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Dear Messrs Corte and ODriscoll

We are responding to your letter dated February 52010 to Michele Anderson Christina

Chalk and Josephine Tao as supplemented by telephone conversations with the staff

with regard to your request for exemptive relief To avoid having to recite or summarize

the facts set forth in your letter we attach the enclosed photocopy of your

correspondence Unless otherwise noted capitalized terms in this letter have the same

meaning as in your letter of February 52010

On the basis of your representations and the facts presented in your letter the

Commission hereby grants exemptions from the following provisions of the Exchange

Act and rules thereunder

Rule 14d-10a1 This exemption permits the use of dual offer structure The

U.S Offer will be open to all holders of VimpelCom ADSs wherever located and to

U.S holders of VimpelCom Shares The Russian Offer will be open to all holders of

VimpelCom Shares wherever located We note that under Russian law U.S holders

of VimpelCom Shares but not ADSs may not be excluded from the Russian Offer

Rule 14d-10a2 This exemption is necessary because of your representations that

holders of VimpelCom Shares who are not qualified investors as that term is

defined under Russian law cannot accept NewCo DRs because they are foreign
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securities In granting this relief we note in particular that there are very limited

number of holders of VimpelCom Common Shares held by persons who would not

qualify as qualified investors and that you are not aware of any U.S holders of

VimpelCom Shares

Rule 14e-5 under the Exchange Act The exemptions from Rule 14e-5 permit the

Bidders to purchase or arrange to purchase VimpelCom Shares pursuant to the

Russian Offer during the U.S Offer iithe Bidders and their affiliates to purchase or

make arrangements to purchase VimpelCom Shares outside the Exchange Offer and

iii the affiliates of the financial advisors to the Bidders to purchase or arrange to

purchase VimpelCom shares outside the Exchange Offer The exemptions are

granted on the basis of the representations in your letter and the facts presented In

addition the exemptions are subject to the following conditions

All conditions of Rule 14e-5bl 1i through will be satisfied except Rule 14e-

5b1 liand all conditions of Rule 14e-5b12iA through will be

satisfied except Rule 14e-5b12iB

the Prospective Purchasers will comply with any applicable rules in Russia

upon request of the Division of Trading and Markets the Prospective Purchasers

will disclose to it daily time-sequenced schedule of all purchases of VimpelCom

Shares made by any of them during the Exchange Offer on transaction-by-

transaction basis including description of the size broker ifany time of

execution and purchase price and if not executed on the Russian Trading

System TO Market the exchange quotation system or other facility through

which the purchase occurred

upon request of the Division of Trading and Markets the Prospective Purchasers

will transmit the information specified in clauses and of item above to

the Division of Trading and Markets at its offices Washington within 30

days of its request

the Prospective Purchasers will retain all documents and other information

required to be mamtamed pursuant to this exemption for period of not less than

two years from the date of the termination of the Exchange Offer

representatives of the Prospective Purchasers will be made available in person at

the offices of the Division of Trading and Markets or by telephone to respond to

inquiries of the Division of Trading and Markets relating to such records and

except as otherwise exempted herein the Prospective Purchasers will comply

with Rule 14e-5
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Section 4d5 The exemption from the withdrawal rights provisions of Section

14d5 of the Exchange Act is granted to allow the Bidders to terminate withdrawal

rights during the three business days as defined in your letter between the expiration

of the U.S Offer until and including the first business day after the expiration of the

Russian Offer This exemption is necessary because the VimpelCom Securities

tendered into the U.S and Russian Offers will be aggregated to determine whether

the minimum acceptance threshold has been met

Based on the representations in your letter dated February 52010 as supplemented by

telephone conversations with the staff the staff of the Division of Corporation Finance

will not recommend enforcement action under Rule 14e-1c under the Exchange Act

This no-action position under Rule 4e- 1c allows Bidders to pay for VimpelCom
Conmion Shares including Common Shares underlying VimpelCom ADSs tendered in

the U.S Offer within three business days as defined in your letter after the expiration of

the Russian Offer VimpelCom Common Shares tendered into the Russian Offer

including VimpelCom Common Shares tendered by U.S holders who cannot be excluded

from the Russian Offer will be paid for within 15 days of each tendering holders Share

Transfer Date consistent with Russian law and practice

In addition based on the representations in your letter dated February 2010 as

supplemented by telephone conversations with the staff the staff of the Division of

Corporation Finance will not recommend enforcement action under Rule 14e-1d under

the Exchange Act This no-action position permits Bidders to announce extensions of the

U.S Offer if any on the next business day after the expiration of the Russian Offer We
note that Bidders will announce extensions of the U.S and Russian Offer if any in the

same manner and will include information Bidders have with respect to acceptance in

both Offers

Based on the representations in your letter dated February 52010 as supplemented by

telephone conversations with the staff the staff ofthe Division of Corporation Finance

will not recommend enforcement action if the Exchange Offer does not comply with the

requirements of Rule 13e-3 and no Schedule 13E-3 is filed in connection with the

Exchange Offer In this regard we note that the cash alternative offered as feature of

the Exchange Offer is required under Russian law but represents only nominal cash

value of less than penny per VimpelCom ADS and per Vimpelcom Common Shares

which is fraction of the recent trading prices of such securities

The foregoing exemptive and no-action relief is based solely on the representations and

the facts presented in your letter dated February 2010 and does not represent legal

conclusion with respect to the applicability of the statutory or regulatory provisions of the

federal securities laws The relief is strictly limited to the application to this transaction

of the statutory provisions and rules listed above You should discontinue this transaction
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pending further consultations with the staff if any of the facts or representations set forth

in your letter change In addition this position is subject to modification or revocation if

at any time the Commission or the Division of Corporation Finance or the Division of

Trading and Markets determines that such action is necessary or appropriate in

furtherance of the purposes of the Exchange Act

Your attention is directed to the anti-fraud and anti-manipulation provisions of the

Exchange Act particularly Sections 10b and 14e and Rule lOb-S thereunder

Responsibility for compliance with these and any other applicable provisions of the

federal securities laws must rest with the Prospective Purchasers The Division of

Corporation Finance and the Division of Trading and Markets express no view with

respect to any other questions that the Exchange Offer may raise including but not

limited to the adequacy of disclosure concerning and the applicability of other federal or

state laws

Sincerely

For the Commission

By the Division of Corporation Finance and the Division of Trading and Markets

pursuant to delegated authority

114 .4J.
Michôle Anderson

Chief

Office of Mergers and Acquisitions

Division of Corporation Finance

Josephine Tao

Assistant Director

Office of Trading Practices and Processing

Division of Trading and Markets

Enclosure
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Re Pdposed Dual TeMer.Offer.b VimpºtCorr Ltd for Conirnon Shares

American Depositary Shares and Preferred Shares of Open Joint Stock

CornpaiwWimpel-Communications.

We nit wtning on behalf of our client VnnpelCom Ltd NewCo newly formed company

organized under the laws ofBermucla and NewCo two shareholders Altimo Holdings Tnvestments

Ltd company organized under the aws of the Bnttsh Virgin llands together with certain of its

affiliates Altimo and Telenor ASA company organized under the laws of Norway together with

certain of affiliates TelØnor and together with Altin and NØwCO the BIdders each of whom

owns 50 of the outstanding share capital ofNewCo in connection with NewCos launch of an exchange

offer for.alI of the outstanding common shares with anoininal value of OOO5.Russian rubles each the

VimpelCom Common Shares preferred shares with nominal value of 005 Russian rubles each the

VimpetConi Preferred Sharesand together with .the.VirnpelcomConimon Shares the VimpelCom

Shares and Anierican DepOsitary Sb each representing one4wentieth of one share of common stock



the Vimpelcorn.ADSs and together with the VirnpeiCbrn Shai Securities of

Open Joint Stock Company VimpelConimunications Vtmpe1Com Russian telecommumcations

company vhoseAthetit nDepositary ShaEeSare Jisted On the..Ne YorkStock Exchange NYSE

As preiously discussed with members of the staffthe ta of the Securities and E\change

