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LAKE FOREST, IL 60045
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Moore   03/13/2019

**Signature of Reporting
Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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(2)

The vesting of these performance-based restricted stock units ("PRSU") is dependent upon the achievement by Stericycle,Inc. of certain
financial performance criteria. Subject to continued employment through the applicable vesting date and to accelerated vesting in certain
circumstances, one-third (1/3) of the target number of PRSUs is scheduled to vest annually on each anniversary of the grant date
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restated

Cash flows from operating activities

Operating profit

119 400

122 240

2,4

%

Depreciation and amortization

116 622
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122 741

5,2

%

Change in working capital

4 941

(4 994

)

n.m.

Amortization of deferred revenue

(3 499

)

(3 353

)

(4,2

)%

Interest paid

(19 416

)

(27 259

)

40,4
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%

Commissions and bank charges

(2 420

)

(3 296

)

36,2

%

Income tax paid

(13 383

)

(13 234

)

(1,1

)%

Other cash flows from operations

(5 700

)

6 198

n.m.
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Net cash flows from operating activities

196 545

199 043

1,3

%

Cash flows from investing activities
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Purchase of tangible and intangible assets

(127 747

)

(109 988

)

(13,9

)%

Purchase of subsidiaries and investments

(326 553

)

(13 459

)

(95,9

)%

Cash acquired through business combinations

6 314

0

n.a.

Interest received
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2 141

660

(69,2

)%

Dividends received

779

1 437

84,5

%

Purchase of trading investments - net

6 417

(120

)

n.m.

Proceeds from disposal of fixed assets

9 099

1 529
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(83,2

)%

Net cash flows from investing activities

(429 550

)

(119 941

)

(72,1

)%

Cash flows from financing activities
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Dividends paid to shareholders and minority interest

(18 806

)

(11 437

)

(39,2

)%

Net repayments of loans and other borrowings

249 164
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(69 358

)

n.m.

Proceeds from issue of common stock

0

4 973

n.a.

Purchase of treasury stock - net

(36

)

(4 403

)

n.a.

Other

(125

)

171

n.m.
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Net cash flows from financing activities

230 197

(80 054

)

n.m.

Effect of foreign exchange rate changes on cash and cash equivalents

(371
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)

(314

)

(15,4

)%

Change in cash and cash equivalents

(3 179

)

(1 266

)

(60,2

)%
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Cash and cash equivalents, beginning of year

13 296

10 117

(23,9

)%

Cash and cash equivalents, end of year

10 117

8 851

(12,5

)%
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Change in cash and cash equivalents

(3 179

)

(1 266

)

(60,2

)%
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Summary of key operating statistics

31.dec.01 31.dec.02 % change
EBITDA margin 43,1% 41,5% n.a.
Operating margin 21,8% 20,7% n.a.
Net income margin 15,1% 11,5% n.a.
ROA 8,0% 6,2% n.a.
Net debt to total capital 46,6% 38,8% n.a.

Number of closing lines at Matáv Rt.
Residential 2 151 346 2 055 338 (4,5)%
Business 299 267 282 406 (5,6)%
Payphone 37 432 33 316 (11,0)%
ISDN channels 448 396 511 326 14,0%
Total lines 2 936 441 2 882 386 (1,8)%

Digitalization of exchanges with ISDN 85,4% 87,1% n.a.
Penetration 39,1% 38,4% n.a.

Matáv Rt. employees (closing full equivalent) 9 298 9 153 (1,6)%
Group number of employees (closing full equivalent) 16 633 16 114 (3,1)%
Lines per fixed line employees at Matáv Rt. 316 315 (0,3)%
Lines per fixed line employees at Matáv Rt. + Emitel 314 313 (0,3)%

Traffic in minutes (thousands) at Matáv Rt.
Domestic 10 088 137 8 820 201 (12,6)%
International outgoing 166 649 150 999 (9,4)

Emitel line numbers incl. ISDN channels 80 899 79 460 (1,8)%
Emitel domestic traffic (thousand minutes) 91 567 179 670 96,2%
Emitel international outgoing traffic (thousand minutes) 1 370 2 545 85,8%

Westel 0660 RPCs (Revenue Producing Customers) 44 308 23 345 (47,3)%
Westel RPCs (Revenue Producing Customers) 2 493 485 3 402 788 36,5%
Total cellular RPCs 2 537 793 3 426 133 35,0%

Westel�s MOU 146 118 (19,2)%
Westel�s ARPU (Average Traffic Rev./RPC/Month) 6 946 5 732 (17,5)%
Westel�s overall churn 13,7% 14,7% n.a.

