MTS employees was adjusted by
the Board of Directors in order to ensure a high
level of personnel motivation and the quality of
company management.

In order to ensure the continuity of financing of
MTS PISC's activities and optimal debt man-
agement, issues related to programs for issuing
and repurchasing securities in the form of ex-
change-traded and over-the-counter bonds and
other financing instruments were considered.

In order to maintain a high level of efficiency

of the operational management system, the
necessary decisions have been made regarding
the adjustment of the management structure of
a number of MTS business verticals.



CORPORATE GOVERNANCE

SYSTEM

Corporate Governance Model

Development

Being a public company, MTS has always paid great
attention to the development of its corporate gov-
ernance and strived to ensure that MTS corporate
governance practices meet the best standards.

With adoption of the restated Corporate Governance
Code (hereinafter referred to as the "CGC") in 2014,
MTS began work on introducing the principles and
recommendations of the CGC into the Company's
practices, for which a Roadmap was developed.

The Company has consistently expanded the list

of applied principles and recommendations of the
CGC. As part of the implementation of the Roadmap,
more than 300 activities were carried out,and MTS
achieved compliance with 85% of the principles and
recommendations of the CGC.

In 2022, as part of implementation of the principles
and recommendations of the CGC, the following
activities were implemented:

= Procedures for convening shareholders’ meet-
ings were finalized. Shareholders now have
access to such services as a hotline and the
broadcast of the meeting on the Internet.

*  Amount of information disclosed on the site has
been increased. Structure of the share capital
and information about the main subsidiaries
were disclosed.

« Corporate procedures were finalized. Proce-
dures for monitoring the processes of infor-
mation disclosure and preliminary review of
corporate documents were updated.

= New practices were introduced to evaluate the
effectiveness of the work of the Board of Direc-
tors, to provide reports on the work of the Board
of Directors’ committees.

« Top-level corporate documents have been
revised — Charter, Regulations on the General
Meeting of Shareholders, on the Board of Direc-
tors, etc.

Corporate governance index

By the end of 2022, MTS entered the "Leaders in
the field of corporate governance" of the RUCGI
National Corporate Governance Index for the fifth
yearin a row.

MTS has been demonstrating a consistently high
level of compliance with the main recommendations
of the Corporate Governance Code. A high level of
corporate governance is a fundamental value for
MTS, so the Company will continue to strive to follow
the best practices.

MTS Corporate Governance
Principles

« comprehensive protection of shareholder rights
and interests;

» information openness and transparency;

= single corporate policy in respect of
subsidiaries;

* independence of the Board of Directors in
definition of the Company’s strategy, approval of
business plans, other important decisions;

= control over management activities;

* observance of business ethics when doing
business;

» doing socially-responsible business aimed at

assuring the sustainable development of the
Company, its welfare growth.
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MTS Group Governance Structure

MANAGEMENT OF SUBSIDIARIES
OF MTS GROUP
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Current corporate governance system at the MTS Group
ensures strict observance of the rights and legitimate interests
of all shareholders, sustainable functioning and initiation

of business within the borders of the MTS ecosystem, and
achievement of the strategic goals of the MTS Group. The taken
steps to develop the corporate governance system ensure

the most effective use of shareholders’ investments and their
protection, assists in development of the digital ecosystem

of MTS products, taking into account the interconnected
relationships and succession in decisions made by the MTS

management bodies.

Principles of management of
MTS controlled subsidiaries

= management and control is carried out through
representatives of the MTS, elected to the man-
agement bodies of subsidiaries;

« with respect to subsidiaries, the uniform
standards of corporate governance of the MTS
Group are applied, including unified internal
decision-making procedures and standard cor-
porate documents, as well as uniform standards
and procedures of the MTS Group in the field of
anti-corruption compliance;

* MTS participates in the process of forming the
composition of the Board of Directors and de-
termines strategic and priority decisions of the
Boards of Directors of subsidiaries.

The MTS Board of Directors is the center for strate-

gic decisions which are transmitted to subsidiaries

through MTS representatives in management bod-
ies, including the following issues:

* Strategy and investments;

* Business plan and budget;

* Functional strategies;

* Remuneration system;

* Management control, audit, compliance;

* Asset control.

The following points are taken into account when
forming Boards of Directors in subsidiaries:

* importance of the company for the overall strat-
egy of the MTS Group

* current and target scale of the company’s
business;

* sector/industry of the company;
* requirements of laws, regulators and exchanges;

* balance between the personal and numerical
composition of the Board of Directors.

The Remuneration and Nomination Committee of
the MTS Board of Directors approves the list of sub-
sidiaries, for which it considers information on the
formation, termination and change of the composi-
tion of the Boards of Directors.

The following criteria are taken into account when
selecting candidates for members of the Board of
Directors of subsidiaries:

» personal skills, qualifications, experience;

* knowledge of industry and sector of the
subsidiaries;

» total employment, including in other manage-
ment bodies of companies;

» exclusion of a possible conflict of interest;



= candidate’s consent, including consent to meet
anti-corruption compliance requirements;

= positive opinion based on the candidate’s in-
spection results;

Training of MTS representatives in the subsidiary
management bodies is carried out in accordance
with the regulatory internal documents of MTS. MTS
representatives participate in the work of subsidiary
management bodies, guided by the norms of sub-
sidiary internal documents.

In order to effectively fulfill their duties, the
representatives:

= receive and analyze information about the com-
pany’s activities;

* initiate issues to be included in the agenda of
management bodies;

= take active part in meetings of management
bodies;

= vote taking into account the position of the MTS
management bodies, determined in accordance
with the MTS Articles of Association;

« control the implementation of decisions made;

= participate in developing a culture of ethical
business conduct and compliance with applica-
ble anti-corruption laws;

* inform MTS about the occurrence of a conflict of
interest and possible violations of the require-
ments of the applicable anti-corruption legisla-
tion by the company.

Management of companies not controlled by the
MTS Group, in respect of which persons from the
MTS Group have the rights of a shareholder (mem-
ber), involves protecting the interests of MTS in
terms of target parameters of profitability, strategy
priorities, property rights of shareholders (mem-
bers). The degree of integration of corporate gover-
nance standards and anti-corruption compliance

of the MTS Group in such companies is influenced
by the share of participation of entities being part

of the MTS Group and/or the terms of the corporate
agreement entered into in relation to such a compa-
ny. At the same time, MTS Group makes reasonable
efforts to ensure compliance with and application of
these standards in companies not controlled by the
MTS Group.
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General Meeting of Shareholders — supreme management
body of MTS PJSC Procedure for holding the General Meeting
of Shareholders is aimed at ensuring the adherence to the
rights of shareholders, and meets all the requirements of the
Russian Federation legislation. Procedure for the preparation,
convocation, holding and summarizing of results of the General
Meeting of Shareholders is defined by the Chart and the
Regulations on the General Meeting of Shareholders of MTS

PJSC*.

The shareholders take part in governance over

the Company and significantly influence its busi-
ness priority areas of the business development

by making decisions at the Company’s General
Meeting of Shareholders. Powers of the General
Meeting of Shareholders on their meetings encom-
pass the approval of an annual report and financial
reporting, distribution of profit, including payment of
dividends, election of key management and control
bodies of the Company, adoption of decisions on re-
organization of the Company and a number of other
important matters.

Notifying shareholders on the
holding of the General Meeting
of Shareholders

Shareholders shall be notified on holding of the
General Meeting of Shareholders through publica-
tion of this information on the official website of the
Company? at least thirty (30) calendar days prior to
its date.

The message on holding of the General Meeting of
Shareholders may be additionally sent to the per-
sons entitled to participate in the General Meeting
of Shareholders and registered in the Company’s
shareholders register, by registered mail to the
address specified in the register of the Company’s
shareholders, or delivered personally to such per-
sons against signature simultaneously with sending
or handing over the voting ballots. The information
and files on the agenda of the General Meeting of
Shareholders are provided to persons registering
their rights to the Company’s shares in a depositary
by providing them to the Company’s registrar for
direction to a nominee holder entered in the register

of shareholders in accordance with the Russian Law
on securities.

Subject to guidelines of the Corporate Governance
Code, the approximate form of the power of attorney
for voting is posted on the official website of the
Company.

Within the framework of preparation to the General
Meeting of MTS Shareholders, the shareholders
get the opportunity to ask members of execu-

tive bodies and the Board of Directors on issues

of the agenda of the General Meeting of Share-
holders, and to voice their opinion on issues of

the Meeting’s agenda by sending e-mails to the
address: shareholder@mts.ru. Materials on the
agenda of the meeting are posted on a special page
of the website dedicated to the Annual General
Meeting of Shareholders.

Holding of the General Meeting
of Shareholders

Shareholders may implement their voting right
by most simple and convenient for them ways
without any encumbrance. Voting at General
Meetings of Shareholders is carried out by direct
participation in the meeting or by filling out and
sending to the Company (as well as its registrar)
ballots on agenda items or by filling out an elec-
tronic form of voting ballots on the MTS website
www.mts.ru/shareholder/ via electronic services.

The General Meetings of Shareholders shall be or-
ganized and held in a way allowing for easy access
of all the shareholders. General meetings held in
the form of joint attendance shall be organized at

' https://storage.ir.mts.ru/mts-ir/images/documents/MTS-GSM-Regulations_2020-eng.pdf.

2 https://irmts.ru/about_mts/corporate_governance/shareholders-meeting.
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locations convenient for coming and personal par-
ticipation of the shareholders and their representa-
tives. During the registration and during the break,
the shareholders are provided with an opportunity
to receive the necessary consultations on various
projects of the Company.

Results of the Annual General
Meeting of Shareholders 2022*

The Annual General Meeting of Shareholders of MTS
PISC was held on June 22,2022 in absentia using
the E-Voting services of the National Settlement
Depository (NSD) and Registry-Online of "Reestr"
JSC. At the annual General Meeting of Shareholders,
99% of those participating in the meeting voted
electronically.

' https://irmis.ru/news_and_events/corporate_releases.
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BOARD OF DIRECTORS

The Board of Directors is a key element of the MTS PJSC
corporate governance system, representing the interests of its
shareholders through an effective management organization.

Establishment procedure, status, composition,
functions, tasks and objectives, powers of the Board
of Directors, its operating procedure and interaction
with other management bodies of the company

are determined by the provisions of the law of the
Russian Federation, the Charter and the Regulations
on the Board of Directors of MTS PJSC', as well as

by taking into account the recommendations of the
Corporate Governance Code of the Bank of Russia.

Basic functions of the Board of Directors:
« developing and analyzing general corpo-

rate strategy, and exercising control over its
implementation;

» providing for the control over executive bodies
and chief executive officers of the Company, and
assessing their activities;

* increasing the Company’s capitalization,
expanding its market positions, achieving and
preserving the Company’s competitiveness;

* maintaining financial stability, and increasing
revenues and profitability;

= protecting rights and legitimate interests of the
Company’s shareholders.

Composition of the Board of Directors

The composition of the Board of Directors is formed
in accordance with the interests of shareholders,
taking into account the balance of professional
qualifications, experience and business skills of its
members. Issues related to the needs of the Board
of Directors in the area of professional qualification,
background and business skills of its members, and
also to the numerical composition, were considered
within the framework of the procedure for assessing
the Board of Directors’ work?. The present members

1

of the Board of Directors of MTS PJSC were ap-
proved at the annual General Meeting of Sharehold-
ers of MTS PJSC on June 22, 2022.

The maijority of seats on the MTS Board of Directors
have been occupied by independent directors in re-
cent years. The Board of Directors is well-balanced
both in terms of numerical composition and in terms
of experience and qualification of its members.

https://storage.ir.mts.ru/mts-ir/images/documents/MTS-BoD_Regulations_eng.pdf.

2 For more details, see section "Assessment of the Performance of the Board of Directors"

Duration of work in the Board of Directors

@ Independent
@ Non-executive

® Executive

2 2
. 1 1 1 . 1

1-3 Years

4-5 Years More than 5 Years
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1

Members of the Board of Share of female directors in

Directors? the composition of the Board
(without the resigned Board of of Directors?
Directors member) (without the resigned Board of

Directors member)

25%
22% 22%

@ Independent @ Non-executive
@ Executive 2020 2021 2022

Numerical composition of the Board of Directors and Committees?
(without the resigned Board of Directors member)

1
9 9 9
8 8
7 7
6
4 4
.'3 3

Board of Directors Strategy Remuneration ESG Committee Audit Committee
Committee and Nomination
Committee
8
6 6
5
. . . | : 3 3 3
Special Committee  Special Committee Special Commit- Special Committee ~ Special Committee
on Compliance for the Project of tee for Cloud and on Fintech
Co-locating Em- Infrastructure Asset
ployees of MTS Development

@® 2020 ® 2021 @ 2022

data as of December 31,2022

87




Corporate Governance Bodies

Chairman of the Board of Directors

The Chairman of the Board of Directors of MTS PJSC ensures
the growth of shareholder value and maintains a balance
between short-term financial results and long-term strategic
positioning of the business. The key task of the Chairman of
the Board of Directors is to create a dynamic and positive
environment in the Board of Directors in which each member

can show their best qualities.

By a unanimous decision of the MTS Board of Direc-
tors, a non-executive Director was elected Chairman
of the Board of Directors of MTS PJSC on June 24,
2022. An independent director with broad compe-
tencies in the field of financial expertise has been
elected Deputy Chairman of the Board of Directors,
having specialized expertise in important ecosys-
tem areas — telecom, media, digital.

The Deputy Chairman of the Board of Directors, in
fact, performs the functions of a senior independent
director provided for by the Corporate Governance
Code. He coordinates the work of independent
directors and builds interaction between indepen-
dent directors and the Chairman of the MTS Board
of Directors.

Independent directors

Independent directors ensure a reasonable balance of interests
of all the parties concerned: the Company itself, its shareholders
and other stakeholders. Criteria of independence of the Board
of Directors’ members are defined in the Regulations on the
Board of Directors of MTS PJSC?* and correspond to advanced
international practices of corporate governance.

Since 2020, independent directors make
up more than a half of the numerical com-
position of the Board of Directors.

The Board of Directors includes two inde-
pendent female directors.

According to the internal rules of MTS, the Company
is required to have at least one member of the Board
of Directors (in the Audit Committee) with expertise
in accounting or relevant financial management ex-
perience (financial expert). The Audit Committee un-
der the Board of Directors is headed by an indepen-
dent director, who has experience and knowledge

in the preparation, analysis, evaluation and audit of
financial reporting. The status of "financial expert"
has also been assigned to the other two members of
the committee.

According to recommendations of the Code, the key
committees of the Board of Directors (Audit, Remu-
neration and Nomination) are formed exclusively

from independent directors. Other committees
include at least one or two independent directors.

Independent directors are members of the commit-
tees on key projects: Special Committee for Com-
pliance, Special Committee of Independent Direc-
tors for the Project of Co-locating Moscow-based
Employees of MTS PISC in a Unified Office Space

In 2022, with the participation of independent
directors, a Special Committee for Cloud and Infra-
structure Asset Development, a Special Committee
(significant transactions) and a Special Committee
on Fintech were established.

Independent directors participate in strategic ses-
sions for discussing the Company’s strategy update
with participation of BoD members, representa-
tives of the majority shareholder and the Company’
management.

Independent directors are actively involved in pre-
liminary discussions of related party transactions
that are significant to the Company. The Company

' Regulations on the Board of Directors of MTS PISC — Moscow (mts.ru).


https://moskva.mts.ru/about/investoram-i-akcioneram/korporativnoe-upravlenie/dokumenti-pao-mts/polozhenie-osovete-direktorov-paomts

Share of Independent Directors in the composition of the
Board of Directors and Committees?*
(without the resigned Board of Directors member)

100% 100% 100% 100% 100%

66%

66% 66% 3%

42% 43%

22% 27%
12% . 12%
a ' ab
Board of Directors Strategy Remuneration ESG Committee Audit Committee
Committee and Nomination
Committee
100% 100% 100% 100%
66%
50% 50%
40%
25%
Special Committee  Special Committee Special Commit- Special Committee ~ Special Committee
on Compliance for the Project of tee for Cloud and on Fintech
Co-locating Em- Infrastructure Asset
ployees of MTS Development

' data as of December 31,2022 @ 2020 @ 2021 @ 2022
has also introduced the practice of preliminary Our independent directors are professional man-
consideration of a number of related party transac- agers, whose experience and knowledge make a
tions, including transactions with companies being significant contribution to the development of the
part of the Sistema Group, at a meeting of the Audit Company’s corporate governance system.

