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Re:  Proposed Dual Tender Offer by VimpelCom Ltd. for Commeon Shares;
American Depositary Shares and Preferred Shares of Open Joint Stock
Company " Vimpel-Communications™

Ladigs and Gentlemen:

We are writing on behalf of our client, VimpelCom Ltd. (“NewCa™), a newly formed company
organized under the taws of Bermuda, and NewCo's two shareholders, Altime Holdings & Investments
Lid,a a company srgamzed under the laws of the British Virgin Islands ( (together with certain of its
affiliates \Itimo™), and Telenor ASA, a company org amzed under the laws of Norway (together with
certain of its affiliates “Telenor,” and together with Aitimo and NewCo, the “‘Bidders“}, éach of whom
owns 50% of the outstanding share capital of NewCo, in connection with NewCo’s launch of an exchange
offer for all of the outstanding common shares with a nominal value of 0.005 Russian rubles each (the
: meelCem Common Shares™), preferred shares with a nominal value of 0. 005 Russian rubles each {the
“VimpelCom Preferred Shares;” and together with the\hmpelCom Comimon Shares, the * mege%@om
Shares™) and American Depositary Shares, each representing one-twentieth of one share of common stock




(the “VimpelCom ADSs,” and together with the VimpelCom Shares; the “VimpelCom Securities™), of
Open Joint Stock Company “Vimpel-Communications” (“VimpelCom®), a Russian telecommunications
company whose American Depositary Shares are listed on the New York Stock Exchange: “Nz”%‘f")

As previously discussed with members of the staff (the“Staff”) of the Securities and Exchange
Commission (the “Commission”), for the reasons described herein, the Bidders intend to structure the
oifer asa dual Oﬁf:&’ Lomprismt? an e}mhanve oﬁex in ihﬁ us. (the © U 8. Oﬁ'er ) and a \'Giunf:ar_s, Lender
the succesgful somplehon of the E\chancre Offer, Alt;mo and Telenor will ewchange qH of the;r shares i m
Closed Joint Stock Company “Kyivstar G.S.M.,” a Ukrainian mobile telecommunications company
wholly owned by Altimo and Telenor (4 ‘Kyivstar” ), for shares in NewCo. The purpose of the Exchange
Offer and Kyivstar transaction is'to bring ownershipof VimpeICom and Kyivstar under NewCo,
combining the shareholder base of VimpelCom and Kyivstar at a 3.4:1 ratio.

On behalf of the Bidders, we are hereby respectfully requesting (a) exemptive relief from the
provisions of (1) Rule 14d-10(a)(1) under the Securities Exchange Act of 1934 (the “Exchange Aet™); (if)
Rile 14d-10(a)(2) under the Exchange Act; (ii1) Section 14(d)(5) of the Exchange Act; and (iv) Rule 14e-
S-under the Exchange Act; and (b) confirmation from the Staff that it will not recommend enforéement
action under (i) Rule 14e-1(¢) under the Exchange Act; (ii) Rule 14e-1(d) under the Exchange Act; or (iif)
Rufe_ 13e-3 under the Exchange Act in connection with the Exchange Offer.

Background Information
NewCo

NewCo was formed on June 3, 2009 (as New Spring Company Ltd., before changing its name to
VimpelCom Lid. on October 1, QQQ) as an exempted company under the Bermuda Companies Act 1981,
for purposes of the Exchange Offer. It is Jjointly ownéd and controlled by Altimo énd Telenor, éachof
which owrnis 50 ordinary voting shares of NewCeo. Altimo and Teleror together own 100% of NewCo’s
outstanding share capital. ' '

Alimy

Altimo is the holding company for the telecommunications interesis of the Alfa Group
Consortium (one of Russia’s largest pnvately owned financial-industrial ccnﬂiomeratas} and:specializes
in telecom investments in Russia, the CIS and Asia. Altimo owns: 18,964,799 VimpelCom Common
Shares, which represent approximately 37. 0% of the outstanding VimpelCom Comimon Shares, and
6,426,600 VimpelCom Preferred Shares, which represent 100% of the outstanding VimpelCom Preferred.
Shares: Taking info accountthe vatmg rights of the VimpelCom Preferred Shares, Altimo owns
approxurdtely 44 0% of VimpelCom’s outstanding voting rights. Altimo also owns 4,647,127 shares of
Kyiystar, which represents 43.5% of Kyivstar’s outstanding shares.

Telenor

Telenor is an international telecommunications: group providing telephony, data and media
communication services, with mobile operations in 13 markets across the European Nordie region,
Central'anid Eastern Europe and Asia. Telenor owns 15,337,854 VimpelCom Common Shares and
38,334,500 VimpelCom ADSs, which together represent approximately 33.6% of the cutstanding
VimpelCom Common Shares, and, taking into account the voting rights of the VimpelCom Preferred
Shares (all of which are owned by Altimo), approximately 29.9% of VimpelCom’s outstanding voting
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rights. Telenor also owns 6,040,262 shares of Kyivstar, which represent 56.5% of Kyivstar’s outstanding
shares.

VimmpelCom

VimpelCom is a telecommunications operator providing veice and data services through a range
of mobile, fixed and broadband technologies. The Vimpe!Com group of companies includes companies
operating in Russia and-a number of other emerging market countries. VimpelCom is an open joint stock
campany organized under the laws of the Russian Federation: It is a “foreign private issuer™ as defined in
Rule 3b-4 under the Exchange Act, files reports on Forms 20-F and 6-K with the Commission and has
securities registered under Section 12(b) of the Exchange Act. VimpelCom Common Shares have traded
on the Russian Trading System since July 2000, and VimpelCom ADSs have traded on the NYSE since
November 1996.

Kvivstar

Kyivstar is one of the leading providers of mobile telccommunications services in Ukraine.
Kyivstar operates a mobile network which currently covers territory inhabited by approximately 96.8% of
Ukraine’s population. Kyivstar is wholly owned by Altimo and Telenor.

1.8, Ownership of VimpelCom Common Shares

Certain relief requested by this letter would be available under Exchange Act Rule 14d-1(d) (the
Exemption. United States residents may held ne more than 40% of the outstanding VimpelCom Common
Shares (including VimpelComn Comimon Shares represented by VimpelCom ADSs) calculated in
accordance with the instructions to-Rule 14d-1(d) (the “U.S. Ownership Calculation Rules™). To
determine the residency of the holders of VimpelCom Commeon Shares, the Bidders, with the assistance
of Innisiree M&A Incorporated, which is acting as solicitation agent-on behalf of the Bidders (the
“Solicitation Asent”™), reviewed the shareholder register of VimpelCom as of September 30, 2009, which
is a date no more than 60 days before October 3, 2009 (the date of the first announcement of the
Exchange Cffer). The Solicitation Agent carried out a review of the beneticial ownership of VimpeiCom
Common Shares and VimpelCom ADSs in accordance with the U.S. Ownership Calculation Rules.