Managed leased lines (FLEX-Com connections) 11 386 12 716 11,7%
Internet subscribers 133 171 149 962 12,6%
Cable television customers 300 857 338 625 12,6%
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Analysis of the Financial Statements
for the year ended December 31, 2002

Basis of presentation
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On December 21, 2001 Matáv completed the purchase of the remaining 49% of Westels. At the time of exercising the Westel option, 59% of
Matáv Rt.�s share capital and 49% of the Westels� share capital were owned by Deutsche Telekom. As the transaction was carried out between
entities under common control, Matáv Rt. has restated its financial statements for the years 2000 and 2001, and included the Westels in the
consolidated financial statements as if they had been wholly owned by Matáv Rt. from March 2000. The restatements relate to goodwill and
brandname taken over from Deutsche Telekom�s consolidated accounts at historic values, allocation to customer base and the related
amortization and deferred tax. In addition, from this date 100% of the Westels� results have been included in Matáv Group�s restated results. The
previously published results effectively only included 51% of the Westels� results after the deduction of 49% minority interest.

Matáv has reviewed the classification of its data transmission products and based on this review, the leased lines and data transmission category
has been redefined effective January 1, 2002. International incoming revenues relating to data transmission products, reported in international
traffic revenues earlier, have been reclassified into data transmission. Cable television revenues, reported in data transmission earlier, have been
reclassified into other services. Various ISDN charges, reported in data transmission in prior year reports, have been reclassified into
subscriptions, connections and other charges. The Company has reclassified prior period revenue lines as well according to these new
definitions.

Exchange rate information

The Euro depreciated by 4.23% against the Hungarian Forint year on year (from 246.33 HUF/EUR on December 31, 2001 to 235.90 HUF/EUR
on December 31, 2002). The average HUF/EUR rate decreased from 256.68 in the year ended December 31, 2001 to 242.97 in 2002.

The U.S. Dollar depreciated by 19.31% against the Hungarian Forint year on year (from 279.03 HUF/USD on December 31, 2001 to 225.16
HUF/USD on December 31, 2002).

Analysis of group income statements
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Revenues

Revenues from subscriptions, connections and other charges increased by 0.6% for the year ended December 31, 2002 compared to the same
period in 2001. This growth resulted mainly from subscription fee increases from February 1, 2002 for analog lines (3.9%) and ISDN lines and
additional subscription fee increases from September 1, 2002 for analog lines (2.8%). The average number of lines including ISDN channels
decreased by 0.7% in 2002 compared to 2001. Increase in subscription revenues was partially offset by decline in revenues from connection
fees, which resulted from the lower number of gross additions.

Domestic traffic revenue for the year ended December 31, 2002 amounted to HUF 118.8 bn, compared to HUF 123.4 bn for the same period in
2001. This decrease mainly resulted from the 11.6% decline in domestic usage at group level, partly offset by increasing proportion of fixed to
mobile network calls with higher per minute prices.

Revenues from other usage for the year ended December 31, 2002 decreased by 12.9% compared to the same period in 2001. This decrease was
mainly attributable to lower fees paid to Matáv by other domestic operators.