Commission the Commisston for the reasons described herern the Bidders intend to structure the

offer as dual offer comprimg an exchange offer in the the Offi and voluntaiy tender

offer in Russia the Russian Offer and together with the Offer the Exchange Offer Following

the successful completion of the Exchange Offer Altimo and Telenor will exchange all of their shares in

Closed Joint Stock Company Kyivstar Ukratnian mobile telecommunications company

wholly owned by Ammo And Telenor Kyivstaf for shares in NewCo The purpose of the Exchange

Offer and Kynstar transaction is to bring ownership of VimpelCom and Kvivstar under WewCo

combining the shareholder bàs of VimpelGom.and Kyivstar.at.a 34l.ratio

On behalf of the Bidders we are hereby respectfully requesting exemptive relief from the

provisions ofi Rule 4d- 0a under the Securities Exchange Act of 1934 the Exchange Act ii
Rule 14d-10aX2 under the Exchange Act iii Section 14d5 of the Exchange Act and iv Rule 14e

5dØttlieExcance Act fif frihil Stffthat.itwillnôt recoimnend enforcement

action under Rule 4el under the Exchange Act Rule 4e-4d under the Exchange Act or ni
Rule 3e3 underthe Exchange Act in connection with the Exchange Offer

Background InformatiOn

NØi

NewC was formed on June 2009 as New Spring Company Ltd before changing its name to

VimpelCom Ltd on October 2009 as an exempted company under the Bermuda Cornparnes Act 981

for purposes of the Exchan Offer It is jOintly ori dl aiidcontriled by .Altiino and.Telenot each of

which owns 50 ordinary voting shares of NewCo Altimo and Telenor together-own 100% ofNewCos

outstandingshare capital

A1tmt

Altimo is the holding company for the telecomrnumcations interests ot the Alfa Group

Consortium one of Russia largest privately owned financial-industrial conglomerates arid specializes

in teleconi investments In Russia the CIS and Asia Altimo owns 18964799 VtmpelCom Common

Shares which represent approximately 37 0% of the outstanding VimpelCorn Common Shares and

6426600 VimpelCom Preferred Shares which represent 100% of the outstanding VinipelCom Preferred

Shares Taking intO account the voting rights of the VimpelCom Preferred Shares Altimi owns

approximately 440% of VimpeIConf outstanding voting rights Altmio also owns 4647127 shares of

Kytvstar which represents 43 5% oFKyivstai-s outstanding shares

Telenbr

TØlenor is an internationailteiecommun atiOns grOup providing telephony data and media

communication services with mobile operations in 13 markets across the European Nordic region

Central and Eastern Europe and Asia Telenor owns 15337854 VImpelCom Common Shares ari4

38334500 VimpelCom ADSs whichteth representapproximately 33.6% of the outstanding

VimpelCom Common Shares and taking into account the voting rights of the VimpelCoin Preferred

Shares aI1 of which areowned by Mtimo approximately 299% of.VimpelCorns outstan dingvating



rights Telenoralso owns 00262 sharØsofKyivstarwhich represnt.56.5% of.Kyivstars outstanding

shares

Vim peiCorn

VimpelCom is telecommumcations operator providing voice and data services through range

of mobile fixed and broadband technologies The VimpelCom group of companies includes
..ornpanies

operating in Russia and number ot other emerging market countries VimpelCom is an open joint stock

cOmpÆn ôrganizedittidbrthºlaWa..ofthe.RüSsiänFederatiom It..is foreigi private IssUer as defined in

Rule 3b-4 under the Exchange Act files reports on Eorms 20-F and 6-K with the Commission and has

securities registered under Section 12b of the Exchange Act VimpelCorn Common Shd1e have traded

on the Russian Trading System since July 2000 and VimpelCorn ADSs have traded on the NYSP since

November 1996

Kvivstar

Kyivstar is one of the leading providers of mobile telecommunications services in Ukraine

Kyivsr.ar operates mobile network which currently covets territory inhabited by approximatcl 96 8% ol

UkrapulatiKyivstari whOlly Own bAltimo andielenor

US Ownerslup of YiwpelCôm Common Shares

Certain reliet requested by this letter would be available under Exchange Act Rule l4dld the

In orderto qualif for the Tier II

ExØmptiOhUriitŁdSthte idtw bOld nothbtØthàtiI40%f the duiiaiidingVimpelCom Common

Shares including VnnpelConiCommon Shares represented by VimpelCom ADS calculated in

accordance with the mstructions to Rule 14d-1d the Ownership Calculation Rules To

determine the residency of the holders of VimpelCom Common Shares the Bidders with the assistance

of ImnstIee MAJncorporated which is acting as slicitation agent on behalf of the idder the

SohcitationAnt reviewed the shareholder register of VimpelCom as of September 30 2009 which

is date no mote than 60 days before October 2009 the date of the first announcement of the

Exchange Offer The Solicitation Agent earned out review of the beneficial ownership of VimpelCom

Comm iiTSharesandTVipipeiChtii DS itcord rcewthtli. Ifs Omership Calculation Rules

Based on this review and after excluding VimpelCorn Common Shares owned by Aitimo and

Telenor as required by the Ownership Calculation Rules who together own approximately 70 6%

of the outstanding VimpelCorn Common Shares the Bidders determined Chat the percentage of

outstartdrng VimpetCom Cmmon Shares includmg those represented by VimpelCom ADSs held by

LI reside as of September 30 2009 is approximately 444% This percentage exceeds the ceiling for

liiüpOthTiØill Ehi OhHO wet thCdfr5i hàSfätºdThähØhU.S ownership is

greater than 406 it would consider relief on cashy-case basis when there is direct conflict between

IJSndprticeaflLthOSeOftiielOmejIflSdJottQfl.1

Confli enRus ian and Tender Offer RutŁsrand Practices

In Russia tender offers for securities of Russian open joint stock companies are regulated

Federal Law No 208-FZ Qn Joint Stock Companies dated December 26 1995 as amended the JSC

and implementing regulations adopted by th Russian securities market regulator the Federal

SEC Release Nos 33-7759 3442054 October 22 1999



Service fdrFinancial Markets the FSFM.ThØ dffetirig pf foreign sØcuiitiesflo the Russian

Federation including in tender offer is regulated by Article 51 of Federal Law No 39-FZ On the

Securities Market dated Apul 22 1996 as amended the cRuSsian Se..ui ities Law tender otter br

more than 30% of Russianopenjoint stock compans voting shares maynotbe made fl Russia and

tender offerdomentstæay not be disseminated itLRusia unless the tender Offer and the tender offer

materials comply ith the JSC Law and the regulations adopted puisuant to it

There aieainumberofcorEflicts between Russianand U.S tender offer ruleSand practices

including

1j Under theJSC Law ifthe target crflpäflyS sectit are traded ona Rusian stock

exchange bidder is required to fIle with the FSFM prescribed tender offer torm the

VTO Form together with notarized copy of bank guarantee
and certain other

illÆrydocwpents at least 15daysbefdresendirigsuch VTO FOrm to the target

coirijiii fcirdissemidàtionby the targCtcompany.to its registered shareholders U.S

registration statement on Form F-4 will not satisfy Russian tender offer rules and is not

consistent with Russian practice The VTO Form and ancillary documents must be in

Russian

jj UAdertbeJStawavOluætaiytenderoffermay onlybe made forthe target.tompanys

shares including shares underlying the target conrpanv ADSs but not the ADSs

themselves The JSC Law considers the target ccmpan ADS depositary to betbe

registeredshareholderand doesnptconsidIer ADSs to be securities of the target company

iii Withdaafrightas odtØnpl.tedbrSectióh 4d5 ofthid Rule l4d7tinderthe

Erchange Act arenot provided for undei the JSC Law The only situatson where the JSC

