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RESOLUTIOM: OF THE ANNUAL GENERAL MEETING OF MATAV
ON APRIL 26, 002

RESOLUTION h!a. 1/2002 (04 26)
The General ifiieting agrees fo that the proceedings of the Meeting shall he recorded on
tape.

The General Me:ting adopts this Resolution with 685290453 affirmative votes, 200 negative votes,
and 0 abstentior. ;.

RESOLUTION Rio. 2/2002 (04 26) :
The General filzeting elects Dr. Tibor Székelyhidi Keeper of the Minutes in addition fo
electing Mr. Manfred Ohl, representative of MagyarCom authenticator of the Minutes.

The General Mgoting adopts this Resolution with 685289796 affirnative votes, 0 negative votes,
and 120 absten!lions.

RESOLUTION Ivo. 3/2002 (04 26) .

The General M eting approvss the agenda of the Meeting as follows: ‘

1.  Board of Directors Report on the mapagement and business policy of Matav
Group, slitement on the Y2001 performance and financial status of Mativ Group

in compliince with the Accounting Law

Board of Directors Report on the Company’s performance in 2001, , outlining the

proposai of the Supervisory Board and the Auditor

Proposaf by the Board of Directors for the use of Y2001 Net Income

Election «.f Members on the Board of Directors

Electior «f Members of the Supervisory Board

Efection! nd determination of the remuneration of the Auditor

Decision an the implementation of the new stock aption program of MATAV

Group

Amendmunt to the Articles of Assoclation of MATAV Ltd

. Purchast of owa shares

10. Miscellaneous

The General Mveting adopts this Resolution with 685289982 affirmative votes, 251 negative votss,
and 300 abster-'ions.
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RESOLUTION No. 4/2002 (04 26)

The General \feeting approves the 2001 Consolidated Annual Report of MATAV Group
prepared acsurding fo Hungarian Accounting Rules (HAR), Including balance sheet total
assets of Hi)¥ 1,087,937,000 thousand and balance sheet net income of HUF 91,628,000
thousand (beioré the deduction of HUF 34,533,000 thousand due to be disbursed for
minority sharnholders).

The General Mizeting adopts this Resolution with 681823763 affirnative votes, 0 negative votes,
and 3486989 = istentions

RESOLUTIO No. 5/2002 (04 26)

The General ileeting approves the 2001 Annual Report of the Company prepared according
to Hungarisn Accounting Rules (HAR), including balance sheet total assets of HUF
931,406,000 fi1ousand and balance sheef profits of HUF 41,459,000 thousand.

The General Aleeting adopts this Resolution with 685310156 affirmative votes, 2 negative vofes,
and 250 absfentions

RESOLUTICH\ No. 6/2002 (04 26)

The Annual tieneral Meeting resolves to disburse HUF 11.00 dividend per each share of
HUF 100 fact value to the owners from the Y2001 revenues. After the deduction of HUF
11,417,028,7¢\) to be disbursed as dividends from the after-tax profits, the Company shall
allacate the rivmaining amount of HUF 41,458,833,656 as profit reserves.
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June 3™, 2002 shall be the first day of dishursement of dividends.

On May 15", 002, the Board of Directors of MATAV Ltd. shall publish a detailed
announcement on the order of the disbursement of dividends in the following newspapers:
Magyar Hirlap, \lépszabadsdg, Viliggazdasdyg, and Magyar Tokepiac.

The General Musting herehy resoives that In compliance with MATAV Ltd.’s assignment,
KELER Ltd. (Budapest, Vil., Asbéth u. 9-11.) shall disburse dividends claimed after the 30
days term for disbursement of dividend expires.

The General Mevting adopts this Resolution with 685310008 affirmative votes, 320 negative votes,
and 0 abstentior:s.