8
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International traffic revenues decreased to HUF 27.1 bn for the year ended December 31, 2002, compared to HUF 32.2 bn for the same period in
2001. Both outgoing and incoming international revenue show a decrease mainly because of traffic and also price decreases. Outgoing
international traffic measured in minutes decreased by 9.4% at Matáv Rt., while incoming international minutes decreased by 8.9% due to wider
use of VOIP and leased line services. In addition, international traffic charges decreased by 15% in nominal terms from February 1, 2001,
therefore the results for the year 2001 include one month of higher traffic charges. Incoming international traffic revenues were also negatively
affected by the stronger HUF.

Revenues from mobile telecommunications services amounted to HUF 178.5 bn for the year ended December 31, 2002, compared to HUF 140.2
bn for the same period in 2001 (a 27.3% increase). The growth mainly resulted from the 45.8% higher Westel average customer base. Within the
Westel customers, the prepaid group shows a significant, 51.8% increase. Prepaid customers accounted for approximately 89.4% of gross
additions for the year ended December 31, 2002 and represent 75% of total Westel customers at December 31, 2002.

Increases in the mobile customer base were partly offset by decreased usage per subscriber. Westel�s usage per customer per month measured in
MOU decreased from 146 minutes in the year 2001 to 118 minutes in the same period of 2002. The decreasing MOU is due to the increasing
proportion of the prepaid customer base, which has lower minutes of usage than regular subscribers.

Westel�s average revenue per user (�ARPU�) decreased by 17.5%, from HUF 6,946 in the year ended 2001 to HUF 5,732 in the same period of
2002 due to the dilution of customer base as the ARPU of the newly acquired prepaid customers is relatively low.

Within mobile telecommunications services enhanced services show the highest increase, which represents 9.6% of the ARPU in the year ended
2002. This revenue includes primarily short message service (�SMS�).

The liberalization of the fixed line telecommunications market in December 2001 is expected to have an effect on the mobile
telecommunications industry as well. In November 4, 2002, the Hírközlési Felügyelet (Communications Authority, �HIF�) pronounced Westel as a
significant market power in the interconnections market, therefore it had to submit to the HIF cost-based interconnection fees within 30 days for
approval. It is expected that government regulated fees and interconnection prices will significantly change and these changes will impact the
operations of Westel. The extent and timing of this change is not known yet, but it is not expected to be retrospective to 2002.

Revenues from international activities show revenues of MakTel, our subsidiary acquired in 2001. Note that MakTel has been consolidated in
Matáv�s financial statements since January 15, 2001, thus its results for 2001 exclude the first two weeks of January. Revenues from international
activities reached HUF 67.3 bn for the year ended December 31, 2002. The 12.3% increase was due to increase in domestic traffic revenues and
revenues from mobile telecommunication services. The number of fixed line subscribers increased by 8%, mobile customers increased by 65.5%
year over year.

Revenues from leased lines and data transmission grew to HUF 34.1 bn for the year ended December 31, 2002, compared to HUF 31.0 bn for
the same period in 2001. This strong growth was due to the increase in the number of ADSL and Internet subscribers. The number of ADSL
subscribers grew to 33,951 (from 6,201 at the end of 2001) and the number of ISDN channels grew to 511,326 by December 31, 2002 (increase
of 14%). The number of Internet connections grew by 12.6% to 149,962 at period-end. These volume increases were partially offset by price
discounts.
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Revenues from other services amounted to HUF 51.7 bn for the year ended December 31, 2002, compared to HUF 46.2 bn for the same period
in 2001. Other services include equipment sales, construction, maintenance, cable television, audiotex, telex, telegraph and miscellaneous
revenues.  The increase in this category is mainly due to the higher cable television revenue and also the subsidy receivable from the Universal
Telecommunication Support Fund that is meant to compensate for the maintenance of low usage discount packages. These increases were partly
offset by a 20.8% decrease in revenues from equipment sales at Westel due to lower average phone prices in 2002 compared to a year earlier.

Operating Expenses

Employee-related expenses for the year ended December 31, 2002 amounted to HUF 89.3 bn, compared to HUF 76.0 bn for the same period in
2001 (an increase of 17.5%). The main driver of the increase is the HUF 8.6 billion provision recorded in the fourth quarter of 2002 for the
severance payments expected to incur in 2003 and 2004. The headcount is expected to be reduced by 1,100 in 2003 and 250 in 2004 at Matáv
Rt. The headcount of the subsidiaries will also be reduced by around 330 in 2003 and 200 in 2004.

