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TO BE HELD ON JULY 27, 2017

INFORMATION LETTER


SHAREHOLDER/GDR HOLDER IDENTIFICATION


The undersigned

Name: __________________________________________

Company:________________________________________

Company address:______________________________________

		    ______________________________________


Confirms that _______________________________ (the “Shareholder” or “GDR Holder”) as holder of 

	 
	                      shares



	 
	                      GDRs



of the Company on the Record Date (as this term is defined here below) (i) hereby registers for the extraordinary general meeting of shareholders of MHP S.A. to be held on July 27, 2017 at 12:00 (noon) CET at the registered office of the Company situated 5, rue Guillaume Kroll, L-1882 Luxembourg («Meeting») and (ii) intends to participate in person, via proxy or voting form (with form of proxies and voting forms being available on the website of the Company) to the Meeting.


Signature of the Shareholder/GDR Holder and date

_______________________________
[bookmark: _DV_M87]
Further information may be obtained on www.mhp.com.ua.

[bookmark: _DV_C83]Shareholders and GDR holders may address all queries with respect to the Meeting by email to the following email address: adlux-domh@alterdomus.lu, or to the following address:

[bookmark: _DV_C84]MHP S.A. c/o Alter Domus 
[bookmark: _DV_C85]5, rue Guillaume Kroll 
[bookmark: _DV_C86]L-1882 Luxembourg, Grand Duchy of Luxembourg 

[bookmark: _DV_C87]On all related correspondence, kindly indicate the following notice: 

[bookmark: _DV_C88]“2017 Extraordinary General Meeting of shareholders MHP S.A. - Conversion SE”


[bookmark: _DV_M88][bookmark: _DV_C89][bookmark: _DV_M89]All documentation required under the law of May 24, 2011 implementing the Directive 2007/36 EC of the European Parliament and of the Council of  July 11, 2007 on the exercise of certain rights of shareholders of listed companies including all documents to be presented to the Meeting, the proposed resolutions shall be available on the website of the Company www.mhp.com.ua or may be obtained by sending an e-mail to adlux-domh@alterdomus.lu by mail at the registered office of the Company.

































MHP S.A.
Société anonyme 

Registered office: 5, rue Guillaume Kroll
L-1882 Luxembourg 
R.C.S. Luxembourg B 116.838

(the “Company”)

EXTRAORDINARY GENERAL MEETING
                             TO BE HELD ON July 27, 2017

				
					PROXY FORM

For use in connection with the extraordinary general meeting of shareholders («Meeting») of MHP S.A., a société anonyme incorporated under the laws of Luxembourg, having its registered office at 5 rue Guillaume Kroll, L-1882 Luxembourg, registered with the Luxembourg Trade and Companies’ Register (Registre de Commerce et des Sociétés de Luxembourg) under number B 116.838 (the “Company”) to be held on July 27, 2017 and at any adjournment thereof.

	Registered Name of the first named holder:

	__________________________________________________________________________________

	
	

	Address:
	

	__________________________________________________________________________________

	
	

	Account Designation (if any):
	________________________________________

	
	

	Account Number (if known):
	________________________________________

	
	

	I
	[bookmark: _GoBack]

	
being a shareholder of the Company hereby appoint the Chairman of the meeting, and/or 

	__________________________________________________________________________________

	

	to act as my proxy at the Meeting of shareholders of the Company to be held on July 27, 2017 (and at any adjournment thereof) and to vote for me and in my name on the resolutions set out in the notice of meeting dated June 27, 2017 as indicated below. To allow effective constitution of the meeting, if it is apparent to the Chairman that no shareholders will be present in person or by proxy, other than by proxy in the Chairman’s favour, then the Chairman may appoint a substitute to act as proxy in his stead for any shareholder, provided that such substitute proxy shall vote on the same basis as the Chairman.  


	
	FOR
	AGAINST
	VOTE
WITHHELD

	
1. Presentation and approval of the draft terms for the conversion of the Company into a European company ("Societas Europaea") and of the report issued by the board of directors of the Company in accordance with article 31-2 of the law of August 10, 1915 on commercial companies, as amended, and with article 37 of the EC regulation N° 2157/2001 of 8 October 2001 on the statute for a European company (SE) in order to convert a public limited liability company into a European company (SE).
1. Approval of the conversion of the Company from a public limited liability company ("société anonyme") into a European company ("Societas Europaea").
1. Approval of the restatement of the Company's articles of association in order to reflect the changes resulting from the conversion of the Company into a European company ("Societas Europaea"), and in particular article 1 which relates to the legal form of the Company and which shall be read as follows:
"Art. 1. Name. There is hereby established a company in the form of a Societas Europaea ("société européenne") under the name of MHP SE (hereinafter the « Company ») governed by the Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the statute for an European Company (SE) (the "SE Regulation"), the Council Directive 2001/86/EC of 8 October 2001 supplementing the statute for an European Company with regard to the involvement of employees (the "SE Directive"), these articles of association and the current Luxembourg laws, in particular the law of 10 August 1915 on commercial companies, as amended (the "Company Law").".
1. Confirmation of the mandates of the directors and of the statutory auditor of the Company and confirmation of the directors' attributions given by the board of directors.
	