Based on this review, and after excluding VimpelCom Common Shares owned by Altimo and
Telenor (as required by the U.S. Ownership Calculation Rules), who together own approximately 70.6%
of the outstanding VimpelCom Comimon Shares, the Bidders determined that the percentage of
outstanding Vimpe!Com Common Shares (including those represented by VimpelCom ADSs) held by
U.S. residents as of September 30, 2009 is approximately 44.4%. This percentage exceeds the ceiling for
refiance upon the Tier [ Exemption. However, the Commission has stated that, when U.S. ownership is
grealer than 40%, it would consider relief on a case-by-case basis when there is a direct conflict between

U.S. laws and practice and those of the home jurisdiction.'
Conflicts Between Russian and U.S. Tender Offer Rules and Practices
In Russia, tender offers for securities of Russian open joint stock companies are regulated by

Federal Law No. 208-FZ *On Joint Stock Companies,” dated December 26, 1995 (as amended) (the “JSC
Law™) and implementing regulations adopted by the Russian securities market regulator, the Federal

' SE( Release Nos. 33-7759, 34-42054 (October 22, 1999).
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Service forFinancial Markets (the “F'SFM™). The offering of foreign securities into the Russian
Federation, including in a tender offer, is regulated by Article 51.L:of Federal Law No. 39-FZ “On the
Securities Market,” dated April 22, 1996 (as amended) (the “Russian Sccuritics Law™). A tender ofter for
more than 30% of a Russian open joint stock company’s voting shares may. not be made in Russia, and
tender offer documents-may not be disseminated in Russia, unless the tender offer and the tender offer
‘materials:comply with the JSC Law and the regulations adopted pursuant to it.

‘There are a number of conflicts between Russian and U.S. tender offer rules and practices.
including:

(1) Under the JSC Law, if the target company’s securities are traded on a Russian stock
exchange, a bidder is required to-file with the FSFM a prescribed tender offer form (the
~VTO Form™). together with a notarized copy of a bank guarantee and certain other
ancillary documents, at least |5 days before sending such VTO Form to the target
contpany for dissemination by the target company to its registered sharcholders. A 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
' f\u ssiatn.

(i1) Underthe JSC Law. a voluntary tender offer may only be made for the target Commny's
shares, including shares underlying the target company’s ADSs, butnot the ADSs
thcmxclves. The JSC Law considers the target company’s ADS depositary o bethe

epistered sharcholder and does not consider ADSs to be sceunities ot the target company.

\’_‘

(111 Withdrawal rights. as contemplated by Section 14(d)(3) of and Rule 14d-7 under the
Exchange Act, are not provided for under the JSC Law. The only situation where the ISC
Law specificaily provides that a tendering sharcholder may revoke its aceeptance of an
ofter is where a coinpeting offer is made. The JSC Law also provides that only the last
tender offer acceptance application submitted by the tendering shareholder is valid. This
implies that:following submission of the first tender offer acceptance notice, tendering
shareholders may'provide amended tender offer acceptance notices during the tender
offer period reducing {or increasing) the munber of shares they are tendering inio the.

offer, which is somewhat similar (albeit not identical) to the withdrawal right
contemplated by Rule 14d-7. However, the JSC Law does not provide tendering
shareholders with a.right to withdraw their acceptances in thé period fromi the closing of”
the offer period to settiement 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 peried between the
expiration of the offer period and the settlement of the olfer conflicts with the provisions
of Secticn 14fd )(5) of the Exchange Act.

(iv) Under Russian voluntary tender offer rules, sharcholders tendering into the Russian
voluntary tender offer must submit certain documents authorizing the registrar to cffect
the transter of tendered shares Lo the bidder. These documents may be delivered affer the
expiration of the tender offer period. While Russian voluntary tender offer rules do not
prescribe the number of days for the shareholders to submit these documents, Russian
mandatory tender offer rules provide for a minimum period of 15 days following the

If the VTO Form does not coniply with the statutory requirements, the FSFM may order that it be brought inte
compliance with the applicable law or, in the event the FSFM’s 15-day review period has expired, file a lawsuit
to seck a court order to compel the bidder to make appropriate amendments to the VTO Form.



expiration of the tender offer period; which in practice is often applied to voluntary
tender offers. Each tendering shareholder can, in its discretion, provide these documents
to the registrar (enabling it to effect the transfer of the tendered securities to the bidder) at
any time during this 15-day period. In addition, while Russian voluntary tender offer
rules do not prescribe a'time by which payment for tendered securities is to be made,
Russian practice has developed such that bidders typically pay consideration for the
shares transferred in the offer promptly following any such transter, and in any event
within 15 days of the date of such transter (which is the period by which payment must
be made under Russian mandatory tender offer rules). By contrast, under U.S. tender
offer rules, payment is required promptly following expiration of the offer period (usually
within three business days).

The Bidders believe the dual offer structure of the U.S. Offer and Russian Offer, as described
herein. is the best method for reconciling these conflicts and protecting the interests of U.S. holders of
VimpelCom Common Shares and VimpelCom ADSs.

Furthermore, the dual ofler structure will enable NewCo to effect a squeeze-out under Russian
law of the remaining VimpelCom Commion Shares not tendered in the Exchange Offer, which would not
otherwise be possible. Under the JISC Law, in order for NewCo to be able to purchase all of the remaining,
VimpelCom Conunon Shares not tendered in the Exchange Otfer, it must have acquired 95% (plus one
share) of VimpelCom's voting shares in a Russian voluntary tender offer. Accordingly, unless NewCo is
permitted to effect the Russian Offer in accordance with the JSC Law, it will not be able to submit a
squeeze-out demand, which is key to the business rationale for the Exchange Offer — the business
combination of VimipelCom and Kyivstar as 100% owned subsidiaries of NewCo.

o

The Proposed Excharnge Offer Structure

In order to address the above conflicts, and to comply with Russian legal requirements and the
ULS. tender offer rules, the Bidders propose to structure the Exchange Otfer as a dual offer comprising a
U.S. Offer and a Russian Otfer.

The U.S. Offer:

The U.S. Offer will be open to all holders of VimpelCom ADSs, wherever located, and'to U.S.
holders of VimpelCom Shares.”

(i) Each helder of VimpelCom ADSs will be oftered one NewCo DR, with each such NewCo
DR representing one common share, par value US$0.001 per sharc in the capital of NewCo
{the “NewCo DRs™), or 0.0005 Russian ruble {cqual to approximately US$0.00002) in cash,
in exchange for each VimpelCom ADS.

(i1) Each helder of VimpelCom Shares will be offered 20 NewCo DRs, or 0.01 Russian ruple
(equal to approximately US$0.0004) in cash, in'exchange for each VimpelCom Share.”

7 Based on the Bidders’ review of VimpelCom’s share register as of November 12, 2009, the Bidders are not
aware of any U.S. holders of VimpelCom Common Shares.

Altimo, as the sole holder of VimpelCom Preferred Shares (which are neither registered under the Lxchange
Act nor listed on any securities exchange), will be offered 20 NewCo Preferred DRs, with each such NewCo
Preferred DR representing one convertible preferred share, par value USS$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

The Russian Offer will be open to all holders of VimpelCom Shares, wherever located.” Each holder
of VimpelCom Shares will be offered 20 NewCo DRs, or 0.01 Russian ruble in cash, in exchange for
each VimpelCom Share.