Committee of Board of Directors, which consists
exclusively of independent directors.
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Informing newly elected members of
the Board of Directors and the Board
of Directors committees about the

Company’s operation

In accordance with best corporate governance
practices, an orientation (information) course is held
for newly elected members of the Board of Directors
and the Board of Directors committees in the format
of interactive presentation in Russian and English.
This course makes it possible to briefly familiarize
new members of the Board of Directors and the
Board of Directors committees with the Company’s
development history, operation of the Board of Di-
rectors, main documents governing the Company’s

operations, annual financial reporting, development
strategy, the Company’s management structure, etc.

The President, the Company’s management and

the secretary of the Board of Directors take part in
the presentation. Individual meetings with senior
functional management of the Company are also of-
fered to members of the Board of Directors, at which
members of the Board of Directors may obtain any
information required for their work.

The role of the Board of Directors in
the organization of an efficient risk
management and internal control system?

Within its competences, the Board of Directors is
responsible for monitoring the effectiveness of the
structure and functioning of the Company’s systems
for risk management, compliance and internal con-
trol; twice a year it reviews and approves the reports
of the Audit Committee on the work of internal audit,
business ethics, compliance and risk management
units and the internal control system, as well as
reports on risk management in the MTS Group and

reports on the development of the Unified Compli-
ance System, reports on the development of the
anti-corruption compliance system at MTS PISC
and its subsidiaries.

An efficient risk management, compliance and
internal control system is in place in the Company
designed to ensure a reasonable level of confidence
in the Company achieving its objectives.

Organization of the Board of Directors

activities

At least six in-person meetings shall be conducted
each year in accordance with the approved plan of
meetings of the Board of Directors. If necessary, it
is possible to participate in a joint meeting through
video conferencing. Extraordinary meetings shall
be convened to take decisions on urgent matters.
At meetings in the form of absentee voting, issues
are submitted that were previously qualitatively
elaborated and on which the members of the Board
of Directors do not have significant comments.

Plan of the Board of Directors activities for the next
year shall be approved in June of the current year.
Dates, periods and locations of meetings shall be

determined according to the schedules of activities
of the Board of Directors members in order to pro-
vide for participation of all the directors.

The plan of activities includes the main issues of the
Company’s operation: strategy, finances, budget
and risks, HR. Such a plan shall be prepared with
regard to the suggestions of the Board of Directors
members and the Company’s management. All
issues on the BoD meeting agenda shall normally
be reviewed by relevant committees, allowing to
discuss and draw up recommendations for a final
decision of the Board of Directors.

' More complete information is provided in the section "Risk Management".



In-person meetings of the Board of Directors are
held in Moscow headquarters. First meeting of the
newly elected Board of Directors shall be held with
personal attendance, on the day of the General
Shareholders’ Meeting or within a few working days
after the election of the Board of Directors in a new
composition. which decided on election of the Board

Corporate Secretary

of Directors. The Company also use remote forms of
communication.

The Chairman of the Board of Directors holds
monthly meetings/consultations with representa-
tives of shareholders and/or management of the
Company. Main topic of such meetings is a matter of
the management of strategic changes.

The Corporate Secretary ensures effective work id the Board
of Directors, interaction with the shareholders, coordinates the
Company’s activities aimed at protection of rights and interests

of the shareholders.

The functions of the Corporate Secretary in MTS
PJSC are performed by the Corporate Governance
Department, which acts on the basis of the Regu-
lations on the Corporate Governance Department'.
The Corporate Governance Department is headed
by the Director of Corporate Governance appointed
and dismissed by the President of the Company

in agreement with the Board of Directors of the
Company.

The Functions of the Corporate Governance Depart-
ment include:

* participating in the improvement of the Compa-
ny’s corporate governance system and practice;

= participating in the organization of the prepa-
ration and holding of the Company’s general
meetings of shareholders;

= supporting the work of the Board of Directors
and Committees of the Board of Directors of the
Company;

» participating in the implementation of the Com-
pany’s policy on information disclosure, and also
ensuring storage of the Company’s corporate
documents;

= ensuring the Company’s interaction with its
shareholders and participating in the prevention
of corporate conflicts;

= ensuring the implementation of the procedures
established by the law and the Company’s
internal documents, ensuring the rights and

' http://static.mts.ru/uploadmsk/contents/1655/.
Regulations_on_MTS_CG_Department-rus.pdf.

legitimate interests of shareholders and control
over their use;

* ensuring the Company’s interaction with reg-
ulators, trade organizers, the registrar, other
professional participants of the securities mar-
ket within the powers assigned to the Corporate
Secretary;

* immediately notifying the Board of Directors
of all identified violations of the law and the
Company’s internal documents, the observance
of which is within the functions of the Corporate
Governance Department.

Director of
Corporate
Governance of MITS

won the XVII National

Award "Director of the Year"
in the nomination "Corporate
Governance Director —

Corporate Secretary".
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Secretary of the Board of Directors

The Secretary of the Board of Directors ensures compliance
of the Company’s management bodies with the requirements
of legislation and internal regulations of the Company which
guarantee the enforcement of rights and interests of its

shareholders.

Secretary of the Board of Directors performs its functions
in accordance with the Charter, Regulations on the Board of

Directors of MTS PISC1.

The functions of the Board of Directors Secretary
include:

* anonboarding of newly elected members of the
Company’s Board of Directors;

» informing members of the Board of Directors
and invited persons on forthcoming meetings of
the Board of Directors;

= sending to members of the Board of Directors
materials on issues of the Board of Directors
agenda;

* provision, upon request, to members of the
Board of Directors an additional information on
the Company’s activities;

calculation of the votes on issues put to a vote
and keeps record of the Board of Directors
meetings;

storage of the Board of Directors’ documents;

control over the implementation of the Board of
Directors decisions;

assistance to the Chairman of the Board of Di-
rectors in planning for activities of the Board;

communication of members of the Board of
Directors with management;

assistance in solving organizational and techni-
cal issues.

v https://storage.ir.mts.ru/mts-ir/images/documents/MTS-BoD_Regulations_eng.pdf.



https://storage.ir.mts.ru/mts-ir/images/documents/MTS-BoD_Regulations_eng.pdf

Report on the Work of the Board of Directors

Number of meetings held by the Board of Directors, pcs.

10
8
6
. @ Face-to-face form
@ Absentee form

n

2020 2021 2022
2022 saw
Attendance rate for
the meetings of the 1 6
Board of Directors, % °
° meetings
96% 99% 96%
of the Board of Directors, including 10
in-person meetings and 6 meetings
by correspondence.
2020 2021 2022

Number of issues considered at meetings of the Board of Directors,

pcs.
155 156
136
85
69
54
‘ ‘ ® Scheduled
@ Actual
2020 2021 2022
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Structure of issues reviewed at meetings of the MTS Board of
Directors in 2020-2022

Other
E—

Strategy, key business areas

Participation in subsidiaries
and affiliates

Finance, auditing

HR and organizational
structure

Corporate governance

Approval of transactions

Functional strategy

| Business strategies,

Financial reporting, . L
P 9 investments, new activities

planning and audit

Personnel appointments
and personnel policy

Participation in assets,
groups, associations

Approval of internal
documents

Corporate governance and
securities

Approval of transactions

Functional strategy

Financial reporting,
planning and audit

Business strategies,
investments, new activities

Participation in assets,
groups, associations

Personnel appointments
and personnel policy

Approval of internal
documents

Corporate governance and
securities

Approval of transactions




Significant items on the agenda of the
MTS PJSC Board of Directors meetings in
2022

10.

.

12.

13.

14.

15.

On the progress of implementing the MTS
strategy and the main business risks related
thereto.

On measures for the continuous improvement
of MTS compliance control procedures.

On approval of MTS Group budget for 2023.
On approval of key performance indicators of
the President and members of the MTS PJSC
Management Board in 2022.

On the development of the anticorruption com-
pliance system at MTS PJSC and subsidiaries
in 2021.

On 2023-2025 MTS Group Strategy.

On consideration of MTS Technological (IT)
Strategy, including status report.

On the status of tracking and implementation of
new strategic initiatives.

On status of MTS PJSC depositary receipt
program.

On the inside compliance system of MTS PJSC.

On assessing the level of business ethics and
compliance culture in the MTS Group in 2022.

On the development of the compliance pro-
gram in certain MTS PJSC subsidiaries.

Recommendations of the Board of Directors on
a payment of dividends for 2021.

On approval of design of trademarks, emblems
and means of visual identification of MTS PJSC.

On approval of the Succession Policy for the
President of MTS PJSC and Executives Directly
Subordinate to the President of MTS PISC.

16.

17.

18.

19.

20.

21.

22.

23.

On the creation of a Special Committee under
the Board of Directors.

On changes in the compositions of Committees
of MTS PJSC Board of Directors.

On issues related to convening the Annual Gen-
eral Meeting of Shareholders of MTS PJSC.

On approval of Programs of MTS PJSC Off-Mar-
ket Commercial Bonds.

On the results of performance assessment of
MTS PJSC Board of Directors.

On participation of MTS PJSC in other
organizations

On organizational changes.

Review of reports:
on preliminary results of execution of the MTS
Group budget for 2021 and the forecast for
2022.
on execution of MTS Group budget and CAPEX
program for 2021, as well as the current forecast
of budget execution for 2022.

on risk management;

on MTS PISC corporate governance system
(Report of the Corporate Secretary);

on evaluation of KPI fulfillment and completion of
individual tasks by the President and Manage-

ment Board members;

on performance assessment of MTS PJSC Board
of Directors.

on the fulfilment of compliance controls;
on the operation of the units for internal audit,

control and compliance, including the report on
the efficiency of the risk management system.
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Assessment of Board of Directors

performance

The Methodology of assessment defines the ap-
proach to the assessment, aimed to improve the
performance of the Board of Directors, its commit-
tees, Board of Directors members, and to enhance
the quality of corporate governance at MTS as a
whole. The assessment is carried out on a regular
basis (annually) and can be conducted both inde-
pendently (by questionnaire method) and with the
involvement of an independent consultant.

Assessment Scope:
* Activities of the Board of Directors

* Activities of committees of the Board of
Directors

* Activities of each member of the Board of Direc-
tors and committees, including their chairmen

= Activities of the Corporate Secretary

Assessment of Board of Directors perfor-
mance included:

* ensuring a balanced composition of the Board of
Directors from the point of view of professional
experience, knowledge, skills and personal qual-
ities of its members;

= analysis of effective approaches and procedures
used by the Board of Directors and Committees
in their work;

= tracking the presence and level of motivation of
the Board of Directors members;

= confirmation of sufficient control from the Board
of Directors over operations of the organization
and determination of the quality of interrela-
tions between the Board of Directors and the
management;

» determination of the Board of Directors con-
tribution to development of the MTS corporate
governance system and ensuring efficient coop-
eration of its subjects.

Assessment of Board of Directors’ committees
performance included:

» determining the effectiveness of committees
and assisting the Board of Directors in the deci-
sion-making process;

= confirmation of the role, function and objectives
of the Committee;

* inspection of the balanced composition of the
Committee from the point of view of number
of its members, their knowledge, professional
experience and competences;

» analysis of the quality and efficiency of the Com-
mittee’s interaction with the Board of Directors
and the management.

The individual assessment of members of the
Board of Directors included:

« determination of contribution to operations of
the Board of Directors and Committees, and also
to detect directors’ need for upgrade or devel-
opment of certain skills enabling more effective
operation of the Board of Directors and the
Committees.

Results of assessment of Board
of Directors performance

In 2022, MTS conducted an assessment of perfor-
mance of the Board of Directors of MTS in the form
of a self-assessment. All acting members of the
Board of Directors of MTS and 23 representatives
of management, members and invited experts of
committees of the Board of Directors of MTS took
part in the survey.

Preliminary report on the results of the assessment
was submitted by the Corporate Governance Direc-
tor for consideration by the Remuneration and Nom-
ination Committee and the ESG of the Committee of
the Board of Directors of MTS . The final report was
presented to the MTS Board of Directors. The results
of the assessment proved that the principles of work
of the Board of Directors of MTS meet high stan-
dards of corporate governance. Development areas
were also identified, for which plans were adopted
to improve the work of the Board of Directors.

The Board of Directors will continue conducting
self-assessment of its performance on an annual
basis, as well as an external independent assess-
ment every three years in order to ensure continu-
ous improvement of the performance by the Board
of Directors, its committees and directors.



Liability insurance

The sum insured under the liability insurance contract for
members of the Boards of Directors, officials of MTS and MTS
Group companies (hereinafter referred to as the "Insurance
Contract") shall be USD 45 miillion.

Insurance contract allows to ensure protection of » indemnification of damages caused to plaintiffs
members of the Board of Directors, Management by inadvertent actions/omission of executive
Board and management of MTS PJSC and MTS PJSC officers (in the event that the lawsuit is satisfied
subsidiaries and provide coverage for indemnifica- by the court);

tion of executive officers, in connection with actions

or claims submitted against them or their persecu- * indemnification of damages of MTS PJSC and
tion by authorized state authorities for their actions/ subsidiaries of MTS PJSC for claims related to
omissions while they exercise office duties in the securities (except for lawsuits related to new IPO
office held, namely: of American depositary receipts).

* reimbursement of expenses of executive officers
for lawyers and legal protection in connection
with the above actions or claims;
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Committees of the Board of Directors perform preliminary
study of issues before they are submitted to the meeting of the
Board of Directors. Committee members thoroughly study an
issue and propose to the members of the Board of Directors the
elaborated alternative decisions, making it possible for them to
join the discussion of the issue more promptly.

In 2022, for improvement of management quality
in priority areas, two committees were additionally
established: the Special Committee for FinTech, and
the Special Committee.

Powers of and requirements to compositions of the
committees shall be determined by regulations on

the committees approved by the Board of Directors.

The committees may involve external experts and

Number of committees, pcs.?

2020

2021

2022

' data as of December 31,2022

advisors in order to resolve their tasks. The results

of reviews of agenda issues by the Committees are
communicated to the Board of Directors members

prior to every meeting of the Board of Directors.

Each BoD member is also a member of one to nine
committees. Representation of the Company’s
managers in the committees allows for a meaningful
dialog during committee meetings.



Average level of attendance of the meetings of the Committees, %
(without the resigned Board of Directors member)

100% 100% 100%
g9,  90% 93% °© 97% 97% ® °© 97%

' ..' 75cy 1 ."
.. 0 ..

Strategy Committee Remuneration and Nomi- ESG Committee Audit Committee
nation Committee

100%
90% 90% 87%
o) (o]
. . l80/0 ;
Special Committee on Special Committee for Special Committee on Special Committee

Compliance Cloud & Infrastructure Asset Fintech
Development

@® 2020 ® 2021 @ 2022

Structure of composition of the committees of the Board of Directors
(without the resigned Board of Directors member)

15
¥ 8
5 6 6
000 ... ..000
ap é & Prp—.

Independent Non-Executive Executive Representatives of
the Management /
Representatives of the

@ 2020 ® 2021 @ 2022 Shareholder

' data as of December 31,2022
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Audit Committee

The Audit Committee assists in efficient implementation of
functions of the Board of Directors in terms of control over
financial and economic activities of the Company.

In their activities, the Committee members are
guided by the applicable law, the Charter and the
internal documents of the Company, the Corporate
Governance Code', the Code of Business Conduct
and Ethics of MTS PJSC, decisions of the Company’s
management bodies, and the Regulations on the
Audit Committee?.

