Magyar Telekom Telecommunications Public Limited Company

Submission

for Magyar Telekom Plc.’s Extraordinary General Meeting

‘ Subject: | Decision on the transformation, approval of the merger agreement

Budapest, June 29, 2009



According to Section 231 (2) c) of the Companies Act the decision on transformation is the exclusive
competence of the General Meeting of the public limited company.

The submission of the Board on the merger was evaluated by the Supervisory Board and Audit
Committee of the Company.

The supreme decision making bodies of the other two transforming companies (i.e. T-Kabel
Magyarorszag Kft. and Dél-Vonal Kft.)- after the decision of Magyar Telekom Nyrt.'s extraordinary
General Meeting - made the relevant decisions on the transformation. The merger can be realized if
all three bodies adopt confimative decision on the merger.

In line with Section 74 (6) of the Companies Act the Board proposes September 30, 2009 to be the
date when the merger enters into force.

Resolution proposal:

,1he General Meeting approves the merger of T-Kabel Magyarorszag Kft., Dél-Vonal Kft. and Magyar
Telekom Nyrt. by way of the merger of T-Kabel Magyarorszag Kft. and Dél-Vonal Kft. into Magyar
Telekom Nyrt. The General Meeting determines September 30, 2009 as the planned date of the
merger’s entry into force.”

The Board prepared the draft Merger Agreement that, according to Section 79 (3) of the Companies
Act, is approved by the supreme decision making bodies of the merging companies and, based on
their authorization, is signed by the senior officers of the merging companies.

The Merger Agreement is contained in Annex entitled (DRAFT) MERGER AGREEMENT.

Resolution proposal:

»1he General Meeting approves the draft merger agreement to be concluded by Magyar Telekom Nyrt.,
T-Kabel Magyarorszag Kft. and Dél-Vonal Kit. and simultaneously empowers the Board of Directors of
the Company to sign the Merger Agreement on behalf of Magyar Telekom Nyrt.”



MERGER AGREEMENT
(DRAFT)

made by and between

T-Kabel Magyarorszag Kabeltelevizis Szolgaltaté Korlatolt Felel6sségi Tarsasag (registered seat: 1089
Budapest, Baross u. 133., registered by the Metropolitan Court, acting as Company Court under registry
No. Cg. 01-09-674638, duly authorized representatives: Istvan Lipp, managing director and ............ :
........... ), as merging entity, hereinafter: Merging T-Kabel,

DélVonal Informatikai Fejleszté és Szolgaltatd Korlatolt Felelésségl Tarsasag (registered seat: 1089
Budapest, Baross u. 133., registered by the Metropolitan Court, acting as Company Court under registry
No. Cg. 01-09-908030, duly authorized representatives: Erzsébet Tichy, managing director), as merging
entity, hereinafter: Merging DéHVonal

and

Magyar Telekom Téavkdzlési Nyilvanosan Mikdd6é Részvénytdrsasag (registered seat: 1013 Budapest,
Krisztina krt. 55., registered by the Metropolitan Court, acting as Company Court under registry No. Cg.
01-10-041928, duly authorized representatives: Christopher Mattheisen, Chairman of the Board of
Director, CEO and Thilo Kusch, member of the Board of Directors, CFO), as Successor, hereinafter:
Successor - jointly referred to as Contractual Parties

at the date and place first above written:

1. On the basis of the resolution of the General Meeting of the Successor, dated June 29, 2009,
made under reference No. [.....]/2009, the resolution of the members meeting of Merging T-
Kabel, dated June 29, 2009, made under reference No. [.....][/2009, the resolution of the
Founder of the Merging DélVonal, dated June 29, 2009, made under reference No. [..... /2008,
draft balance sheets and draft merger inventories (attached to this Merger Agreement as Annex
1) of the merging and successor companies, written reports of the senior officers (Annex 2)and
the statement of the auditor regarding the merger (Annex 3) the Contractual Parties resolved
on the merger of the Contractual Parties according to the relevant provisions of Act IV of 2006
on Business Associations (the Companies Act) by way of the merger of the Merging T-Kabel
and the Merging Dél-Vonal into the Successor.

2. Parties hereby state that subsequent to the merger the Merging T-Kabel and the Merging Dél-
Vonal shall cease to exist after the registry of the merger by the Company Court and the
Successor shall be their legal successor.

3. Contractual Parties agree that the Successor company - based on Section 81(1) of the
Companies Act - remains a public limited company.

4. According to the agreement of the Contractual Parties after the merger the Successor’s data
shall be as follows:




Company name: Magyar Telekom Telecommunications Public  Limited

Company
Registry No.: 01-10-041928
Abbreviated name: Magyar Telekom Nyrt.
Registered seat: 1013 Budapest, Krisztina krt. 55.
Main activity: 61.10°08 Wireline telecommunications

5. The planned date of the merger's entry into force: September 30, 2009, however, the merger
shall enter into force on the date when it is registered by the Company Court.