The Nominal Cash Amount being Offered as an Alternative to the NewCo DRs

The purpose and intended outcome of the Exchange Offer is that holders of VimpelCom
Securities remnain security holders in NewCo. The nominal cash option is being oftered solely to satisty
Russian law, which requires that a voluntary tender offer for securitics of a Russian company confain a
cash alternative. The FSFM confirmed in conversations with the Bidders and in a letter to the Bidders
dated July 6. 2009 that the cash consideration in the voluntary tender offer could be nominal. The cash
being offered is less than a penny per VimpelCom ADS and per VimpelCom Comimon Share. compared
with an approximate market value of US$21.15 for one VimpelCom ADS (based on the NYSE closing
price on November 23, 2009) and a market value of approximately- US$450.00 (RUB 12,960) for one
VimpelCom Common Share (based on the last trading price of a4 VimpelCom Common Share on the
Russian Trading System T+0O Market on November 23, 2009). Equal treatment principles under Russian
securities laws require that the cash alternative be offered in both the U.S. Offer and Russian Offer. In
addition, the FSFM confirmed in a letter to the Bidders dated July 6. 2009 that the U.S. Offer and Russian
Offer must be on analogous terms. -

Expiration and Seitlement of the Exchange Offer

As described below. it NewCo-acquires 93% (plus one share) of the VimpelCom Shares in the
Russian Offer (which will be a condition to completing the Exchange Offer), NewCo intends to buy the
remaining VimpelCom Common Shares in accordance with Russian squecze-out procedures for an
amount detesmined by an independent appraiser in accordance with Russian faw. Because most
VimpelCom Common Shares {ather than those held by the Bidders) trade in the form of VimpelCom
ADSs, it would be impossible for NewCo to reach this 95% threshold unless the VimpelCoin Comnion
Shares underlying the VimpelCom ADSs tendered into the U.S. Offer are subsequently tendered into the
Russian Cffer. As a result, the Russian Offer will be structured such that the VimpelCom ADS
Depositary, which holds the VimpelCom Common Shares underlying the VimpelCom ADSs, will tender
into the Russian Offer the relevant number of VimpelCom Common Shares that underlie the VimpelCom
ADSs tendered into the U.S. Cffer. For the reasons described below, the acceptance period of the ULS.,
Ofter (will expire three business days prior to the expiration of the acceptance period of the Russian
Offer.”

The Bidders have been advised by The Rank of New York Mellon, which 1s acting as the
exchange agent for purposes of the U.S. Offer (the “U.S. Exchange Agent™), that while it should be able

* Ihe Russian Gffer will not include VimpeiCom ADSs because. as discussed above, under the JSC Law, a
voluntary tender offer may only be made for the VimpelCom Common Shares underlying the VimpelCom
ADSs, and The Bank of New York Mellon,; VimpelCom’s ADS Depositary and issuer of the VimpelCom ADSs,
Is considered the registered shareholder of the VimpelCom Common Shares underlying the VimpelCom ADSs
for Russian law purposes.

® A “business day” for purposes of this letter means any day of the year that is not a Saturday, Sunday or other
day on which banking institutions in New York, New York, U.S.A. or Moscow, Russia arc authorized or
required by law to ciose.



to determine the number of VimpelCom ADSs tendered into the U.S. Offer on an overnight basis, on the
business day following expiration of the U.S, Offer, the ADS Deposnary will instruct ING Bank (Eurasia)
ZAO (Closed Joint Stock Compary), which is the custodian for the ADS Depositary (the “Custodian™, to
deliver a notice of acceptance (the “Depositary 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 Agent”), for the number of VimpelCom Common Shares underlying VimpelCom ADSs that
were fender ed into the U.S. Offer, and which will be tendered into the Russian Offer. Because of the time
difference bétiveen New Yoik and Moscow, the Custodian likely will not be ablé to process, finalize and
deliver the Depositary Acceptance Notice until the third business day following the expiration of the U.S..
Offer. Unless and until the Russian Exchange Agent receives from the Custodian the Depositary
Acceptance Netice, the VimpelCom Common Shares (underlying VimpelCom ADSs tendered into the
U.S. Offer) will not have been tendered validly into the Russian Offer: Moreover, under Russian faw, in
order for VimpeiCom Commeon Shares to be validly tendered, the Depositary Acceptance Notice must be
delivered prior to expiration of the Russian Offer. Accordingly, the Bidders are intending ta cause the
acceptance period of the Russian Offer to expire three business days following expiration of the
aceeptance period of the U.S. Offer.

In order for tendering shareholders to enable setilement and effect the transfer of tendered
Vimp’eIC om Shares to NewCo, Russian voluntary tender offer rules require that such shareholders submit,
in addition to-an acceptance notice, certain other ancillary documents, including a duly completed share
transfer order authorizing the tegistar to effect the transfer. Although the Bidders will advise the.
tendering shareholders to deliver these ancillar Y documents, lmludmfr the share transfer orders, together
with their acceptance notices, it is common Russian practice for these documents to be delivered after the
expiration of the Russian Offer acceptance period. In addition, the Russian Securities Law requires
NewCe to obiain confirmation from tendering shareholders who elected to receive NewCo DRs as
consideration for their VimpelCom Shares that they are able to receive NewCo DR in accordance with
Russian iaw,, which will include confir irmation of their status as “qualified investors™ under Russian law.”
While Russian voluntary tender offer rules do not prescribe a minimumm or'a maximum number of days
for the sharehiolders to submit these documents, mandatory tender offer rulés provide for & minimum 13-
day period, which in practice is often applied to voluntary tender offers (such period; the “Confirmation
Period™). Each tendering shareholder may, at its discretion, effect the transfer of the tendered securities to
NewCo at any time during this Confirmation Period (each such time, & “Share Transfer Date™). The
Custodian has confirmed to the Bidders that the Custodian intends to deliver the ancillary documients and.
share transfer order necessary to perfect the transfer of VimpelCom Common Shares underlying

7 Under Russian law, investors that are not “qualified investors™ (as defined by Russian law) are niot entitled 4o
teceive MewCo DRs in exchange for their tendered VimpelConi Securities because the New€o DRs will not be
‘admitted for placemeént or public circulation in'the Russian Fedération. The NewCo DRs wilt not he admtad:
for piacemem {i e.,'a sale to iitial purchasersy orpublic circulation (e, 2 public oﬁermg} in the Russian.
Federation because; among other reasons, there are insufficient implementing regulations currently in place
governing the admission of foreign securities (sach as NewCo DRs}, and no practlce has developed. Under the
‘Russian Securities Law, “qualified investors” include those entities listed in Article 51.2(2 ) of the Russian
‘Securities Law and certain qualifying natural persons and legal entities recognized as qualified investors in
accordance with the procedure prescribed by the Russian Seulmtleq Law and the FSFM regulations. Article
51 "’(‘?) of the Russian Securities Law ust&the following institutions, among other; as qsahued investors:

() brokers, dealers and managers; (i1} credit institutions; (iif) joint-stock investment funds; (iv) management
companies of investment fiinds and non-gévernment pension funds; (v} insurance organizations; (vi) noti-
governmental pension funds; and (vil) interational organizations, including the Wsﬁ_é Bank; the International
Monetary Fund, the European Central Bank; the Eoropean Investment Bank and the European Bank for
Reconstruction and Development.