In addition, employee related expenses increased mostly at Matáv Rt., Westel and MakTel, resulting from wage rate increases. At Matáv Rt.
wages increased by 9% on average effective April 1, 2002, which was partly offset by headcount reductions. Group average headcount figures
slightly decreased year over year to 16,385 in the year ended December 31, 2002.

Depreciation and amortization increased by 5.2% reaching HUF 122.7 bn in the year ended December 31, 2002, compared to HUF 116.6 bn for
the same period in 2001. This increase is due to higher gross asset base as well as HUF 4.3 bn impairment losses recorded in the fourth quarter
of 2002. Impairment losses mainly relate to the public payphone assets and certain assets using 3.5 GHz technology (fixed line segment),
accounted for due to changes in market conditions.

Payments to other network operators for the year ended December 31, 2002 reached HUF 81.1 bn, compared to HUF 72.6 bn for the same
period in 2001. The increase mainly resulted from higher domestic outpayments due to increased mobile traffic. This increase was partly offset
by lower international outpayments resulting from lower international traffic as well as lower average settlement rates with foreign service
providers.

The cost of telecommunications equipment sales for the year ended December 31, 2002 amounted to HUF 39.7 bn, compared to HUF 39.1 bn
for the same period in 2001. This increase is mainly due to more upgrades and higher number of gross additions, partly offset by decrease in
average cost of mobile handsets at Westel.

Other operating expenses increased by 9.2% to HUF 135.5 bn for the year ended December 31, 2002 compared to the same period in 2001.
Other operating expenses include materials, maintenance, marketing, service fees, outsourcing expenses, energy and consultancy. The increase
in other operating expenses mainly relates to higher agency fees of Westel and contributions payable to the Universal Telecommunication
Support Fund. These increases were partly offset by a significant decrease of provision for receivables.

Operating Profit

Operating margin in the year ended December 31, 2002 was 20.7%, while operating margin for the same period in 2001 was 21.8%.
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Net Interest and Other Charges

Net interest and other charges were HUF 27.9 bn for the year ended December 31, 2002, compared to HUF 13.1 bn for the same period in 2001.
Net interest and other charges increased significantly due to higher interest expense resulting from the 28.7% higher average loan balance. Total
average borrowings increased to HUF 413.7 bn at December 31, 2002, mainly because of the loan taken from Deutsche Telekom AG to finance
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the acquisition of the remaining 49 stake in Westels. Net interest and other charges include HUF 10.9 bn net FX gain, HUF 26.6 bn interest
expense, HUF 9.4 bn swap related expenses (including interest and movements in fair value), HUF 3.7 bn commissions and other charges and
HUF 0.9 bn interest and financial income.

Share of associates� results

Share of associates� results amounted to HUF 691 million for the year ended December 31, 2002, compared to HUF 1.7 bn for the same period in
2001. This decrease is mainly due to Emitel, which is excluded from associates in 2002 resulting from the acquisition of its remaining 50% stake
and its subsequent consolidation in Matáv�s financial statements starting in July 2001. In addition, the decrease reflects the lower financial results
of Hunsat.

Income tax

Income tax expense increased from HUF 11.7 bn for the year ended December 31, 2001 to HUF 13.2 bn for the same period in 2002, mainly due
to Westel, which lost its 60% tax holiday resulting in tax rates of 18% as opposed to 7.2% applicable during 2001. This increase was partly
offset by income tax decrease at Rt. as well as deferred tax assets recognized for tax losses in 2002.

Minority Interest

Edgar Filing: Moore Richard Michael - Form 4

Minority Interest 25



Minority interest has not changed significantly in the year ended December 31, 2002 (HUF 13.6 bn), compared to the same period in 2001.

Analysis of segmented income statements

The sum of the financial results of the three segments presented below does not equal to the group financial results because of intersegment
eliminations.

