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	APPROVED 

by the General meeting of shareholders of

 Mobile TeleSystems 

Open Joint Stock Company,

December 23, 2010

Minutes No.____,
December 24, 2010

	APPROVED 
by the resolution of Mobile TeleSystems 
Open Joint Stock Company 

that is a sole shareholder of 

Eurotel Open Joint Stock Company   
Resolution No. ___,
December 23, 2010.



	
	


ACCESSION AGREEMENT 

between

Mobile TeleSystems Open Joint Stock Company

and

Eurotel Open Joint Stock Company

Following the Civil Code of the Russian Federation and the RF Law of December 26, 1995, No. 208-ФЗ ‘On Joint Stock Companies’ (hereinafter – the “Law on Joint Stock Companies”),

Mobile TeleSystems Open Joint Stock Company registered with the State Registration Chamber under the authority of the Ministry of Justice of the Russian Federation (Registration Certificate No. P-7882.16, March 01, 2000), entered by the Moscow Registration Chamber in the Municipal Register of Moscow Businesses (Registration Certificate No. 102.618, March 22, 2000), and on September 02. 2002 entered by the Moscow Directorate with the Tax Ministry of Russia (UMNS) in the Unified State Register of Legal Entities under the primary state registration number 1027700149124 (hereinafter referred to as the “Acquirer”), represented by President Mikhail Valerievich Shamolin, acting on the basis of the Charter,

and

Eurotel Open Joint Stock Company registered by the Moscow Registration Chamber on August 19, 1997 under No. 056.414 and on August 14, 2002 entered by Interregional Inspectorate No. 39 for the city of Moscow under the authority of the Russian Tax Ministry in the Unified State Register of Legal Entities under the state registration number 1027739071854 (hereinafter referred to as the “Target”), represented by General Director Mikhail Aleksandrovich Stolyarov acting on the basis of the Charter,

(hereinafter Eurotel OJSC and MTS OJSC are jointly referred to as the “Parties” and severally as the “Party”)

have entered into this Agreement on the following:       
I. GENERAL 
Pursuant to Articles 15 and 17 of the Law on Joint Stock Companies and for the purposes of achieving the most effective operating results:

1.1   The Target and the Acquirer agree to accomplish the reorganization by way of takeover of the Target by the Acquirer with the transfer of all rights and obligations from the Target to the Acquirer according to the Transfer Deed of the Target. The Acquirer shall be deemed reorganized from the moment of making in the Unified State Register of Legal Entities an entry about the termination of operations of the Target as set forth in Paragraph 1.2. 

1.2   The Target goes into liquidation from the moment of making in the Unified State Register of Legal Entities an entry about the termination of the Target’s operations.

1.3    During the Term of this Agreement the Target shall operate together with the Acquirer to provide an organizational support for restructuring in the form of takeover of the Target by the Acquirer in accordance with the procedure stipulated by this Agreement and the existing law.  

1.4    The Authorized management bodies of the Acquirer and the Target – the general meeting of shareholders of the Acquirer, the sole shareholder of the Target, i. e. the Acquirer, the President of the Acquirer (sole executive body of the Acquirer), CEO of the Target (sole executive body of the Target), within their respective terms of reference as stipulated by the law and foundation documents shall:

1.4.1 notify creditors of the reorganization in progress and undertake steps for settlements with creditors that claim termination/early performance of obligations in accordance with procedure stipulated by the existing law of the Russian Federation;

1.4.2 notify supervisory and registration authorities of the reorganization in progress;

1.4.3 ensure the submission to the Russian Federal Antimonopoly Service (FAS) of documents required for obtaining an interim FAS permit for eorganization in the form of takeover;

1.4.4 perform all other necessary actions.

1.5 The Acquirer also shall:

1.5.1  undertake the management of reorganization process;

1.5.2   ensure the preparation of drafts of legal documents required for reorganization;

1.5.3    ensure the submission of documents required for obtaining an interim FAS permit for the takeover of the Target;

1.5.4  provide consulting and other services to each Target in the course of preparation of the Transfer Deed and other required documents;

1.5.5   may bear all required financial costs connected with the reorganization;   

1.5.6  ensure the registration of necessary amendments and addenda to the Charter of the Acquirer relating to reorganization.

1.6 The Target also shall:

1.6.1 on demand of competent entities of the Acquirer, without delay provide to the Acquirer and/or its authorized representatives any documents and information required for reorganization;

1.6.2 without delay define its debtors and creditors as well as the amounts of accounts payable and receivable (including in respect of federal and local budgets and non-budgetary funds). 

1.7   The Target and the Acquirer agree to provide to each other all necessary documentation and information to enable each other to perform their respective obligations hereunder and imposed upon them by the existing law.