VimpelCom ADSs teridered into the U.S. Offer when it delivers the Depositary Acceptance Notice to the
Russian Exchange Agent (i.e., prior to expiration of the Russian Offer).

While Russian voluntary tender offer rules do not prescribe a time by which payment for tendered.
securities is to be made, it is Russian practice for bidders to pay consideration promptly following each
Share Transfer Date, and in any event within 15 days of such Share Transfer Date (which is the period by
which payment must be made under Russian mandatory tender offer rules).

‘Becatse the Custodian inténds to'deliver the ancillary documents and share transfer order
necessary to perfect the transter of VimpelCom Common Shares underlying VimpelCom ADSs tendered
into the 1U.S. Offer when it delivers the Dépositary Acceptance Notice (i.e., prior to expiration of the
Russian Offer), NewC o would pay the consideration in respect of those VunpeiCom Common Shares
promptly following e\p;r‘%tmn of f the Russian Offer, and in any event within three business days following
expiration of the Russian Offer; Payment of the consideration in respect of VimpelCom ADSs would
oceur simultaneously or; in‘any case, on the same business day.

VmpelCom Common Shares tendered into the U.S. Offer by-U.S. holders (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.

With respect to the VimpelCom Common Shares tendered into the Russian Offer, the date for
payment of consideration by NewCo will vary depending on how quickly \:‘éch tendering shareholder
submits those ancillary documents and share transfer orders necessary to perfect the transfer of
VimpelCom Common Shares to NewCo. Payment of the consideration cannot be made until those
ancillary documents and share transfer orders are delivered in the form required by the Russian Exchange
Agent. Accordingly, with respect to the Russian Ofter, 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
aseontemplated inthe VTO Form.

Russian Squeeze-Qut Procedure and Pre-emption of Buvout Rights

NewCo will send the demand form relating to the squeeze-out (the “Squeeze-Out Demand Formr™)
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
VimpelCom for dissemination to mepelCQm s remaimng shareholders. Accordingly, the earfiest that the
squeeze-out process may commence is on the 16" day following submission to the: FSEM after
completion of the settlement of the Russian Offer.

Under Russian law, the purchase price in a squeeze-out offer must be equal to or greater than th
highest of (1) the market value of shares determined by an independent appraiser (in-accordance with
Russian appraisal standards), (2) the price paid for the shares in the Russian voluntary tender offer that
resulted in :1cqu451t10n by the ax.,qmre: anci its affiliates of more than 95% of the voting shares and (3) the
maximum price at which the acquirer or its affiliates purchased or agreed to purchase any voting shares
after expiration of the acceptance period of the Russianvoluntary tender offer:

The ISC Law provides that, as a consequence of NewCo’s acquisition-of 95% (plus one share) of
the :VimpdCom Shares, from the date which is 35 days after the dafe of such acquisition and until such
time as NewCo sends a Squeeze-Gut Demand Form to VimpelCom for dissemination to VimpelCom’s



remaining shareholders, all remaining shareholders have the right te demand a buyout of their shares by
NewCo (a “Buvout Request™).® However, in order for a shareholder to be able to submit a Buyout
Request, NewCo must provide the remaining sharcholders with a notice (sent through VimpelCom) of
such shareholders’ right to sell their VimpelCom Shares (a “Buyout Notice™), which also needs to be
initially filed with the FSFM and. may only be sent to VimpelCom for dissemination to the remaining
sharcholders after the c\plmtlon of a 15-day review period by the FSEM. NewCo has 35 days from the
time it has acquired 95% (plus one share) of VimpelCom to serve this Buyout Notice. By initiating the
squeeze-out procedure described above, NewCo will etfectively pre-empt the VimpelCaom shareholders’
buyout rights that would otherwise arise as a consequence of NewCo’s acquisition in the Russian Offer of
93% (plus one share) of the VimpelCom Shares. Accordingly, there wili net be a subsequent offering
period for U.S. purposes.

Discassior

Exchange det Rule 13d-100ai(1)

Rule 14d-10(a)(1) under the Exchange Act provides that no person shall make a tender offer for an
equity security unless the ofTer is open to all security holders of the class of securities subject to the tender
offer. 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 ocated. [iteral application of Rule 14d-10(a)(1) would prohibit the dual offer structure of the
LS. Offer and Russian Offer.

The Commission has stated that the purpose ofumnlmﬂ exemptions to Rule [4d-10 is to facilitate
U.S. investor pﬂ’tmg,‘mon in these types of transactions.” As described above, the Bidders are unable to
structure the Exchange Offer as a unitary offer due to the direct conflict between various Russian and U.S.
tender offer rules and practices. The Bidders believe that the dual offer structure of the U.S. Offer and
Russian Offer, as described herein, is the best method for reconciling these conflicts and protecting the
interests of U.S. holders of VimpelCom Securities.

Rule [4d-1(d)2)(ii) under the Tier Il Exemption provides exemptive reliet from Rule 14d-10(a)(1)
where the U.S. offer is made to U.S. holders (which may also include all holders of ADSs representing
interests in the subject securities) and one or more offers are made to non-U.S. holders. In order to qualify
for the exemption provided for in Rule 14d-1(d)(2)(ii) under the Tier Il Exemption, the U.S. offer must be
made on terms at least as favorable as those offered any other holder of the same class of securities that Is
the subject of the tender offers. In addition, U.S. holders may be included in the foreign offer(s) only
where the laws of the jurisdiction governing such forcign offer(s) expressly preclude the exclusion of U.S.
holders from the torexgn offer(s) and where the offer materials distributed to U.S. holders fully and

¥ The purchase price in connection with a Buyout Request must be a cash price determined in acéordance with
the rules appiicable to mandatory tender offers, i.¢., the highest of the following amounts: (i) 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 (i1) the highest price at which the acquirer directly or indirectly acquired or
offered to acquire any of the shares for the six preceding months. In centrast, the purchase price in a Squeeze-
Out Demand Form must not be lower than the market price determined by an independent appraiser. In addition,
in both instances the price cannot be less than the highest of the following amounts: (1) the price paid for the
shares in the Russian mandatory or voluntary tender offer that resulted in acquisition by the acquirer and its
affiliates of more than 95% of the voting shares and (2) the highest price at which the acquirer directly or
indirectly acquired or offered to acquire any voting shares after expiration of the acceptance period of the
Russian mandatory or voluntary tender offer. ‘

?  SEC Release Nos. 33-7739, 34-42054 (October 22, 1999).



adequately disclose the risks of participating in the foreign offer(s). All of the provisions lor the
exemption provided for in Rule 14d-1(d)(2)(i1) under the Tier II Exemption apply, except that the
Exchange Offer does not quality tor the Tier Il Exemption based on the U.S. Ownership Calculation
Rules. The Commission has approved dual offer structurés where the level of U.S. ownership exceeded
40% of the outstanding shares of the target company."”

