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Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F. Form 20-F x Form
40-F ~

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1):

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7):

Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby furnishing the information to
the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934. Yes © No x

If Yes is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): 82-

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

OPEN JOINT STOCK COMPANY

VIMPEL-COMMUNICATIONS

(Registrant)

Date: February 9, 2005 By: /s/ Alexander V. Izosimov

Name: Alexander V. Izosimov
Title:  Chief Executive Officer and General Director
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On February 7, 2005, Open Joint Stock Company Vimpel-Communications ( VimpelCom orthe Company ) announced, and submitted the press

release containing such announcement in a separate Form 6-K dated February 7, 2005, that it priced US$300.0 million in debt financing through

8% notes due February 2010 (the Notes ) to be issued in the international bond markets (the Debt Financing ). The offering is expected to close on

February 11, 2005. VimpelCom intends to use the net proceeds of the Debt Financing partly to repay indebtedness including, at maturity, a
portion of the US$250.0 million notes due April 2005 and partly to continue the development and expansion of its networks, including through
possible acquisitions or investments in existing wireless operators within Russia and/or the CIS, or by establishing new wireless operators or
entering into local partnerships or joint ventures within Russia and/or the CIS. In connection therewith, VimpelCom disclosed to prospective
purchasers of the notes information that has not been previously publicly reported. VimpelCom has elected to provide such information, together
with some information that has been previously publicly disclosed, in this Form 6-K.

Nothing herein shall constitute an offer to sell or the solicitation of an offer to buy the Notes, nor shall there be any sale of the Notes in any state
in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state. The
Notes will be offered to qualified institutional buyers in reliance on Rule 144A under the U.S. Securities Act of 1933, as amended (the Securities
Act ), and outside the United States in reliance on Regulation S under the Securities Act. The Notes will not be registered under the Securities
Act. Unless and until so registered, the Notes may not be offered or sold in the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws.

This Form 6-K contains forward-looking statements, as this phrase is defined in Section 27A of the U.S. Securities Act of 1933, as amended, or
the Securities Act, and Section 21E of the U.S. Securities Exchange Act of 1934, as amended (the Exchange Act ). Forward-looking statements
are not historical facts and can often be identified by the use of terms like estimates, projects, anticipates, expects, intends, believes,

should or the negative of these terms. All forward-looking statements, including discussions of strategy, plans, objectives, goals and future
events or performance, involve risks and uncertainties. Examples of forward-looking statements include:

our plans to expand or build networks, notably, in the regions of Russia outside of Moscow and in other countries of the CIS;

our anticipated capital expenditures in Moscow, in the regions of Russia outside of Moscow and in Kazakhstan;

our ability to merge with our subsidiary Open Joint Stock Company KB Impuls ( KB Impuls ) and our expectation that our licenses,
frequencies and other permissions that were previously held by Open Joint Stock Company VimpelCom-Region

( VimpelCom-Region ) and that are currently held by KB Impuls will be re-issued to VimpelCom in connection with the mergers of
VimpelCom-Region and KB-Impuls, respectively;

our ability to successfully challenge suits, including class action lawsuits by some of our shareholders and tax disputes brought by
the Russian tax inspectorate;

our ability to successfully challenge on appeal the decision by the Temuruksky district court of Krasnodarsky Krai of a case brought
by a minority shareholder, which suspends the effectiveness of the provision of our charter requiring the super-majority vote of our
board of directors with respect to certain matters, including acquisitions of shareholdings in other enterprises;

our ability to achieve the expected benefits from our acquisition of TOO KaR-Tel ( KaR-Tel ), the second largest cellular operator in
Kazakhstan, and to successfully challenge claims brought against KaR-Tel by third parties;

our plans to increase our subscriber base;
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expectations as to pricing for our products and services in the future and our future operating results;

our ability to meet license requirements and to obtain and maintain licenses, frequency allocations and regulatory approvals;

our plans to further develop and commercialize value added services and wireless Internet services;

our expectations regarding our brand name recognition and our ability to successfully promote our brand;

expectations as to the future of the telecommunications industry and the regulation of the telecommunications industry; and
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other statements regarding matters that are not historical facts.

