Comments on the issues submitted for consideration to MTS OJSC Extraordinary General Meeting of Shareholders dated May 10, 2001

Item 1 of the Agenda:
Procedure for conducting the General Meeting of Shareholders.

This issue is organizational and relates to the procedures for conducting the shareholders' meeting. The Counting Board will furnish to the participants of the meeting information regarding the registration of participants attending the meeting , will inform the participants as to whether a quorum is present, and will provide other relevant organizational information. The participants of the meeting shall elect a chairman to preside over the shareholders meeting. (The chairman shall be elected from among the persons present at the shareholders meeting).

According to paragraph 12.12.2 of MTS OJSC's Charter the Chairman of the meeting shall perform the following duties: preside over the General Meeting of Shareholders, exercise control over the observance of order and the time-limit for the meeting, and sign the protocol of the meeting.

Item 2 of the Agenda:
Reorganization of MTS OJSC by merging Rosico CJSC and Amur Cellular Communications CJSC into MTS OJSC.

The issue of MTS OJSC's reorganization by merging with its two subsidiaries will be submitted for consideration. MTS OJSC owns 100 per cent of the total number of placed shares in both Rosico CJSC and Amur Cellular Communications CJSC as well a 100 per cent of the authorized share capital of such companies. Such reorganization in the form of a merger will be accompanied by the transfer of all rights and obligations of Rosico CJSC and Amur Cellular Communications CJSC to MTS OJSC, termination of Rosico CJSC and Amur Cellular Communications CJSC, and determination of the main terms and conditions of such merger.

The rationale for adopting a resolution in favor of such reorganization is that it will make it possible to reduce financial, managerial, and other expenses connected with providing communication services in the territories in which Rosico CJSC and Amur Cellular Communications CJSC currently operate.

Because MTS OJSC is the sole shareholder of Rosico CJSC and Amur Cellular Communications CJSC, the owner of a 100 per cent share in the authorized capital of the said companies, and the owner of the total number of placed shares in both Rosico CJSC and Amur Cellular Communications CJSC, in accordance with the Russian legislation, Rosico CJSC and Amur Cellular Communication CJSC shares will be redeemed upon merger, and, therefore, no alteration in the amount of MTS OJSC authorized capital or in the shares of the current MTS OJSC shareholders will take place. In accordance with the applicable legislation of the Russian Federation, Rosico CJSC and Amur Cellular Communications CJSC will cease business operations and be terminated as independent legal entities and all rights and obligations of Rosico CJSC and Amur Cellular Communications CJSC will be transferred to MTS OJSC according to the transfer deeds. Following the merger, MTS OJSC branch offices will be established in the territories where Rosico CJSC and Amur Cellular Communications CJSC are currently providing communication services.

To reflect the results of merger and the legal succession of all rights and obligations from Rosico CJSC and Amur Cellular Communications CJSC to MTS OJSC, necessary amendments to MTS OJSC Charter will be made after the merger.

Decision making procedure: MTS OJSC Shareholders may choose one of the following: «IN FAVOR» of reorganization of MTS OJSC by merging Rosico CJSC and Amur Cellular Communications CJSC into MTS OJSC; «AGAINST» such reorganization; or «ABSTAINED».

Item 3 of the agenda:
Approval of the agreement on merger of Rosico CJSC and Amur Cellular Communications CJSC into MTS OJSC.

In accordance with applicable legislation of the Russian Federation and in order to effect the merger, the merging entity (MTS OJSC) and the entities to be merged into it (Rosico CJSC and Amur Cellular Communications CJSC) shall enter into a merger agreement setting forth the procedure and the terms and conditions of such merger.

Such agreement will be submitted for approval to the General Meeting of Shareholders. The agreement is made in accordance with the applicable legislation of the Russian Federation and contains the necessary terms and conditions for the merger of Rosico CJSC and Amur Cellular Communications CJSC with MTS OJSC.

Decision making procedure: MTS OJSC shareholders may choose one of the following: «IN FAVOR» of the agreement; «AGAINST» the agreement; or «ABSTAINED».

Item 4 of the agenda:
Amendments and supplements to the Charter of MTS OJSC.

This issue relates to the necessary amendments and supplements to the MTS OJSC Charter to reflect the information of MTS OJSC branches.

To comply with the applicable legislation of the Russian Federation, the MTS OJSC Charter must contain information related to its branches. Therefore, necessary amendments and supplements to the Charter shall be made to reflect the establishment of MTS OJSC branches. In order to reflect the MTS OJSC Board of Directors resolution on establishing a MTS OJSC branch in Blagoveshchensk as well as the resolution to replace the wording of the resolution «on establishing a branch in Vyatka» with the wording «on establishing a branch in Kirov» (due to the previously incorrect use of the name of the town), it is necessary to amend the MTS OJSC Charter to insert such information regarding MTS OJSC's new branches.

The draft of proposed amendments to MTS OJSC Charter are attached.

Decision-making procedure: MTS OJSC shareholders may choose one of the following: «IN FAVOR» of amendments and supplements to the Charter; «AGAINST» amendments and supplements to the Charter; or «ABSTAINED».
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