The Bidders respecifully request exemptive relief irom Rule 14d-10(a)( 1) with respect te the U.S.
QOffer and the Russian Offer so that the dual offer structure may proceed as described herein.

Exchange Act Rufe 14d-101aj(2]

Rule 14d-10(a)(2) under the Lixchange Act provides that no bidder shall make a tender offer
unless the consideration paid to any security holder for securities tendered in the tender offer is the
highest consideration paid to any other security holder for securities tendered in the tender offer. Rule
14d-10(¢)(1) under the Exchange Act provides that Rule 14d-10(a)(2) shall not prohibit the olfer of more
than one type of consideration in a tender offer, provided that security holders are afforded equal right to
elect among cach of the types of consideration offered and the highest consideration of each type paid to
any security helder is paid to any other security holder receiving that type of consideration. 'The Bidders
are offering the same consideration to all holders of VimpelCom Securities in the U.S. Offer and the
Russian Offer. Accordingly, the Bidders believe they are in compliance with Rule 14d-10(a)(2).

Although the U.S. Offer will be open to all holders of VimpelCom ADSs and the Russian Offer
will be open to all holders of VimpelCom Shares, holders of VimpelCom Shares that are nat “qualified
investors™ (as defined by Russian law)!' may not be entitled to receive NewCo DRs in exchange for their
tendered VimpelCom Shares,” Holders of VimpelCom Shares that are ot “qualified investors™ may not
be able to accept NewCo DRs because NewCo DRs will.not be-admitted for placement (i.e.. a sale to
initial purchasers) or public circulation (/... a public offering) in the Russian Federation. The NewCo
DRs will not be admitted for placement or public circulation in the Russian Federation because, among
other reasons, there are insufficient implementing regulations currently in place governing admission of
“foreign securities” (which would include NewCo DRs), and. as a result, no practice has developed in this
regard.

Based on the Bidders’ review of VimpelCom’s share register as of November 12, 2009, the
Bidders are not aware of any U.S. holders of VimpelCom Shares. As noted above, all VimpelCom
Preferred Shares are held by Altimo, which is a qualified investor for Russian purposes. The Bidders
believe that there are a very fimited number of VimpelCom Comnion 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 VimpelCom’s shareholder register as of November 12, 2009, there are 19
holders of VimpelCom Common Shares. The Bidders and their affiliates and the Custodian (which holds

‘“ " In the Matter of The Pepsi Bottling Group, Inc., Bottling Group LLC and PBG Grupo Embotetlador Hispano-
Mexicano S.L."s Tender Offer for Shares, CPOs and GDSs of Pepsi-Gemex, S.A. de C.V. (October 14, 2002)
(U.S. ownership possibly up to 70.8%); and In the Matter of Telefdnica S.A., Telecommunicagoes de Sao Paulo
S.A., Tele Sudeste Celular Participagoes S.A., Telefonica de Argentina S.A., Telefonica del Peru, S.A AL (Jime
3, 2000) (U.S. ownership of 54.3%).

See Footnote 4, above.

Such persons may include, for example, persons who do not have accounts outside of the Russian Federation
where NewCo DRs may be deposited. The FSFM confirmed in conversations with the Bidders that establishing
an ‘account outside of the' Russian Federation where NewCo DRs may be deposited would not be sufficient to
enable persons that are not “qualified investors™ to receive NewCo DRs.
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all VimpelCom Common Shares underlying VimpelCom ADSs) hold 99.39% of the outstanding
VimpelCom Common Shares. Of the remaining 16 holders, one is a non-profit organization that owns
one share, one is a legal entity registered in the British Virgin Islands that owns one share, 11 are
individuals who collectively own 311,402 shares (equal to approximately 0.6% of VimpelCom Common
Shares) and three are nominee holders collectively holding 67.635 shares (equal to approximately 0.01%
ol VimpelCom Common Shares). The Bidders do not have information about whether or ot the 16
remaining holders (including beneficial owners ot VimpelCom Cominon Shares held by nomince holders}
are “qualified investors™ and, if they are not ““qualified investors” whether or not they could qualify as
such going forward. Should the Commission believe that the inability of non-yualified investors to accept
NewCo DRs constitutes a violation of Rule 14d-10(a)(2), the Bidders belicve that the limited number of
VimpelCom Common Shares held by. and the limited number of poteniially, non-"qualificd investors,”
coupled with the lack of sufficient implementing regulations in Russia for admission of the NewCo DRs,
should warrant an accommodation [rom the all-holders provisions of Rule 14d-10. The Commission has
said that it will consider granting relief where a bidder can demonstrate unusual facts warranting an
accommodation from Rule 14d-10."

The Exchange Qffer documentation will advise holders of VimpelCom Securitics that the
nominal cash consideration is being offered only to satisty Russian law, and recommend that holders that
are not able to reccive NewCo DRs due to applicable laws (which will 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
VimpeiCom Shares an amount determined by an independent appraiser in accordance with Russian law."!

For the reasons discussed above, and based on the facts and circumstances described herein, the
Bidders respecttully request exemptive reliet from Rule [4d-10(a)(2) under the Exchange Act.

Ixchanae Act Rule Ide-5

Among other things, Exchange Act Rule T4e-5 prohibits a covered person from directly or
mdircctly purchasing or arranging to purchase any securitics subject to a tender ofter for equity securities
orany sccurities immediately convertible into, exchangeable for or exercisable for such securities, except
pursuant to such offer. The prohibition continues from the time of the public announcement of the offer
until the expiration of the offer period; including extensions thereof. Rule 14e-3 under the Exchange Act
defines a covered persen as (1) the offeror and its affiliates, (i) the offeror’s dealer-managers and any of
their respective affiiiates, (iit) any advisors to the parties described in (i) and (ii) above whose
compensation is dependent on the completion of the offer and (iv) any person acting in concert either
directly or indirectly with any of the foregoing in connection with any purchase or arrangement te
purchase any subject securities or any related securities.

B SEC Release No. 33-8957 (September 19, 2008),.pp. 107-08.

The purchase price in a squeeze-out following a voluntary tender offer is described above. A notarized copy of
the report of the independent appraiser must be annexed to the Squeeze-Out Demand Form. [n addition, the
Squeeze-Out Demand Forim requires the acquirer to make relevant representations in respect of the proposed
purchase price and its calculation. A shareholder that disagrees with the squeeze-out price indicated in the
Squeeze-Out Demand Form may bring a damages claim in court within six months from the date when it
lcamed of the transfer of its shares to the acquirer as part of the squecze-out.
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Fxchange det Rule T4e-3(b)(11)

Read literaily. Rule 14e-5 could be interpreted to pr'ohibit purchases or arrangements to purchase

securities pursuant to the Russian Offer during the period-in which the U.S. Offer is open. However, Rule

14¢-5(bj( 1 1) under the Exchange Act permits purchases or '1rrdn"emems to purchase pursuant to a forcign
offer where the offeror seeks to acquire subject securities through a U.S. tender ofter and a concurrent or
substantially concurrent foreign offer, if certain conditions are satisfied. In the present case, all conditions
under Rule 14e-3(b)(11) would be met, with the exception thatthe transaction qualifics for the Tier I