Law specifically provides that tendering shareholder may revoke its acceptance of an

offer is where competing offer is made The JSC Law also provides that only the last

tender off acceptthice.applicatiOn subthittedby the tenderingshareholder is valid This

jljeS.t1tfQIO1igSubflflSSj0jTjÔfthe firsttender.offer acceptance notice tendering

shareholders may provide amended tender offer acceptance notices during the tender

otTer period reducing or increasing the number of shares they are tendering into the

ofThr which is somewhat similar albeit not identical to the withdrawal right

contemplated by Rule l4d7 RoverThe JSC LaW does not provide tenderino

harehOldersitharight to Withdrawtheiracceptances in theperiod from the closing of

the offer period to settlement of the offer Since the tender offer period in the Russian

Offer will be at least 70 days the absence of withdrawal rights in the period
between the

expiration of the offer period aiid the settlement of the offer conflicts with the provisions

of Section 14d5 of the Exchange Act

iv Under Russian voluntary tender ofler rules shareholders tendering into the Russian

vol untarv tender oflr must submit certain documents authorizing the çegistrar to effect

the transfer of tendered shares to the bidder These documents may be delivered after the

expiration of the tender offer period While Russian voluntary tender offer rules do not

prescribe thenumberôfdays fothesharebolders tO submit these docuthelits Russlail

mändªtory tnder offer rOles prOvjdefOt minimum period of 15 daVsfollOwiPgthe

If the VTC Form does not comply with the statutory requirenientsthe FSF.M may order that it be brought into

compliance ith the applicable la or in the eat the FSFM 15 da review period has expired tile lawsuit

toseek court order to compel the bidder to make appropriate amendments to the VTO Fonm



expiration of the tender offer periodwhich.it practice.is en appliedtb volUntary

tender offers Each tendering shareholder can in its .discretjon provide these documents

to the registrar enabling it to effect.the tothe.bidder at

any time during this ..l.5da.period In addition while RUssia.n.voluntary tender offer

rules do not prescribe time by which payment for tendered securities is to be made
Russiin practice has developed such that bidders typically pay consideration for the

shares transferred in the offer promptly following any such transfer and in any event

within iS days of the date of such transfer which is the period bywhich payment must

be made under RussiaæiiiandatOrytender bffer rules By eontrast unde US tender

offer rules payment is required promptly following eipirat1on of the offer period usually

within three busines days

The Bidders believe the dual offer structure of the Offer and Russian Offer as described

herein isthe best method for rconcilingith conflicts and pthtectitigtheintehitsotT U.S..hdldºrC of

VimpelCdm Common ShareS ViipelComADSs

Furthermore the dual offer structurewill enabie.Newcp.to effectasqueezeout under Russian

law of the remaining VimpelCom Common Shares not tendered in the Exchange Offer which wOuld not

otherwisehe possible Under the JSC Law iii order for NewCó to bŁable topekhasesfl ofthe.remairiing

VimpelCom Common Shares not tendered in the Exchange Offer it must have acquired 95% plus one

share of VimpelComs voting shares in Russian voluntary tender offer AccordingI unless NewCo is

permitted to effect the Russian Offei in accordance with the ISC Law it will not be able to submit

squeeze-out demand which is key to the business rationale for the Exchange Offer the business

combination Of VithpelCom and Kyivstar as 100% Oed ubidiatiebfNewCo

The Proposed Exchange Offer $fru.cture

In order to address the above conflicts and to comply ith Russian legal requirements and the

U.S tender offer ftile the Bidders prop se to structUre the Exchange Offer.a.a drat .offet.comprising

U.S Offer and Russian Offer

jçjLSOe

The U.S Offer will be opento all holders of VimpelCom ADSs. whereverl tŒdandtOUS
holders.ofVimpelCom Shares

Each holder of VimpelCom ADSs will be offered one NewCo DR with each such NewCo

DR representing one common share par value US$0 001 per share in the capital of NewCo

the 4ewCo D1 or 00005 Russian ruble equal to approxrrnately U$O 00002 in cash

in exchange for each VunpelCom ADS

it Each holder of VimpelCom Shares will be offered 20 NewCo DRs or 01 Russian ruble

equal tOapproxi eIyUS$0.0004 incash in exchange for each \timpelComShare.4

Based on the Bidders review of VnnpelCm share register as of November 12 2009 the Bidders are not

aware of any U.S holders of VimpelCom Common Shares

Altirno as the sole holder of VimpelCom Preferred Shares which are neither registered underthe Exchange

Act nor listed on ahy seOuritieS exchege.will be offered 20.NewCo Preferred DRs with ech such NewCo

Preferred DR representing one con\ertlble preferred share par value US$0 001 per share in the capital of

NewCo or 0.01 Russian ruble in cash in exchange for each Vimpelcom Preferred Share



The Russian Offer

TheRussian Offer will be opent llhoidØrsofVimpelCOmShareS wherever located Each holder

of VimpelCom Share-s will..be Offered 20 NØwCO.DRs or 00l Russian ruble in cash in exchange for

each VirnpelCom Share

The Nominal Cash Amount being.Qfferedas an Alternatne to the NewCo DRs

The purpose and inteædedoutcônie of thEhÆnOffcr.i that hOldØi- dfVimpelCàm

Securities remain security holders in NewCo he nommiil cash option is being offered solely to satisfy

Russian law hich requires that voluntary tender offer for securities of Russian iompany contain

cash alternative The FSFM cottfirmed in conversations with the Bidders and in letter to the Bidders

dated July6 2009 that thetahconsidration in the.voluritary teriderdffercould.be nOminaL The cash

being offered is less than penny per VimpelCom ADS and per VimpelCom Common Share compared

with an approximate market value ofUS2l 15 for one VmipelCom ADS based on the NYSE closing

price on November 23 2009 and market value of approximately US450 Oh RUB 2960 for one

VunpelCorn Common Shara based Ott the lasttrading price of VimpelCom Common Shate on the

Russian Tradin System .10 Mtket.On.NOvember23 2009 Eqtial treatment principles underRussian

securities laws requirethatthe haftem e.bŁdffeid inIboththe tJ.SOffer.ànd RussianOffer In

addition the FSFM confiimej in letter to the Bidders dated July 2009 that the Offer and Russian

Offer must be-on analogous terms

Exjii.ahOn.and Settlement of the Exchan.e Oiler

As described below if NewCo acquires 95% plus one share of the VimpelCom Shares in the

Russian Offer which will be condition to completing the Exchange Offer NewCo intends to buy the

remaining VimpelCom Common Shares in accordance with Russian squeeze-out procedures for an

amount determined by an indepderit.apptai rinaccordancewith Russian lav Because most

VimpelCom Common Shares other than those held by the Bidders trade in the form of VimpelCom

ADSs it would be impossiblefor NewCo to reach this 95% threshold unless the VimpelCom Common

Shares underlying the VimpelCom ADSs tendered into the Offer are subsequently tendered into the

Russian Offer 4Ls result the Russian Offer will be structured such that the VimpelCom ADS

Depositary which hoIdtbeVithpOiCom COthmoOShars uhder.lng the VirnpelCom ADSs will tender

Into the Russian Offer the relevant number of VimpelCom COmmon Shares that underlie the VimpelCom

ADSs tendered into the Offer For the reasons descnbed below the acceptance period of the

Ofter will epire three business days prior
to the expiration of the acceptance period of the Russian

The Ri4ders have been athised by The Bank of New York Mellon which is acting as the-

exchange agent for purposes of the Offer the Exchange Agent that while it should be able

The Russian Offerwill notincludeVimpelCom ADSs because as discussed above under the JSC Law

voluntary tender offer may only beinilde for the VunpelCom Common Shares undeding the VimpefCorn

ADSs and The Bank of New York Mellon VimpelComs ADS Depositary and issuer of the VimpelCoin ADSs

is considered the registered shareholder of the VimpelCom Common Shares underlying the VimpelCom ADSs

for Russian law purposes

businesaday fOr pUrposes of thls letter uteansanyday of the year that is not Saturday Sunday or other

day on which banking institutions New York New York ILS.A or Moscow Russia are authorized or

required by law to close.



to.determinethenumber of VimpelCorn ADSstendØredint theUS OflŁronan overnight basis on the

business day followmg epnation of the US Offer the ADS Depositary will instruct NO Bank Eurasia