Key functions of the Committee:

oversight of completeness, accuracy, and objec-
tivity of the Group’s financial statements;

review and analysis, together with management
and an external auditor, of the Group's annual fi-
nancial statements, interim financial information
and relevant documents submitted to the SEC,
the Central Bank of the Russian Federation and
other regulatory authorities;

review of reports on financial and operation-
al results of MTS Group before issuing press
releases;

monitoring of the effectiveness of risk manage-
ment, the internal control system and corporate
governance of the MTS Group;

assessment of the performance of procedures
used by MTS Group to identify the principal risks
and appropriate control procedures in order to
determine their adequacy and efficiency;

supervision of the execution of procedures
ensuring compliance by MTS Group with the
requirements of the Sarbanes-Oxley Act;

consideration in cooperation with the man-
agement and the external auditor any cases
of law violation, fraud and significant deficien-
cies in internal control and risks management
procedures;

supervision of updating, bringing the Code
of Business Conduct and Ethics of MTS PISC
(hereinafter referred to as the "Code") to the
persons covered by the Code;

review of the measures taken by the man-
agement of MTS PJSC to increase the level of
corporate, compliance and risk culture, aware-
ness of those covered by the Code about the
Code requirements and the consequences of its
violation;

review of proposed measures to resolve the
conflict of interests of members of the manage-
ment bodies of MTS PJSC;

ensuring independence and objectivity of the
internal and external audit functions;

review and approval of the internal audit policy,

the internal audit strategy, the annual audit plan
and the main changes made to the plan during

the calendar year;

review in cooperation with the Internal Audit
Director and approval of the internal audit re-
source plan, budget and KPlIs;

evaluation of the effectiveness of internal audit
activities and the implementation of KPls;

evaluation of the Group’s external auditors inde-
pendence, objectivity, and no conflict of interest,
including the assessment of candidates for
auditors of the Group, submission of recommen-
dations on the appointment, re-appointment
and discharge of the external auditors of the
Group, the remuneration for their services, and
the contractual terms;

supervision of the external audit and assess-
ment of the quality of the audit and audit
opinions;

development and oversight of the compliance

with the Group's procedures setting the princi-
ples of provision and combination of audit and
non-audit services by the auditor.

overseeing the effectiveness of the report-

ing system on the potential cases of fraud of
the Group's employees (including violation of
anti-corruption policy, unfair use of insider and

The Corporate Governance Code recommended for use by the Bank of Russia (Letter No. 06-52/2463 dd.

April 10, 2014).

https://storage.ir.mts.ru/mts-ir/images/documents/Regulations%200n%20Audit%20Committee.pdf.



consultantplus://offline/ref=D020E521300AA1963117FD95362B210F8E7E28667B480CA27657F68ACFEC73E2760D6E9AECF7CDEB3326314F6A34EB8BD240906634F58A49XFz3G
consultantplus://offline/ref=D020E521300AA1963117FD95362B210F8E7E28667B480CA27657F68ACFEC73E2760D6E9AECF7CDEB3326314F6A34EB8BD240906634F58A49XFz3G
https://storage.ir.mts.ru/mts-ir/images/documents/Regulations%20on%20Audit%20Committee.pdf

confidential information) and of third parties,
and on other violations in the Group;

= review of reports on the work of the MTS Group
Unified Hotline, as well as the results of internal
audits and investigations held.

Quantitative composition

The composition of the Committee was ap-
proved at the meeting of the Board of Directors on
June 24,2022, and the changes also took place in
September 2022.

Meetings

In the reporting year, 27 meetings of the Committee
took place: 20 in-person meetings and 7 meetings
in the form of absentee voting.

Besides these meetings, the Committee members
held meetings with financial executives of the
Company and managers responsible for the risk
management, internal control system, internal audit,

Composition of the
Audit Committee
in 2020-2022

Independent directors!

2020 2021 2022

! data as of 31.12.2022 without the
resiged Committee member

business ethics and compliance, as well as with
external consultant of the Company on a number of
issues.

Issues considered

The Audit Committee made recommendations to the
Board of Directors regarding the consideration and
approval of the following items:

Restated Charter of MTS PJSC;

Restated Regulations on the Audit Committee
under the Board of Directors of MTS PISC;

Reports on implementation of the corporate an-
ti-corruption compliance program of MTS PJSC

and subsidiaries for the first six months and for

2022;

Risk management and key risk dashboard re-
ports of MTS PISC for the first six months and for
2022 and assessment of the risk management
performance of the MTS Group in 2022;

Meetings of the Audit Committee
in 2020-2022

20 20
14
7
6
4 .

2020 2021 2022

@ In-person @ In-absentee

101



Corporate Governance Bodies

= Plan for assessing the culture of business ethics
and compliance of MTS Group in 2022;

* nominations of the auditor and remuneration
of Business Solutions and Technologies JSC for
audit services in 2022;

* Major transactions and M&A transactions, with
interest falling within the competences of review
by the Board of Directors.

Key areas of the Audit
Committee’s activities and
matters considered in 2022

In financial reporting

During 2022, the Audit Committee reviewed the
interim financial information of the MTS Group for
the Q1,Q2, Q3 of 2022 in order to determine the
completeness, consistency of information and
presentation of reasonable assessment of financial
standing, performance indicators and prospects of
the MTS Group.

The consolidated financial reporting of the MTS
Group for 2022, prepared in accordance with the
international financial reporting standards, and the
financial reporting of MTS PJSC for 2022, prepared
in accordance with the Russian accounting and re-
porting standards, were considered, and an analysis
of audit results was carried out together with the
management and the external auditor.

The reports on the financial and operating perfor-
mance of the MTS Group for Q1, Q2, Q3, Q4 and
2022 as a whole were reviewed and recommended
for subsequent disclosure.

In risk management, internal controls
and corporate governance system

During 2022, the Committee reviewed the 20-F re-
port for 2022 and the reports on risk management
at MTS PISC for the first six months and 2022 and
dashboard for key strategic risks of the MTS Group.
The Audit Committee gave a positive assessment of
the work in the field of risk management of the MTS
Group in 2022.

The Committee pays special attention to risk as-
sessment in potentially problematic areas, such as
hardware and software supplies, logistics in order to
ensure the continuity of key business processes.

During 2022, the Committee controlled the proce-
dures providing for the Group’s compliance with the
requirements of Sarbanes-Oxley Act. Plan for 2022
and the performance results of the Internal Control
Systems Department for the first six months of the
year and for 2022 as a whole were reviewed, in-
cluding the results of testing and certification of the
internal control system for reliability of the financial
reporting of the MTS Group. The Committee gave a
positive assessment of the unit performance results.

The Committee approved the report of the Internal
Audit Unit on the results of assessing the effective-
ness of the internal control system, risk manage-
ment and corporate governance of the MTS Group
for 2022.

During 2022, the Committee conducted a prelimi-
nary review of MTS PJSC transactions with related
parties, including materials on upcoming mergers
and acquisitions, and subsequent review of transac-
tions with related parties in accordance with the
procedure described in the Regulations on the Audit
Committee. The results of analysis of economic
feasibility and compliance with the requirements

of the regulations when making such transactions

~

Work results in 2022

In the reporting year, the Audit Committee paid special attention to the efficiency of the internal con-
trol system, taking into account the changes in the external environment. The issues of compliance
and meeting the provisions of the Code of Business Conduct and Ethics also remained in the focus
of attention.

The Committee continued its work on monitoring the completeness and reliability of the financial
statements of the MTS Group, including control over the disclosure of relevant information, as well as
over the effectiveness of work of the internal audit and the external auditor, assessing the quality of
their work, compliance with the principles of independence and objectivity.

Chairman of the Audit Committee
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carried out by the Internal Audit Block of CC of the
MTS Group and subsidiary companies, respectively,
were discussed and taken into account.

Starting from the second half of 2022, the Audit
Committee carries out subsequent review of trans-
actions related to investing in startups (including
purchase, sale and change of ownership interest)
made during the reporting quarter.

In compliance and observance of the
standards of business conduct and
ethics

The Audit Committee considered the report on de-
velopment of the Unified Compliance System of MTS
PJSC for 2022.

The Committee reviewed the plan for 2022 for the
development of the corporate anti-corruption com-
pliance program of MTS PJSC and subsidiaries and
reports on implementation thereof based on the re-
sults of the first six months of the year and for 2022
as a whole. The Audit Committee gave a positive
assessment of the activities in the field of business
ethics and compliance for 2022; the key perfor-
mance indicators and goals in the field of business
ethics and compliance for 2022 were achieved with
the expected results.

In December 2022, the Committee reviewed

the 2023-2025 strategy and the 2023 plan for
the development of a corporate anti-corruption
compliance program at MTS PJSC and subsidiary
companies.

During the year, the committee reviewed informa-
tion on the status of conflict of interest management
of members of management bodies, as well as a
number of other issues in the field of compliance,
compliance with business conduct and ethics of
MTS PJSC and subsidiaries in accordance with the
Regulations on the Audit Committee.

In the field of internal audit

The Audit Committee reviewed the implementation
of strategic initiatives in the field of internal audit,
including improvement of audit methodology and
risk assessment, introduction of Agile approach-
es in the practice of internal audit, improving

the effectiveness of interaction with supervisory
functions and stakeholders. The Audit Commit-
tee reviewed quarterly reports on the status of
implementation of audit recommendations and
elimination of deficiencies identified by internal
audit in MTS PJSC and its subsidiaries. The Com-
mittee reviewed the changes to the audit plan for

2022 made by the internal audit and approved the
revised audit plan.

An internal assessment of the quality of internal au-
dit activities for 2022 was carried out, according to
the results of which the activity was recognized as
conforming to International Professional Standards
of Internal Audit and Code of Ethics of the Institute
of Internal Auditors.

The Audit Committee gave a positive assessment

of the results of the internal audit of MTS PJSC and
its subsidiaries for 2022 and concluded that the ac-
tivities of the internal audit block were effective, key
performance indicators and internal audit objectives
for 2022 were fully achieved.

In December 2022, the Committee approved the
internal audit strategy, audit schedule, KPIs and
budget for 2023, as well as took into account the
audit schedules for 2023 of the internal audit units
of significant subsidiaries.

In external audit

The Audit Committee recommended Business
Solutions and Technologies JSC as the auditor of
financial reporting of MTS PJSC for 2022, which was
confirmed by the recommendation of the Board of
Directors and by shareholders of the Company at
the Annual General Meeting of Shareholders in June
2022. The Committee previously approved and
recommended that the Board of Directors approve
the remuneration of the auditor.

The Audit Committee discussed and took into
account the results and conclusions of the external
auditor based on the review of quarterly overviews
of MTS Group financial information for Q1, Q2 and
Q3 of 2022 and the annual audit, including con-
clusions on the effectiveness of the internal control
system over the preparation of financial reporting at
the MTS Group.

At the end of 2022, the Committee gave a positive
assessment of the quality of the audit and the au-
ditor’s opinions based on the results of the audit of
MTS PJSC financial reporting for 2022 prepared in
accordance with the Russian accounting standards,
and consolidated financial reporting of MTS PJSC
and its subsidiaries for 2022 prepared in accor-
dance with the international financial reporting
standards.

The Committee exercised supervision over com-
pliance of the auditors with the independence
principles. During 2022, the Committee consid-
ered information on permissible auditing and
non-auditing services, which was provided by the
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external auditor, and discussed with the auditor a
possible impact of the service on independence
of the auditor. Permissible auditing and non-au-
diting services were preliminarily approved by
the Committee in accordance with the proce-
dure described in the Regulations on the Audit
Committee.

In prevention of fraud of the Group’s
employees and third parties

The Audit Committee reviewed and took note of the
main initiatives to improve the administration of the

MTS Group Unified Hotline and the conduct of inter-
nal investigations, as well as the disciplinary action.

The Committee reviewed the results of work of the
Unified Hotline of the MTS Group of Companies in
the first six months and for 2022 as a whole.



Remuneration and Nomination Committee

The Remuneration and Nomination Committee is an auxiliary
collective deliberative body under the Board of Directors.
Primary goals of the Committee include: development of

the Company’s HR policy, determination of the system for
remuneration of chief officers of the Company, shaping the
strategy for the development of the MTS Group’s corporate

culture.

The Committee members follow leading internation-
al practices and trends in preparation of effective
solutions within the area of their competence.

In its activities the Committee follows the rec-
ommendations and requirements of the relevant
legislation, the Company’s Charter and internal
documents, Code of Ethics and Business Conduct,
decisions of the Company’s management bodies,

and Regulations on the Committee'.

' https://moskva.mts.ru/about/investoram-i-akcioneram/korporativnoe-upravlenie/dokumenti-pao-mts/

Objectives:

» Development and updating of the HR Policy of
MTS PISC, preparation of a succession pool for

the positions of chief officers;

* Drawing up proposals on candidates and on the
determination of significant conditions for remu-
neration of the chief executives, and proposals

on an early termination of office;

* Evaluation of performance results of the

Company’s President and Management Board

palozhenie-o-komitet-po-voznagrazhdenivam-i-naznacheniyam/.

Composition of
the Remuneration
and Nomination
Committee
in2020-2022

Independent directors'

2020 2021 2022

! data as of 31.12.2022 without the
resigned Board of Directors mem-

ber

Meetings of the Remuneration and

Nomination Committee
in2020-2022

12 12
8
. 3 3

2020 2021

@ In-person @ In-absentee

2022

105



https://moskva.mts.ru/about/investoram-i-akcioneram/korporativnoe-upravlenie/dokumenti-pao-mts/polozhenie-o-komitet-po-voznagrazhdeniyam-i-naznacheniyam
https://moskva.mts.ru/about/investoram-i-akcioneram/korporativnoe-upravlenie/dokumenti-pao-mts/polozhenie-o-komitet-po-voznagrazhdeniyam-i-naznacheniyam

Corporate Governance Bodies

members, direct subordinates of the Company’s Board of Directors in the sphere of appoint-
President for the reporting period and prepa- ment and remuneration of top managers of the
ration of proposals on their reappointment and Company.

appointment of the Corporate Secretary;

- Development and submission for BoD review of Main areas of activities of the
internal documents related to the implementa- Remuneration and Nomination

tion of the Company’s Options Plan; Committee in 2022

« Control over meeting the requirements of the

effective legislation, MTS PJSC Charter and Issues in the field of appointment to the
internal regulatory acts of MTS PJSC as to com- management and control bodies of MTS
pliance with the Company’s HR Policy, standards

and procedures in the sphere of remuneration Recommendations to the Board of Directors re-
and appointments; garding candidates for the positions of members

of the Management Board, President and other key

» Determining methods and evaluation of perfor- employees of the Company.
mance of the Company’s Board of Directors;

Elaboration of proposals on the essential terms of
*  The Committee preliminarily addresses the employment contracts concluded with key employ-

issues reviewed at meetings of the Company’s ees of the Company.

Work results in 2022

In 2022, the Remuneration and Nomination Committee performed its assigned function as a con-
sultant to the Board of Directors of MTS PJSC in priority areas of personnel management, relying on
international experience of corporate governance and best professional practices in its work.

The task of the committee is to help ensure that the MTS policy in the field of personnel management
and corporate culture serve as important factors that retain and attract the best market profession-
als to the Company. In view of the above, the Committee monitors the implementation of all strategic
initiatives for the development of MTS aimed at fulfillment of this task, and gives recommmendations
to the management and the Board of Directors of MTS, based on deep expertise and practical expe-
rience of the Committee members.

The key tasks of the Committee in the past reporting year were:

* ensuring the implementation of the CEO succession policy and improving the succession policy
of the members of the MTS PJSC Board of Directors;

= developing a policy in the field of diversity, equality and inclusiveness, developing a culture of
belonging and value for each employee;

« updating the program of long-term financial incentives and key performance indicators of
management;

* ensuring the efficient membership of the Boards of Directors of MTS subsidiaries and engaging
third party experts — recommending and considering nominations of independent candidates;

= ensuring meeting the compliance requirements in personnel management processes, including
measures to stimulate compliance behavior at all levels of the organization.

I would like to express my gratitude to the company's management, committee colleagues and inde-
pendent directors for their constructive work and open discussion culture.

Chairperson of the Remuneration and Nomination Committee

/
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Issues in the field of organizational
structure, system of motivation

and remuneration of employees of

the Company and members of the
management and control bodies of the
Company

Preparation of recommendations to the Board of
Directors on approval of the organizational structure
of the Company;

Preliminary review of provisions on short-term and
long-term motivation of members of the Company's
executive bodies;

Preliminary review of internal documents related
to the implementation of the Company’s Option
Program.

Issues related to personnel policy and
remuneration strategy of the Company

Consideration of a set of measures aimed at im-
plementing the personnel policy at MTS PJSC and
providing relevant recommendations to the Board of
Directors.