Exerption. The Commission has granted relief in respect of Rule I'4e-3 with respect to dual offers that
mei all of the criteria now set forth in Rule 1de-3(b)(T1) with-the exception that the olfers qualify for the
Tier 1T Exemption.”” The Commission has also recognized that the interests of international comity may
requiire an acquisition of shares to be conducted pursuant to two separate tender offers. each subject to the
laws of a different country, in cases where the relief available under the Tier 1 Exemption was
unavailable or in which the bidder was unable to confirm definitively that such relicf was available.
including dual tender olfers in which the foreign offer was opento U.S. holders of securities.'® Rule 14e-3
is designed to prevent manipulative and deceptive practices whereby an offeror purchases (or arranges to
purchase) shares outside of a tender offer, either during ihe offer or promptly tollowing it. In the present
case. however, the proposed dual offer structure involves purchases pursuant to the Russian Offer, which
is subject to Russian voluntary tender offer rules and regulated by the JSC Law and implementing
regulations adopted by the FSFM. Accordingly, the concerns which Rule {4e-5 secks to address are not
relevant in the context of the Exchange Offer and the Bidders respectlully request exemplive reliel from
the provisions of Rule 14¢-3 in order to allow the Bidders to etfect a dual tender offer as described hevein.

Fxchange Act Rule 14e-3(b)(12)

Rule 14e-3 would also limit the ability of alfiliates of UBS Limited, acting as financial advisor to
VimpelCom (“UBS™), J.P. Morgan plc, acting as financial advisor to Telenor (together with UBS, the
“Financial Advisors™) and N.M. 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 purchase VimpelCom Shares outside the Exchange Offer. However, Rule 14e-3(b)(12)
under the Exchange Act permits purchases or arrangements to purchase securities subject to a tender ofier
by an affiliate of a tinancial advisor and an offeror and its affiliates to be made in accordance with the
laws of the target company’s home jurisdiction, subject to certain conditions (including that the covered
person reasonably expects that the tender ofter is subject to the Tier [1 Exemption). In the present case, all
conditions under Rule 14e-5(b)(12) would be met. with the exception that the transaction qualifies for the
Tier 11 Exemption. The Bidders intend that any purchases of VimpelCom Shares outside the Exchange
Olter by the Bidders, any Advisor or any affiliates of the-Bidders or the Advisors, or any broker or othe
financial mstitution acting as the Bidders” agent (the “Prospective Purchasers™) that would otherwise be
prohibited by Rule t4de-5, would be subject to the following conditions:

" See In the Matter of CGrupo Aeroportuario del Streste; S:A.B. de C.V (May 9. 2007).

See Tender offer by Petersen Encrgia inversora, S.A for YPr S.A. (Seprernber 9, 2008); In the Matter oi“(;rupo
Acroportuario del Sureste. S.A. 3. de C.V. (May 9, 2007); Gas Natural SDG. S.A. Exchange Offer for Endesa,
S.A. (March 2. 2006); Ofters by Harmony Gold Mining Company Limited for all Ordinary Shares, including
Ordinary Shares represented by ADSs. of Gold Fields Limited (November 19, 2004); Offer by Alcan. Inc. for
Cormmon Shares, ADSs. Bonus Allocation Rights and OCEANES of Pechiney (October 8, 2003); In the Matier
of Exchange Offer by Banco Bilbao Vizcaya l\rucntarm S.A. for Crdinary Shares and ADSs of BEVA Banco
Francés (April 19, 2001); and In the Matter of Offer by Banco Bilbao Vizeaya Argentariz; S.A. for Commumon
and Preferred Shares and American Depaository Shares of Banco Ganadero, S.A. (March 9, 2001).




(1)

(ii)

(iif)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

10 purchases or arrangement to purchase VimpelCom Shares. otherwise than pursuant to the
Exchange Offer, will be made in the United States;

prominent disclasure of the possibility of such purchases by the Prospective Purchasers,
otherwise than pursuant to the Exchange Offer, will be included in the U.S. Offer
documentation;

prominent disclosure of the manner in which information regarding such purchases will be
disseminated will be included in the U.S. Offer documentation;

the Prospective Purchasers shail disclose in the United States information regarding such
purchascs to the extent such information is made public in Russia pursuant to Russtan tender
offer rules;

the Prospective Purchasers shail comply with any applicable rules in Russia:

in the event that NewCo or its affiliates purchase or make arrangements to purchase
VimpelCom Shares for consideration greater than the Exchange Offer price, the Exchange
Offer price will be increased to match the higher price paid outside the Exchange Offer;

upon request of the Division of Trading and Markets of the Commission (the “Division”), the
Prospective Purchasers shall disclose to it a daily time-sequenced schedule ot all purchases of
VimpelCoin Shares made by any of them during the Exchange Otler, on a transaction-by-
transaction basis, including: () a description of the size, broker (if any), time of exccution
and purchase price; and (b) if not executed on the Russian Trading Svstem T+0 Market, the
exchange, quotation system or other facility through which the purchase occurred;

upon request of the Division, the Prospective Purchasers shalitransmit the information
specified in clauses () and (b) of item (vii) above to the Division at its oftices in Washington
[5.C. within 30 days ol its request;

the Prospective Purchasers shall retain all documents and other information required to be
maintained pursuant to this exemption for a period of not less than two years from the daic of
the termination of the Exchange Offer;

representatives of the Prospective Purchasers shall be made available (in person at the offices
of the Division or by telephone) to respond to enquiries of the Division relating to such
records; and

except as otherwise exempted herein, the Prospective Purchasers shall comply with Rule
f4e-5.

In addition, the Bidders intend that, with respect to any purchases of VimpelCom Shares outside
the Ixchange Gifer by an affiliate of an Advisor:

(i)

the Adviser and its affiliate shall maintain and enforce writien policies and procedures
reasonably designed to prevent the transfer.of information among the Advisor and afliliate
that might result in a violation of .S, securities laws and regulations through the
estaplishiment of information barriers;

(VS



(ii) the Advisor shall have an affiliate that is registered as a broker or dealer under Section 15(a)
of the Exchange Act;

(iny  the affiliate shall have no officers'(or persons performing similar functions) or employees
(other than clerical, ministerial, or support personnel).in common with the Advisor that direct,
effect or recommend transactions in VimpelCom Shares who also will be involved in
providing the Bidders or VimpelCom with tinancial advisory services or dealer-manager
services; and

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

The Commission has granted relief in respect of Rule [4e-5 with respect to offers that met all of
the criteria xct forth in Rule 14e-3(b)(12) with the exception that the offer qualifies for the Tier 11
Exemption.'