While these statements are based on sources believed to be reliable and on our management s current knowledge and best belief, they are merely
estimates or predictions and cannot be relied upon. We cannot assure you that future results will be achieved. The risks and uncertainties that
may cause our actual results to differ materially from the results indicated, expressed or implied in the forward-looking statements used in this
Form 6-K and the documents incorporated by reference include:

risks relating to changes in political, economic and social conditions in Russia and Kazakhstan;

risks relating to Russian and Kazakh legislation, regulation and taxation, including laws, regulations, decrees and decisions
governing each of the Russian and Kazakh telecommunications industry, currency and exchange controls relating to Russian and
Kazakh entities and taxation legislation relating to Russian and Kazakh entities, and their official interpretation by governmental and
other regulatory bodies and by Russian and Kazakh courts;

risks relating to our acquisition of KaR-Tel, which we acquired on September 3, 2004 through a competitive tender. We had limited
opportunity to conduct due diligence in connection with this acquisition and, as we continue the process of integrating KaR-Tel s
operations, we may uncover unexpected or unforeseen liabilities and obligations or ultimately incur greater than expected liabilities
as a result of this acquisition. In addition, our ownership of KaR-Tel may be challenged and there is a risk that former shareholders
of KaR-Tel or their legal successors may prevail in their claims against us. Although we are continuing to conduct due diligence on
KaR-Tel, financial data, operating data or other information regarding KaR-Tel is based largely on documents provided to us in
connection with the tender process;

risks that various courts or regulatory agencies in which we are involved in legal challenges or appeals may not find in our favor;

risks relating to our company, including demand for and market acceptance of our products and services, regulatory uncertainty
regarding our licenses, frequency allocations and numbering capacity, constraints on our spectrum capacity, availability of line
capacity, competitive product and pricing pressures and the re-issuance of licenses previously held by VimpelCom-Region;

risks associated with discrepancies in subscriber numbers and penetration rates caused by differences in the churn policies of
wireless operators; and

other risks and uncertainties.

These factors and the other risk factors described in this Form 6-K and in the documents incorporated by reference are not necessarily all of the
important factors that could cause actual results to differ materially from those expressed in any of our forward-looking statements. Other
unknown or unpredictable factors also could harm our future results. Under no circumstances should the inclusion of such forward-looking
statements in this Form 6-K be regarded as a representation or warranty by the Company with respect to the achievement of results set out in
such statements or that the underlying assumptions used will in fact be the case. The forward-looking statements included in this Form 6-K are
made only as of the date of this Form 6-K and we cannot assure you that projected results or events will be achieved. Except to the extent
required by law, we disclaim any obligation to update or revise any of these forward-looking statements, whether as a result of new information,
future events or otherwise.

EXPLANATORY NOTE
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The financial data provided in this Form 6-K has been presented in U.S. dollars and was prepared in accordance with U.S. generally accepted
accounting principles ( U.S. GAAP ).

This Form 6-K describes matters that relate generally to VimpelCom and its consolidated subsidiaries. Thus, we use terms such as we, us, our
and similar plural pronouns when describing the matters that relate generally to the VimpelCom consolidated group. Unless specifically

indicated otherwise, the information contained in this Form 6-K does not include financial data, operating data or other information regarding
KaR-Tel. To the extent any of the conditions contained in Regulation S-X are met
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requiring the inclusion of separate pro forma and historical financial data for KaR-Tel in our future Annual Reports on Form 20-F filed with the

SEC, we intend to make such disclosures in accordance with the requirements of Regulation S-X. In addition, the discussion of our business and

the wireless telecommunications industry contains references to numerous technical and industry terms. References to GSM-900/1800 are to

dual band networks that provide wireless mobile telephone services using the Global System for Mobile Communications standard in the 900

MHz and 1800 MHz frequency ranges. References to GSM-900 and GSM-1800 are to networks that provide wireless mobile telephone services
using GSM in the 900 MHz and 1800 MHz frequency ranges, respectively. References to GSM are to both the GSM-900 and GSM-1800
standards.

References to  AMPS are to both analog and digital versions of the Advanced Mobile Phone System cellular standard in the 800 MHz frequency
range, and references to D-AMPS are to the digital version of AMPS.

References to spectrum allocated are to one half of the total allocated spectrum, because two equal frequency bands are allocated to permit
transmission by base stations and subscriber mobile telephone units.

References to the CIS are to countries of the Commonwealth of Independent States.