RESOLUTION tio. 7/2002 (04 26)

The General Aizeting hereby elects Mr. Gyula Gransperger as Member of MATAV Ltd.'s
Board of Direciors to exercise the rights related to the Series ,B” share in MATAV Ltd.'s
Board of Direclors from this day untll the date of the Annual General Meeting concluding
the business yuar of 2002

The General Me 3ting adopts this Resolution with 50681820888 affirnative votes, 3487975
negative votas, :nd 1170 abstentions,

RESOLUTION I\lo. 8/2002 (04 26)

The General nveting hereby elects Mr. Elek Straub as Member of MATAV Ltd.'s Baard of
Directors fo seive from this day untif the date of the Annual General Meeting conciuding the
business year uf 2002

The General M::sting passes this Resolution with 681828146 affirmative votes, 3486871 negative
votes, and 251 :bstentians.

RESOLUTION !o. 9/2002 (04 26)

The General lieeting hereby elects Mr. Hans Albert Aukes as Member of MATAV Ltd. 's
Board of Direntors to serve from this day till the date of the Annual General Meeting
concluding thw business year of 2002,

The General Mueting adopts this Resolution with 681802562 affirnative votes, 3486871 negative
vofes, and 203!i0 abstentions.

RESOLUTION No. 10/2002 (04 26)

The General kleeting hereby elects Mr. Jan Geldmacher as Member of MATAV Ltd.'s Board
of Direclors ic: serve from this date until the date of the annual General Meeting concluding
the business year of 2002.

The Generali#seling adopts this Resolution with 681819387 affirmative votss, 3486870 negative
votes, and 135) abstentions

RESOLUTION Na. 11/2002 (04 27)

The General Aleeting hereby elects Mr. Fridbert Gerlach as Member of MATAV Ltd.'s Board
of Directors &) serve from this day until the date of the Annual General Meeting concluding
the husiness year of 2002,

The General Alseting adopts this Resolution with 681821563 affirative vates, 3486970 negative
voles, and 1346() abstentions.

RESOLUTION No. 12/2002 (04 26)

The General fileeting hereby efects Mr. Michael Glinther as Member of MATAV Ltd.'s Board
of Directors (' serve fram this day unti! the date of the Annual General Meeting concluding
the business |ear of 2002

The Gensrai esting adopts this Resolution with 681821437 affirmative votes, 1001 negative
votes, and 357 abstentions.
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RESOLUTION N>, 13/2002 (04 27)

The General Mueting hereby elects Dr. Klaus Hartmann as Member of MATAV Ltd.'s Board
of Directors to .ierve from this day unfil the date of the Annual General Meefing concluding
the business yu.ar of 2002,

Tha General Me:ting adopts this Resolution with 678360280 affimnative votes, 1102 negative
votes, and 3487::19 abstentions

RESOLUTION #io. 14/2002 (04 27)

The General [f1eting hereby elects Dr. Mihdly Patal as Member of MATAV Ltd.'s Board of
Directors to s2i've from this day until the date of the Annual General Meeting cancluding the
business year 1f 2002.

The General Mauting adopts this Resolution with 638487186 affirmative votes, 3486970 negative
votes, and 433324726 abstentions.

RESOLUTION li'o. 15/2002 (04 26)

The General [{isting hereby efects Dr. Sdndor Csényi as Member of MATAV Ltd.'s Board of
Directors to sa've from this day until the date of the Annual General Meeting concluding the
business year \f 2002,

The General Mi2ting adopts this Resolution with 681820982 affimative votes, 3488920 negative
votos, and 0 abitentions.

RESOLUTION Mo. 16/2002 (04 26)

The General \Meeting hereby elects Mr. Péter Vermes as Member of MATAV Ltd.'s
Supervisory Elnard to sarve from this day until the date of the Annual General Meeting
concluding the business year of 2002.

The General Mueting adopts this Resolulion with 681825635 affirmative votes, 750 negative votes,
and 3487869 alistentions.