ZAO Closed Joint Stock Company which is the custodian br the ADS Depositary the Custodian to

deliver notice of acceptance the Denositary Acceptance Notice to Closed Joint Stock Company The

National Registry Company which is acting as the exchange agent for the Russian Offer the Russian

Exchange Agt for the number of VimpelCom Common Shares underlying VimpelCom ADSs that

were tendered into the Offer and which will be tendered into the Russian Offer Because of the time

difference between New York and Moscow the Custodian likely will not be able to process finahze and

deliver the Depositary Acceptance Notice until the third business dày following the eplration of the

Offer Unless and until the Russian Exchange Agent receives from the Custodian the Depositary

Acceptance Notice the VimpelCom Common Shares wideilying VimpelCom ADSs tendered into the

Offer will not have been tendered vahdlv into the Russian Offer Moreover under Russian law in

order for VimpelCom Common Shares to be validly tendered the Depositary Acceptance Notice must be

delIvered.pridr tO.expiràtion of the Russian Offer Accordingly the.Bidders are intending to..cuse.the

acceptance period of the Russian Offer to expire three business days following e\piration of the

acceptaiiceperiod
of the U_s Offer

In order tbr tendering shareholders to enable settlement and effect the transfer of tendei ed

.ViriipCbm ShärŁs.tONewC.d Rt1iªitvdltintarj tender offer riilreüire that such sharehOlders submit

in addition to an acceptance notice certain other ancillary documents including duly completed share

transfer order autborizrng the registrar to effect the transfer Although the Bidders will advise the

tendering shartholders to deliver these ancillary documents including the share transfer orders together

with theIr aeptahce.iiotices itis corn Russian practice for these .documents.to be delivered after the

expiration of the Russian Offer acceptance period Iii addition the Russian Securities Law requires

NewCo to obtain confirmation from tendering shareholders who elected to receive NewCo DRs

consideration for their VimpelCom Shares that they are able to receive NewCo DRs in accordance with

aussian law which will include confirmation of their status as qualifled investors under Russian law7

While Russian voluntary tender offer rules do not prescribe minimum or maximum number of days

for the harØhOIdØrS tc subthitTthedocumentsm andatory tender offer rules provide .fora.minumurn 15-

day period which in practice is often applied to oIuntary tender offers such penod the Confirmation

Period Each tendering shareholder may at its thscretion effect the transferof the tendered securities to

NewCo at any time during this Confirmation Period each such time -Share Transfer Date The

Custodian hascOtifirmed to the BIddersthatThC.uthiàni ttŁpds.tdfierth Ænciflry docuntentsand

share transfer ord rneeessary .th.perfectlthe tr fØrofVithpelComCortthibn Shàrestinder

Under Russian law inveStors that are nOt qualified inveStors as defined by Russian law are not entitled to

recetveNewCo DRs in exchange for their tendered VimpelCoin Securities hecause the NewCc DRs will nOt be

admitted forplacement or publiC circulatkal ni the RussianFederation The NewCo DRs will not be admitted

for placement
sale to initial purchasers rpubhc cinulation pttblic offering in the Rusiuui

Federation because among othei reasons tber are insufficient implementing regulations curretitly in place

governing the admission of foreign securities such as NewCo DRs and no practice has developed Under the

Russian Securities Law qualified rnvestrs include those entities listed in Article 51 22 of the Russian

Securities Law and cettaut quaIifing natural persons aud legal entities recognized as qualified investors in

accordance with the procedura prescribed by the Russian Securities Law and the FSFM regulations Article

51 22 of the Russiait Securities Law liststhe foBowmg institutiOns among others as qualified investors

brokers dealers and managers ii credit institutions iiijoint-stockinvestment funds iv management

companies of investment funds and non-government pensionfunds insurance organizations vi n0i

governthental pension funds and vii InternatiOnal organizations itôhiditig the WOrld Bank the International

Monetary Fund the European Central Bank the EurOpean Investment Bank and the European Bank for

Reconstruction and Development



VimpelCom ADSstendered intotlieU.S.Offer when itdeliversthe Depositary Acceptance Notice to the

Russian xclange Agent prior to expiration of the Russian Offer

While Russian voluntary tender offerrules not prescribe atimebywbich- paymentfor tendered

securitiesis tobe made it is Ruiªi dice-fOr bidddr pay consideratiod promptly following each

Share Transfer Date and in any event within 15 days of such Share Transter Date which is the period by

which payment must be inade under Russian datoiytenroffe rules

Because the Custodian tndsto dCli.r theancillàry dOcurnentSand share transfer order

necessary to perfect the transfer of VimpelCom Common Shares underlying VimpelCom ADSs tendered

into the Offei when it delivers the Depositary Acceptance Notice prior to ecpiration of the

Russian Offer NewCo would pay the consideration respect of those VimpelCom Common Shares

promptly following expiratIon of the Russian Offer and in any event within three business days following

expiration of the Russian Offer Payment of the consideration in respect of VunpelCom ADSs would

oceursirnuiraneouslyor inanycase dày.

VimpetCom Common Shares tendered thto the Offer by holders it any wilt not be

tendered into the Russian Offer arid such holders wilt be paid the consideration on the same business dy
a.theConiiderationis paid lit espect Of the-VUnpel Cbrn-ADS

With respect to the VimpelCom Common Shares tendered into the Russian Offer the date for

payment of cnsdcration by NewCo will vary depending on how quickly each tendering shareholder

submits those ancillary documents and share transfer orders necessary to perfect the transfer of

VimpelCOth Chit IOn Shares tO NewC Pa PtoftheeohsideratI cannot be made until those

ancillary documents and share transfer orders are delivered iii the form required by the Russian Exchange

Ageat Accordrngly with respect to the Russian Offer NewCo intends to pay the consideration in the

form of NewCo DRs or pay nominal cash as the case may be promptly following each Share-Transfer

Date and in any event within 15 days of such Share Transfer Date consistent with Russian practice and

as contemplated in the VTC Form

Rusian Squeeze-Out Procedure and Pre-einptzon olBuvout Rights

NŁwCo will send the demand form relating to the squeeze-out the Squeezc-Out Darn md Form
immediately following settlement of the Russian Offer Russian law provides that the Squeeze-Out

Demand Form must be provided to the FSFM for Its review at least 15 days before it is sent to

VimpelCoin for disseinmatton to VimpelCom remaining shareholders According1 the earliest that the

squeeze-out process may commence is on the l6 day following submission to the FSFM after

Under Russian 1aw the purchase price in squeeze-out offer must be equal to or greater than the

highest of lthe market value of thares determined by an mdeperidenfappratset in accordance with

Russian appraisal standards the price paid for the shares in the Russian voluntary tender offer that

resulted in acquisition by the acquirer
and its affiliates of more than 95% of the voting shares and the

macimuni price at which the acquirer or its affiliates purchased or agreed to purchase any voting shares

after expiration of the acceptance period Of the Russian voluntary tender offer

The JSC Law provides that as consequence ofNewCos acquisition of 95% pIus one share of

the VimpelCom Shares from the date which is 35 days after the date of such acquisition and until such

time as NewCo sends Squeeze-Out Demand Form to VirnpelCom for dissemination to VimpelComs



th us holders all remaining shareholders have the right to demand buyout of their shares by

NewCo yout Reguest However in oider for shaieholder to be able to submit Buyout

Request NewCo must piovide the remaining shateholdeis with notice sent through VimpelComof

such shareholders rightto sell..their VimpelCOr.ShresaBuyout Notice which also needs to be

initially filed with thFSFM and inadæ1v eit.tO VimpelCom for dissemination to the remaining

shareholders after the expiration of 15-day review period ny the FSFM NewCo has 35 das from the

time has acquired 95% plus one share of VimpetCom to sere this Buyout Notice By initiating thc

squeeze-out procedure described above NewCo will effecti ely pre-empt the VinipelCom shareholders