References to the regions are to the regions of Russia outside of the Moscow license area, including the city of St. Petersburg.

For the purposes of this Form 6-K, the term super-region includes Russia s seven large geographical regions as well as the Moscow license area.

Certain Information with Respect to VimpelCom not Previously Publicly Reported

Disclosed to Prospective Purchasers of Notes

Risk Factors

The risk factors below are associated with our Company. You should carefully consider all of the information set forth in VimpelCom s Annual
Report on Form 20-F for the year ended December 31, 2003 and, in particular, the risks described in the section of the Annual Report on Form
20-F entitled Item 3 Key Information D. Risk Factors. You should also carefully consider risk factors in the Company s Reports on Forms 6-K
dated June 10, 2004, July 9, 2004 and October 19, 2004 submitted with the SEC, and other filings made by the Company with the SEC. If any of
these risks actually occur, VimpelCom s business, financial condition or results of operations could be harmed.

The risks and uncertainties below, in the Annual Report on Form 20-F for the year ended December 31, 2003 and in the Company s other
public filings and submissions with the SEC are not the only ones VimpelCom faces, but represent the risks that VimpelCom believes are
material. However, there may be additional risks that VimpelCom currently considers not to be material or of which VimpelCom is not currently
aware and these risks could have the effects set forth above.
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Risks Related To Our Business

If the telecommunications licenses, frequencies and other permissions previously held by VimpelCom-Region are not re-issued to us, or
are not re-issued to us in a timely and complete manner, our business may be materially adversely affected.

On November 26, 2004, we completed the merger of VimpelCom-Region into VimpelCom. In accordance with the new law  On
Communications (the New Law ), VimpelCom promptly filed applications with the Federal Surveillance Service for Communications (the

Service ) for the re-issuance of VimpelCom-Region s licenses to VimpelCom. On December 28, 2004, we received a letter from the Service
stating that, although we had complied with the relevant requirements of the New Law, the Service was not in a position to re-issue the licenses
previously held by VimpelCom-Region to VimpelCom until the Russian Government adopted regulations establishing the types of
telecommunications activities for which a license is required and the material terms and conditions associated with such license as contemplated
by the New Law. The letter further stated that VimpelCom, as the legal successor to VimpelCom-Region, could
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assume the obligations of VimpelCom-Region to provide wireless services under the licenses previously held by VimpelCom-Region prior to
their re-issuance to VimpelCom. Furthermore, although the letter did not specifically include the frequencies and permissions related to the
licenses previously held by VimpelCom-Region, VimpelCom has assumed the obligations of VimpelCom-Region with respect to those
frequencies and permissions since they are directly related to the licenses and the ability of VimpelCom to provide wireless services under the
licenses previously held by VimpelCom-Region. Upon receipt of the letter on December 28, 2004, we immediately re-filed our applications with
the Service for the re-issuance of the licenses to VimpelCom and on January 27, 2005, the Service returned copies of our applications to us. In
its letter of January 27, 2005 the Service suggested that in order to complete the re-issuance process in connection with the merger, VimpelCom
should apply for the re-issuance of the licenses after the Russian Government approves the regulations establishing the types of
telecommunications activities for which a license is required and the related terms and conditions of such licensed activities. The subscriber base
and revenues from the licenses previously held by VimpelCom-Region represent a significant and growing portion of our business.

There can be assurance that the Russian Government will issue regulations establishing the types of telecommunications activities for which a
license is required and the related terms and conditions of such licensed activities. Despite the guidance and clarifications received from the
Service, there can also be no assurance that any or all of the licenses, frequencies and permissions will be re-issued to us, will be re-issued to us
in a timely manner or on the same terms and conditions as the licenses, frequencies and permissions previously held by VimpelCom-Region
(including with the same scope of service). In addition, despite the guidance and clarifications received from the Service and our view that such
guidance and clarifications provide for the continued effectiveness of VimpelCom-Region s licenses until such time as the licenses are re-issued
to VimpelCom, there can be no assurance that VimpelCom s right to continue to provide service to subscribers in VimpelCom-Region s licensed
areas prior to the re-issuance of the licenses, frequencies and permissions will not be challenged or revoked or that others will not assert that
VimpelCom-Region s licenses have ceased to be effective. If any of these situations occur, they could have a material adverse effect on our
business and results of operations, including causing VimpelCom to cease providing wireless services in the Russian regions outside of the
Moscow license area for which VimpelCom-Region previously held licenses or not to be able to provide all of the same services it currently
provides under these licenses or on the same terms and conditions and/or resulting in an event of default under the majority of our outstanding
indebtedness.