Discussion of ecosystem issues affecting the Com-
pany's personnel development strategy.

Assessment of the Board of Directors
and Committees under the Board of
Directors

Preliminary consideration of the Report on the
annual assessment of performance of the Board
of Directors and Committees under the Board of
Directors.

Succession planning for members of the
Board of Directors and key employees of
the Company

Consideration of organization of the succession
planning process for members of the Board of
Directors and key employees of the Company,
including the annual analysis of the composition of
the Board of Directors in terms of the needs of the
Company, updating the succession plan, participa-
tion in the selection of candidates for members of
the Board of Directors.

The Committee has provided the
following recommendations to the Board
of Directors

On all of the issues discussed, the Committee pro-
vided recommendations for appropriate decisions
in accordance with the best world practices, the
current business environment and the Company’s
development strategy.

Work results in 2022

In the reporting year, the Committee reviewed all
the necessary issues related to the competences of
the Committee required to effectively support the
Company’s activities and its development.

The key topics for discussion at the Committee
meetings were issues of succession of members
of the Board of Directors and the President of MTS
PISC, updating of the MTS management long-term
incentive program, as well as issues of appointing
internal and external nominees for the positions of
key managers of the company.
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ESG Committee (Corporate Governance
and Environmental and Social
Responsibility Committee)

Corporate Governance, Environmental and Social Responsibility
Committee (ESG Committee) was established to ensure
compliance with the principles of environmental, social and
corporate responsibility in the activities of the MTS Group.

Within its competence, the committee takes part in
the development of initiatives and policies of MTS in
the field of sustainable development, monitors the
implementation of ESG principles in the Company,
carries out a preliminary review of the most im-
portant issues in the field of corporate governance
and sustainable development, falling within the

The committee follows in its activities the rec-
ommendations and requirements of the relevant
legislation, the Charter and internal documents of
the Company, Code of Ethics and Business Conduct,
decisions of management bodies of the Company,
Regulations on the Committee’ and best global
practices of ESG-agenda management.

competence of the Board of Directors, and prepares
recommendations for the Board of Directors to take
appropriate decisions.

' hitps://storage.irmts.ru/mts-ir/images/documents/Regulations%200n%20ESG%20Committee.pdf.

Work results in 2022

Last year, MTS continued to scale up initiatives and competencies aimed at supporting sustainable
development in the Company and socially responsible actions towards all stakeholder groups. Ex-
pertise and projects of the digital ecosystem in the field of ESG were actively broadcasted to a wide
audience, while the Company used the proven practices of “tone from above” and “tone in the middle”
at the level of both operational and top management, and the Board of Directors to cover the ESG
agenda. This allows not only to increase the ESG portfolio, create a team of like-minded employees and
partners who share the values and philosophy of responsible management, but also build sustainable
relationships on a good faith basis, regardless of changing market conditions.

The ESG Committee continues to develop the ESG agenda, following the strategy adopted by ESG. In
2022, the ESG Committee considered issues of the company's sustainable development: in particular,
the current status of projects for the development of ESG projects in subsidiaries, new HR initiatives
for inclusive recruitment and creating an accessible environment, key initiatives of the ESG Center,
the results of a successful audit of processes for working with special groups within the social sphere
of the ESG program.

It is also important to note that in the reporting period, the ESG Committee considered all the necessary
issues related to the development of corporate governance in the Company, including the assessment
of the Board of Directors, the development of the compliance system and the formation of a culture
of business ethics in the MTS Group.”

Despite many changes around the Company in 2022, MTS maintains its standards, goals and pro-
cesses on all relevant ESG topics, | am very pleased with the high professional level of work done by
the entire MTS Management and the ESG Committee team. | also express my special gratitude to all
members of the ESG Committee for their involvement, focus and understanding, for the opportunity
to discuss issues in a very constructive and friendly atmosphere.

Chairman of the ESG Committee
(Corporate Governance, Environmental and Social Responsibility Committee)

~

/
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Composition of the ESG Committee

4
3 3 3 3
| " | 1 | | ' '

Independent Non-Executive Executive Representatives of
the Management /
Representatives of the

@ 2020 ® 2021 @ 2022 Shareholder

Meetings of the ESG Committee

12
9
@ In-person
@ In-absentee
3 3
»® VO
2020 2021 2022
Quantitative composition Meetings
Composition of the Committee was changed during In the reporting year, 12 meetings were held in
the reporting year. face-to-face form, including joint meetings of the
ESG Committee and the Remuneration and Appoint-
The composition of the Committee was approved ments Committee.
at the meeting of the Board of Directors on June
24,2022.
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Issues considered

Members of the ESG Committee and external
international experts were presented with the
current status of the projects to develop ESG
agenda in MTS subsidiaries.

Materials on the initiatives in the field of hiring
people with special needs were considered.

Key initiatives developed by the ESG Center were
reviewed and taken into account.

The status of the development of a set of initia-
tives in the "Electronic waste management" area
was taken into account.

The information on energy efficiency manage-
ment in the MTS Group was considered.

Monitoring and assessment of the level of
culture of business ethics and compliance at the
MTS Group were carried out.

The procedural issues were considered as part
of the annual assessment of the Board of Direc-
tors’ performance.

Sustainable Development Report for 2021 was
reviewed.

The results of audit of processes for working
with special groups within the social sphere of
the ESG program were taken into account.



Strategy Committee

The Committee prepares recommendations to the Board of
Directors upon review of general strategy issues of the MTS
Group, strategic development of key functions, projects and
the Company in general, and the implementation of M&A
transactions and investment projects.

Quantitative composition
Meetings of the Strategy

Composition of the Committee was changed during Committee
the reporting year.

18
In-person
The composition of the Committee was approved
on June 24,2022. The number of members of the
committee has increased from 9 to 11. " 12
Meetings
In the reporting year, 18 in-person meetings were
held.
2020 2021 2022

Composition of the Strategy Committee
in 2020-2022

6
5
4
3
2 2 2 @ 2020
® 2021
1 1 ® 2022

Independent Non-Executive Representatives of
the Management /
Representatives of the
Shareholder
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Issues considered The Committee has provided the
following recommendations to the

«  MTS Group Strategy for 2023-2025. Company’s Board of Directors and
management:

» Strategies for business verticals and key func-
tional horizontals. « finalizing and approving the strategy of the MTS
Group for 2023-2025;
* Restructuring of bond and credit loan programs.
= finalizing business vertical strategies;
*  Approval of the MTS Group budget for 2023.
= approving transactions;
* Reports on the current fulfilment of the budget.
= approving the MTS Group budget for 2023.
= On acquisition and sale of assets.

* On reorganization of MTS PJSC in the form of
acquisition of its subsidiaries.

Work results in 2022

At the meetings of the Strategy Committee under the MTS Board of Directors in 2022, we consid-
ered the strategy of the MTS Group’s ecosystem and individual functional and business areas of the
Company, M&A transactions, the practicability of developing the MTS ecosystem in new directions,
issues of planning and fulfilling the budget and investment programs of the MTS Group. A particular
focus was made on discussing the vertical and functional horizontal strategies of the ecosystem and
individual potential M&A transactions as part of implementation of these strategies.

Chairman of the Strategy Committee

\ /
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Special Committee on Compliance

The objective of the Special Committee is overall supervision
in the sphere of compliance, review of issues and preparation
of recommendations for the Board of Directors on compliance

issues.

Quantitative composition

There were no changes in the composition of the
Committee during the reporting year.

The composition of the Committee was approved
at the meeting of the Board of Directors on June
24,2022.

MTS in accordance with the best Russian and inter-
national practices, including with the participation of
parties independent of the Company.

The Committee provided the following
recommendations to the Company’s
Board of Directors:

The Committee issued a recommendation on the
establishment of a Special Committee of the Board
of Directors of MTS PJSC in the area of FinTech.

Meetings

In the reporting year, 3 in-person Committee meet-
ings and 1 meeting in absentia were held.

Work results in 2022
Issues considered In the reporting year, the Committee reviewed
issues related to compliance supervision measures
In 2022, the work of the Special Committee on implemented by the Company.
Compliance Matters was focused on promoting the

effective improvement of the compliance system at

Composition of the Special Committee on
Compliance Matters?*

3 3
2 2 2 2
' 1 1 | . . '
Representatives of
the Management /

Representatives of the
Shareholder

@® 2020
® 2021
® 2022

Independent Non-Executive

' without the resigned Board of Directors member
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Meetings of the Special Committee on Compliance Matters

3 3
3
@ In-person
@ In-absentee
1

2020 2021 2022
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Special Committee for Cloud &
Infrastructure Asset Development

The Committee was established to develop recommendations
for the development of cloud and infrastructure assets
transferred to MWS JSC as part of the reorganization of MTS

PJSC.

Quantitative composition

There were no changes in the composition of the
Committee during the reporting year. The composi-
tion of the Committee was approved at the meeting
of the Board of Directors on June 24,2022.

Meetings

The reporting year saw 8 in-person meetings of the
Committee.

Issues considered

In 2022, the work of the Special Committee for
Cloud & Infrastructure Asset Development was
focused on ensuring the growth of the efficiency of
the technological and IT infrastructure of MWS JSC,
assistance in building a Company in building the

Composition of the Special
Committee for Cloud

& Infrastructure Asset
Development

® 2021
® 2022

Independent Representatives of
the Management /
Representatives of

the Shareholder

Company as a leading provider of digital infrastruc-
ture technologies and cloud solutions in the market
of cloud and IT infrastructure services.

The Committee provided the following
recommendations to the Company’s
Board of Directors:

* The Committee issued recommendations within
the current competence.

Work results in 2022

In the reporting year, the Committee reviewed is-
sues related to compliance cloud and infrastructure
assets development measures implemented by the
Company.

Meetings of the Special
Committee for Cloud

& Infrastructure Asset
Development

In-person

2021 2022
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Special Committee on FinTech

The Special Committee on Fintech was created to develop
recommendations for the development of fintech in the MTS

Group.

Quantitative composition

There were no changes in the composition of the
Committee during the reporting year.

The composition of the Committee was approved at
the meeting of the Board of Directors on November

24,2022.

Meetings

In the reporting year, 2 in-person Committee meet-

ings were held.

Composition of the Special
Committee on FinTech

2022

Independent

Representatives of
the Management /
Representatives of the
Shareholder

Issues considered

In 2022, the Committee considered reports on
individual issues in the field of internal controls and
compliance procedures in the area of fintech in the
MTS Group.

Work results in 2022

In the reporting year, the Committee considered
issues related to the ongoing improvements in the
field of compliance, internal controls and corporate
governance in the area of fintech in the MTS Group.

Number of meetings of
the Special Committee on
FinTechin 2022

In-person

2022



Special Committee

The Committee was created to ensure compliance with the
conditions of the planned significant material transactions
that potentially affect the activities of the MTS Group and the
development of the ecosystem.

Quantitative composition Issues considered

Composition of the Committee was changed during In 2022, the Special Committee considered the is-
the reporting year. The composition of the Commit- sues of analyzing the terms of transactions and the
tee was approved at the meeting of the Board of risks associated therewith, developing an opinion on
Directors on June 28, 2022. It consists of 4 inde- the expediency of concluding transactions.

pendent directors. Powers of one of the committee
members (independent director) terminated on

September 15, 2022 Work results in 2022
In the reporting year, the Committee considered
Meetings issues related to ensuring compliance of the terms
of transactions with fair market conditions, prepared
In the reporting year, 4 in-person Committee meet- recommendations to the Board of Directors on
ings were held. issues related to the implementation of transactions.
Composition of the Number of meetings of the
Special Committee in Special Committee in 2022
2022

Independent In-person

2022 2022
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REMUNERATION PAID TO MEMBERS OF
THE BOARD OF DIRECTORS

118

The procedure and terms of remuneration payment to members
of the Board of Directors of MTS PJSC are defined in accordance
with the Regulations on remunerations and compensations paid
to members of the Board of Directors of MTS PJSC?.

MTS pays remuneration to independent directors, of financial interests of directors with long-term

as well as directors, who are not employees or financial interests of shareholders.

members of the management bodies of companies

in MTS Group. Overheads are compensated to all Detailed information is disclosed in clause 4.2.1.

directors in accordance with actually made and Report on the fulfilment of the principles and

documented target expenses. recommendations of the Corporate Governance
Code.

The remuneration system applicable to the mem-
bers of the Board of Directors provides for approach

Remuneration paid to members of the Board of Directors in 2022

Remuneration for participation in operations of the manage- 182,012,757.35
ment body

Reimbursement of expenses 0

TOTAL 182,012,757.35

' https://storage.ir.mts.ru/mts-ir/images/documents/MTS-BOD_Remuneration_Palicy_eng.pdf.
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Remuneration components:

pum— @ o . o o . . o —,

p— — — — —— —— E—— E—— - o o o D D e o e ey,

|
I
Basic For the work |
in mgndatory Total amount of
Committees of the : |
BoD? remuneration may not
exceed (CAP):
$400K —to the Chairman of S50K — to the chairman of the . I
the BoD +  BoD Committee $500K — to the Chairman of the
BoD |
S300K — to other members of S30K — to other members of
the BoD the BoD Committee $S400K — to other members of I
the BoD
paid for the performance of paid for the performance of
duties of BoD member during additional duties related to the I
the corporate year not depend- work in mandatory Committees
ing on the number of meetings of the BoD I
attended ,
— — — — — — — — — — — — — — — — — — —
+
For the work Provision of MTS
in special shares/ADR?3
Committees of the
BoD2
S50K — to the chairman of the $S100K
BoD Committee +
S30K — to other members of paid in the form of assignment
the BoD Committee of MTS securities based on

performance for the corporate
year. The Regulations4 provide
for limitations on the disposal of
securities®.

paid for the performance of ad-
ditional duties related to work in
special Committees of the BoD

Mandatory committees: Audit Committee, Remuneration and Nomination Committee, ESG Committee, Strategy Committee

Special committees: Special Committee on Compliance, Special Project Committee for Co-locating Employees, Special Commit-
tee for Cloud & Infrastructure Asset Development, Special Committee.

In this respect, should any restrictions on operations (transactions) with shares/ADRs be introduced in accordance with the
legislation of the Russian Federation or the applicable legislation of a foreign country or international instruments, the specified
remuneration would be replaced by remuneration in cash. The amount of the specified remuneration is $100,000 or the equiva-
lent of the specified amount in another currency, for more details see clauses 6.10, 7.1 of the Regulations on Remunerations and
Compensations Payable to Members of the Board of Directors of MTS PJSC.

Regulations on Remunerations and Compensations Payable to Members of the Board of Directors of MTS PJSC.

The Director may dispose of the shares/ADR received starting from the fourth year after receiving the first stock of shares.

119



Corporate Governance Bodies

PRESIDENT AND MANAGEMENT
BOARD OF MTS

A key role in pursuing the selected strategy, organizing efficient
implementation of resolutions of the Board of Directors and
managing current operations of the Company is played by the
Company’s Executive Bodies: The President (sole executive
body) and the Management Board (collective executive body).

120

The executive bodies are accountable to the Board of
Directors and the General Meeting of Shareholders.

The executive bodies of the Company shall be estab-
lished by the Board of Directors.

The President and the Management Board act on the
basis of the Charter of MTS PJSC, the Regulations on
the President of MTS PISC' and the Regulations on the
Management Board of MTS PJSC.2.

Executive bodies’ powers:

shall organize the Company’s activities and be
responsible for results of these activities, ensure
the enforcement of decisions made by the Gen-
eral Meetings of Shareholders and by the Board
of Directors;

shall assure establishment and maintenance of
operation of the efficient risk management and
internal control system at the Company, are re-
sponsible for implementation of resolutions of the
Board of Directors in terms of organization of the
risk management and internal control system;

are responsible for the effective economic,
financial, scientific and technical and social
policies of the Company.

The Board of Directors is entitled at any time to adopt
a resolution on the early termination of a President’s

powers, as well as on the termination of the powers
of an individual member of the Management Board
or all members of the Management Board and on
establishment of new Executive Bodies.

Meetings of the Management
Board

Over 2022, 42 meetings were held: 13 in-person meet-
ings and 29 meetings in the form of absentee voting.

