Comments on subjects submitted to consideration of Annual General Meeting of MTS OJSC Shareholders Dated 21 June, 2002

First Subject of Agenda: Procedure for conducting the General Meeting of Shareholders.

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

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

Procedure for approval of resolutions:

Resolutions can be approved by simple majority of votes of Shareholders that participate in the meeting.

MTS OJSC Shareholder shall make a choice among voting variants: IN FAVOUR or AGAINST or ABSTAINED.

Draft resolution: Have the following person (…) elected the Chairman of the meeting to preside over MTS OJSC Annual General Shareholders Meeting. 

Second Subject of Agenda: On election of Counting Board members (determination of quantitative and personal composition of MTS OJSC Counting Board and election of MTS OJSC Counting Board members).

Subject on election of MTS OJSC Counting Board members is submitted to consideration of the General Shareholders Meeting. MTS OJSC Counting Board is an independent working body of MTS OJSC General Shareholders Meeting. The Counting Board is responsible for all matters related to MTS OJSC General Shareholders Meeting to be held, such as registration of participants of the meeting, clarifying of meeting participant rights, counting of votes when agenda subjects are voted, making of protocols on voting results.

The Counting Board shall be elected at the Annual General Shareholders Meeting and its powers shall remain in force to the next MTS OJSC Annual General Shareholders Meeting.

This subject is divided into two parts:

· determination of quantitative composition of the Counting Board; 

· election of Counting Board members.

The Counting Board personal and quantitative composition was proposed by MTS OJSC Board of Directors.

Information materials on candidates to the Counting Board are attached.

Procedure for approval of resolutions:

Resolutions can be approved by simple majority of votes of Shareholders that participate in the meeting.

On each item of this subject MTS OJSC Shareholder shall make a choice among voting variants: IN FAVOUR or AGAINST or ABSTAINED.

Draft resolution: 

1. Approve the number of Counting Board members: 3 (three) persons. 

2. Have the following persons elected MTS OJSC Counting Board members: A.N. Buyanov, A.K. Blinov, E.O. Kovalenko.

Third Subject of Agenda: Approval of MTS OJSC’ Annual Performance Report, MTS OJSC’ Annual Accounting Statements, MTS OJSC’ Profits & Losses Statement, Distribution of MTS OJSC’ Profits & Losses.

This subject shall be considered at every Annual General Shareholders Meeting under the current legislation of the Russian Federation. The following statements shall be submitted to the Annual General Shareholders Meeting for approval:

· MTS OJSC’ Annual Performance Report; 

· MTS OJSC’ Annual Accounting Statements for 2001; 

· MTS OJSC’ Profits & Losses Statement; 

· Procedure for distribution of MTS OJSC’ profit.

The documents mentioned above shall be accompanied by the Opinion of MTS OJSC Auditing Commission and the Opinion of Independent Auditor (Arthur Andersen CJSC).

Procedure for approval of resolutions:

Resolutions can be approved by simple majority of votes of Shareholders that participate in the meeting.

MTS OJSC Shareholder shall make a choice among voting variants: IN FAVOUR or AGAINST or ABSTAINED.

Draft resolution: Approve MTS OJSC’ Annual Performance Report for 2001, MTS OJSC’ Annual Accounting Statements for 2001, MTS OJSC’ Profits & Losses Statement for 2001, Procedure for distribution of MTS OJSC’ profit.

Fourth Subject of Agenda: Election of MTS OJSC Board of Directors members.

Subject on election of MTS OJSC Board of Directors members is submitted to consideration of the General Shareholders Meeting. Powers of new members of the Board of Directors shall remain in force to the next MTS OJSC Annual General Shareholders Meeting.

Under MTS OJSC Charter a quantitative composition of MTS OJSC Board of Directors shall be 7 persons. The Shareholders have nominated 10 candidates for MTS OJSC Board of Directors members.

Procedure for resolutions to be approved:

Under MTS OJSC Charter election of Board of Directors members shall be carried out on the basis of cumulative voting. When carrying out cumulative voting a number of votes equal to the total number of the Board of Directors members is related to each voting share in the company. A Shareholder is entitled to give all votes, related to shares owned by this Shareholder, to one candidate or distribute these votes among several candidates to Company’s Board of Directors members. Seven candidates collected the most number of votes shall be considered elected members of the Board of Directors of the Company.

Information materials on candidates to the Board of Directors are attached.

Draft resolution: Have the following persons elected members of the Board of Directors of Mobile TeleSystems Open Joint Stock Company: (…).

Fifth Subject of Agenda: Determination of quantitative composition of the Auditing Commission and election of MTS OJSC Auditing Commission members.

Subject on determination of quantitative composition of MTS OJSC Auditing Commission and election of MTS OJSC Auditing Commission members is submitted to consideration of the General Shareholders Meeting. The Auditing Commission is an independent body that acts on a permanent basis and controls MTS OJSC financial and economic activity.

The Auditing Commission shall be elected at the Annual General Shareholders Meeting and its powers shall remain in force to the next MTS OJSC Annual General Shareholders Meeting.

This subject is divided into two parts:

· determination of quantitative composition of the Auditing Commission; 

· election of the Auditing Commission members.

Information materials on candidates to the Auditing Commission are attached.

Procedure for resolutions to be approved:

Shares owned by MTS OJSC Board of Directors members or by MTS OJSC Executive Body (President) shall not vote on this subject.

Resolutions can be approved by simple majority of votes of Shareholders that participate in the meeting.