1.8    The Target and the Acquirer shall bear the costs relating to reorganization on their own until the rights and obligations of the Target are transferred to its successor, i. e. to the Acquirer.

1.9    The spending of funds in connection with reorganization procedures shall be effected by executive bodies of the Acquirer and the Target.

II. TAKEOVER PROCEDURE

2.1  Reorganization of the Acquirer by means of the takeover of the Target shall be carried out in accordance with the procedure as set forth in this paragraph: 

· applications for the state registration of the termination of the Target’s operations due to the Target takeover by the Acquirer shall be submitted to the authority responsible for the state registration of legal entities after the repeated publication (as per Paragraph 2.2 hereof) of the notice of the reorganization in mass media where the information on state registration is usually published.

2.2   Within three (3) business days after the Acquirer and the Target having taken a decision on the reorganization, the Acquirer shall inform the authority that performs registration of legal entities about the start of reorganization procedure. Upon making an entry in the Unified State Register of Legal Entities about the start of reorganization procedure, the Acquirer shall twice (once in a month), on behalf of all companies participating in the reorganization, publish a notice of reorganization in mass media where the information on state registration is usually published.     

2.3  Creditors’ claims shall be satisfied at the expense of the Acquirer’s and the Target’s property, and after making an entry in the Unified State Register of Legal Entities about the termination of the Target’s operations – at the expense of the Acquirer’s property. 

2.4  The Acquirer and the respective Target shall prepare and submit documents to FAS to obtain an interim permit for reorganization in the form of a respective takeover. 

2.5  As the Acquirer is an owner of 100% of the Target’s registered common shares, after the adoption by the general meeting of the Acquirer’s shareholders of a resolution on the  reorganization of the Acquirer by means of takeover of the Target by the Acquirer, the President of the Acquirer shall take decisions on the reorganization of the Acquirer by means of takeover of the Target by the Acquirer, on the approval of the Takeover Agreement and the Transfer Deed of the Target.

2.6  The Acquirer and the Target shall have the right, on the basis of a Supplementary Agreement, to change the procedure and timeline adopted for the execution of certain steps of the reorganization process and perform other necessary actions not stipulated hereby provided such actions are unconditionally required by the Russian law or by competent government authorities.

2.7  Upon the completion of the reorganization process in the form of takeover the Acquirer shall become a successor of the Target in respect of all rights and obligations, including disputed ones, according to the Target’s Transfer Deed approved by the resolution of the Target’s sole shareholder. 

2.8  Reorganization shall be deemed completed upon making an entry in the Unified State Register of Legal Entities about the termination of the Target’s operations. 

III. CHARTER CAPITAL AND SHARES OF THE ACQUIRER AND THE TARGET  

3.1  The charter capital of the Acquirer at the moment of making this Agreement constitutes one hundred ninety nine million three hundred thirty two thousand six hundred thirteen roubles and eighty kopecks (RUR 199,332,613.80) and is split into one billion nine hundred ninety three million three hundred twenty six thousand one hundred thirty eight (1,993,326,138) registered common shares with par value of zero point one (0.1) rouble, or ten (10) kopecks  each of the following issues: 

- issue: one billion nine hundred ninety three million three hundred twenty six thousand one hundred thirty eight (1,993,326,138) registered common shares of the Acquirer, state registration number of the issue: 1-01-04715-А, filed by the Registration Department of the Russian Federal Commission for the Securities Market in the Central Federal District on January 22, 2004.   

3.2 The charter capital of the Target at the moment of making this Agreement constitutes ninety thousand roubles (RUR 90,000) and is split into nine hundred thousand (900,000) registered common shares with par value of zero point one (0.1) rouble, or ten (10) kopecks  each, state registration number of the issue: 1-01-01404-A, filed by the Moscow Regional Division of the Russian Federal Commission for the Securities Market on April 27, 1998.    

3.3 Each registered common share of the Acquirer gives to a shareholder, the owner of such share, the same measure of rights, including:

- the right to participate in management of the Company’s business, including the right to participate personally or via a representative in general meetings of shareholders with the right to vote on all issues within its terms of reference with the number of votes, corresponding to the quantity of the Acquirer’s common shares of owned by the shareholder;

- the right to receive dividends from the net profit of the Acquirer;

- the right to receive a part of the Acquirer’s property in case of its liquidation;

- the right to freely alienate all or a part of shares owned by him without prior consent of other shareholders or the Acquirer;

- the right to demand the redemption of all or a part of shares owned by him in cases and according to the procedure, established by the law;

- the preemptive right to acquire shares placed by the Acquirer through public subscription, and also in the cases and according to the terms and procedure stipulated by the current law – through a limited subscription to acquire additional common shares and equity securities, convertible into the common shares, in the quantity, proportional to the quantity of the shares of a given category, owned by him;