Fixed line segment

Fixed line segment includes Matáv Rt. and its consolidated subsidiaries, other than MakTel, Stonebridge, Telemacedónia, Westel and Westel
0660.

HUF millions
12 months ended

Dec. 31, 2001
12 months ended

Dec. 31, 2002
Change

(%)
Revenues 333,685 336,306 0.8
EBITDA 126,091 120,328 (4.6)
Operating profit 60,143 43,664 (27.4)
Profit after income tax 45,246 21,892 (51.6)
Minority interest 267 (7) n.m.
Net income 45,513 21,885 (51.9)

Revenues from the fixed line segment remained stable year over year, but its composition changed. Leased line and data transmission services
increased by 14.4% in the year ended December 31, 2002 compared to the same period in 2001. Leased line and data transmission revenue
growth was driven by strong volume increases in ADSL, Internet and Flex-Com customers. Matáv�s domestic fixed voice business experienced a
moderate, 2.9% decline. International revenues declined by 15.7% mainly due to lower outgoing and incoming traffic.

Operating profit of the fixed line segment decreased by 27.4%. Within operating expenses employee related expenses and depreciation and
amortization increased, but these increases were partly offset by decreases in payments to other network operators and in cost of equipment
sales.

11
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Mobile segment

Mobile segment includes Westel and Westel 0660 and the goodwill amortization arising from their consolidation.

HUF millions
12 months ended

Dec. 31, 2001
12 months ended

Dec. 31, 2002
Change

(%)
Revenues 198,947 232,612 16.9
EBITDA 76,075 87,813 15.4
Operating profit 35,793 52,390 46.4
Profit after income tax 32,295 38,148 18.1
Net income 32,295 38,148 18.1

Revenues in the mobile segment increased by 16.9% in the year ended December 31, 2002 compared to the same period in 2001 due to strong
increases in the number of mobile customers. Westel�s customer base increased by 36.5% to 3,402,788 subscribers, including 2,552,173 prepaid
customers by December 31, 2002. Average monthly usage per Westel subscriber decreased by 19.1% from 146 minutes in the year ended 2001
to 118 minutes in the same period of 2002. GSM mobile penetration reached 67.6% in Hungary and Westel accounts for 49.6% market share in
the very competitive GSM market.

Operating profit shows a 46.4% increase. While revenues grew by 16.9%, operating expenses increased at a lower rate, 10.5% year over year.
The majority of the increase in operating expenses relates to increased payments to other network operators, agency fees, employee related
expenses, and fees and levies. These increases were partially offset by lower depreciation and amortization expense.

International segment

International segment includes the operations of MakTel, Stonebridge, Telemacedónia, and the goodwill amortization arising from the
consolidation of MakTel.

HUF millions
12 months ended

Dec. 31, 2001
12 months ended

Dec. 31, 2002
Change

(%)
Revenues 60,034 67,562 12.5
EBITDA 33,856 36,840 8.8
Operating profit 23,464 26,186 11.6
Profit after income tax 18,725 21,727 16.0
Minority interest (13,973) (13,632) (2.4)
Net income 4,752 8,095 70.3

MakTel has been a consolidated subsidiary of Matáv beginning January 15, 2001.

Revenues from the international segment increased by 12.5% year over year to HUF 67,562 million, mainly driven by higher domestic and
mobile traffic revenues.
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MakTel�s fixed line subscribers increased by 8%, reaching 594,213 at December 31, 2002. Mobile subscribers increased by a significant 65.5%
to 366,348 and its Internet subscribers reached 34,222 by December 31, 2002 from 21,674 a year earlier.

Total operating expenses increased by 13.1% mainly because of increases in employee related expenses, cost of telecommunications equipment
sales, debtor provision and marketing expenses.