On each item of this subject MTS OJSC Shareholder shall make a choice among voting variants: IN FAVOUR or AGAINST or ABSTAINED.

Draft resolution: 

1. Approve the number of MTS OJSC Auditing Commission members: 3 (three) persons. 

2. Have the following persons elected MTS OJSC Auditing Commission members: (…).

Sixth Subject of Agenda: Approval of the Auditor

Subject on approval of MTS OJSC’ independent auditor for auditing of MTS OJSC financial and economic activity is submitted to consideration of the General Shareholders Meeting.

An auditor is annually approved by the General Shareholders Meeting and acts to the next MTS OJSC Annual General Shareholders Meeting.

Under the current legislation annual statements of an open joint stock company shall be confirmed by an auditor that has no property interests in the company or in company’s shareholders.

During some years MTS OJSC (or MTS CJSC) has been audited by Arthur Andersen CJSC. In connection with the fact that Arthur Andersen CJSC had stopped its activity in Russia, MTS OJSC Board of Directors nominated two auditor candidates for one of them to be approved by Annual General Shareholders Meeting.

Auditor candidates:

1. PriceWaterhouseCupers Audit CJSC; 

2. Deloitte & Touche CIS CJSC.

Procedure for approval of resolutions:

Resolutions can be approved by simple majority of votes of Shareholders that participate in the meeting.

MTS OJSC Shareholder shall make a choice among voting variants: IN FAVOUR or AGAINST or ABSTAINED.

Draft resolution: Approve the auditing company (…) to be MTS OJSC’ Auditor for the term to the next MTS OJSC Annual General Shareholders Meeting.

Seventh Subject of Agenda: Approval of new wording of MTS OJSC Charter.

Necessity in approval of new wording of the Charter is related to the fact that the federal law of the Russian Federation “On entering of Amendments and Supplements into the federal law On Joint Stock Companies” came into force on 1 January, 2002. Under this law the charters of all joint stock companies registered in Russia shall be brought to conformity with this law requirements.

Only Amendments required by this law are proposed to be entered into MTS OJSC Charter.

New wording of MTS OJSC Charter with indication of paragraphs into which Supplements have been entered is attached.

Procedure for approval of resolutions:

Resolutions can be approved by the majority of three forth of votes of Shareholders that participate in the meeting.

MTS OJSC Shareholder shall make a choice among voting variants: IN FAVOUR or AGAINST or ABSTAINED.

Draft resolution: Approve new wording of MTS OJSC Charter.

Eighth Subject of Agenda: Approval of transactions between MTS OJSC and interested persons, that can be implemented in future in the course of economic activity during the period to the following MTS OJSC Annual General Shareholders Meeting.

MTS OJSC Shareholders and MTS OJSC itself are companies that operate in the telecommunications market. Therefore in the course of economic and financial activity MTS OJSC has to conclude transactions with the companies that are MTS OJSC Shareholders and under the Russian legislation such transactions are transactions with interest in them. Such transactions can be implemented on the grounds of the resolution of either MTS OJSC Board of Directors (in case the transaction amount does not exceed 2 % of MTS OJSC’ assets) or MTS OJSC General Shareholders Meeting (in case the transaction amount exceeds 2 % of MTS OJSC assets or in case the number of non-interested members of the Board of Directors is less than the quorum of the Board of Directors).

Taking into account that such transactions are implemented in the course of the current activity of MTS OJSC on standard terms and conditions, mandatory calling of the Board of Directors Meeting or the General Shareholders Meeting will slow down the process of entering into a transaction and implementation of it and will reduce the transaction efficiency.

The Shareholders are supposed to approve at the Annual General Shareholders Meeting transactions between MTS OJSC and interested persons, that can be implemented in future in the course of economic activity during the period to the following MTS OJSC Annual General Shareholders Meeting on the following terms and conditions:

Persons with which the said transactions can be concluded: Joint Stock Financial Corporation Sistema Open Joint Stock Company, DeTeMobil Deutsche Telekom MobilNet GmbH, Invest-Sviaz-Holding Close Joint Stock Company.

Type (subject) of transactions: guarantee for liabilities of MTS OJSC’ subsidiaries and subordinate companies to the specified persons; contracts for telecommunication equipment supply; contracts for research & scientific works and works on development & technology; real estate lease.

Amount limit for such transactions: in the aggregate with each of the interested persons in the amount equivalent to USD 50 million for all transactions within the specified period: to the following Annual General Shareholders Meeting.

Procedure for approval of resolutions:

Resolutions can be approved by the majority of votes of Shareholders that participate in the meeting.

MTS OJSC Shareholder shall make a choice among voting variants: IN FAVOUR or AGAINST or ABSTAINED.

Draft resolution: Approve terms and conditions of transactions between MTS OJSC and interested persons, that can be implemented in future in the course of economic activity during the period to the following MTS OJSC Annual General Shareholders Meeting, such as 

Persons with which the said transactions can be concluded: Joint Stock Financial Corporation Sistema Open Joint Stock Company, DeTeMobil Deutsche Telekom MobilNet GmbH, Invest-Sviaz-Holding Close Joint Stock Company.

Type (subject) of transactions: guarantee for liabilities of MTS OJSC’ subsidiaries and subordinate companies to the specified persons; contracts for telecommunication equipment supply; contracts for research & scientific works and works on development & technology; real estate lease.

Amount limit for such transactions: in the aggregate with each of the interested persons in the amount equivalent to USD 50 million for all transactions within the specified period: to the following Annual General Shareholders Meeting.
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