We could be subject to claims by the Russian tax inspectorate that could materially adversely affect our business.

On November 26, 2004, VimpelCom received an act from the Russian tax inspectorate with preliminary conclusions following a review of
VimpelCom s 2001 tax filing. The preliminary act stated that VimpelCom owed 2.5 billion Russian rubles (or approximately US$91.0 million at
the exchange rate as of December 31, 2004) in taxes plus 1.9 billion Russian rubles (or approximately US$68.0 million at the exchange rate as of
December 31, 2004) in fines and penalties in addition to amounts that VimpelCom previously paid in 2001 for taxes. The preliminary
conclusions related to the deductibility of expenses incurred by VimpelCom in connection with the agency relationship between VimpelCom

and its wholly-owned subsidiary, KB Impuls. On December 8, 2004, VimpelCom filed its objections to the preliminary act and on December 30,
2004, VimpelCom received a final decision from the tax inspectorate stating that the total amount of additional taxes to be paid by VimpelCom
for the 2001 tax year had been reduced to 284.9 million Russian rubles (or approximately US$10.3 million at the exchange rate as of December
31, 2004) in taxes plus 205.0 million Russian rubles (or approximately US$7.4 million at the exchange rate as of December 31, 2004) in fines
and penalties. The 88.9% reduction in the final decision by the tax inspectorate primarily related to the acceptance by the tax inspectorate of
VimpelCom s objection regarding the tax inspector s claim concerning the deductibility of expenses incurred by VimpelCom in connection with
the agency relationship between VimpelCom and its wholly-owned subsidiary, KB Impuls, and the withdrawal of the related claim. A significant
portion of the final tax decision (excluding fines and penalties) concern deductions for certain value added taxes that the authorities determined
were calculated incorrectly. Although we do not agree with the final decision for 2001 by the tax inspectorate, we paid the taxes for 2001 and
have initiated offsets for certain of these amounts in future tax years. Based on the amount of the final decision for 2001, we understand that the
Ministry of Internal Affairs should review this matter and decide whether to initiate a criminal investigation.

On December 28, 2004, VimpelCom received an act from the Russian tax inspectorate with preliminary conclusions from a review of
VimpelCom s 2002 tax filing. The act states that VimpelCom owes an additional 408.5 million Russian rubles (or approximately US$14.7
million at the exchange rate as of December 31, 2004) in taxes plus 172.1 million Russian rubles (or approximately US$6.2 million at the
exchange rate as of December 31, 2004) in fines and penalties. The act with preliminary conclusions for 2002 did not contain any claims
concerning the deductibility of expenses incurred by VimpelCom in connection with the agency relationship between VimpelCom and KB
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Impuls. The 2002 act is a preliminary notice and is not a final tax claim or demand by the tax inspectorate. We have filed our objections to the
act containing preliminary conclusions and have not yet received the final decision of the tax inspectorate.
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After we issued our press release on December 8, 2004 in relation to the act with preliminary tax conclusions for 2001, our stock price fell by
over 25.0% during a two day trading period. We subsequently received inquiries from US regulators and exchanges seeking information in
relation to trading in our stock prior to the issuance of the press release, and we are in the process of responding to these inquiries.

There can be no assurance that the tax authorities will not claim on the basis of the same asserted tax principles or different tax principles that
additional taxes are owed by VimpelCom or its subsidiaries, including KB Impuls, for 2001, 2002, 2003 or other tax years or that the Ministry of
Internal Affairs will not decide to initiate a criminal investigation. In addition, there can be no assurance whether or to what extent our company
will be able to successfully offset the value added taxes in later years. The adverse resolution of these or other tax matters that may arise could
have a material adverse effect on our business, financial condition and results of operations, including an event of default under our outstanding
indebtedness.

We are subject to shareholder class action lawsuits against our company that could have a material adverse effect on ourbusiness.