Please note that. in our view, there are serious doubts.as to whether the jurisdictional predicate for
the application of the Exchange Act, namely that there be a pulchaac of a security “by use of the mails or
by any means or instrumentality of interstate commerce or of any facility of a national securities
exchange,” would be satisfied if the Bidders. orfinancial institutions acting on their behalf, made
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 lde-5 pursuant to.Rule 14e-5(d) to allow (1) NewCo o make
the Russian Offer, and to purchase or arrange to purchase VimpelCom Shares thereunder during the
‘perlod in which the U.S. Offer is open and (ii) aifiliates of the Advisors and the Prospective Purchasers
purchase or make arrangements to purchase VimpelCom Shares outside the Exchange Offer
described above. We have been requested by the Bidders to emphasize that this letter does not lLHLC'[ an.
admission that Ruie [de-3 would apply to such purchases of Vlmpchom Shares outside the United States
in the absence of such relief.

Exchuiive Act Section 14(d)(3)

Section I4Hd)3) of the Exchange Act provides that the securities tendered in a tender offer may
be withdrawn at any time after 60 days from the date of the commencement ot'the tender offer it the
securities have not been accepted for payinent by the bidder. As mentioned above, under the JSC Law. a
voluntary tender offer must remain open for at least 70 calendar days after the date on which the bxddu
delivers the VTO Form to the target company for dissemination by the target company to its registered
sharcholders. We are aware of the Staft"s position that, in the context of a forcign tender offer where ULS.
security holders are initially excluded and subsequently included in a U.S. offer, the U.S. offer generally
must be oper for at least as many days as the minimum period permitted by the foreign jurisdiction.' In
the present case, however, for the reasons described above in “Expiration and Settiement of the Exchange
Otfer,” the Bidders are intending to cause the acceptance period of the U.S. Offer to expire three business
days prior to the expiration of the acceptance period of the Russian Offer. The Bidders do not believe the
1).S. holders of VimpelCom Comimon Shares and VimpelCom ADSs will be materially disadvantaged
because the U.S. Oiter is expected to remain open for a minimum of 65 days.

Y See Kraft Foods Inc. Offer for Ordinary Shares and ADSs of Cadbury plc (December 9, 2009).
 Section 11.B. Question 1 in the Third Supplement to the Division of Corporation Finance’s Manuai of Publicly
Available Telephone Interpretations (July 2001).
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As described above in “Expiration and Settlement of the Exchange Offer,” the Bidders have been
advised that it will take three business days following the expiration of the U.S. Offer for the Depositary
Acceptance Notice to be delivered to 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 minimum acceptance
threshold has been met. As a result, permitting withdrawals under the U.S. Offer during the three business
days following expiration of the U.S. Cffer would frustrate the success of the Exchange Offer by affecting
whether or not the aggregate minimun acceptance threshold is met. Rule 14d-1(d)(2)(vii) under the Tier
[1 Exemption provides that a bidder may 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 excmption pravided in Rule 14d-1(d)(2)(vii) will be met. except that the transaction
does not quality for the Tier Il Exemption. The Commission has granted relief unau Rule 14d-1{d)(Z)(vii)
in other situations where the transaction did not qualify for the Tier I Exemption."”

For the reasons discussed herein. the Bidders respectfully request that the Exchange Offer be
exempted from compliance with Section 14(d)(5) during the period from the expiration of the U.S. Offer
acceptance period until (and including) the first business day following the date of expiration o the
Russian Offer, which is the date thar the Bidders will announce the results of the Exchange Offer and
either accept VimpelCom Securitics tendered into the U.S. Offer or declare that the Exchange Offer has
not succeeded.

Lxchange Ader Ruie THe-1(c)

Exchange Act Rule 14e-1(c) requires that the consideration oftered 1n a iender or exchange offer
be paid “promptly™ after the termination of such offer. As described above in “Expiration and Settlement
of the Lxchange Offer.” under Russian voluntary tender offer rules, shareholders tendering into the
Russian Offer must submit certain documents authorizing the registrar to effect the ranster of tendered
VimpelCom Shares to NewCo. and they may do so-after the expiration of the Russian Offer (i.¢., during
the Confirmation Period). Each tendering sharcholder can effect the transter of the tendered seeuritics to
NewCo at any time during the Contirmation Period. While Russian voluntary tender oifer rules do not
prescribe a time by which paviment for tendered securities is to be made, it is Russian practice for bidders
to pay consideration promptly following each Share Transfer Date. and in any event within 15 days of any
such Share Transter Date (which is the periad by which payment must be made under Russtan mandatory
tender ofler rules).

Because the Custodian intends to deliver the ancillary documents and share transfer order
necessary to perfect the transfer of VimpelCom Common Shares underlying VimpelCom ADSs tendered
into the U.S. Offer when it delivers the Depositary Acceptance Notice (i.e., prior to expiration of the
Russian Offer). NewCo would pay the consideration in respect of those VimpelCom Cormmeon Shares
promptly fcllowing 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 VimpelCom ADSs
would occur simultancously or, in any case, on the same business day.

VimpelCom Common Shares tendered into the U.S. Offer by U.S. holders (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 Gffer by Harmony Gold Mining Company Limited for all Ordinary Sharcs, including Ordinary Shares
represented by ADSs, of Gold Fields Limited (November 19, 2004); Offer by Alcan, Inc. for Caminon Skaies,
ADSs, Bonus Allocation Rights and OCEANESs of Pechiney (October 8, 2003); and Sereno S.A. Cifer for Ali
Qutstanding Ordinary Shares, ADSs, OCEANEs and Warrants of Genset (September 12, 2002).
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With respect to the VimpelCom Common Shares tendered into 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 VTO Form. If the Tier Il Exemption were
available; payment mads in accordance with foreign practice and law would be deemed to satisty Rule
14e-1(c). Even though the Tier [ Exemption is not available, the Commission Elas gxanted relief in similar
situations whete U.S. owrership exceeded the ceiling for the Tier I Exemption.™

The Bidders respectfully request that the Staff confirm that it will not recommend enforcement
action under Rule 14e-1(c) if NewCo pays for - VimpelCom Securities in the manner described above.

Exchange Act Rule I4e-1(d)

Rule 14e-1(d) under the Exchange Act, among other things; prohibits a person niaking a tender
offer from extendmfr the length of the offer without issuing a notice of such extension by press release or
other public annotncement, which includes disclosure of the approximate number-of securities deposited
to date and which must be issued by 9:00 a.m., Eastern time, on the next business day after the scheduled
expiration date of the offer. The Bidders propose to anniounce extensions of the U.S: Offer and Russian
Offer, if any, in the same manner and to include information Bidders may have with respect to
acceptances n the U.S Offerand Russtan Offer to date.

As described above, the acceptance period of the U.S. Offer will expire three business days prior
to the expiration of the acceptance period of the Russian Offer to enable the Depositary Acceptance
VOt.ce to be delivered to the Russian Exch hange Agent. Also, as n‘r)nucned above, acceptances in the 1U.S,

ffer and the Russian Offer will be counted on an ageregate basis to determine whether the minimum
acceptance,ﬁz‘eshuid has been-met. Depending on the number of acceptances with respect to the U.S.
Offer; the Bidders may not kriow (and therefore may not be able to announce) whether the minimum
aceeptance threshold has been met and. if it has riot been met, whether there will be an extension, until the
number of acceptances with respect to the Russian Offer is known at the expiration of the Russian Offer.