Minority interest decreased by 2.4% to HUF 13.6 bn in the year ended December 31, 2002. It mainly represents the share of income accruing to
the minority owners of MakTel and Stonebridge. Minority interest is not calculated on the amortization relating to the goodwill acquired by
Matáv Rt.
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Analysis of group balance sheets

Edgar Filing: Moore Richard Michael - Form 4

Minority Interest 29



Total assets and total shareholders� equity and liabilities at December 31, 2001 were HUF 1,104.2 bn. Total assets and total shareholders� equity
and liabilities amounted to HUF 1,077.5 bn as of December 31, 2002.

Loans and other borrowings

The current portion of loans and other borrowings increased significantly by 579.4% from December 31, 2001 to HUF 228.3 bn at December 31,
2002, while the non-current loans and other borrowing decreased by 65.3% during the same period. These changes result from the
reclassification of some long term debt as they became due within 12 months. In addition, current loans increased because the loan taken in
December 2001 to finance the acquisition of Westel is due in August 2003.

At December 31, 2002, 51.7% of the loan portfolio was HUF denominated, while 48.3% was foreign currency denominated. At the end of 2002,
66.7% of the loans bore floating interest rates. The gearing ratio defined as net debt divided by net debt plus equity plus minority interest was
38.8% at December 31, 2002.

To decrease the foreign exchange rate risk of the foreign exchange loan portfolio, Matáv entered into a swap
agreement relating to the EUR 301.5 million loan, which was taken to finance the acquisition of MakTel, as of
February 4, 2002. The counterparty in the transaction was Deutsche Telekom. The cross currency swap agreement
entitled Matáv to receive EUR interest and principal payments and pay HUF interest and principal payments. The
EUR loan was subject to floating rate interest based on 6 month EURIBOR plus a margin of 30 basis points, while
under the swap Matáv was obliged to pay an interest based on 6 month BUBOR plus a margin of 34 basis points. The
HUF principal payment was fixed at a rate of one EUR to 244.36 HUF (HUF 73,675 million). The timing and the
amount of the EUR payments to be received under the swap were matched with the underlying payment obligations
on the EUR loan.

The EUR 920 million loan, which was taken to finance the remaining 49 percent of Westel, was partially swapped to HUF effective April 18,
2002. The counterparty in the transaction is Deutsche Telekom. The cross currency swap agreement entitles Matáv to receive EUR interest
subject to 3 month EURIBOR plus a margin of 50 basis points and EUR 300 million principal amount, while Matáv has the obligation to pay
HUF interest subject to 3 month BUBOR plus a margin of 57 basis points and HUF 72,685 million principal amount. The HUF principal
payment is fixed at a rate of one EUR to 242.28 HUF. The timing of the EUR payments to be received under the swap are matched with the
timing of the EUR payment obligations relating to the EUR loan.

Another EUR 50 million part of the EUR 920 million loan was swapped to HUF effective June 14, 2002. The counterparty in the transaction is
Deutsche Telekom. The cross currency swap agreement entitles Matáv to receive EUR interest subject to 3 month EURIBOR plus a margin of
50 basis points and EUR 50 million principal amount, while Matáv has the obligation to pay HUF interest subject to 3 month BUBOR plus a
margin of 57 basis points and HUF 12,075 million principal amount. The HUF principal payment is fixed at a rate of one EUR to 241.5 HUF.
The timing of the EUR payments to be received under the swap are matched with the timing of the EUR payment obligations relating to the
EUR loan.

To increase the fix part of the HUF loan portfolio, the existing loan agreement with a disbursed amount of EUR 301.5 million (swapped to HUF
73,675 million as of February 4, 2002), and with a variable interest rate was partly replaced with a new fixed interest HUF loan, concerning a
principal amount of (the HUF equivalent of) EUR 50 million as of July 15, 2002.  Meanwhile Matáv decreased the EUR notional amount of
EUR 301.5 million swap and EUR 301.5 million loan by EUR 50 million so as the outstanding amount under both to be EUR 251.5 million as
from the effective date of July 15, 2002. The counterparty in the transaction is Deutsche Telekom. The new HUF loan amount shall be charged
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interest at a fixed rate of 9.92% per annum. This EUR
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50 million part of the EUR 301.5 million loan has been converted into HUF 12,218 million, by using the fixed EUR/HUF exchange rate of one
EUR to 244,36 HUF (which was applied in the EUR/HUF swap).