On December 10 and 17, 2004, two individual purchasers of VimpelCom securities filed lawsuits in the United States District Court for the
Southern District of New York against our company, our Chief Executive Officer and our Chief Financial Officer. In substantially similar
complaints, the two plaintiffs allege violations under Sections 10(b) and 20(a) of the Exchange Act and Rule 10b-5 promulgated thereunder on
behalf of themselves and on behalf of all persons or entities who purchased our securities between March 25, 2004 and December 7, 2004. The
principal allegations in the complaints relate to the act with preliminary conclusions from the review of VimpelCom s 2001 tax filing by the
Russian tax inspectorate, which we disclosed in a December 8, 2004 press release. To date, we have not been served with copies of the
complaints. Lead plaintiffs and lead counsel have not yet been appointed in these lawsuits and the deadline for seeking such appointment is
February 8, 2005. We believe that the allegations in these lawsuits are without merit and intend to defend against them vigorously. Nonetheless,
there can be no assurance as to the outcome or effect of these lawsuits, or that that these plaintiffs will not amend their complaints, or that we
will not be subject to further such lawsuits by these or other plaintiffs. If an adverse outcome occurs in any such lawsuit, our business, financial
condition and results of operations could be materially adversely affected.

If we are unable to complete our merger with KB Impuls or some or all of KB Impuls s licenses, frequencies and other permissions are
not re-issued to us during the merger process, our business may be materially adversely affected.

On May 26, 2004, our shareholders approved the merger of KB Impuls into VimpelCom and on October 8, 2004, our shareholders approved
amendments to our charter reflecting the merger. The amendments have not yet been registered with the appropriate Russian authorities. We
initiated the KB Impuls merger largely in response to public statements by the Minister of Information Technologies and Communications that
the re-issuance of the licenses held by KB Impuls to our company would resolve the regulatory dispute with Moscow Gossvyaznadzor, the
former local regulatory arm of the former Ministry of Communications. The current legal and regulatory regime is unclear about the timing and
procedure of the re-issuance of KB Impuls s licenses, frequencies and other permissions to VimpelCom in the event of a merger or reorganization
and this may delay or result in the non-completion of the merger of KB Impuls into VimpelCom. Because of the uncertainty related to the New
Law and because some of the regulations contemplated by the New Law have yet to be issued, there can be no assurance that the licenses,
frequencies and other permissions of KB Impuls will be re-issued to us or will be re-issued to us in a timely manner or on the same terms and
conditions as the existing licenses, frequencies and permissions (including the same scope of service. A substantial delay in our planned merger,
the failure to re-issue some or all of
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KB Impuls s licenses, frequencies and other permissions or the re-issuance of such licenses, frequencies and other permissions on different terms
(including scope of service) may materially adversely affect our business.

We are subject to civil claims and administrative claims by our subscribers that may result in unfavorable outcomes that could
adversely affect our business.

Several subscribers have filed civil suits against us challenging our agency relationship with KB Impuls, claiming that VimpelCom provides
telecommunications services without a license in Moscow and the Moscow region and/or claiming that their subscriber agreements should be
terminated and that they should be compensated for all amounts paid to us. The former Ministry of Communications was brought into certain of
these suits as a third party and has assisted the subscriber in each of the cases in which it is involved. In addition, there have been attempts to
bring other parties into these cases, including other regulatory bodies, but to date, these motions have been defeated. Reportedly, some of these
subscribers and the company that made the allegations leading to the initiation of the criminal case were coordinating their activities. We have
successfully defended our agency relationship against such claims by subscribers, either at the court of first instance or upon appeal. However, in
each of these cases, the subscribers have the right to appeal the decision. We cannot assure you that the appeals courts will rule in our favor if
the subscribers appeal their adverse decisions. Although Russian court rulings are not generally binding on other Russian courts, rulings that are
unfavorable to us may have persuasive force in other cases brought against us and they may make us more vulnerable to unfavorable rulings in
cases that may be brought in the future by other subscribers, groups of subscribers or third parties on similar grounds or on the basis of different
arguments. Although the monetary value of the claims brought against us to date have not been material, our business may be adversely affected
if management is forced to focus its attention and the company s resources on defending the company against these and similar claims, should
they arise. An increase in the number of claims brought against us may cause management to expend additional time and resources to resolve
such claims and may ultimately have a material adverse effect on our business and results of operations. In addition, the tax authorities,
telecommunications authorities and other governmental and regulatory bodies may file claims against us if, among other things, our subscriber
agreements are declared invalid.