	
	




Please indicate with an ‘X’ in the appropriate box opposite each resolution how you wish your votes to be cast (see Note 1).


Signature(s)	…………………………………………….. (see Notes 2)

Name:		…………………………………………….. (see Notes 2)

Title:		……………………………………………..


Date		………………………………………………..



Notes:

1. If you wish your proxy to cast all of your votes for or against a resolution you should insert an ‘X’ in the appropriate box. If you wish your proxy to cast only certain votes for and certain votes against, insert the relevant number of shares in the appropriate box. If you do not do so your proxy may vote or abstain at his discretion.

2. In the case of a body corporate this proxy form must be executed under seal or under the hand of an officer or attorney authorised in writing.
  
3. If you wish to appoint someone other than the Chairman please delete “the Chairman of the meeting, or” and insert in the place provided the name and address of your appointee, who need not be a Shareholder. Any such amendment must be initialled.

[bookmark: _DV_C39]Right to participate in the Meeting

[bookmark: _DV_M40][bookmark: _DV_M41][bookmark: _DV_C43][bookmark: _DV_M42][bookmark: _DV_C44][bookmark: _DV_M43][bookmark: _DV_C46][bookmark: _DV_M44]As indicated in the notice published on June 27, 2017 on the website of the London’s and the Luxembourg’s Stock Exchanges, any shareholder or GDR holder who holds one or more shares or GDRs of the Company on July 13, 2017 at 24:00 o’clock CET (the "Record Date"), to the exclusion of any other shareholder or GDR holder not fulfilling this condition, shall be admitted to the Meeting and shall have the right to exercise the voting rights attached to such shares or GDRs. 

[bookmark: _DV_M45][bookmark: _DV_C47][bookmark: _DV_M46]Shareholders or GDRs holders (whose shares or GDRs are held through the operator of a securities settlement system or with a professional depository or sub-depository designated by such depository) should receive from such operator or depository or sub-depository a certificate certifying the number of shares or GDRs recorded in their account on the Record Date. In particular, shareholders or GDR holders who hold their shares through the facilities of the London Stock Exchange should receive a depositary certificate from financial institutions (investment brokers or custodian banks) who are participants of the London Stock Exchange and who maintain the securities account for such shareholder or GDR holder.

[bookmark: _DV_C48][bookmark: _DV_X61][bookmark: _DV_C49][bookmark: _DV_C50][bookmark: _DV_X62][bookmark: _DV_C51][bookmark: _DV_C52][bookmark: _DV_X64][bookmark: _DV_C53][bookmark: _DV_C54]If such shareholders and GDRs holders wish to participate to the Meeting (in person, via proxy or voting form), they should notify the Company and the operator or depository or sub-depository of their intention to participate by returning the information letter to the Company (by mail at MHP S.A. c/o Alter Domus, 5, rue Guillaume Kroll, L-1882 Luxembourg, Grand Duchy of Luxembourg or by fax +352 48 18 28 3461 or by e-mail adlux-domh@alterdomus.lu) and to the operator or depository or sub-depository no later than the Record Date and provide the Company and the operator or depository or sub-depository with the relevant documentation evidencing their ownership of the shares or GDRs by no later than July 24, 2017 at 12:00 (noon) CET, to be deposited at the registered office of the Company.