.btiyout.rigbts.thatwould.otherwise.atiseasa..oonsequence
OfNewCos acquisition in the Russian Offer of

95% plus one share of the VimpelCom Shares Accordingly theie will not be subsequent offering

period fOrU$ purpOses

DiscussiOn

Exchange -let Rule 14d-IOa1

Rule 14d-1OaXl under the Exchange Act provides that no person shall make tender offei for an

equity security unless the offer is open to all security holders of the class of seunties subject to the tender

offer fftill be .opeiitoall hOlders ofVimpeiCom ADSs wherever located and to U.S

hdidŁrsof VimpelCom ShªeThe ithtOffei- will he open to all holders.óf VithpelCOm Shares

wherever located Literal application of Rule 44-1 Oal would prohibit the dual offer structure of the

U.S Off.r..and..Russian .Offr

The Commission has stated That the purpose of granting exemptions to Rule 14d-lO is to facilitate

in\estor partiCipation in these types of tranSactiOns 9As described above the Bidders ai unable to

structure ther Exchange Offer as unitary offer due to the direct conflict between various Russian and

tender offer rules and practices The Bidders believe that the dual offer structure of the Offer and

Russian Offer as described herein us the best method for reconciling these conflicts and protecting the

interests o1TU.Sholders ofVirnpdlm Seurjties

Rule 4d- ld2n under the Tier 11 Exemption provides eemptive relief from Rule 4d- Oa
where the ii ofieris made to Ti holders which may also include all holders of ADSs representing

interests in the subject securities and one or more affers ara made to non-U holders In order to qualify

for the exemption provided for in Rule 14d-1d2it under the Tier II Exemption the offer must be

made ootØ thsät.iedt Æsfavoràbie.äs those OfferedaOy other holder Of the sa class of securities that is

the subject of the tender offers In addition holders may be included in the foreign offers only

where the laws of the jurisdiction governing such foreign offers expressly preclude the ecl usion of

Li .hotders.fü By and

The purchase price
th connechn with l3nyout Request must be cash price determined ut accordance with

the rules applicableto mandatory tender offers the highest of the following amounts the weighted

average trading price of shares for the six preceding months or if not available the market value as determined

by an independent appraiser and thhigbest price at which the acquirer directly or indirectly acquired or

offered to acquire any ofthe shares fOr the six preceding months In contrast the purchase price in Squeeze-

Out Demand Form must not be lower than the market price determined by tn independent appraiser In addition

in both instances the price cannot be less than the highest of the following amounts the price paid for the

shares in the Russian mandatory or voluntary tender offer that resulted in acquisition by the acquirer and its

affiliates ofrnore than 95% of the voting shares and2 the highest price at which the acquirer directy or

indirectly acquired or offered to acquire any voting shares after expiration of the acceptance period ofthe

Russian mandatory or oluntan tender offer
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adequately disclose the risk of paEtiipatiflg.in the foreign offers All of the provisions for the

exemption provided for in Rule 14did2ii under the Tier 11 Exemption apply except that the

Exchange Offer doOs not qualify for the Tier 11 Exemption based on the.U.S Ownership Càlculatioit

Rul The Commission hasapproved dual offer tructureS where the leVel of U.S Owneiship exceeded

40% of the outstanding shar of the target company.1

The Bidders recpecttully request eernptive ielief from Rule l4dl0al with respect to the

Offºrªnd theRussian .Offersothat the dual offer structure may proceed as described herein

ExOhange Act Ru1 /d-JOà2J

Rule. Idi 0a2 tinder the Exchange Act provides that no bidder shall make tender offer

unEes the dnsidation aid tO.any security holder.fOr secüritiŁs tendered in the.tCnder offØris the

highest consideration paid to any other security holder foi securities tcndeied in the tender offer Rule

14d-10cI underthe Exchange Act provides that Rule 14d-l0aX2 shall not prohibit the offer of more

thanQnetype of consideration in atender offer provided that security holders are afforded equal right to

elect among each of the types of consideration offered and the highest consideration of each type paid to

any iritholder is paid te ànyother security holder receiving that type Of conside.ratiori The Bidders

the sameonsidÆtion.toall hOlders of VimpelCom Securities in the.U.S Offer eid the

Russian Offer Accordingly the Bidders believe they are in compliance with Rule 44-I Oa2

Although the Offer will be open to all holdeis of VimpelCom ADSs and the Russian Offer

will be open to all holders of VimpelCoin Shares holders of VimpelConi Shares that are not qualified

inyestórs as defifiedhy Russian.lªw.u.mäy not be entitledto receive NewCo ORS in exchange.for their

tendered VimpelCom Shares
12

Holders of VirnpelCom Shates thtt are not qualified investors may not

be able to accept NewCo DRs because NewCo DRs ill not be admrtted for placement sale to

tmtial purChasers or public mrculation public offering in the Russian Federation The NewCo
D.sWjJl be Ædinitted.foi plaernent.or pUbli circulation in the Rtisian.Federationbecatise among
other reasons there ai insufficient implementing regulations currently in place governing admission of

foreign securities luch would molurle NewCo DRs and as result no practice has developed in this

regard

Base p.thŁiddŁts review Of VimpelComs share register as .ofNoetnber 12.2009 the

Biddei Odf iäreOfany U.S holders of VimpelCôm Sbares As rioted above .allVimpŁlCoii

Preferred Shares are held by Altimo which is qualified investor for Russian purposes The Bidders

believe that thei are very limited number of VirnpelCom Common Shares held by holders of

VimpelCom Common Shares that may not or may not be able to qualify as qualified investors Based

on the Bidders review of VimpelComs shareholder register as of November 12 2009 there are 19

.hofWritC1bnonithdnShare The Bidde rsan dTheCtrhichhbIds

11
In the Matter of The Pepsi Bottling Group Inc Bottling Group LLC and PBG Grupo Embotellador Hispano

Mexicano Tender Offer for Shares CPOs and GDSs of Pepsi-Gemec de October 14 2002

tJ ownership posibIy up to 70 8% and In the Matter of Tetefonica Tetecoinmumeacoes de Sao Paulo

Tele Sudeste Celular Partacipcoes Telefonica de Argentina Telefomca del Peru June

20Q0 U.S ownership of 54.3%.

See Footnote above

Such persons may include for example persons who do not have accounts outside of the Rusian.Federation

where.NCwCo DRs ma be deposited The FSFM confirmed inconcrthtioniith the Bidders that establishing

account.outside of the Russiai Federation where NewCO DRs may be depoited would not be sufficient to

enable persons that are not qualified investOrs to receive NewCo DR

10



all VimpelComCornrnon Shares underlying ViiipelConiADSs hold9939% of the outstanding

VimpelCorn Common Shares Of the remaining 16 holders one is non-profit organization that owns

One share one is legal entity registered in the British Virgii.lLthd thatowos one.shar 11 are

individuals who collecti\ ely own 31 402 shares equal to approximately 16% of VimpelCorn Common

Shares and tIiee are nominee holders collectively holding 67 635 shares equal to approximately 01%

of VimpelCom Common Shares The Bidders do not nave information about whether or not the 16

remaining holdeis including beneficial oWti.Of Viinpe Con Othh1O11 Shares held by.nominee holders

are quali.fied investors and if they are notqua investOrs whether notthey couldqealit as

such going forward Should the Commission believe that the inability of non-qualified investors to accept

NewCo DRs constniites violation of Rule 14d-lOa2 the Bidders believe that the limited number of

VmipelCom Common Shares held by and the hinited nambei of potentially non- qualified inveStors

coupled with the lack of sufficiett.implemeiiting.regulation.in Russi .fr.adtflisiOn of the NewCo DRs
should warrant an rtccothmedatiOn from tht l4d1.0 The Commission has

said that it will considei granting relief whera bidder can demonstrate unusual facts warranting an

accommodation from Rule 14d-Q13

The Exchange Offer docurnentationwill adyihOJdrs fVinipeiCom Se curities that the

nominal cash consideration is being offered Oi.tsatisfyRussisri.ialvandrecomnieiidthathoklersthat

are not able to receive NeCo DRa due to applicable laws which vill include inveStors that are not

qualified investors not accept the nominal cash consideration Any such holders will be subject to the