RESOLUTION Wo. 17/2002 (04 26)

The General Meeting hereby elects Mr. Gellért Kadlét as Member of MATAV Ltd.'s
Supervisory £:nard to serve from this day until the date of the Annual General Mesting
cancluding ity business year of 2002

The General M :eting adopts this Resolution with 681825703 affirative votes, 1751 negative
votes, and 3481} 870 abstentions

RESOLUTION No. 18/2002 (04 26)

The General hleeting hereby elects Mr. Géza BGhm as Member of MATAV Ltd.'s Supervisory
Board to seivi: from this day until the date of the Annual General Meeting concluding the
business year of 2002,

The Gensral Meeting adopts this Resolution with 681824953 affirmativs votes, 2102 negstive
votes, and 348li869 abstentions

RESOLUTION No. 19/2002 (04 27) ) )

The General Mesting hereby elects Dr, Arpad Herbst as Member of MATAV Rt.’s Supervisory
Board to senv? from this day until the date of the Annual General Meeting concluding the
business yesai' of 2002, and exercise the rights related to the Serles ,.B" share.

The Gensral A'seting adopts this Resolution with 50681819122 affirmative votes, 3494182
negative vates, and 350 abstentions.

RESOLUTIC)' No. 20/2002 (04 26)

The Genera! Meeting hereby elects Dr. Klaus Nitschke as Member of MATAV Ltd.'s
Supervisory loard to serve from this day until the date of the Annual General Meeting
concluding ti:e business year of 2002,

The General hteeting adopts this Resolution with 681819494 affirmative votes, 3488619 nagative
vofes, and 33" abstentions.
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RESOLUTION l'o. 21/2002 (04 26)

The General Mueting hereby elects Dr. Erbil Kurt as Member of MATAV Ltd.'s Supervisory
Board to serve from this day until the date of the Annual General Meeting concluding the
business year .f 2000.

The General Meoting adopts this Resolution with 681815493 affimmative votes, 34876189 negative
votes, and 6367 abstentions.

RESOLUTION IV, 22/2002 (04 26)

The General \'esting hereby eloects Dr. Ralph Rentschler as Member of MATAV Ltd.'s
Supsrvisory 8uvard to serve from this day until the date of the Annual General Meeting
conciuding the business year of 2002,

The General M ating adapts this Resolution w:th 681819718 affirnative voles, 3487619 negative
votes, and 1357 abstentions.

RESOLUTION tla. 23/2002 (04 26)

The General llleeting hereby elects Mr. Joachim Kregel as Member of MATAV Ltd.'s
Supervisory Eoard fo serve from this day until the date of the Annual General Meeting
concluding t'w: business year of 2002.

The General Mueling adapts this Resolution with 681819417 affirmative vates, 3487620 negative
votes, and 677.' abstentions.

RESOLUTION o, 24/2002 (04 26)

The General Mi:eting hereby elects Dr. L4szi6 Pap as Member of MATAV Ltd.'s Supervisory
Board to servu from this day until the date of the Annual General Meeting concluding the
business year of 2002.

The General Mueting adopts this Resoluﬂon wilth 681825330 affirmative votes, 3488619 negative
votes, and 0 abrtfentions.

RESOLUTIOHN Wo, 25/2002 (04 26)

The General Meeting hereby elects PricewaterhouseCoopers Kit (1077 Budapest,
Wesselényi st'. 16, registry number: 001464) as the Auditor of MATAV Rt. untll the date of
the Annual Guneral Meeting concluding the business year of 2003. The General Meeting
endorses to piy an HUF 90,000,000 (+ 5% on expenses) + AFA / year as a recompensation
for auditing Mutav Rt and Mativ Group according to the Hungarian (HAR) and international
(IAS) accounting rules.

The General M:eting adopis this Resolution with 681819224 affirmative votas, 3487819 negative
votes, and 6531, abstentions.

RESOLUTION Na. 26/2002 (04 26)

The General M'aeting hereby elects Ms. Szi:..a Szabados to be the responsible person for
auditing MAYAV Rt (chamber registry number: 005314, mother's name: Terézia Buké,
address; 1013 Budapest, Amfitedtrum str. 25. VI./53).

The General k2eting decides that if Ms. Szilvia Szabados is prevented due to any reasons
Ms, Monika Sixberényi Kozma (chamber registry number: 605430, mother’s name: Maria
Pintér, addres: Rudapest, Budafoki str. 16-18) replaces her in the said position.