- when exercising the preemptive right to acquire additional shares placed by the Acquirer and other equity securities convertible into the shares of the Acquirer, the right to pay for such placed equity shares in cash, if he/she chooses to do so, if the decision that sets a basis for the placement of such equity securities foresees payment in non-monetary funds;

- the right to request, by a procedure set by the law, the Acquirer’s registrar to confirm shareholder’s rights for the shares of the Acquirer in his possession by issuing an extract from the register of the Acquirer’s shareholders, which extract shall not be regarded as a security;

- the right to request the Acquirer to issue an extract from the list of individuals entitled to take part in the general meeting of shareholders containing information about the requesting shareholder, or a certificate, confirming that he/she is not on the list of individuals entitled to take part in the general meeting of shareholders;

- the right to request the Acquirer to issue an extract from the list of individuals entitled to demand the Acquirer to redeem shares in his/her possession, containing information about the requesting shareholder, or a certificate, confirming that he/she is not included in the list of individuals entitled to demand from the Acquirer the redemption of shares;

- the right to request the Acquirer to issue an extract from the list of individuals having a preemptive right to acquire additional shares and other equity securities convertible into shares placed by the Acquirer, containing information about the requesting shareholder, or a certificate confirming that he/she is not on the list of such individuals;  

- the right of access to the documents of the Acquirer as defined by the Federal Law on Joint Stock Companies”;

- the right of free access to information (materials) that should be made available to a shareholder in the course of preparation for the general meeting of shareholders in connection with the exercising by shareholder of his/her the right to take part in the general meeting of shareholders;

- the right to appeal to the court that a major transaction or a related party transaction, which was entered into by the Acquirer in violation of the procedure established by the law, should be recognized invalid;

- the right to claim in the court against a decision taken by the general meeting of shareholders in violation of provisions of the Russian law and the Charter of the Acquirer (including any decision taken in violation of any provisions of the Charter concerning the calling and holding of annual and extraordinary general meetings of shareholders), in case the claimant didn’t take part in the general meeting of shareholders or voted against such decision, and such decision violates his/her rights and legitimate interests;

- other rights, envisaged by the current RF law.

3.9  Shareholder(s) having in aggregate at least one percent (1%) of voting shares of the Acquirer shall also have the right to: 

- request the Acquirer to provide a list of individuals entitled to take part in the general meeting of shareholders provided they are included in such list;

- according to the procedure established by the law, to put a claim against the Board of Directors, a member of the Board and the President of the Acquirer to reimburse the damages caused to the Acquirer.

3.10  Shareholder(s) registered in the register keeping system and owning in aggregate more than one percent (1%) of voting shares of the Acquirer also shall have the right to request the Acquirer’s Registrar to provide information from the Register of the Acquirer’s shareholders about the names of owners of shares entered in Register of the Acquirer’s shareholders and about the quantity, category and par value of securities in their ownership. 

3.11 Shareholder(s) having in aggregate at least two percent (2%) of voting shares of the Acquirer also shall have the right to:

- bring in items to be included in the agenda of the annual general meeting of shareholders and to propose candidates (including self-nomination) for the Board of Directors of the Company,  Audit Commission and Election Committee of the Acquirer,  and propose a candidate for the Acquirer’s Auditor;

- nominate candidates (including self-nomination) for the Board of Directors of the Acquirer in case the proposed agenda of the extraordinary General Meeting of shareholders includes an item on election of the Board of Directors of the Acquirer;

· in case the Company’s Board of Directors refuses to include the proposed item in the agenda of the general meeting of shareholders or to include a certain candidate in the list of candidates for election to a respective body of the Company, or the Company’s Board of Directors/Supervisory Board evades taking such decision – the right to apply to the court with a claim to force the Company to include the proposed issue in the agenda of the general meeting of shareholders or to include the candidate in the list of candidates for election to a respective body of the Company.

3.12  Shareholder(s) having in aggregate at least ten percent (10%) of voting shares of the Acquirer also shall have the right:
- to demand the convening of an extraordinary general meeting of shareholders of the Acquirer on any of the issues within the meeting’s terms of reference;

- in case the Company’s Board of Directors fails to take within a predetermined time a decision on calling the extraordinary general meeting of shareholders or takes a decision to refuse in calling the extraordinary general meeting of shareholders – to put a claim in the court to force the Board of Directors of the Company to call an extraordinary general meeting of shareholders; 

 
- to request an extraordinary inspection (revision) of financial and economic activities of the Acquirer to be carried out by the Acquirer’s Audit Commission;

- to request an extraordinary independent audit of the Acquirer’s business to be carried out.

3.13 Shareholder(s) having in aggregate at least twenty five percent (25%) of voting shares of the Acquirer also shall have the right to get a free access to the accounting documents and the minutes of Acquirer’s Board meetings.