Issues reviewed at the meetings
of the Management Board

Preliminary consideration of materials for the
meetings of the Board of Directors of MTS PISC

On preliminary consideration of materials for the
meetings of the Strategy Committee, Audit Com-
mittee, EGS-Committee of the Board of Directors
of MTS PJSC.

Report on current budget estimate of MTS Group
for2022.

On the risks of MTS PJSC in the current economic
situation

On the principles of product motivation for 2022.
Controlling reports on MTS Group.

MTS PJSC Technical Block Strategy for
2022-2024

Development strategy of the B2G product line.

Review of report on MTS PJSC network and
service quality status as compared to that of the
competitors for 2021.

On the results of the engagement survey for 2021.

Strategy for the development of the product seg-
ments "Children" and "Youth" for 2022-2023.

On procedure of implementation of the Succes-
sion Policy for the President of MTS PJSC and
Executives Directly Subordinate to the President
of MTS PJSC.

' https://storage.ir.mts.ru/mts-ir/images/documents/MTS-CEQ-Regulations-2020-ENG.pdf.

2 https://storage.ir.mts.ru/mts-ir/images/dacuments/MTS-Management-Board-Regulations-2020-ENG.pdf.
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Duration of work in the Management Board

@® 1-2 Years
® 3-5Years

@® Over5 Years

Gender composition of Age composition of the
the Management Board Management Board members
in2022 in2022

® VMen @ Women @® 30-40Years @ 40-50Years @ 50-60 Years

Statistics of Management Board operation in 2020-2022
91%  89% 88%
@ 2020

® 2021

@® 2022

29
13 ) .
- ;_

In-person meetings In-absentia meetings Average % of
Participation in Meetings
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Report on the work of the Management

Board in 2022

Remuneration for members of
the Management Board and
senior executive officers based
on 2022 results

Principles of remuneration of
Management Board members and senior
executive officers

A contract is entered into with every Management
Board member, which defines labour terms, proce-
dure for definition of the amount of remuneration,
terms of reimbursement of expenses connected
with execution of duties of the Management Board
member and contract termination procedure. The
contract shall be signed on behalf of the Company
by the Chairperson of the Board of Directors of the
Company or by a person authorized by the Board of
Directors. The Board of Directors is entitled at any
time to terminate the contract with a member of the
Company’s Management Board. Terms and condi-
tions of the contract shall be approved by the Board
of Directors of the Company.

Remuneration of senior executive officers is fixed
and calculated based on the Policy for labor pay-
ment of employees of MTS PJSC and meets the
following principles:

* observation of fairness and competitiveness of
remuneration;

= connection of remuneration with personal con-
tribution and final work results in the Company
in general;

* motivation for achievement of target initiation of
business parameters in accordance with stra-
tegic development guidelines approved by the
Board of Directors.

The system of remuneration to senior executive of-
ficers includes elements of base remuneration and
variable premium part:

* base remuneration — monthly official salary;

= variable part of remuneration is determined by
the results of the Company’s business in the
reporting period in accordance with the Com-
pany’s internal regulations and approved by the
Company’s Board of Directors and consists of:

— short-term motivation system is an annual
premium paid for fulfilment of key performance
indicators ("KPI") fixed in general for the Compa-
ny for a corresponding reporting period, as well
as for fulfilment of functional tasks defined by
the Board of Directors.

— the long-term material incentive program is
aimed at increasing the Company’s shareholder
value, acceleration of its capitalization growth,
as well as preserving long-term labor and cor-
porate relations between the Company and its
management.

MTS PJSC Business Key Performance
Indicators System

Ecosystem indicators, which are formed on the
basis of the Company’s business plan and include
the main financial and economic, industrial and
strategic indicators. They reflect the general corpo-
rate responsibility for the results of the MTS Group
business and make it possible to track the general-
ized results of the Company’s business and adjust
the strategy.

Functional indicators that are formed on the basis
of business blocks strategies and strategic objec-
tives of a specific director of the Company.

The list of indicators for the Company’s directors are
approved by the Board of Directors of the Company
with preliminary discussion at the relevant commit-

tees on an annual basis.

The list of corporate performance indicators of the
MTS PJSC President includes such indicators as:

 OIBDA;
* income;
* ecosystem indicators;

* integral assessment of the implementation of
strategic projects and initiation of business.

» transformation objectives.



Structure of remuneration for
top managementin 2022

The remuneration structure consists of base and
variable payments and depends on the level of the
position in the structure of the Company.

Achievement of the established KPIs is the basis
for being entitled to receive a variable payment,
as it pertains to long-term payments, including an
increase in the shareholder value of the Company
and growth of its capitalization.

Evaluation of performance of
the President and members of
the Management Board

One of the tasks of the Board of Directors is to
assure control of operation of the President and
members of the Management Board, as well as

to evaluate their performance which is performed
based on materials approved by the Remuneration
and Appointment Committee.

The assessment of the President and members of
the Management Board for 2022 was performed in
accordance with an existing method based on fulfil-
ment of key performance indicators of the Company
in general, functional individual tasks and compe-
tence development level.

Remuneration paid to members of the Management Board in 2022

Indicator name Total, RUB

Salary

Bonuses

Reimbursement of expenses
Other remuneration types

TOTAL

293,990,163.24
1,283,549,364.76
26,903,801.25
4,478,011.98

1,608,921,341.23

Remuneration paid to senior executive officers in 2022*

Indicator name

Salary

Bonuses

Reimbursement of expenses
Other remuneration types

TOTAL

Total, RUB
380,204,659.21
1,427,758,713.97
34,928,498.84
6,456,376.79

1,849,348,248.81

' Includes information on remuneration of 24 top officials of the Company (including members of the Manage-

ment Board).
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Internal Control System

MTS PJSC's internal control system is implemented at

all management levels on the basis of internal policies,
regulations, procedures and methods of internal control and
risk management. The functioning of the internal control
system provides reasonable confidence in the achievement of
the Company's goals and controls the financial and economic
activities of the Company in order to increase its efficiency.

The Board of Directors of MTS PJSC defines the pol-
icy in respect to internal control and audit and twice
per year considers the report of the Audit Com-
mittee following the results of performance of the
internal audit, risk management, business ethics,
compliance and internal control functions of MTS
PISC with analysis of the existing control system
and identified violations.

The Report of the Auditing Commission is annually
attached to the materials of the annual General
Shareholders’ Meeting of MTS PISC.

For a systematic independent assessment of the
reliability and effectiveness of the risk management
and internal control system, as well as corporate
governance practices in MTS PJSC, the Internal
Audit Block of MTS PJSC uses the results of the
audits conducted, forming a conclusion on the level
of maturity for the Company as a whole. The Internal
Audit Block is a separate structural division of

MTS PISC, functionally subordinate to the Board of
Directors, administratively directly to the President
of MTS PISC.

The internal control system of MTS PISC corre-
sponds to the COSO model'. In the Company, a con-
trol environment is established, the risk assessment
system is applied, the Internal Control Systems
Department provides for implementing control pro-
cedures and monitoring of their performance, the
monitoring of changes in organizational structure
and business processes is carried out.

MTS PJSC approved the Policy for complying with
anti-corruption legislation defining measures aimed
at establishing elements of the corporate culture,

' COSO Internal Control — Integrated Framework 2013

organizational structure, rules and procedures
assuring non-admission of corruption?.

Under the internal control system, a range of an-
ti-corruption measures mitigating reputational risks
and risks of sanctions for bribery of officials against
MTS PISC. For the purposes of counteraction to
abuses, authorization of transactions and opera-
tions, distinction of powers and rotation of duties,
control over the actual availability and condition of
facilities is implemented.

For some areas, the Internal Control and Audit
Block of MTS not only holds the leading posi-
tions in Russia, but also meets the strictest
global standards of quality in terms of setting
objectives and performance of tasks, com-
munications building, and also organization
of the work and status of the Internal Audit
Service. The Internal Audit Block of MTS suc-
cessfully underwent an external independent
evaluation — activities of the subdivision were
recognized as compliant with the Internation-
al Professional Standards of Internal Audit
and Code of Ethics, Institute of Internal Audi-
tors, the reputable international professional
association.

The Audit Committee at the Board of Directors of
MTS PJSC biannually reviews reports on the op-
eration of the Internal Audit Block, Internal Control
Systems Department, Ethics & Compliance Depart-
ment and Risk Management Division and generates
conclusions on the efficiency of the internal control
and audit function, risk management, compliance
and internal control of MTS PJSC.

2 Detailed information is provided in the section "Unified Compliance System".
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The Audit Committee positively evaluates the work
of the Internal Control Systems Department with
regard to the creation, implementation and develop-
ment of an effective system of internal control over
the reliability of generation of financial reporting for
the MTS Group, including in new businesses, for
2022.

The Audit Committee positively assesses perfor-
mance of the Risk Management Function as effec-
tive and fit for its purposes at the moment.

The Audit Committee positively assesses the work
of the Ethics and Compliance Department and
believes that the tasks of the division have been
completed in full compliance with the expected
results.

The Audit Committee quarterly reviews the reports
of the external auditor of Business Solutions and
Technologies JSC and draws conclusions about the
quality of their work.

Audit Committee of the Board of
Directors

The Audit Committee is a collective deliberative
body under the Board of Directors. The committee
was established for the purposes of assisting in
efficient implementation of functions of the Board
of Directors in terms of control over financial and
economic activities of the Company.

For detailed information about the Audit Commit-
tee’s work results in the reporting year see the
section "Committees of the Board of Directors".

Results of evaluation by the Audit Committee of the
external and internal audit process efficiency: are
specified in the section "Report on the work of the
Audit Committee".

Auditing Commission

OnJune 22,2022, the Auditing Commission was
elected at the annual General Shareholder Meeting
of MTS PISC.

Report on the operation of the Auditing
Commission

In April 2022, the Auditing Commission carried out
an audit of the financial and economic activities of

the Company for 2021. The Auditing Committee did
not record material facts of violation of accounting

and financial reporting submission procedures

while carrying out financial and economic activities
of the Company.

The Auditing Commission confirmed that the
financial reporting of the Company for 2021 and the
Annual report on the Company’s activities for 2021,
in terms of the Company’s financial reporting, are
authentic.

In April 2023, the Auditing Commission plans an
audit of the financial and economic activities of the
Company for 2022. The opinion report of the Audit-
ing Commission will be submitted for the approval
of the Annual General Shareholders’ Meeting of MTS
in June 2023.

Internal Audit Block

The Internal Audit Block is an independent structur-
al unit headed by the Director of Internal Audit. The
task of the unit is to ensure and improve the quality
of internal audit.

The Internal Audit Block performs the following
functions:

= assessment of the effectiveness of the internal
control system, risk management and cor-
porate governance processes by analyzing
the Company's operating activities and its
information systems, the achievement of the
Company's strategic goals, the effectiveness
and efficiency of projects and products, the
reliability and integrity of information about
the Company's activities, the safety of assets,
compliance with internal standards and exter-
nal requirements

» development of recommendations for improving
internal control, risk management and corpo-
rate governance procedures and assistance to
management in the development of corrective
measures based on the results of audits;

* monitoring the implementation of recommenda-
tions to eliminate violations and shortcomings
identified as a result of audits;

» development and implementation of IT analytics
to continuously monitor risk indicators based on
business process data and improve the efficien-
cy of audit procedures;

* improvement of internal audit methodology and
audit quality control system;

* analysis and improvement of the efficiency of
the Internal Audit Block, coordination of joint



work of the Block's subdivisions and internal
audit functions in subsidiaries;

= registration and coordination of the investigation
of messages received by the Single Hotline;

= provision of consulting services.

The activity is structured in accordance with the In-
ternational Professional Standards of Internal Audit
and the Code of Ethics of the Institute of Internal
Auditors (The lI1A).

Report on operation of the Internal Audit
Block

In 2022, the implementation of recommendations
for improvement was completed, noted by the re-
sults of an external assessment of the internal audit
activity conducted at the end of 2021.

The annual audit plan for 2022 has been completed,
the audits covered 61% of high-risk processes and
48% of medium-risk processes, which corresponds
to the achievement of the target KPlIs.

In 2022, the Agile approach to audit was suc-
cessfully implemented, which led to optimization
of audit project deadlines and improved project
management.

Within the framework of audits, IT analytics was
widely used, as well as in individual projects on
the introduction of risk indicators (red flags) into
processes. Certain projects are aimed at creating
analytical tools that allow monitoring risks in some
areas, for example, a system of risk indicators for
subsidiaries, search for sites for base stations,
contract management by sites, inventory monitor-
ing. Integration of information from internal audit,
compliance and security departments into a single
dashboard is used to monitor the level of risks in
subsidiaries.

The process of operation of the Single Hotline has
been significantly improved. Based on the results of
an internal assessment of the quality of internal au-
dit activities for 2022, its activities were recognized
as conforming to the International Professional
Standards of Internal Audit and the Code of Ethics of
the Institute of Internal Auditors.

The Audit Committee approved the performance
results of the internal audit of MTS PJSC and subsid-
iary companies in the first six months and for 2022
as a whole. The Audit Committee gave a positive
assessment of the results of the internal audit

for 2022 and concluded that the activities of the
internal audit block were effective, key performance

indicators and internal audit objectives for 2022
were fully achieved.

In December 2022, the Committee reviewed and
approved the internal audit strategy, audit sched-
ule, KPIs and budget for 2023, as well as took into
account the audit schedules for 2023 of the internal
audit units of significant subsidiaries.

Internal Control Systems
Department

Since 2018, the management of the internal control
system function (further ICS) in subsidiaries is
carried out with the corporate center. This approach
has proven its effectiveness and has increased and
optimized the time to support the internal control
system in subsidiaries.

As part of the development of the internal control
system, work has been carried out to update and
formalize control procedures aimed at covering
significant risks. More than a thousand control
procedures have been updated and passed the
necessary testing for the MTS Group. The internal
control system for the purposes of 2021 financial
reporting reliability for MTS Group was recognized
effective, no material or significant shortcomings
were identified.

Significant events/projects of ICSD carried out in
2022 include the following.

* ICS assessment and certification were complet-
ed in the automated information system of ICS
and risk management.

* The regulatory documents of the Department of
Internal Control Systems were adapted for new
subsidiaries included in the scope of work of the
Internal Control System

* In 2022, the access rights of employees for 8
SOX — essential systems were revised. As part
of the expansion of the scope of the algorithm
in 2022, the analysis of critical powers has
also been extended to cover a number of new
subsidiaries.

* Procedures were completed to analyze and
mitigate SOD-risks. Roles were analyzed in the
processing center system, the SOD-matrix was
developed and introduced. Following the results
of work, SOD conflicts were compensated by
the existing ICS procedures. The withdrawal of
powers with SOD conflicts in 2023 is planned.

* Roles were analyzed for MGTS PJSC billing
systems by extent of their impact. Excessive
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powers were recalled from the users, non-rel-
evant roles were removed. As a result of the
analysis, the register of potential SOD-conflicts
was prepared. Identified risks were closed by
existing CCP. Works were planned to establish
an SOD-matrix in 2022.

In 2023, it is planned to reengineer ICS processes,
with a focus on increasing the share of automated
decisions as part of control procedures develop-

External Audit

At the Annual General Meeting of shareholders

of MTS PJSC' approved Business Solutions and
Technologies Joint Stock Company as the auditor
(hereinafter referred to as the "Auditor" (location:
125047, Russian Federation, Moscow, Lesnaya Str.,
5), OGRN 1027700425444, certificate of member-
ship in the Self-Regulatory Organization of Auditors
of the Association "Commonwealth" (Association) of
January 31,2020, ORNZ 12006020384.

Business Solutions and Technologies JSC is one

of the leading audit and consulting firms provid-

ing services in the field of audit, management and
financing consulting, risk management, taxation and
accompanying services. Since May 24, 2022, the
Russian company, formerly part of the Deloitte inter-
national network, has continued to work in Russia
under its own brand.