Russian statutory squeeze-out process described above that will enable them to receive for their

VinipeiConi Shares an amount determined byanindepeiideiitappraiserin acco-dnceWith Russian law.14

For the reasons discussed above and based on the facts and circumstanceS described herein the

Bidders respectflitly request exeinptive reheffrorn Rule 14d-i Oa2 undei the Exchange Act

Exchgge AºtRulc 14e-5

Among other things Exchange Act Rule 14e-5 prohibits covered person from directly or

indirectly purchasing or arranging to purchase any securities subject to tender offer for equity securities

or any securities immediately convertible into exchangeable for or exercisable for such securities except

pursuant to such offer The prohibition Coithitted. fijthe.thtleOf the publicannóuriceinentof theoffOr

until the expiration of the offer period including extensions thereof Rule 4e under the Exchange Act

defines coveted person as the ofieror and its affiliates ii the offerors dealer-managers and any of

their respective affiliates iii any advisors to the parties described in and above whose

compensation is dependent on the completion ofthe offer and iv any person acting in concert either

directly or indirectly with any of the foregoing in connection with any purchase or ui-angement to

puchase ysubject secur tiesor related Oüiities

13 SEC Release September l9 2O0pp 107-08

i4
The purchase price in squeeze out following voluntary tender offer is described above notarized copy of

the report of the independent appraiser must be annexed to the Squeeze-Out Demand FOrm in addition the

Squeeze-Out Demand Form requires th acquirer to make relevant represeiitaiionsin respect of the proposed

purchase price and its calculation shareholder that disagrees with the squeeze-out price indicated in the

Squeeze-Out Demand Form may bring adarnages claim in court withIn six.months from the date when it

learned of the transfer of its sharesto theäcquireras part ofthes4ueeze-out.

11



Exchange Act Rule 77

Read lltral IY Ru I4e-5cldbe.intŁrpreted toprohibit purchases or arrangements to purchase

securities pursuant to the Russian Offer during the period in which the Offer is open However Rule

14e-5bXl under the Exchange Act permits purchases or arrangements to purchase pursuant to foreign

offer where the offeror seeks to acquire subject secunties through tender off et and concuri ent or

substantially côneur tfOOfferifcertaincoriditions are.Satisfied lathe
present case all conditions

under Rule 4e-5bl would be met with the exception
that the transaction qualifies for the Tier II

Exemption The Commissionhas granted relief in respect of Rule 4e-5 with respect to dual offers that

met all of the criteria now set forth in Rule 14e-5bXl with the exception that the offers quality for the

Tier II E\emption The Commissionhas also recognized that the interests of international comity may

require aæacquisition of SharesIto be.eO.ædutedtiisuaflt.totrO.separatetei1der.ffetSeaChSUbieCt to the

laws of different countiy in cases where the relief available under the Tier II Exemption was

unaai1able or in which the bidder was unable to confirm definitively that such ref iet was available

mcludmg dual tender offers in which the foretgn offer was open to holders of securities
16

Rule 14e-5

is designed to prevert manipulative and deceptive practices whereby an offerer purchases or arranges to

purchase shares outsidd ofaterideroffer either duritigtheofferorprömptJ folldwiEig it In tleaseiit

case however the proposed dual offer structure mvolves put chases pursuant to the Russian Offer whiLh

is subject to Russian voluntary tender ofter rules and regulated by the JSC Law and implementing

regulations adopted by the FSFM Accordmgly the concerns which Rule 14e-5 seeks to address are not

relevant in the context of the Exchange Offer and the Bidders respectfully request exemptive relief from

the.pro.visionsdf Rule 14e5..hi OtdŁr tealloWthBidder toeffect.a duai.tender offer aS described herein

Exchange Act Rule 14e-5b12

Rule 14e-5 would also lmitt the ability of affiliates of UBSLimited acting as financial advisor

VimpelCom Morgan plc acting as financial advisor to Telenor together with IJBS the

Financial Advisors andN Rothschild Sons Limited actIng as advisor to Telenor together

with the Financial Advisors the Advisors and the Bidders and their affiliates to purchase or make

arrangements to purthase VimpelComShares outside the Exchange Offer However Rule 4e5bX
under the Exchange Act permits purchases or aimngements to purchase securities subject to tender offer

by an affi.liate.ofafina taidan offórorand ft affihiates tnadein.acco rdance.withthe

laws of the target companys home jurisdiction subject to certain conditions including tlrit the coseied

person reasonably expects that the tender offer is subject to the Tier II Exemption In the present case all

conditions under Rule 4e-5b1 would be met with the exception that the transaction qualifies for the

Tier II Exemption The Bidders intend That any purchases of VimpelCom Shares outside the Exchange

Offer by the Bidders any Adviso- ot any atTh rates the Bidders or the Advisors ci any broker or other

financial institution actmg as the Bidders agent the qpectIve Purchasers that would otherwise be

pmhibebyRuieI dittis

elnthe Ma oOAeopotuario dl Sjest .SBd May.92007J

See Tender offer by Petersen Energia Inversora for YIP September 2008 In the Matter of Grupo

4eroportuario del Sureste de May 2007 Gas Natural SDG Exchange Offer for Endesa

March 2006 Offers by Harmony Gold Mining Company Limited for all Ordinary Shares mcluding

Ordinary Shares represented by.ADSs of Gold Fields Limited November 19 2004 Offer by Alcan Inc for

Common Shares ADSs Bonus location Rights and OCEANEs of Pechiney October 2003 In the Matter

of Exchange Offer by Banco Bilbao Vizcaya Argentaria for Ordinary Shares and DSs of BVA Banco

Frances April 19 2001 and In the Matter of Offer Banco Bilbao Vizcaya Argentarta for Common

and PtefŁrred Shares and AthericÆnDepositoiy Shares of BancoGanadero S.A March 92001.

12



no purebasesor arrangement to purchase Vimpelcpin Shares otherwise than pursuant to the

Exchange Offer will be made in the United States

ii prominent disclosure of the possibility of such purchºIby..th Prospective Putchaaers

otherwise than pursuant to the Exchange Offer will be included in the Offer

documentation

iii prOthiCentdisclosure of the manner in wh.ichitifor atidti.regarding such purchases will be

disseminated will be included in the Offer documentation

iv the Prospective Purchasers shall disclose in the Untted States information regarding such

purchases to the extent such information is made public in Russia pursuant to Russian tender

ifferrUies

the Prospectwe Purchasers shall comply with any applicable rules in Russia

vi in the event that NewCo or its affiliates purchase or make arrangements to purchase

VimpelCom Shains for consideration greater than the Exhange Offer price the Exchange

Offer pritØill iæcrØased to thatehthehigher.pdce paidoutside the Exchahge Offer

vu upon request of the Ehvisicin of Trading and Markets of the Commissionthe Division the

Prospective
Ekirchasers shall disclose to it daily tirnesequenced schedule ot all

put
chases of

VimpelCom Shares made by any of them durmg the Exchange Offer on transaction-by-C

transaction basis including description of the size broker if any time of execution

and purchase price
and ifnot executed on tht Rsstan Trading ystein TO Market the

exchange quotationsystemor

vW upon request of the Division the Prospe

specified rn clauses and of item vii abo to the Division at its offices in Washington

DC within 30days request

rc the Prospective Purchasers shall retain all documents and other information required to be

maintained pntI.to..thise tioiifor apriod.of not ks than tci years.front the date of

the termination of the Exchange Offer

representatives of the Prospective Purchasers shall be made available in person at the offices

of the Diision or by telephone to respond to enquiries of the Division relating to such

records ar4

ci
r45

In additiOn the Bidts intand thªtwith respect
to any purÆhasesofVirnpelCorn häi.esO.utside

the Exchange Offer.byan äffihiat Of àttAdvisr

the Advior and itsaffihiate shall maintain and enforce written policies and procedures

reasonably designed to prevent the transfer of informatiop among the Advisor and affiliate

that might result in violation of U.S securities laws and regulations through the

establishment of information barriers

13



ii the Advisor shaUhavean affiliate that is registered as broker or dealer under Section 15a
of the Exchange Act

iii theafluliateshall have noOfficersOrpersoæs petformingsirnilar functions or employees

other than clerical ministerial or support personnel in common with the Advisor that direct

effect or recommend transactions in VimpelCom Shares ho also will be involved in

providing the Bidders or VnupelCorn with financial advisory services or deakimanager

services and

iv the purchases or arrangements to purchase shall not be made to facilitate the Exchange Offer