Additionally, other subscribers have filed claims against us alleging that we have engaged in fraudulent advertising, that we do not have the right
to keep the balance on any prepaid account at the time the subscriber terminates service with us or the time for the use of such account has
expired, and that the quality of our telecommunications services is not acceptable. Certain subscribers have also filed similar complaints with the
anti-monopoly authorities. In several cases, the anti-monopoly authorities have found in favor of subscribers, ruling that the terms of our prepaid
contracts violated the subscribers rights because unspent amounts under their prepaid contracts were not refunded when the contracts were
terminated by the subscribers. The decisions of the anti-monopoly authorities also allege other inconsistencies between our subscriber
agreements and Russian law. We have settled with certain of these subscribers, appealed certain rulings of the anti-monopoly authorities and
may appeal other rulings. There can be no assurance that we will prevail or that other subscribers will not file claims. In the event that we are
required to return such prepaid amounts, we will have to make modifications to our billing system which will result in additional expenses.
Some or all of these rulings referred to above may be appealed and other cases have not yet been decided. We cannot assure you that similar
claims will not be filed or that the rulings taken by the courts in the future will be in our favor, and adverse decisions may have an adverse effect
on our group.

We may be the subject of criminal investigations that may result in unfavorable outcomes that could materially adversely affect our
business.

On February 4, 2004, our company received a notice from the Moscow Prosecutors office declaring the initiation of a criminal case against us
stemming from allegations by a small Moscow-based company that we operated our business without a license. We immediately appealed and
subsequently received a decision from the Moscow Prosecutors office dismissing the case. The company that made the allegations challenged
the decision, but it was upheld by the Savelovsky Municipal Court of Moscow. A second appeal by this company was rejected by the Moscow
City Court on July 19, 2004. This decision may be appealed to the Presidium of the Moscow City Court until July 19, 2005 and we cannot assure
you that the decision to dismiss the criminal case and the upholding of such decision by the court will be upheld on further appeal. In addition,
other criminal investigations may be launched into the activities of our company. Criminal investigations into our activities may have a material
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We face intense competition from an increasing number of strong competitors.

Competition among telecommunications service providers in Russia is intense and increasing as providers are utilizing new marketing efforts to
retain existing subscribers and attract new ones. In an effort to compete for subscribers, wireless service providers, including us, have lowered
tariffs and, from time to time, offered handset subsidies or increased dealer commissions. For example, in December 2004, our primary

competitor in Russia, Open Joint Stock Company Mobile Telesystems, or MTS, introduced an aggressive marketing campaign that provided free
prepaid SIM to new subscribers. This resulted in a marked increase in MTS s subscriber figures and market share for the month of December
2004, especially in the Moscow license area. As the penetration rate in Russia increases and the market matures, wireless service providers could
be forced to utilize more aggressive marketing schemes to retain existing subscribers and attract new ones. If this were to occur, our company

may choose to adopt lower tariffs, offer handset subsidies or increase dealer commissions, any or all of which could adversely affect our

business and results of operations.

Furthermore, our competitors have established and will continue to establish relationships with each other and with third parties. MTS has
relationships with third parties that have assets and other resources that may give MTS a substantial competitive advantage over our company.
Deutsche Telekom AG, a telecommunications company with significant telecommunications assets and experience, has reported that it
beneficially owns approximately 10.0% of MTS s voting shares. Sistema, a diverse Russian holding company with interests in several
telecommunications companies, recently reported that it beneficially owns approximately 52.0% of MTS s voting shares. MTS may have access
to greater financial resources than our company in the future. We also compete with MegaFon. MegaFon has rapidly increased the number of its
subscribers in the Moscow license area and the regions and this has resulted in increased competition in the Russian telecommunications
industry.

Current or future relationships among our competitors and third parties may restrict our access to critical systems and resources. New
competitors or alliances among competitors could rapidly acquire significant market share. We cannot assure you that we will be able to forge
similar relationships or successfully compete against them.

Increased competition and a more diverse subscriber base have resulted in declining average monthly service revenues per subscriber,
which may adversely affect our results of operation.