In the reporting year, the Auditor performed:

= an audit of annual financial reporting of MTS
PISC for 2022 prepared in accordance with the
Russian Accounting Standards as per the Inter-
national Audit Standards (IAS);

= audit of consolidated financial reporting of MTS
PISC and its subsidiaries prepared in accor-
dance with IFRS for 2022, as per the Internation-
al Audit Standards;

* anintegrated audit of consolidated financial
reporting of MTS PJSC and its subsidiaries
prepared in accordance with IFRS for 2022 and
efficiency of the internal control system over its
preparation as of December 31,2022, conduct-
ed in accordance with the standards of the US
Public Company Accounting Oversight Board.

In March and April 2023, the Audit Committee ap-

proved the results of the external auditor based on
the results of audits for 2022, including conclusions

' The Annual Meeting was held on June 22,2022

ment of a management system for analyzing roles,
functions and powers through the use of SOD
matrices.

Based on the results of the internal evaluation and
external audit opinion, the internal control system
for proving the accuracy of preparation of financial
reporting of the MTS Group as of December 31,
2022 was found to be efficient and to have no mate-
rial and significant deficiencies.

on the effectiveness of the internal control system
over the formation of financial reporting at the MTS
Group.

Based on the results of the audits, the MTS PISC
auditor expressed opinions on the reliability of the
financial reporting of MTS PJSC for 2022 prepared
in accordance with Russian accounting standards,
and the consolidated financial reporting of MTS
PJSC and its subsidiaries for 2022 prepared in com-
pliance with the IFRS.

Procedure for the selection of the
issuer’s auditor.

A tender for selection of the external auditor of MTS
PJSC is conducted at least once every five years. To
conduct the tender, MTS PJSC establishes a tender
commission. Based on tender results, the tender
commission generates recommendations for selec-
tion of the external auditor which are submitted for
approval to members of the Audit Committee under
the Board of Directors of MTS PJSC.

In the event that the auditor’s candidacy is approved
by the Audit Committee, Board of Directors and
General Shareholder Meeting of the Company, a
contract for financial reporting audit services shall
be signed with an auditing company.

Auditor's remuneration

The remuneration of the auditor for the audit of the
accounts of MTS PJSC and its subsidiaries for 2022
is approved by the Board of Directors of MTS PISC
and according to the results of 2022 amounted to
159,700 thousand rubles, excluding VAT and over-
head expenses, including audit of reports of MTS
PISC In the amount of 15,000 thousand rubles.



Settlement of potential conflict of interest

During managing a conflict of interests the Company is guided
by the principles of lawfulness, confidentiality, impartiality,
objectiveness and reasonable sufficiency, obligatory immediate
disclosure of information by Company’s employees and the
directors about an actual or potential conflict of interests or

likelihood of such a conflict.

Members of the Management Board, of the Board

of Directors and employees are not entitled to
participate in the approval, agreement, or other
decision-making in respect of transactions conclud-
ed by the Company if they are or may be under the
influence of the conflict of interests.

For the purposes of non-admission of conflicts of
interests, the Company holds an annual knowledge
testing and certification of compliance with norms of
the Code of Business Conduct and Ethics for exec-
utives and top management. The results of testing
are considered by the Audit Committee under the
MTS PISC Board of Directors.

Procedures minimizing the risk of making decisions
in a situation of the conflict of interests of directors
are also established at our Company. Members of
the Board of Directors must refrain from actions
which may result in appearance of a conflict of inter-
ests and, if such a situation exists or arises, disclose
information about it to the Board of Directors and
not participate in voting on conflict agenda items.

Members of the Board of Directors, who have inter-
est in agenda items of the Board of Directors, do not
take part in discussion and voting on the specified
agenda items.
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Risk Management System

Risk management is carried out at the MTS Group within the
accepted conceptual risk management frameworks*.Risk
management policy aims to minimize unexpected losses from
risks and to maximize capitalization, taking into account the
relation between risk and return on investments acceptable to
the shareholders and the management of the MTS Group.

! "Enterprise Risk Management. Integrated Model" of the Committee of Sponsoring Organizations of the Tread-
way Commission (COSO).

The basic principles of the risk management process are as
follows:

envisions a systemic approach to management of all types of
risks inherent in MTS business, in all organizational structure
and geography of MTS Group presence. Cross-functional
collaboration and coordination of structural divisions is main-
Integration principle tained to manage risks outside the framework of their spe-
cialization, as well as accounting of mutual effect of risks from
various units. A single Company-management notification
channel is provided for the whole risk spectrum to guarantee
the completeness, quality and comparability of the informa-
tion provided for each level of decision-making;

Continuity principle consists of the implementation of a set of ordered risk man-
agement procedures on a regular basis;

envisions an analysis of the ratio between costs for risk
assessment reduction and potential damage from their
occurrence.

Justification principle
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The Integrated Risk Management Policy is approved
at the MTS Group'. Integrated risk management is
aimed at ensuring reasonable guarantee of achieve-
ment of strategic objectives of the Company and
maintenance of risk level of the MTS Group within
limits acceptable for the Company management.

System of integrated risk management makes
it possible to solve the following tasks

« ldentification and systematic analysis of the
risks faced by the Company;

= Obligatory consideration of significant risks
when making management decisions;

= Distribution of responsibility for risk
management;

* Development of additional measures and plans
for responding to significant risks and monitor-
ing their implementation;

* Monitoring of risks and their management
effectiveness

= Accumulation of knowledge in the field of inte-
grated risk management

The Risk Management Department of the Corporate
Center (RMD CC) assesses the most significant
risks on the basis of long-term financial model and

regularly conducts simulations for obtaining key
financial figures considering the risk and probability
distributions of these indicators. RMD CC applies
econometric method for the analysis of individual
risks.

A report on the status of the MTS Group risks is
reviewed regularly by the Risk Committee, which
discusses the key company risks and makes col-
lective decision on the elaboration of measures for
their mitigation. The Chairman of the Risk Commit-
tee is the MTS President. The committee includes
Management Board members, Vice Presidents,

and other senior executives. The competences and
responsibilities of the committee include consid-
eration and approval of the following: objectives

for development of the process of integrated MTS
risk management; risk-management methodology;
MTS risk portfolio and priority of actions to manage
risks with account of the feasibility of their costs and
restriction of resources; MTS risk-portfolio manage-
ment strategy, etc.

Notification of the MTS Group management is car-
ried out taking into account the whole risk spectrum
to ensure the completeness, quality and compara-
bility of the information provided for each level of
decision-making.

Based on the results of evaluating the effectiveness
of MTS Group’s internal control systems in 2022, the
risk management process was deemed effective.

Organizational Risk Management

Support

The Board of Directors operates directly or
through its committees within its competences
and resolves the issues of assessing the political,
financial and other risks affecting the Company’s
operation. The MTS Board of Directors delegates
monitoring of risk management efficiency to the
MTS Audit Committee, and also reviews the Audit
Committee’s reports.

The Audit Committee monitors the risk manage-
ment efficiency, as well as the assessment of pro-
cedures used by MTS Group to identify the principal
risks and evaluation of appropriate control proce-
dures (including the procedures for loss control and
risk insurance) in order to determine their adequacy
and efficiency.

The Risk Committee makes collective decisions
in the field of integrated risk management.

The efficiency of the risk management process is
estimated by the Internal Control Block, this infor-
mation is also presented to the Audit Committee
for consideration.

Risk Management Department of the Cor-
porate Center is responsible for developing a
risk assessment methodology, regular collection
of information and reporting the results of this
assessment to the Risk Committee and the com-
pany executives. The Department also carries out
operational control of the process and provides
cross-functional interaction between units within
the integrated risk management at the Company.

' Approved by the resolution of the Board of Directors of MTS PJSC on December 15, 2017, Minutes No. 265;
https://moskva.mts.ru/about/investoram-i-akcioneram/korporativnoe-upravlenie/dokumenti-pao-mts/poli-

tika-integrirovannoe-upravlenie-riskami.
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Cross-functional interaction with the risk owners at
subsidiaries is provided by the risk coordinators at
such subsidiaries.

Risk owners are the heads of functional units,
whose achievement of goals is affected by the risks.

The owners are responsible for the analysis, evalua-
tion, implementation of risk management measures
and reporting on the activity within the process of
integrated risk management.

Integration of risk management into
decision-making processes

Risk management is an integral part of all process-
es of the Company: policy development, strategic,
business, budget and investment planning, change
management, and procurement procedures.

Strategic planning

* Identification of risks related to various condi-
tions of environment.

* Analysis and accounting of key risks within the
framework of the selected macro scenario.

= Definition of substantial risks influencing strate-
gic objectives, but not resulting in their revision,
and development of actions to manage such
risks.

Business planning and budgeting

* Analysis and accounting of risks related to fail-
ure to achieve the main financial KPls.

2022 Key Activities

* Risk Committees of the MTS, MGTS and RTK CCs
were held based on the results of risk monitor-
ing in 2022. Risk reports for the first half of 2022
and for 2022 were also submitted for consider-
ation by the Audit Committee and the Board of
Directors.

Plans for 2023

In 2023, there are plans to update the risk section
for external reporting (20-F for the New York Stock
Exchange, reports of the issuer for the Central Bank
of the Russian Federation) and regularly hold Risk

Investment planning

* Analysis and accounting of project risks related
to failure to achieve NPV and other parameters
of projects.

Procurement procedures

* Analysis and accounting of risks in choice of
suppliers.

The risk management process passed all stages of
implementation, automation and integration into the
company’s business processes (into strategic and
investment planning, as well as into the cross-func-
tional projects and the preparation of external re-
porting), which now makes it possible to identify and
consider the risks when making key decisions for
the guaranteed achievement of goals and strength-
ening of business leadership.

* An additional report has been developed for the
Audit Committee and the MTS Board of Direc-
tors, which reflects the company's exposure to
the most significant risks.

* Monitoring and assessment of risks related to
the geopolitical situation were carried out.

Committee meetings. Continuous monitoring of the
situation related to the geopolitical situation is also
planned to identify, assess and further mitigate the
risks.
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Key risk factors

The most significant risk factors that may potentially influence MTS PJSC
business results are provided below.

Details on these and other risks see in the section "ltem
3 — Key Information — D. Risk Factors" of the Annual Report
according to the form 20-F', and in reports of MTS PJSC2.

Strategic risks

Mitigation Measures

Impact on Objectives

Depreciation of services provided by the
Company and loss of competitiveness,
difficulties in developing additional
sources of income

Continuous improvement of technology,
development of new products and services,
increased competition associated with the
emergence of new players in the market,

in particular, new mobile operators, gov-
ernment-backed operators, mobile virtual
network operators, alternative fixed-line and
satellite TV operators, as well as strengthen-
ing of existing companies and increased use
of IP-telephony and other services provided
via the internet, may adversely affect the
ability to maintain subscriber base, lead to

a reduction in market share and operating
margin

Besides, in September 2021 the extraordinary
general meeting of shareholders resolved

to separate the tower infrastructure of MTS
PISC and a considerable part of the network
and digital infrastructure of MTS PJSC into
100% subsidiaries of MTS PISC. Inability to
realize the expected benefits of this sepa-
ration may have unfavorable impact on the
business, financial position, business results
and prospects of MTS PISC

To ensure the highest level of quality of our basic
communication services, MTS is systematically
increasing the capacity and bandwidth through-
put of the network, which is extremely important
in the context of the observed continuous in-
crease in the volume of data traffic consumption.
The company is comprehensively approaching
the issue of network development, making the
necessary investments in 3G and 4G infrastruc-
ture, ensuring the possibility of further network
evolution in the direction of the fifth generation,
including deployment and operation of 5G test
zones, and carrying out pilot projects in the
NB-IloT area. From the point of view of market-
ing activity, an effective method for leveling the
adverse impact of VOIP-solutions are integrated
V&D rates that combine voice and data services.

The key tool to maintain direct contact with

the end user and increase the average level of
income from the subscriber in the near future will
be a gradually developing portfolio of high-level
digital services aimed at meeting various cus-
tomer needs. Both our own developments and
high-quality partner products will participate in
the formation of such a digital environment.

Retention of basic mobile
revenue

Compensation for tradi-
tional telecoms revenues
decrease caused by active
development of digital prod-
ucts portfolio

Leadership in the mobile
internet and data services
segment

Loss of control over activities and assets
in the countries of operation

The risk of termination, suspension of oper-
ation or claims by regulators may adversely
affect business, financial state and results of
operations

MTS is monitoring the political situation in the
markets of operation of the Group of Companies,
striving to respond quickly to changing condi-
tions in the markets

Achievement of sustainable
initiation of business

' https://ir.mts.ru/investors/financial_center/annual_reports.

2 https://irmts.ru/investors/financial_center/financial_results.
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Mitigation Measures

Impact on Objectives

Risks of acquisitions, investments and
mergers with other companies

New acquisitions make it possible to diversify
the business of MTS PJSC.

At the same time, there may be addition-

al risks associated with the obligations of

the acquired companies, as well as risks of
failure to achieve the initial financial and op-
erational goals, problems with the integration
of acquired assets, risks associated with a
lack of experience in new markets, including
political, economic, social, legal and regulato-
ry risks, competition risks, etc.

MTS sees opportunities for growth through the
participation in promising new businesses in the
digital economy, which enables the company to
significantly expand the range of services pro-
vided and to enter new markets. When closing
transactions in the field of M&A, MTS conducts

a thorough audit of companies, where the com-
pany plans to participate as a shareholder. As-
sessment of the feasibility of investments occurs
with the involvement of independent consulting
companies and takes into account the strategic
position, financial results and features of the
business operations of such companies. Further
implementation of MTS rights as a shareholder
in them corresponds to the best practices of cor-
porate governance. Integration of the acquired
business into the management structure of MTS
(if such decision is made) is carried out by a spe-
cial unit with a wealth of experience of this kind

Expansion of the Compa-
ny’s business and faster
entrance into new markets;

Product line expansion

Achieving operational
synergies between different
business areas

Mutual exchange of best
practices in management
and operations

Inability to successfully develop the
network

Due to the development, construction

and maintenance of the communications
network, MTS needs to make purchases of
equipment and software, which is associated
with significant capital investments.

In addition, limitation of the frequency spec-
trum available for the development may pre-
vent gaining all the expected benefits from
network construction and weaken expansion
effect.

Network deployment may be connected with
difficulties to obtain sites for base stations
on commercially viable terms, to collect
permits and certificates for telecommunica-
tions equipment and/or import and export
permits for certain network equipment, which
may delay procurement and interfere with
network development plans.

Starting from 2017, the issue of frequency
resource allocation for the deployment of
next-generation (5G) networks has been
actively discussed in the telecommunications
environment of Russia (including the relevant
state authorities).

In July 2022, MTS PJSC joined New Digital
Solutions LLC, which is a joint venture of
mobile operators (hereinafter referred to

as JV). Earlier in November 2021, the State
Committee of Radio Frequencies located the
JV frequency bands 4500-4555 MHz and
4630-4800 MHz for research in the inter-
ests of the development of 5G technologies.
The purpose of the JV is to carry out conver-
sion work and release the spectrum for the
subsequent development of 5G technologies.
The decision on the possible distribution of
the spectrum in the range of 4500—-4990
MHz, including the results of work on its re-
lease, will be made by the regulator. The busi-
ness model of operators for the development
of 5G services will depend on this decision.

While further investing into the development of
infrastructure, the Company sees the opportu-
nity for gradual reduction of our capital expen-
ditures with maintained quality of the services
provided. MTS with a number of partners
conducts joint procurement procedures, as well
as carries out joint construction and operation
of network infrastructure elements. In addition to
the economic benefits, within the framework of
cooperation, technical and functional require-
ments, approaches and methods are unified.

The company maintains ongoing contacts and
closely interacts with representatives of regula-
tory bodies, industry associations, manufactur-
ers of network equipment and other participants
in the telecommunications market. Such interac-
tion on the part of MTS is aimed at upholding the
interests of the Company, maintaining an atmo-
sphere of healthy market competition, dynamic
and timely development of the state-of-the-art
technological solutions and, as a result, at the
formation of advanced and diverse customer ex-
perience. MTS PJSC is confident that all actions
of the regulating authorities, in particular making
decisions on the mechanism for deployment of
5G networks, shall be aimed at maintaining the
long-term sustainability of the industry and take
into account the interests of all parties, including
consumers of services and operators.