The Commissionhas granted relief respect of Rule 4e-5 with respect to offers that met all ot

thecriteria.set forth in Rule 14e-5bI.2 with Th exception that theoffer qualifies for theTier II

Exemption7

Pleasenote that inthereare..setióusdoubts as to whetherthejurisdictional predicate for

the application of the Exchange Act namely that there be purchase of secunty by use of the mails or

by any means or mstrumentalit cif interstate commerce or of any facility of n4tional securities

ehangvuld.be.shtisfidftheBidderi OrfiiiàncialSiitstitutidns actingori their behalfri-iade

purchases of or arrangements to purchase VimpelCom Shares outside the United States Nonetheless for

the reasons discussed herein and on the conditions set forth above the Bidders respectfully request

exemptive relief from the provisions of Rule 14e-5 pursuant to Rule 14e-5d to allow NewCo to make

the Russian Offer and to purchase or arrange to purchase VimpelCom Shares thereunder during the

period in which the U.S. Offet ffiliÆof the Advisors and the Prospective Purchasers to

purchase or make axi angements to purchase VtmpelCom Shares outside the Exchange Offer ai

desciibed above We have been requested by the Bidders to emphasize that this letter does not reflect an

admission that Rule 14e-5 would apply to such purchases of VmipelCom Shares outside the United States

in the absence ofsuch relief

Exchcmge.ActSecffon 14d5

Section 14dX5 of the- Exchange Act provides that the securities tendered in tender offer may

be withdrawn at any time after 60 days from the date of the commencement of the tender offer if the

Securities have not been accepted for payment by the bidder As mentioned above under the JSC Law
voluntary tender offer must remain open for at least 70 calendar days afterthe date on which the bidder

delivers the VTO Form to the target company for dissemination by the target company to its registered

shareholders We are aware of the Staffs
posttion that in the context of foreign tender offer where

security holders are initialLy excluded and subsequently included in offer the offer generally

must be open lbr at leastas many days as the minimum period permitted by the foreign jurisdiction

the present case however fOr the reasons described above in Expiration and Settlement of the Exchange

Offer the Bidders are intending to cause the acceptance period of the El Offer to expire three business

dprto.tM.epfrtiobofthacc eptap peiiodfthRissianOffer.TheBidders do nOt believe the

holders of VimpelCorn Common Shares arid VimpelCorn ADSs will be materially disadvantaged

because the Offer rs expected to remain open for minim utu of 65 days

Se Kaft Foods Iic Offer for Ordmary Shares and ADSs of Cadbw-y plc December 2009

Section II Question iritheThird Supplement to the Thvision of Corporation Finance Manual of Publich

Available Telephone Interpretations July2001
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Asdescribedabovein Expiration and Settlemeat.of the Exchange Offer.the Bidders have.been

advised that it will take three business days following the expiration of the Offer foi the Depositary

Acceptance.Notice to be deli edto the RusSian Exchange Agent Acceptances in the U.S Offer and the

Russian Offer will be counted on an aggregate basis to determine whether the rntnirnuni acceptance

thresholdhas been met As a.resu1t permitting withdrawals under the U.S Offer during the three business

days following expiration of the Offer would frustrate the success of the Exchange Offer by affecting

whether or not the aggregate inimmum acceptance thi eshold is met Rule 4d-l d2vu under the Tier

llExŁmption.provide that.a bidderhay suspend withdrawal rights at the end of the offer and during the

period that securities tendered into the offer are being counted provided certain other conditions are met

All conditions for the exemption provided in Rule 4d- d2ui will be met except that the transaction

does not qualify for the Tier Exemption The Commissionhas granted relicS under Rule 14d-1d2vii

in Other situations whereth saction did not qualifr for the Tier ii Exenption.19

reaOt discussed hereirithe Bidders respectfully request that the Exchange Offer be

exempted from compliance with Section 14d5 during the period from the expiration of the Offer

acceptance period until and including the first business day following the date of expiration of the

Russian Offer which is he.dateIthat theBidder will announcethe results of the Exchange Offer and

eithŁracept VimpelCoin Securities tenderd.intotheU.S Offer or declare that.the Exchange Offer has

notlice

EöhctLRukj4ejfc

Exthänge ActRulØ 14e-lc requires that the cOrisideration offered in atenderor exchangeofler

be paid pronipiiy after the termination of such offer As described above in Expiration and Settlement

of the Exchange Offer under Russian voluntary tender offe rules shareholders tendering into the

Russian Offer must submit certain documents authonzrng the registrar to effect the transfer of tendei ed

VimpelCom Shares to NewCo and they may do so after the expiratIon of the Russian Offer during

thŁCOnfirjriation Period Each teidar.ingshareholdercan.effŒctthe fransferof thetendered securities to

NewCo at any time during the Confirmation Period While Russian voluntary tender offer rules do not

prescribe tune by which payment for tendered securities is to be made at is Russian practicc for bidders

to pay consideration promptly following each Share Transfer Date and any event within 15 das of any

süthShateTrans Dale.wiuich.iStbe jeriodby which pa cut must be madeunder Russian mandatory

tenderoffºr rdlŒs

Because the Custodian intends to deliver the anci llarv documents and share transfer order

necessary to perfect the transfer of VimpelCoin Common Shares underlying VimpelCom ADSs tendered

into the Offer wheii delivers the Oepositary Acceptance Notice prior to expiration
of the

Russian Offer NewCn would pay the consideration in respect of those VunpelCorn Common Shares

promptly fbllowing expiration of the Russian Offer and in any event within three business days

following expiration
of the Russian Offer Payment of the consideration in respect of VirnpelConi ADSs

would occur simultaneously or in any case on the same business day

VhnpŁlCdm COmmOnIShare tendered intO the U.S Offer by .S..holdØrs if any will not be

tendered into the Russian Offer and such holders will be paid the consideration on the same business day

as the consideration is paid in respect of the VimpelCom ADSs

See Offer by Hanminy Gold Mining Company Limited for all Ordinary Shares including Ordinary Shares

represeiited by ADSs OtGold Fields Limited November 19 2004 Offer by Alcan ln for Common Shares

ADSs Bonus Allocation Rights andOCEANEs of Pechiney October 2003 and Serono S.A Offer for AU

Outstanding.Ordinary Shares ADSS OCEANEs and Warrants of Genset September 12 2002



With respect to the VimpelCom Common Sharestendered ino theRussian .OffrNewCo intends

top the consideration in the fotm of NwCöDRs or pay nominal cash as the case maybe promptly

toleach Share Transfer Date and in any event within days of such Share Transfer Date

consistent with Russian practice and as contemplated in the VTO Form If the Tier II Exemption were

available payment made in accordance with foreign practice and awwu.ld be deemed toatist Rue

14- 1c Even though the Tier Exemption is not available the Commissionhas granted re.Iifin similar

sitUations where US ownership exceededThe ceiling for the Tier 11 Exernptiorc2

The Bidders respectfully request
that the Staff confirm that it will not recommend enforcement

action under Rtile 4Ie 1c if NewCo pays VimpelCom Securities.iri the mannerdescribed above

hdne

Rule 14e-ld under the Exchange Act among other things prohibits person malang tender

offer from extendingthe length of the offer without issuing notice of such extension by press

Other public antio cement whiÆh includes disclosure of the apprxirtiate number of Securitinsdeposited

to dªte.atd must.be issued by90O ª.m Esterh time on thenext business daftrthc chŁduled

expiration date of the offer The Bidders propose to announce e\tensions of the Offer and Russian