While our subscriber base and revenues are growing as we continue to grow our operations in Moscow and to expand into the regions outside of
Moscow, our average monthly service revenues per
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subscriber are decreasing. We expect to see a continued decline due to tariff decreases resulting from marketing competition, the increase of
mass-market subscribers as a proportion of our overall subscriber mix, and the increase of our subscribers in the regions, where the average

monthly service revenues per subscriber tend to be substantially lower than in the Moscow license area. The decline in our average monthly
service revenues per subscriber may adversely affect our results of operations.

If we are unable to maintain our favorable brand image, we may be unable to attract new subscribers and retain existing subscribers,
leading to loss of market share and revenues.

We have expended significant time and resources building the Bee Line GSM brand. Our ability to attract new subscribers and retain existing
subscribers depends in part on our ability to maintain what we believe to be our favorable brand image. Negative rumors or various claims by
Russian or foreign governmental authorities, individual subscribers and third parties against our company could also adversely affect this brand
image. In addition, consumer preferences change and our failure to anticipate, identify or react to these changes by providing attractive services
at competitive prices could negatively affect our market share. Any loss of market share resulting from any or all of these factors could
negatively affect our results of operations.

Substantial leverage and debt service obligations may adversely affect our cash flow.

We have substantial amounts of outstanding indebtedness, primarily our obligations under the following:

our obligations under the loan agreements with UBS (Luxembourg) S.A., pursuant to which UBS (Luxembourg) S.A. extended three
loans totaling US$750.0 million to our company, which were funded by the issuance of loan participation notes by UBS
(Luxembourg) S.A.;
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our obligations under the J.P. Morgan Loan Agreement, pursuant to which J.P. Morgan AG extended a loan of US$250.0 million to
our company, which was funded by the issuance of loan participation notes by J.P. Morgan AG;

our Russian ruble bonds;

secured loans from Sberbank, Nordea Bank Sweden (publ) and Bayerische Hypo-und Vereinsbank AG, Svenska Handelsbanken AB,
Bank TuranAlem and Kazkommertsbank;

an unsecured loan from ZAO Raiffeisen Bank Austria; and

our obligations under vendor financing agreements with Alcatel SEL AG, General DataCom and Technoserv.

As of September 30, 2004, our total outstanding indebtedness was approximately US$1,324.4 million on an actual basis, and US$1,924.4 million
on an as adjusted basis, which assumes the granting of both the US$300.0 million loan made by UBS (Luxembourg) S.A. to VimpelCom which
was funded by the issuance of US$300.0 million 8.375% loan participation notes due 2011 by UBS (Luxembourg) S.A. (the October 2004 Loan )
and the US$300.0 million loan to be made by UBS (Luxembourg) S.A. to VimpelCom which will be funded by the issuance of US$300.0
million 8% loan participation notes due 2010 by UBS (Luxembourg) S.A. (the Loan ) as if both the October 2004 Loan and the Loan were
granted to us on September 30, 2004. Our consolidated subsidiaries, which as of September 30, 2004 included VimpelCom-Region and KB
Impuls, were the primary or sole obligors on US$459.5 million, or approximately 34.7%, of our actual total indebtedness as of September 30,
2004. Furthermore, certain of our subsidiaries, including KaR-Tel, are in discussions to obtain additional debt financing, some of which may be
secured by VimpelCom. Subsequent to September 30, 2004, VimpelCom-Region merged with VimpelCom, pursuant to which VimpelCom
assumed the debt of VimpelCom-Region. In addition, US$428.4 million of our total outstanding indebtedness was secured by our equipment,
securities and real property as of September 30, 2004. Subsequent to September 30, 2004, in addition to our incurrence of the October 2004
Loan, there have been a number of additional changes in certain of our outstanding indebtedness. In October 2004, we signed a mandate letter
for the Syndicated Loan Facility of up to US$200.0 million. If the merger of KB Impuls into VimpelCom has not occurred within one year of
execution of the Syndicated Loan Facility, KB Impuls must issue a guarantee in support of such facility. Depending on market conditions, we
may try to increase the principal amount of the Syndicated Loan Facility. The Syndicated Loan Facility has not been executed and is currently in
the process of syndication. For information regarding these changes, see the section of this Form 6-K entitled Operating and Financial Review
and Prospects Liquidity and Capital Resources Financing activities 2004 and  Equipment Financing 2004. Our current business plan contemplates
that we will need to raise approximately US$1,000.0 million, including the proce