   IV. TAKEOVER OF THE TARGET BY THE ACQUIRER
4.1 Given that the Acquirer (i) owns 100 percent of registered common shares of the Target:
4.1.1 In the course of reorganization in the form of takeover of the Target by the Acquirer, no conversion of the Target’s registered common shares owned by the Acquirer into the Acquirer’s shares shall take place;
4.1.2 All of the Target’s registered common shares owned by the Acquirer and not subject to conversion shall be cancelled at the moment of making an entry in the Unified State Register of Legal Entities on termination of the Target’s operations;

4.1.3 Charter capital of the Acquirer shall not change in connection with the Acquirer’s reorganization in the form of acquisition of the Target by the Acquirer.
V.   SUCCESSION
5.1 In connection with takeover of the Target by the Acquirer, the latter acquires all rights and obligations of the Targets according to the Transfer Deed of the Target.
5.2 In connection with reorganization in the form of takeover all equipment and documentation, including communication networks constructed, under construction, projected and required for telecommunication services shall be transferred to the Acquirer on a compulsory basis according to the succession procedure and under  the Transfer Deed.
5.3 In particular, in connection with reorganization in the form of takeover all licenses and other permitting documents required for projecting, construction, and operation of telecommunication facilities, provision of telecommunication services, provision of communication channels, data and telematic services, as well as other permits and documents shall be reissued to the Acquirer on a compulsory basis according to the succession procedure and under the Transfer Deed of the Target.
VI.  VALIDITY TERM OF THE AGREEMENT

6.1 The Agreement shall come in force from the moment of its approval by the Acquirer’s general shareholders meeting and the respective decision taken by the Acquirer as the sole shareholder of the Target.

6.2 The Transfer Deed of the Target shall come in force from the moment of its approval by the Acquirer as the sole shareholder of the Target.

6.3 The Agreement shall terminate from the moment of the Target’s exclusion from the Unified State Register of Legal Entities.

6.4 The Target’s rights and obligations shall transfer to the Acquirer as the successor from the moment when the state registering authority makes an entry in the Unified State Register of Legal Entities on the termination of operations of the Target in connection with its takeover by the Acquirer.

6.5 The Parties shall authorize the Target’s sole executive body to make the necessary additions and adjustments to the Transfer Deed of the Target, if required by any business operation in the course of routine business practices of the Target, tax and other mandatory settlements, wage payments, loan repayment and premature settlement of obligations under creditors’ claims filed in connection with reorganization, as well as other circumstances of the same nature.

6.6 The Transfer Deed of the Target shall state the facts of the Acquirer’s succession to the obligations and rights of the Target with respect of all its debtors, and those creditors that have not filed claims on premature fulfillment by the Target of its obligations or on termination of the respective obligations that have been fulfilled before maturity or terminated. In addition, the Transfer Deed of the Target shall provide a complete list of the Target’s assets transferred to the Acquirer as the successor.

6.7 After this Agreement is approved in accordance with the established procedures, the Parties shall not be entitled to unilaterally refuse to implement reorganization of the Acquirer in the form of the Target’s takeover by the Acquirer, except for in cases set by law.

6.8 The Parties shall be liable for failure to fulfill or properly fulfill the obligations hereunder in accordance with the procedures set by law.

VII.  THE PARTIES’ DETAILS AND SIGNATURES:
7.1   Should the information stated herein be modified, the Parties hereto shall within two days notify each other accordingly.

7.2 This Agreement was signed in the City of Moscow on ________________ 2010.

7.3 Details and signatures of the Parties:

Mobile TeleSystems Open Joint Stock Company:

Location: 4, Marksistskaya St., Moscow, Russian Federation;

Postal address: 4, Marksistskaya St., Moscow, 109147, Russian Federation.
Registered by the State Registration Chamber under the authority of the Russian Federation Ministry of Justice (Registration Certificate No. Р-7882.16 of 01 March 2000).
Entry by the Moscow Registration Chamber in the Municipal Register of Moscow Businesses (Registration Certificate No. 102.618 of March 22 nd, 2000).
Main State Registration No.: 1027700149124.
TIN: 7740000076; OKPO: 52686811; Tel.: (495) 911-65-65; Fax: (495)911-65-99
President







______________
Eurotel Open Joint Stock Company:

Location: 71 Bakuninskaya St., Moscow, Russian Federation;

Postal Address: 71 Bakuninskaya St., Moscow, 105082, Russian Federation;

Registered by the Moscow Registration Chamber (Registration Certificate No. 056.414  of  August 19, 1997).

State registration number: 1027739071854.
TIN: 7709228382; OKPO: 47289901; Tel.: (495) 7455050; Fax: none
General Director






______________
| ||