If the Tier II Exemption were available; notices of extensions made in accordance with the
requiréments of the home jun’bdiction law or practice would satisty the requirements of Rule 14e-1{d}.
Even though the Tier II Exemption is not available, the Commission has Granted relief in similar
situations where the offerors were unable to rely on the Tier Il Exemption.”" The Bidders respectfully
request confirmation that, based on the facts zmd circumstances described herein, the Staff will not

recommend that any enforcement action be taken if announcements of extensions to the Exchange Offer

M See Alean, Inc. (October 8; 2003); Madison Dearborn Partners; LLC (July 9, 2002) (U:S. ownership of:
approximately 53%); Technip, S.A. (August 30, 2001) (U.S. ownership possibly up to50.6%; Bance Bilbao
Vizcaya Argentaria S.A. (April 19; 2001) (U.S. ownership 0f 54.2%); and Repsol-YPF, S.A. (July 21, ?GI}G}
(U.S.-ownership of 53.12%).

Seg EGS:Acquiisition Co. LLC-(November 5, 2008); Bayer AG (April28,:2006); Alcan, hic. (October 8, 2003);
Serono S A. Offer for Al Quitstandinig Ordinary Sharés, ADSs; OCEANEs and Warrants of Gersct (September
12,2002}; Proposed Exchange Offer by Technip; S.A. for all of the outstanding ordinary shares and American
Depositary Shares of Coflexip, S.A. {August 30, 2001). See also Vodafone Airfouch Ple Offer-for
Mannesmann Aktiengesellschaft (December 22, 1999); In the Matter of the Proposed Exchange Offer by Crown
Cork & Seal Company Inc: for QarnaudMe.a;bex (December 20; 1995}
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are made on the next business day following the expiration date of the Russian Offer acceptance period
effected in accordance with Russian rules and practice.

Exchunge dct Rule 13e-3

The Lxchange Offer falls within the definition of a “Rule 3e-3-transaction,” as defined by Rule
13e-3(a)(3) under the Exchange Act, because it is a tender offer by two affiliates of VimpelCom that has
cither a reasonabie likelihood or a purpose of producing, either directly or indirectly. the deregistration
and delisting of VimpelCom Common Shares.” Rule 13¢-3(e)(2) provides that Section 13e-3 docs not
apply to any Rule 13¢-3 transaction in which the security holders are offered or receive only an equity
secwity, provided that:

° Such equity sceurity has substantially the same rights as the equity security which is the
subject of the Rule 13e-3 transaction including, but niot limited to, voting. dividends,
redemption and liguidation rights, except that this requirement shall be deemed to be
satisfied if unaftiliated security holders are offered common stock;

s Such equity security is registered pursuant to Section 12 of the Exchange Act or reports
are required to be filed by the issuer thereof pursuant to Section 15(d) of the Exchange
Act; and

2 If the security which is the subject of the Rule 13e-3 transaction was either listed on a
naiional securities exchange or authorized to be quoted in an interdealer quotation system
of a registered national securities association, such equitly security is either listed on a
‘national securities exchange or autharized to be quoted in ai inter-dealer quotation
system of a registercd national securities association.

As mentioned above, the cash being offered to satisfy Russian legal requirements is less than a
penny per VimpelCom ADS and per VimpelCom Common Share, compared with an approximate market
value of US$21.15 for one VimpelCom ADS (based on the NYSE closing price on November 23, 2009)
and a market value of approximately US$450.00 (RUB 12,960) for one VimpelCom Common Share
(based on the last trading price of'a VimpelCom Common Share on the Russian Trading System T+0
Market on November 23, 2009). The parties believe that the nominal cash amount is so fow that it is a
formalistic rather than a realistic option, and that its inclusion alone should not render the Rule 13e-3(g)(2)
exemption unavailable.

Further, the Commission has stated that the exception provided for in Rule 13e-3(g)(2) remains
available where security holders are offered a cash option, if the cash alternative is “substantially
equivalent” to the value of the equity securities being offered, and both options are oftered to all security

Pursuant to the deposit agreement for the VimpelCom ADSs, holders of VimpelCom ADSs may receive the
VimpelCom Commeon Shares underlying their VimpelCom ADSs by surrendering such VimpelCom ADSs to
the ADS Depositary and withdrawing the respective underlying VimpelCom Common Shares in accordance
with the agreement. Therefore, for purpeses of Rule 13e-3, it would not be appropriate to treat the VimpelCom
ADSs as a separate class of securities from the VimpelCom Common Shares underlying such VimpelCom
ADSs. The Bidders believe this is consistent with the Commiission’s position that ADSs must not be considered
a separate class of security from the underlying securities they represent for purposes of the beneficial
ownership reporting rules, the tender offer rules and Section 13(¢) of the Exchange Act (yee Exchange Act
Release No. 34-29226, dated May 23, 1991), and the Commission’s view that ADSs serve only as a mechanism
for investing in the underlying securitics (see¢ Exchange Act Release No. 34-38830, dated July 18, 1997}
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holders.?® In the Exchange Offer, the cash alternative being offered is substantially lower than the value of
the NewCo securities being offered. As described above, the cash alternative is being ottered solely for
the purpose of complying with the letter of Russian Jaw, and the amount is so low that the Bidders do not
expect that any sharchoider will elect to receive cash instead of NewCo DRs.

The Commission has stated that the objective 07 the exception in Rule 13e-3(g)(2) is o ensure
that the security holders are afforded a meaningful opportunity to maintain their equity interest, and that
this objcctive is defeated it the cash option is clearly more desirable than the alternative qualifving equity-
security.” The nominal cash option being offered to security holders is clearly within the exception™s
objective. The purpose and infended outcome of the proposed transaction is that VimpelCom security
holders remain sccurity holders in the U.S.registered and NYSE-Jisted NewCo. There is no reasonable
likelithood or purpose of producing, directly or indircctly, the type of “going private transaction”™ which
paragraph (a)(3)(1) of Rule 13e-3 is intended to cover.

The Bidders respectfully request confirmation that, based on the facts and circumstances
described herein, the Statf will not recommend that any enforcement action be taken if the Exchange
Offer does not comply with the filing and informational requirements of Rule 13e-3 of the LExchange Act
and no Schedule 13E-3 is filed in connection with the Exchange Offer.

See hitp:/fsec.govidivisionsicorpfin/guidance/ 3e-3-interps. htm. See also Exchange Act Release No. 15073
(August 2, 1979,
' Question and Answer No. 11 in Exchange Act Release No. 17719 (April 13, 1981).
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If you require any further information or have any questions please contact Lorenzo Corte or
Pranav Trivedi at +44 20 7519 7025, or Peter (' Driscoll at +44 20-7862 4639.

Very truly yours,
o

Corte
den, Arps,

Sk state, Meagher & Flom (UK) LLIP

Peter O Driscoll
Orrick, Herrington & Sutcliffe LLP

cer Daniel Walsh and Patrick Booley, Akin, Gump, Strauss, Hauver & Feld 1P
Yuri Musatov, Altimo Holdings & Investments Ltd.
Bjorn Hogstad, Telenor ASA

VimpelCom Lid. (Attention: Dmitry Egorov and Iver Olerud)
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