Offer If any in the same manner and to include information Bidders may have with respect to

acceptanceinthe US Offer and Russian Offer to data

As describØdabovŁ the acceptanceperiOd of the IIS Offerwill expire three buinØ days prir

to the expiration of the acceptance period of the Russian Offer to enable the Depositary Acceptance

Notice to be dekered to the Russian .change Agent Also as mentioned 3bove acceptances in the

Offer and the Russiau Offer will be counted on an aggregate baais to determine whether the minimum

acceptance threshold has been met Depending on the number of acceptances with
respect to the

Offej-.thd Biddeis may ndtknowând thdrefofO may not be able to announce .whethtbeninimhin

acceptance threshold has been met and if it has not been met whether there will be an extencion until the

number of acceptances with respect to the Russian Offer is known at the expiration of the Russian Offer

If the.Tier.1l Exemption wereaai.1ablenOtics of extetiions. made ordatl.witb.the

rdaltththitadftheiiOjürisdiction law Or iÆOticewOuld satisf the reqUirements Of ROle i4el

Even though the Tier II Exemption is not available the Commission has granted relief in similar

sittiations here the oiIerors were unable to rely on the Tier II Exemption
21 The Bidders respectfiully

request confirmation that based on the facts and circumstances descnbed herejn the Staff ill not

recŁmmend that any enforcement action betakenif annoUncements of extensions to the Exchange Offer

See Alcan Inc October 2003 Mathson Dearborn Partners LLC July 2002 ownership of

approximately 53% Techrnp August30 2001 ownership ssibTy up to 506% Banco Brlbao

Vrzcaya Argentana April 19 2001 ownership of 54.2% and Repsol-YPF July 21 2000

IS.owmerShip of53.12%

Se EGS Acquisition Co LLC November 2008 Biyer AO April 28 2006 Ateari In October 2003

SeronoS.A Offer fot AllOutstandixgOrdiUary Shares ADSs OCEANES and Viairªnts Of GenetSeptember

12 2002 Proposed Exchange Offer by Technip .S.A for all of the outstanding ordinary shates and American

Depositary Shares of Coflexip .A August 30 2001 See a/so Vodaforie Airtouch Plc Offerfor

Mannesmann Aktiengesellschaft December 22 1999 In the Matter of the Propose4 ExcF.nge Offer by Crown

Cork Seal Company 1nc for CarnaudMetaibox December 20 1995
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are made on the next busine Iday.fofl ugThe.xpiratioæ dÆteofhe Russian Offer acceptance period

effected in accordance with Russian ri4es.apdpractic

ExchÆiAd Rule 13Ø-3

ThL Exchange Offer falls within the definition of Rule 13e-3 transaction as defined by Rule

13e 3a3 under the Exchange Act because it is tender offer by two affiliates of VimpelCoin that has

either reasonable likelihood or purpose of producing either directly or indirectly the deregistration

and delisting of VimpelCom Common Shares Rule 13e-3g2 providesthat Section 13e-3 does not

apply to any Rule 3e3 transaction in which the security holders are offered or receive only an equity

security provided that

Such equi security has substantially the same rights as the equity security which is th

subject of the Rule l3e- transactioti including but not limited to voting dividends

redemption arid liquidation rights except that this requirement shall be deemed to be

satisfied if unafliliated security holders are offered comm on stock

Such equity security is registered pursuant to Section 12 of the Exchange At or reports

are required to be filed by the issuer thereof pursuant Section 15d of the Exchange

Act and

lithe security which is the subject of the Rule 13e-3 traiisaction was either listed on

national securities exchange or authorized to be quoted in an mterdealer quotation system

of registered national securities association such equity security is either listed on

national ecü itiO.exchÆnOf otid..tobd.4htid j-tt iOtef-dealer.4Qôtatin

syatem of .gistered national.sàcun tid Æciàtidt

As mentioned above the cash being offered to satisfi Russian legal requirements is less than

penny per VinipelCom ADS and
per VtripelCom Common Share compared with an approximate market

vlue ofUS$2 .l.5.for one VüxipelCom ADS based Ort.the WSEo prinon.NovetnbecI23 2009

and màrkOt value .ofapprcdrnately US450.O0 RUB i296Oyfrie\ielCOii.CoithnoriShäte.

based on the last trading price
ot VimpelCon Common Share on the Russian Trading System TO

Market on November 23 2009 The parftes believe thatthe nominal cash amount is so low that it is

tormahatic rather than realistic option and that its inclusion alone should not render the Rule 11 3e-3g2
exemption unavailable

Further the Commission has stated that the
exception provided for in Rule 3e-3gX2 remains

available where security b1ders ar offered cash option dt cash alternative is substantially

equivalent to the value of the equity securities being offered and both options are offered to all security

Pursuant to the deposit agreement for the VimpelCom ADSs hotder of VainpelCom ADSs may receive the

VimpelCom Common Shares uriderlyrng their VimpelCom ADSs by susrenderuig such VmxpelCom ADSs to

the ADS Depositary and withdrawing the respective underlying VImpelCoin Common Shares in accordance

with the a.greement Therefore for purposes of Rule 13e-3 it voutd not be appropriate to treat th VimpelCom

ADSs as separate class of securities from the VimpelCom Common Shares underlying such VimpelCarn

ADSs The Bidders believe this is consistent with the Commissions position that ADSs must not be considered

separate classof security from the underlyingsecurities.they represent fr.purposes of the beneficial

ownership reporting rules the tender offer rules and Section I3.Of th.EºhgeAct see Eichaage Act

Release.NO.3429226 dated May 23 1991 and the COrn ssiorfsviewl.that ADSs serve only as mechanism

for investing in the underlying securities see Exthahge.Act-Releaó NO. 343885O dated July 18 1997
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holdersY3 In the Exchange ffØtbcash alt rnative being offredi s.ibstantiaJly lower than ihe.va.Iue of

the NewCo securities being offered As described above the cash alternative is being offered soleli for

the purpose of complvrng with the letter fRusstan law and the amount is so low that the Bidders do not

expect that any shareholder wiIlelect to receive cash instead of.NewCo DRS..

The Commissionhas stated that the objective of the ecepLion in Rule 3e3g2 is to ensure

that the security holders are afforded meaningful opportuinty to maintain their equity interest and that

this objective is defeated if the cash option is clearly mote desirable than the alternative qualifying equity

security24 The nominal cash option being ofiered to secunty holders is clearly within he e\ception

objŁtive The purpóse outcbrnØdf the ptôosdrnsactkn1 is that VimpelCom security

holders remaiti security holders in the registered and NYSE-iisted NewCo here no reasonable

likelihood or purpose of producing directly or indirectly the type of going private transaction which

paragrapha3ii ofinIe 3e-3 iS intended tQ COVer.

TheBidders.repectfullyreq utcoæfimtti thatbäsed onthe fasts and ciurnstances

described herein the Staff will not recommend that any enforcement action be taken if the Exchange

Offer does not comply with the filing and informational requirements
of Rule 3e-3 of the Exchange Act

and Schedule 13E-3is filedinconnectionwi th.th Exchange Otler

See .httpUsecgov/divisions/corpfln/giiidanc/13e3-interps.htrn See also Exchange Act R1ease No 1.6075

August 1979
14

Quest and Answer No It ihExcbange.Act Release No 1771.9 April13 1981
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lfyou require any .fiefOrniation th have ary question please .cothtt Lolreuzo Corte or

Pranav Trvedi at4-44 75197O25.or Peter ODriscoll at-44.2O7862 4639

Very truly yours

cc DaüiI Waishind Patrick flàoley Akiæ Gu Stis Fiauer Feld Lii

Yuri MUä Altinio Holdings hvesi eth Ltd

Bjrn Hogstad Telenor ASA

Vindorn.Lid.Attentiin itry.gorov.anlver OlewdY

LLP

P.DDflsCQU
.Onfck Eerriion.SutcliffeLJJP
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