Increasing network capac-
ity and data rates to meet
growing demand;

Effective network planning
and investment optimization

Upholding the interests of
the company in matters
of frequency resource
allocation
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Mitigation Measures

Impact on Objectives

Inability to realize the benefits of invest-
ing in radio communications systems

Key risks:

= impossibility to build 4G networks
(including NB-loT) and 5G networks in
accordance with the planned terms or in
accordance with the terms stipulated by
the license conditions;

= difficulties in ensuring quality and re-
quired level of service;

= demand for 4G services (including NB-
loT) and 5G services in the markets of
operation of MTS PJSC and its subsidiar-
ies will be lower than expected

In August 2021 the State Committee of

Radio Frequencies extended for 10 years the
duration of the decision on allocation of radio
frequency bands in the ranges of 700 BHz,
800 MHz and 2600 MHz for construction

of LTE networks. The main conditions of the
extension were the following:

= for the bands in the ranges of 800 and
2600 MHz: ensuring coverage of settle-
ments with population of 1000 and more
people and public motor roads of federal
importance until September 2031 with the
time schedule;

= for the bands in the range of 700 MHz
in case of their redistribution for mobile
communications: ensuring coverage
of settlements with population of 500
and more people and regional motor
roads until the end of 2031 with the time
schedule;

= obligation to use domestic equipment
since 2023.

In March 2022, the State Committee of Radio
Frequencies postponed the fulfillment of the
above conditions for one year — until 2023.
And the use of domestic equipment was
postponed for a period from 2028, while
from 2025 an annual plan for the installation

of domestic equipment should be carried out.

The combination of the above changes, on
the one hand, makes it possible to contin-
ue using the necessary radio frequency
resource, and on the other hand, may result
in additional costs for construction of the
network infrastructure.

MTS has significant experience in dealing with
hardware and software vendors, as well as

with regulatory authorities. This enables us to
reach agreements under the most comfortable
conditions for us, including in terms of delivery
times and construction. The Company takes all
necessary measures to comply with licensing
conditions and other regulatory requirements, as
well as carry out timely renewal of licenses and
permits.

MTS conducts regular monitoring of communi-
cation quality parameters and promptly reacts
in case of identifying the need for additional
capacity and bandwidth throughput in local ar-
eas of the network, which enables the company
to maintain a consistently high level of service
quality. With the help of marketing tools, MTS
stimulates usage of data transmission services,
thus increasing the degree of network resource
utilization

Ensuring the best compli-
ance with loT technology
requirements and infra-
structure readiness for 5G
implementation

Efficient capital expendi-
tures planning

Increased operational
efficiency by optimizing the
operating costs associated
with network operation
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Mitigation Measures

Impact on Objectives

Volatility of economic and social situa-
tion

The volatility of the economic and social
situation, as well as possible future down-
turns or slowdowns of economic growth in
the countries of our presence, caused by a
number of reasons, including geopolitical
events, the COVID-19 pandemic, the credit
market crisis (including uncertainty regarding
credit and financial institutions and global
capital markets), instability of prices for major
exported goods (including oil and metals), a
shortage of chips and other factors may lead
to a decrease in demand for the services pro-
vided, as well as have a negative impact on
the financial condition of our corporate clients
and partners, including financial institutions,
which may lead to a decrease in our revenues,
performance indicators and negatively affect
the safety of assets.

Besides this, in February and March 2022, as
a result of the continuing geopolitical conflict
in Ukraine, the European Union, USA, UK and
some other countries introduced new signif-
icant sanctions and export control in respect
to Russia (territorial sanctions), certain eco-
nomic sectors of Russia and some Russian
and Belorussian individuals and legal entities.
For example, in 2023, the sanctions were im-
posed in respect of MTS Bank. Continuation
or expansion of such restrictions, as well as
factors of uncertainty in connection with the
regulatory environment change in Russia may
put the additional compliance and operating
tasks before the Company and adversely
impact the business of the Company and

its customers and suppliers. Besides, some
Western companies and stock exchanges
suspended, stopped or limited their business
in Russia not because of the laws applica-

ble thereto, but at their own initiative. On
February 28 the trading in all equity securities
(including ordinary shares of the Company) at
the Moscow Stock Exchange were suspended
until partial recovery of trading in shares on
March 24,2022 and complete recovery of
trading at the Moscow Stock Exchange on
March 28, 2022. Besides, on February 28 the
New York Stock Exchange suspended trading
in American Depositary Receipts (ADR) of the
Company and some other Russian compa-
nies. On August 8,2022, MTS ADR was delist-
ed from the New York Stock Exchange.

MTS is monitoring the macroeconomic
situation in the markets of operation of the
Group companies, promptly and effective-
ly responding to changes in the general
economic background with the help of, first
and foremost, rate tools. The Company is
aimed at ongoing expansion of the range
of services provided and is stimulating
consumption, increasing the level of satis-
faction of our customers in the corporate
and mass segments. MTS pays great
attention to ensuring optimal conditions for
raising outside financing for the company,
controlling the level, cost and structure of
debentures, which makes it possible, in
particular, to neutralize the negative effects
of currency exchange rates variations
under conditions of high volatility of foreign
exchange markets.

= Achievement of sustainable
initiation of business
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Mitigation Measures Impact on Objectives

It is difficult to predict further development

of the above events, the circumstances may
change very fast and often without a prior
notice. In general the situation development is
beyond the control of the Group. Besides, the
risk that any member of the Group or individ-
uals holding positions in the Group, as well as
its shareholders, employees or contractors of
the Group are impacted by the future sanc-
tions may not be excluded as well. Risks also
include the risk of restriction and complete
closure of access to the capital markets and
the opportunity to obtain financing under the
commercially justified terms (or to obtain any
financing at all), risk of restrictions to import
of certain equipment and software (including
limitation of technical support), the risk of
changes in terms, restrictions or termination
of work with partners and organizations, as
well as the risk of depreciation of the Russian
ruble against other currencies and the risk

of interest rate increases, which may affect
the Group and its counterparties. In addition,
maintaining or expanding sanctions restric-
tions and reducing air traffic may also nega-
tively affect MTS PJSC revenue from roaming

services.

Regulatory risks MTS conducts regular monitoring of the = Achievement of good operating
. . . legislation in order to meet the require- indicators

Our business in the countries where we oper- ments set.

ate is regulated by governments; in particular, = Ensuring compliance with regu-

through licensing and laws. Legislation inthe ~ As market representatives, the Company latory requirements

field of communication services is constant- participates together with the regulatory

ly changing. New laws or regulations, or authorities in working groups on the opti-

changes in existing legislation at the federal, mization of the regulatory framework in the

local or international level may, among other communication industry.
things, change the business model of MTS
PISC and the ways of providing services,
require additional costs and worsen income
opportunities.

Regulatory risks are given special attention
within the framework of strategic planning.
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Operational risks

Mitigation Measures

Impact on Objectives

Financial risks

The Company’s expenses, including capital expenses,
may be denominated in rubles, USD, EUR and/or RMB,
or closely related with them, while a large portion of
income is denominated in the local currency of the
countries where the Company operates.

The situation in the Company’s markets, including
stability of the banking system, inflation, changes in
the exchange rates of local currencies against USD
and/or EUR, and the possibility for free conversion of
currencies and making currency payments impacts the
Company’s operating performance and business re-
sults. Additional information is specified in the external
environment risks — "Volatility of Economic and Social
Situation".

The rate of the Company’s development and its finan-
cial standing, among other factors depend on debt fi-
nancing. Crisis of financial markets, external limitations
and sanction may restrict the ability of the Company to
raise debt financing.

A number of portfolio structuring .
measures have been taken in order to
reduce dependence on exchange rate
fluctuations, including implementa-

tion of currency risk hedging program

with the use of swaps (Eurobonds) as
instruments

Maintaining investment
attractiveness

The contracts related to certain issues of MTS bonds,
and also some loan agreements include restrictive
provisions that limit the opportunities to raise loans
and engage in various activities. Failure to comply
with these contractual provisions could have resulted
in default and, as a result, in a request to immediately
repay the debt, which could have negative effects on
business of the Company.

MTS is monitoring the implementa- ]
tion of the provisions of contracts and
agreements for granting loans in order

to comply with the financial covenants
contained in the loan documentation.

Maintaining investment at-
tractiveness by maintaining
an optimal level of debt

Risks of technological failures

The ability to continuously provide communications
services is one of the basic conditions of licenses and
subscription contracts. An occurrence of process
failures on our network and information resources
due to a system malfunction, accident, or a violation
of the network’s security or information systems can
adversely affect the ability to provide services to
subscribers or affect other business processes, which
can lead to significant negative consequences for the
business, performance results and reputation of MTS
PISC.

Achievement of good oper-
ating indicators

In order to ensure stability of the .
network and continuity of communi-
cation services rendering, the network
management system is centralized,
and the telecommunication network
operation system provides for regular .
maintenance and use of the backup
telecommunications equipment.

= Achievement of sustainable
initiation of business

Ensuring compliance with
the requirements of FZ-126,
FZ-152 and other.

In order to protect and be able to re-
store data from information resources
for critical facilities, the use of backup
equipment is ensured, including that
with a geographical distribution, and
executing procedures for data recovery
testing.

Processes and systems for ensuring
quality of information systems, as well
as change monitoring and control are
used on a regular basis in order to
protect integrated information systems
under the conditions of continuous
changes.

Information security is provided by
a complex system of technical and
organizational information-security
measures.
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Mitigation Measures

Impact on Objectives

Information security risks, including cyber risks

Unauthorized actions of employees and partners
violating the information security policy, as well as
illegal actions of third parties may lead to a violation of
confidentiality, integrity or availability of information,
including leakage of subscriber data, which may lead
to the shutdown of core business processes, loss of
market share, claims of subscribers, regulators and
partners and have significant negative consequences
for the reputation, business, financial position, results
of operations and prospects of MTS PJSC. Despite the
measures taken, it is impossible to completely exclude
the possibility of such incidents in the future.

MTS PISC ensures the security of
processing restricted access informa-
tion in corporate information systems,
including remote work.

Ensuring compliance with
provisions FZ-126, FZ-152,
etc.

Compliance with requirements

Mitigation Measures

Impact on Objectives

Compliance risks

MTS securities are traded on the U.S. stock market, and
we are subject not only to Russian, but also to Amer-
ican anti-corruption legislation (US Foreign Corrupt
Practices Act), and potentially to the anti-corruption
law of the UK (UK Bribery Act). If an inconsistency of our
actions or actions of third parties acting on behalf of
orin our interests with these requirements is revealed,
this may result in criminal and/or civil law sanctions
against us.

In March 2014, MTS PJSC received a request for infor-
mation from the US Securities and Exchange Commis-
sion and the US Department of Justice regarding the
investigation of the former subsidiary in Uzbekistan.

In February 2019, the MTS Group reached a settlement
with the US Department of Justice (DOJ) and Securities
and Exchange Commission (SEC) in relation to the pre-
viously disclosed investigation into the activities of the
former subsidiary of the Group in Uzbekistan.

The Group agreed with a restraint order issued by the
US Securities and Exchange Commission ("Order").

The district court of the Southern District of New York,
USA, approved the deferred prosecution agreement
(the "Agreement") concluded by the Group and the
agreement on admission of guilt concluded by the
Group subsidiary company in Uzbekistan. According to
the terms of the agreements with the US Department
of Justice, we agreed to pay the United States a fine

of $ 850 million (59.1 billion rubles as of December 31,
2018). The Group has accrued a provision for payment
of the fine in the amount of USD 850 million (55.8
billion rubles as of the date of accrual) reflecting it as

a loss caused by ceased operations in the consoli-
dated profit and loss statement for the year ending on
December 31,2018.

Starting from 2012, when a separate
compliance division was established at
MTS, the Company has been systemat-
ically developing a system for anti-cor-
ruption compliance in accordance with
the best international practices.

The Company has special rules and
procedures in place for the preven-
tion of corrupt practices, both on the
part of employees and with respect to
contractors'.

The main documents governing
anti-corruption legislation within MTS
are the Code of Business Conduct
and Ethics,? Policy "Compliance with
anti-corruption legislation"*. Besides,
procedures for assuring compliance
with anti-corruption legislation are
fixed in the regulations of the compa-
ny’s business processes.

' For more information, see the section "Compliance and Ethical Culture".

2 https://ir.mts.ru/about_mts/compliance_and_business_ethics/anticaorruption_policies.

3 https://irmts.ru/about_mts/compliance_and_business_ethics/anticorruption_policies.
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Impact on Objectives

Mitigation Measures

In accordance with the terms of the Agreement and the
Order, the Group agreed to introduction of independent
supervision (monitoring) over compliance with their
requirements. According to the terms of the Agreement
and the Order, monitoring had to be first conducted for
three years from the date of its establishment and the
monitoring period could have been reduced or extend-
ed depending on certain circumstances. The final de-
cision in this regard shall be made by the United States
Department of Justice and the United States Securities
and Exchange Commission. We received no notice
about any violations of the Order or the Agreement
from the US Department of Justice or the US Securities
and Exchange Commission or the third-party com-
pliance Monitor. Nevertheless, with account of some
factors, including the COVID-19 pandemic, we agreed
with the US Securities and Exchange Commission and
the US Department of Justice to extend the duration

of monitoring for one year, in order to provide (i) the
Group with sufficient time for introduction of the nec-
essary improvements into certain important elements
of the business ethics and anti-corruption compliance
program, (ii) the opportunity to complete the inspec-
tion of the Group actions, including introduction of the
Monitor’s recommendations and assessment of the
resistance of actions taken by the Group. Therefore, the
duration of the third-party compliance monitoring will
last until September 2023

Tax risks

The system of taxation in the countries where MTS
operates is undergoing constant changes; legislation
in this area may be interpreted ambiguously. For exam-
ple, poorly drafted Russian transfer pricing rules may
increase the risk of price adjustment by tax authori-
ties and lead to additional tax burden within transfer
pricing control. This may complicate tax planning and
related business processes, and may also have ad-
verse material impact on MTS PJSC business, financial
standing and operating results.

Achievement of sustainable
initiation of business

MTS meets the requirements of tax leg-
islation in the countries of the Group's
presence, is responding quickly to any
changes and following the current
trends in law-making, as well as the tax
laws of Russia and foreign jurisdic-
tions, which allows us to make timely
integrated decisions in the field of tax
planning and customs regulation. The
Company regularly uses the experience
of qualified consultants

Compliance with requirements
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System for managing the key risks
associated with the social aspects
of business

Care for employees is one of the main priorities of the Company,
determining the success of its activities in the contemporary
market. The Company is constantly improving social and labor
relations in the following areas: occupational safety and health
of employees, social support, opportunities for career and
personal growth?.

Risks related to violations in the field of occupational health and
safety

Description of Risks Mitigation Measures
Possible risks of violations in the MTS PJSC operates a GOST R ISO 45001-2020 (ISO 45001:2018) cer-
field of health and safety associated tified Occupational Health and Safety Management System (OHSMS).
with training of employees, medical OHSMS includes the following: organizational structure; planning;
examination, provision of personal distribution of responsibility; procedures; processes and resources for
protective equipment, compliance developing, implementing goals, analyzing the effectiveness of health
with sanitary and epidemiological and safety policies and measures. The main objectives of OHSMS
requirements, special assessment of  include monitoring compliance with laws and other regulatory legal acts
working conditions, etc. on health and safety. Health and safety specialists are regularly trained.

In 2020, MTS PJSC organized testing of employees for coronavirus and
blood testing for antibodies; employees were regularly provided with
protective masks, gloves, disinfectants; interaction with the bodies of
Rospotrebnadzor was carried out.

MTS adopted a number of local regulations governing the main issues
in the field of health and safety. The documents contain all the basic
requirements and instructions in the field of health and safety, including
the procedure for conducting internal control over status of working
conditions.

The Company strictly adheres to the requirements
of labor legislation and tries to take into account the
interests of personnel as much as possible. The H&S
management system at MTS PJSC has been recog-
nized at the regional and district levels.

' Detailed information is provided in the ESG and Sustainability section, as well as in the MTS Sustainability
Report for 2022 at the link Sustainability Report - Moscow (mts.ru).



Risks associated with human rights violations

Description of Risks Mitigation Measures

Possible risks of human rights viola- MTS recognizes that a person, its life and health are the highest value.

tions related to compliance with labor

laws, non-discriminatory and ethical

conduct, public statements, insurance

deductions, observance of therights  MTS does not bear with discrimination in any form and manifestation,

of socially vulnerable groups, etc. strives to create an inclusive and diverse environment and tries to ad-
here to the best world practices.