[bookmark: _DV_M47][bookmark: _DV_C55][bookmark: _DV_M48][bookmark: _DV_C57][bookmark: _DV_M49][bookmark: _DV_C58][bookmark: _DV_M50][bookmark: _DV_C63][bookmark: _DV_M53][bookmark: _DV_M61][bookmark: _DV_C66][bookmark: _DV_M64]Shareholders (whose shares are directly recorded on the Company’s register and therefore not held via a depository or sub-depository) wishing to attend the Meeting (in person, via proxy or voting form) should notify the Company (MHP S.A. c/o Alter Domus, 5, rue Guillaume Kroll, L-1882 Luxembourg, Grand Duchy of Luxembourg or by fax +352 48 18 28 3461 or by e-mail adlux-domh@alterdomus.lu) by returning the information letter, no later than July 13, 2017 at 24:00 o’clock CET, of that fact and provide the Company with the relevant documentation evidencing their ownership of the shares by no later than July 24, 2017 at 12:00 (noon) CET, to be deposited at the registered office of the Company.
[bookmark: _DV_M65][bookmark: _DV_C67][bookmark: _DV_M66][bookmark: _DV_C68][bookmark: _DV_M67][bookmark: _DV_C70][bookmark: _DV_M68][bookmark: _DV_C71][bookmark: _DV_M69]In the event that any shareholder or GDR holder resorts to distance voting or votes through proxies, the voting form or the proxy form has to be deposited at the registered office of the Company no later than July 24, 2017 at 12:00 (noon) CET. Proxy forms, voting forms and letter of information are available on the website of the Company or upon demand made in writing to the registered office of the Company or by fax to +352 48 18 28 3461. The proxy form or the voting form may be submitted by mail to the registered office of the Company or by fax to +352 48 18 28 3461 or by e-mail to adlux-domh@alterdomus.lu. Only proxy forms, voting forms and information letters provided on the website of the Company, www.mhp.com.ua shall be used and will be taken into account. One person may represent more than one shareholder.

[bookmark: _DV_M70]GDR holders who wish to vote via the electronic system can give voting instructions to the chairman of the Meeting via the electronic system the operator of a securities settlement system or with a professional depository or sub-depository designated by such depository. In such case, the operator of a securities settlement system or a professional depository or sub-depository designated by such depository must, prior to the Meeting provide (i) a spreadsheet of the voting instructions in relation to the votes cast for, against and abstain in relation to each resolution of the agenda including a proxy to the chairman of the Meeting to be returned to the Company prior to the date of the Meeting and (ii) a certificate certifying the number of shares or GDRs recorded in their account on the Record Date.

[bookmark: _DV_M71][bookmark: _DV_C72][bookmark: _DV_M72][bookmark: _DV_C74][bookmark: _DV_M73]Whether or not you propose to attend the Meeting in person, we request that the letter of information and/or form of proxy or voting form be completed and returned in accordance with the instructions printed thereon.

[bookmark: _DV_M74][bookmark: _DV_C75][bookmark: _DV_M75]Completion and return of a form of proxy will not prevent shareholders or GDR holders from attending and voting at the Meeting, should they so wish. 

[bookmark: _DV_M76][bookmark: _DV_C77][bookmark: _DV_M77]Right to have new items added to the agenda of the Meeting

[bookmark: _DV_M78][bookmark: _DV_C78][bookmark: _DV_M79]One or more shareholders or GDR holders holding together at least 5% of the share capital of the Company may:

· [bookmark: _DV_M80]Add new items on the agenda of the Meeting duly enclosing an explanatory statement;
· [bookmark: _DV_M81]May file proposed resolutions in relation with the items of the agenda or the additional items.

[bookmark: _DV_M82]Such requests must be sent to the Company in writing by mail MHP S.A. c/o Alter Domus, 5, rue Guillaume Kroll, L-1882 Luxembourg, Grand Duchy of Luxembourg or by fax +352 48 18 28 3461 or by e-mail adlux-domh@alterdomus.lu. Such requests should enclose the related proposed resolutions or an explanatory statement and should indicate a mail or e-mail address to which the Company may send an acknowledgement of receipt.

[bookmark: _DV_M83]Such requests should be sent to the Company by July 05, 2017. The Company will acknowledge the receipt of such requests within 48 hours upon reception.

[bookmark: _DV_M84][bookmark: _DV_C80][bookmark: _DV_M85][bookmark: _DV_C82]The Company will publish an updated agenda of the Meeting at the latest on July 12, 2017.

Further information may be obtained on www.mhp.com.ua.

Shareholders and GDR holders may address all queries with respect to the Meeting by email to the following email address: adlux-domh@alterdomus.lu, or to the following address:

MHP S.A. c/o Alter Domus 
5, rue Guillaume Kroll 
L-1882 Luxembourg, Grand Duchy of Luxembourg 

On all related correspondence, kindly indicate the following notice: 

“2017 Extraordinary General Meeting of shareholders MHP S.A. - Conversion SE”


All documentation required under the law of May 24, 2011 implementing the Directive 2007/36 EC of the European Parliament and of the Council of  July 11, 2007 on the exercise of certain rights of shareholders of listed companies including all documents to be presented to the Meeting, the proposed resolutions shall be available on the website of the Company www.mhp.com.ua or may be obtained by sending an e-mail to adlux-domh@alterdomus.lu by mail at the registered office of the Company.
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