To further increase the fix part of the HUF loan portfolio, the remaining part of the EUR 301.5 million loan agreement (EUR 251.5 million),
which was swapped to HUF as of February 4, 2002, was replaced with fixed interest HUF loan as of November 4, 2002. Meanwhile the EUR
301.5 million swap and the EUR 301.5 million loan agreement were terminated. The counterparty of the transaction is Deutsche Telekom. The
EUR loan amount has been converted into HUF 61,457 million by using the fixed EUR/HUF exchange rate of one EUR to 244.36 HUF (which
was applied in the EUR/HUF swap), and has been added to the HUF 12,218 million resulting the HUF 73,675 million fix loan amount. The HUF
73,675 million fix loan agreement shall be charged interest at fixed rate of 9.3585% per annum.

Another EUR 50 million part of the EUR 920 million loan was swapped to HUF effective September 10, 2002. The counterparty in the
transaction is Deutsche Telekom. The cross currency swap agreement entitles Matáv to receive EUR interest subject to 3 month EURIBOR plus
a margin of 50 basis points and EUR 50 million principal amount, while Matáv has the obligation to pay HUF interest subject to 3 month
BUBOR plus a margin of 56 basis points and HUF 12,170 million principal amount. The HUF principal payment is fixed at a rate of one EUR to
243.4 HUF. The timing of the EUR payments to be received under the swap are matched with the timing of the EUR payment obligations
relating to the EUR loan.

To continue the hedging under favorable market conditions Matáv swapped another EUR 125 million part of the EUR 920 million loan to HUF
effective December 2, 2002. The counterparty in the transaction is Deutsche Telekom. The cross currency swap agreement entitles Matáv to
receive EUR interest subject to 3 month EURIBOR plus a margin of 50 basis points and EUR 125 million principal amount, while Matáv has the
obligation to pay HUF interest subject to 3 month BUBOR plus a margin of 50 basis points and HUF 29,714 million principal amount. The HUF
principal payment is fixed at a rate of one EUR to 237.71 HUF. The timing of the EUR payments to be received under the swap are matched
with the timing of the EUR payment obligations relating to the EUR loan.

Minority interest

Minority interest increased by 23.4% from December 31, 2001 to HUF 59.4 bn at December 31, 2002. This increase was mainly due to the
improved results of MakTel.

Retained earnings

Retained earnings increased by 16.5% from December 31, 2001 to HUF 389 bn at December 31, 2002. This increase was mainly due to net
income in 2002.
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Analysis of group cash flow

Net cash flows from operating activities slightly increased compared to the year-end of 2001, and amounted to HUF 199,043 million in the year
ended December 31, 2002.

Net cash flows from investing activities decreased by HUF 309,609 million mainly because of the lower amount spent on purchase of
subsidiaries. In 2001, Matáv acquired an 86.5% stake in Stonebridge, which owns 51% of MakTel, and also completed the acquisition of the
remaining 50% of Emitel. In the year ended December 31, 2002, net cash flows from investing activities also decreased because purchase of
tangible and intangible assets decreased by HUF 17,759 million compared to the same period in 2001.

Net cash flows from financing activities amounted to HUF 230,197 million in the year ended December 31, 2001, compared to minus HUF
80,054 million in the same period in 2002. While in the year ended December 31, 2001, Matáv took a net HUF 249,164 million loan to finance
its acquisitions, in the same period of 2002 it repaid a net HUF 69,358 million loan. In addition, while in 2001 both Matáv and Westel paid
dividends to third parties, in 2002 Westel does not have to pay dividends to minority shareholders any more as it is fully owned by Matáv.
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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.

MATAV
HUNGARIAN TELECOMMUNICATIONS CO. LTD

(Registrant)

By:    /s/ Szabolcs Czenthe
Szabolcs Czenthe

Head of Investor Relations Department

Date:  February 14, 2003
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