Therefore, in 2022:

MTS services help to provide equal opportunities for education, devel-
opment and self-fulfilment.

= The Diversity, Equality & Inclusion Policy of MTS is complemented by
expressing the company’s commitment to the principles of political
neutrality of the working environment and guarantees of non-dis-
crimination based on political views

= During the year, the ESG Committee and the Board of Directors of
MTS PISC regularly discussed issues related to the development of
the corporate culture of inclusivity and its significance for the future
of the company

= An audit of the company's business processes was conducted from
the point of view of DEI- metrics, an action plan has been drawn up
to comply with the principles of inclusiveness, diversity and equality,
including in the field of human rights

=  Workplaces and offices of the Company were audited from the posi-
tion of accessibility

= Cooperation with Employment Centers (EC) of Moscow and regions
was expanded (25 events)

= Additional training was conducted for employees on maternity leave
and persons of pre-retirement age, aimed at acquiring new skills and
competencies

= Educational programs were conducted for managers and HR on
hiring and adapting people with disabilities, research and surveys of
employees with special needs were conducted for their satisfaction
with the employer's activities.

= Research and surveys were conducted among the employees with
special needs for their satisfaction with the employer’s activities;

Risks in the field of human rights observance are regularly digitized
according to the recommendations received based on the results of
the external annual audit of compliance programs and the results of
assessment of compliance risks at the level of business processes.

MTS adopted local regulations governing the main issues of obser-
vance of human rights in the workplace. The documents consolidate key
principles of respect for human rights and conduct of the Company’s
employees.

There is a Unified Hotline at MTS, through which
employees can file an appeal on issues of complex
work situations'.

' Information about requests received at the hotline is given in the section "Unified Compliance System of MTS
PISC".
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System of managing the key risks
associated with the environmental
aspects of business

In order to comply with the requirements of environmental law
and ensure environmental safety at MTS facilities, the Company
has developed an Environmental Safety and Environmental
Protection Policy, the fundamental principles of which are
compliance with the requirements of national and international
standards in the field of environmental protection, increasing
the level of environmental awareness and education of all
employees of the company, reducing the level of negative
impact on the environment and striving for sustainable
development?.

Description of Risks

Description of Risks

Failure to meet the requirements of
environmental reporting provision.

Doing business without state reg-
istration of a facility with a negative
environmental impact.

Failure to meet the requirements in
the field of environmental control
and monitoring.

Doing business without permits
issued in accordance with the es-
tablished procedure for emissions
of pollutants into the atmosphere,
waste handling

Mitigation Measures

The Environmental Safety and Environmental Protection Policy has
fixed/provided for a set of processes that ensure compliance with
environmental legislation. Namely: the need for issuing permits and
updating data, objectives for planning, financing and logistical support
for implementation of environmental programs and environmental
protection (EP) measures, the need to undergo training in the field of
environmental protection, conducting industrial environmental monitor-
ing (a set of preventive actions aimed at eliminating the possibility of an
emergency and damage to the environment).

At the level of CC and the regions, changes in the requirements of envi-
ronmental legislation are monitored.

MTS regularly makes the payment provided for by the legislation for
adverse impact at the environment, bears the costs associated with
waste management and atmospheric air protection, as well as with the
reduction of risks associated with government regulation in the field of
environmental protection and maintaining the image of the Company’s
environmental sustainability.

MTS regularly reports under the forms of the state reporting and
prepares non-financial reporting on the activities of MTS Group of
Companies in the field of environmental responsibility and safety at the
level of the Committee for Sustainable Development and CSR under the
President of MTS and within the framewaork of the working group on
environmental issues and responsible finance

The work on environmental protection is aimed at the aim to prevent and reduce the harmful effects
the implementation of measures of an organization- of economic activities on the nature and health of
al, technological and sanitary-hygienic nature with people.

' https://irmts.ru/sustainability.
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CAPITAL AND SECURITIES

SHARE CAPITAL

The authorized capital of the Company comprises

199,838,157.50
RUB

and is divided into 1,998,381,575 ordinary shares with
par value of 0.1 rubles each. No preferred shares were
placed.

Placed and declared shares in MTS PJSC
as of December 31,2022

Share categories (types) Quantity (pcs.) Nominal value of one share (RUB)

Placed shares

Ordinary shares 1,998,381,575 0.1
Voting shares 1,998,381,575 0.1
Preferred shares 0 0]

Declared shares

Ordinary shares 100,000,000 0.1
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Information about persons owning shares disposing of votes by shares being
beneficiaries by shares in MTS PJSC as of December 31,2021

Number of ordinary shares Share of authorized capital

JSFC Sistema PISC', 2 841,019,563 42.085%
MGTS PISC? 5,452,327 0.273%
Stream Digital LLC® 87,245,832 4.366%
Bastion LLC® 182,557,489 9.135%
MTS PISC 38,691,384 1.936%
Shares in free circulation 843,414,980 42.205%
Total 1,998,381,575 100%

' Stake of Sistema PJSFC also includes the stake of its subsidiary Sistema Telecom Assets LLC (11.03% shares of MTS PJSC).

2 Beneficiary owner of Sistema PJSFC, holding 49.2% of the authorized capital is Mr. Vladimir Petrovich Evtushenkoy, citizen of the
Russian Federation.

3 MGTS PJSC, Stream Digital LLC and Bastion LLC are subsidiaries of MTS PJSC.

Information on the number of shares in MTS PJSC and for compilation of which the

shareholders nominal issuer’s shareholders presented data on
persons, for whose benefit they owned (own) shares

Total number of persons registered in the share- in MTS PISC: 487,061.

holder register of the issuer as of the end of 4th

quarter of 2022: 982. The Management of MTS PISC has no information’
about existing share ownership interests exceeding

Total number of persons included in the list of five percent of authorized capital of MTS PJSC apart

persons compiled by the latter (as of 30.05.2022) from the above-mentioned.

having a right to exercise (implement) rights to

For updated information about the shareholder capital
structure visit the Company’s website

Structure of Shareholder Capital of .
MTS PJSC — Mascow. (mts.ru).

' Information is understood as the documented information received (transmitted) to the management.
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INFORMATION ABOUT SECURITIES

Shares

Shares of MTS PJSC are circulated on the leading Russian
platform — Moscow stock exchange (MOEX: MTSS).

August 8, 2022 October 3, 2003

American Depositary Receipts MTS depositary receipts have been  Shares of MTS PJSC were included
(ADR) Tier 3 MTS are traded on the delisted from the New York Stock in the list of non-listed securities
New York Stock Exchange (NYSE: Exchange of the Moscow Interbank Currency

MBT)6upse (NYSE: MBT)

December 2003

Exchange

October 2010

Shares of MTS PJSC were included Shares have been traded in "A1" Shares of MTS PJSC have been
in "B" quotation list at MICEX quotation list traded at the first level of MICEX

Federal Law No. 114-FZ dated April 16, 2022 obliged
Russian companies to terminate their foreign
depositary receipt programs, except in cases when
the company obtained permission to continue the
program from the Government Commission for

the Control of Foreign Investments in the Russian
Federation. In May 2022, MTS applied for permission
to the Government Commission, which allowed MTS
ADRs to continue its circulation outside of Russia
until July 12,2022 inclusive. Against the background
of the closure of the ADR program, MTS depositary
receipts have been delisted from the New York Stock
Exchange since August 8, 2022.

securities list

The Company’s issued and placed shares are ordi-
nary registered shares in the same par value.

The ordinary shares in MTS PJSC fixes for its owner
(shareholder) a given volume of property rights,
including the right to participate in the Company’s
management, the right to obtain a portion of Com-
pany’s profits in the form of a dividend as well as
the right to obtain a portion of the property left after
Company’s liquidation.
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MTS PIJSC price and capitalization dynamics

rading platform: MOEX (Moscow), issuer code MTSS
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Price and volume of shares in MTS PJSC (RUB), 2022

MOEX Price (RUB)

Minimum share price 174.70
Maximum share price 304.55
Average daily trade volume (min pcs.) 1.97
Price as of December 31,2022 236.4

Information about current lists and transaction
prices

http:/www.moex.com
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DIVIDENDS AND SHARE
REPURCHASE PROGRAM

History of dividend payment in 2022

In June, at the Annual General Meeting of Sharehold- nary shares of MTS PJSC. As part of the depository

ers (AGMS), MTS shareholders approved annual agreement, the guaranteed period for converting
dividends based on the Company's financial results ADRs into ordinary shares of MTS PJSC ended

for 2021. Dividends amounted to 33.85 rubles per on January 12,2023 (inclusive), and, according to
ordinary share, or a total of RUB 66.3 billion, includ- our understanding, the depository may continue

ing payments on quasi-treasury shares of MTS. converting ADRs into ordinary shares and/or sell the
Dividend payments for 2021in the amount of RUB unconverted shares to distribute the funds received
48.2 billion ended on August 16, 2022. among the ADR holders.

In accordance with applicable Russian law, ADR In January-February 2023, dividends were paid
holders get the right to pay dividends only after on ADRs converted after the cut-off date (July 12,

the conversion of depositary receipts into ordi- 2022), in the amount of RUB 0.36 billion.

Dividends and buyback?

RUB bin
100.4
73.8 74.2 722
265

@ ® Regular dividends

(V&S]

Special dividend
@ Share buyback

399

2017 2018 2019 2020 2021 2022

3 Dividend payment includes dividend paid on quasi-treasury stock. The amounts may vary due
to rounding of individual digits.

More detailed information on payment of dividends is
6 6 3 available on the MTS website at
@

Total declared dividends dende e
in 2022 videnas. - oscow.(mts.ru).
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Capital and Securities

BONDS

MTS PJSC is one of the largest issuers of corporate bonds in
Russia. The Company uses funds from bonds’ placement for
debt portfolio refinancing and implementation of its investment
program.

Bond issues/repayments in 2022

RUB 10 billion Issue of O01P-19 exchange-traded bonds with the circulation period of 3 years

RUB 10 billion Issue of 001P-20 exchange-traded bonds with the circulation period of 4 years
RUB 10 billion Issue of 001P-21 exchange-traded bonds with the circulation period of 4 years

RUB 20 billion Issue of O01P-22 exchange-traded bonds with the circulation period of 2 years
RUB 15 billion Issue of 001P-23 exchange-traded bonds with the circulation period of 2 years
RUB 10 billion Bonds of series 001P-01 were fully redeemed

RUB 10 billion Bonds of series 001P-17 were fully redeemed

RUB 5 billion Bonds of series 001P-08 were fully redeemed

RUB 15 billion Bonds of series 001P-03 were fully redeemed

RUB 10 billion Bonds of series 001P-13 were fully redeemed

Detailed information on previous bond issues can
be found on the websites

https://irmts.ru/investors/debt/baond.

http://www.disclosure.ru/issuer/7740000076/
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Issue of bonds in 2022

Issuer Mobile TeleSystems Public Joint Issuer Mobile TeleSystems Public Joint
Stock Company Stock Company

Security type Exchange-traded non-convertible Security type Exchange-traded non-convertible
interest-bearing uncertificated ex- interest-bearing uncertificated ex-
change-traded bonds in bearer form change-traded bonds in bearer form
subject to mandatory deposit of OO1R- subject to mandatory deposit of OO1R-
19 series 22 series

Coupon Coupon 1-12 — 11.69% per annum Coupon Coupon 1-8 — 8.3% per annum

Placement price 100% Placement price 100%

Issue currency Ruble Issue currency Ruble

Issue amount 10,000,000,000 Issue amount 20,000,000,000

Placement date May 11,2022 Placement date August 05, 2022

Date of maturity May 07,2025 Date of maturity August 02,2024

ISIN Reg No RUOOOA104T04 ISIN Reg No RUOOOAT051T3

Offer - Offer -

Issuer Mobile TeleSystems Public Joint Issuer Mobile TeleSystems Public Joint
Stock Company Stock Company

Security type Exchange-traded non-convertible Security type Exchange-traded non-convertible
interest-bearing uncertificated ex- interest-bearing uncertificated ex-
change-traded bonds in bearer form change-traded bonds in bearer form
subject to mandatory deposit of 0O1R- subject to mandatory deposit of OO1R-
20 series 23 series

Coupon Coupon 1-16 — 11.75% per annum Coupon Coupon 1-8 — 8.4% per annum

Placement price 100% Placement price 100%

Issue currency Ruble Issue currency Ruble

Issue amount 10,000,000,000 Issue amount 15,000,000,000

Placement date May 06, 2022 Placement date December 21,2022

Date of maturity May 01,2026 Date of maturity December 18,2024

ISIN Reg No RUOOOA104SU6 ISIN Reg No RUOOOATO5NAB

Offer - Offer -

Issuer Mobile TeleSystems Public Joint
Stock Company

Security type Exchange-traded non-convertible

interest-bearing uncertificated ex-
change-traded bonds in bearer form
subject to mandatory deposit of OO1R-

21 series
Coupon Coupon 1-16 — 9.65% per annum
Placement price 100%
Issue currency Ruble
Issue amount 10,000,000,000
Placement date June 27,2022
Date of maturity June 22,2026
ISIN Reg No RUOOOA104WI1

Offer -
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INTERACTION WITH SHAREHOLDERS
AND INVESTORS

152

The list of the main stakeholders of MTS PIJSC
includes shareholders, investors, employees, cus-
tomers / subscribers, mass media, the state, local
communities, business.

The current information disclosure system is built
taking into account the requirements of listing rules
of the Moscow and New-York stock exchanges,
operates in the Company'.

In accordance with the public availability principle
the Company publishes information on significant
events at the website of US Securities and Ex-
change Commission?, of the Russian Information
Agency (newsfeed)?, at the official website of MTS:
for shareholders and investors in Russian® and in
English®.

MTS also publishes other information on its official
website. The "For investors and shareholders"® sec-
tion includes internal corporate documents, annual
reports, sustainability reports, materials for share-

holder meetings, information on the registrar and
auditor, information on dividend policies, financial
reporting under IFRS and RAS, quarterly disclosures
of MTS Group results in the form of a press release
and presentation, instructions on the completion

of the ADR program and conversion of depositary
receipts into ordinary shares.

In 2022, the MTS IR team issued more than 50
press releases and blog posts, took part in confer-
ences organized by investment banks, as well as
analytical community for retail investors.

Company’s management and IR-team are continu-
ously improving their interaction with investors and
shareholders, using the best experience of other
companies and monitoring the latest legislation
changes and key standards in this area.

In case of questions related to MTS activities, inves-
tors may contact the services on interaction with
shareholders and relations with investors.

Contact information for investors and

shareholders:

Corporate Governance
Development of MTS PJSC:

Phone: +7 (495) 911-65-55
Fax: +7 (495) 911-65-69
E-mail: shareholder@mts.ru

! Delisting took place from August 8, 2022
2 http://www.sec.gov.

3 http://www.disclosure.ru.
4 https://irmts.ru/home/.
5 https://irmts.ru/haome/.

& https://irmts.ru/about_mts/corporate_governance.

Corporate Governance
Development of MTS PJSC:

Phone: +7 (495) 223-20-25


http://www.sec.gov
http://www.disclosure.ru
https://ir.mts.ru/home/
https://ir.mts.ru/home/
https://ir.mts.ru/about_mts/corporate_governance
mailto:shareholder@mts.ru
mailto:ir@mts.ru

Investor’s calendar for 2023

| The investor’s calendar is posted on the MTS website

Investors.calendar — Moscow (mts.ru).

Issues of interest for investors in 2022

Macroeconomic matters: Matters related directly to
the company’s business and
* main macroeconomic parameters and their performance:

impact on the company’s business
* ecosystem development strategy;

Industrial matters: - results of Telecom, Fintech, Media and Retail
verticals;
= competitive environment;
* launch of new services and products,

» pricing policy; partnerships;
» telecom industry support measures; « allocation of tower assets and potential sale;
= procurement of equipment » debtload of the Company;

= capital investment in the development of the
network and digital ecosystem;

« dividend policy;

* closure of the ADR program and conversion of
depositary receipts into ordinary shares of MTS
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