The General iVlagting adopts this Rasoiution with 681819704 affirmative votes, 3487819 negative
votes, and 1351 abstentions.

RESOLUTION No. 27/2002 {04 26)

The General higeting approves the implementation of the executlve stock option program
with the submtted parameters.

The General Mveting adopts this Resolution with 624989346 affirmative votes, 6623 negative
votes, and 1003 abstentions.
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RESOLUTION h'o, 28/2002 (04 26}
The Board of Directors approves the amendements of the Articles of Associations
according to itk Annex.

The General Mc-2ting adopts this Resolution with 668324260 affirmative votes, 951 negative votes,
and 1001 absta. tions.

RESOLUTION Mo, 28/2002 (04 26)

The General lileeting herehy authorizes the Board of Directors until further notice to
purchase 17 M pieces of registered shares with a nominal value of 100 HUF each fram the
assets af the (:ompany above Its reglstered capital as own shares. The aggregated amount
of the shares to be acquired shall be less than 1,7% of the registered capital aof the
Company. The price paid for each share shail not exceed the issue price of the given share
increased with the cost of the transaction broken down to one share.

Only such shares can be purchased as own shares the issue value of which has been pald
for by the person obliged thereto.

No voting rigt* can be excercised on the basis of holding own shares and they shall be
alienated withln one year.

The General Musting adopts this Resolution with 681820579 affirmative votes, 5563 negative
votes, and 101)° abstentions.
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ANNEX TO REZOLUTION No. 27/2002 (1V,26)

On 26th March 2002, Matav has published that one of the agenda items on the General Assembly
to be held on .26th April 2002 is the introduction of a new share option program. The Matav
Management Comitee has accepted the financing structure of the management share option
program.

The Matav long-term management share option program that has started 1¥ July 1998, is to expire
30" June 2002. thersfore it is necessary to start a new program. The new share option program
which is due . start in June/July 2002 doss not effect the other, presently live incentfvisation
structures and meir conditions . In the program, approximately 320 top and middle managers, who,
according to t1sir grade within the organisation will receive a certain number of options. The
options will by Issued annually, in three tranches in three consecutive years. In the three issues,
options will bs 1ssued to management, altogether for 17 million shares. Each option will have an
expiry of 5 years. The issued options cannot be exercisaed in the first year dating from the Issue,
thereafter starting In June/July1/3 of the options become exercisable, another 1/3-1/3 becoms
exercisable in June/July in the third and the fourth years, respectively. The exercise (strike) price
will be the lowiir of elther the prevailing market price at the issus of the program or the monthly
weighted aveia(je price + at least a 10% premium, together with the inflation impact.

Matav wili issii the shares necessary for the share aption program (in total 17 million new shares)
in three steps ‘2002/2003/2004) simuftaneously with the issue of the options in the form of a
pnvate placerntint to a third party at the prevalling market price or at the most at a 10% premium to
the market price, During the 3-year peroid; 4.9 million shares in 2002, 5.6 million shares in 2003
and 6.5 million shares in 2004 will be Issued. Matav will use the praceeds from the sale of the
shares to buy the same amount of shares as the total number of newly issued shares from the
involved third narty at the same price, or a slightly adjusted price lto include the third party's
transaction cosi. Matdy will keep these shares as Treasury shares until they are used through the
exercising of outions. Upon exartising their options, employees will recefve the shares, whereas
the shares not \1sed untff the end of the program will be cancelled by Matév.

The program is structured - both from the operative and the financing side — so that it will not effect
the US GAAF/AS P/L accounts. The share number during the years of the program will increase

by maximum 1 million shares, which assuming a given eamings figure will give a maximum EPS
dilution of 1.6115.
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Pursuai! to the requirements of the Securities Exchange Act of 1934, the
registran! has duly caused this report to be signed on its behalf by the
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MAGYAR TAVKOZLESI RT.
(Registrant)

Date: Apnl 29, 2002

Head of Investor Relations Department
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