6. Date of approval of the amended Articles of Association of the legal successor company: June
29, 2009.

7. Due to the merger the Articles of Association of the Successor is amended as follows.

Section 1.4. (a) (“Sites of the company”) of the Articles of Association of the Successor
company is supplemented as follows:

1089 Budapest, Baross u. 133.
1133 Budapest, Kérhaz u. 6-12.
1152 Budapest, Szilaspark u. 10.
1182 Budapest, Uli6i it 661.

1148 Budapest, Ors vezér tere 48.
1033 Budapest, Voroskereszt u. 11.

Section 1.4. (b) (“Branch offices of the company”) of the Articles of Association of the
Successor company is supplemented as follows:

5600 Békéscsaba, Andrassy u. 44.
5600 Békéscsaba, Andrassy u. 51.
6721 Szeged, Csongradi sgt. 12.

6723 Szeged, Etelka sor 1.

2030 Erd, Bajcsy Zsilinszky u. 158.
2500 Esztergom, Aradi vértantk tere 2.

Section 1.8. (“Legal succession”) of the Articles of Association of the Successor company is
supplemented as follows:

1.8.4. Magyar Telekom Tavkoziési Nyilvanosan Mikodé Részvénytarsasag shall be the general
legal successor of T-Kabel Magyarorszag Kabeltelevizios Szolgaltatd Korlatolt Felel6sségl
Térsasag (registered seat: 1089 Budapest, Baross u. 133, Cg. 01 09-674638).

1.8.5. Magyar Telekom Tavkozlési Nyilvanosan Mikédd Részvénytarsasag shall be the general
legal successor of DéFVonal Informatikai Fejlesztd és Szolgaltaté Korlatolt Felelésségi
Térsasag (registered seat: 1089 Budapest, Baross u. 133, Cg. 01 -09-908030).

The Articles of Association of the Successor company is further amended as follows: Section
1.7. (Share capital of the company) and 2.1. (Shares) of the Articles is amended due to the




decrease of the share capital as a result of the settlement with departing shareholders who do
not wish to remain the shareholders of the legal successor company:

1.7. Share capital of the Company

and sixty six million one hundred and eighty nine thousand forint) in-kind contribution.

2.1. Shares

The share capital of the Company in comprised of [.....] ,A” series registered shares, each with
the face value of HUF 100.

The shares of the Company are dematerialized shares.

Dematerialized shares are registered shares that have no serial number and the name of the
owner as well as other identification data are contained in the securities account.

In Section 15.2. (“Notices”) the name of the web site of the Company is amended, therefore the
text shall be as follows: '

Notices and advertisements of the Company shall be published on the home page of the
Company (www.telekom.ht) and in the official publication space of the Budapest Stock
Exchange Closed Limited Company (i.e. home page of the Stock Exchange) and the Official
Gazette ("Cégkoézlony") in cases required by applicable law.

Section 15.5. (“Miscellaneous”) of the Articles of Associations of the Recipient Company is
amended as follows:

15.5. Miscellaneous

In line with Resolution [..]/2009 of the General Meeting this Articles of Association shall
supersede and replace the former Articles of Association of the Company. Consequently, on
the effective date of this amendment of the Articles, all prior versions of the Articles and all
resolutions of the Company inconsistent with these Articles shall have no effect. Issues not
regulated herein shall be subject to the provisions of the Companies Act and other relevant
laws.

The draft Articles of Association of the Recipient company that enters into force upon the
merger is registered by the Court of Registry is attached to this Merger Agreement as Annex
No. 4.

The specialty of the merger of the said companies is that the Merging DélVonal is 100%
owned by the Merging T-Kébel. The Successor company has 16.39% direct ownership in the
Merging T-Kabel and the owner of the remainder 83.61% (Investel Zrt.) does not wish to
remain the shareholder of the Successor company. Due to the above the share capital of the
Merging DélVonal and the Merging T-Kabel may not be part of the own capital of the
Successor company. Consequently, the share/stake exchange rate of the merging companies
is a non-applicable term. ’

Regarding the settlement with Investel Zrt. the managing director of the Merging T-Kéabel sent a
written notice to the member, 30 days prior to the members’ meeting resolving on the merger,




10.

11.

12.

13.

in which requested the member to confirm in writing at the latest by the date of the members’
meeting that it does not wish to remain the member of the legal successor company. Investel
Zrt. made a declaration on its intent of non participating on May 15, 2009.

The settlement with the departing member of the Merging T-Kabel will take place according to
the provisions of the Companies Act, taking into account the proportion of the own capital and
the share capital as well as the own capital and the balance sheet total on the basis of the draft
asset balance taken with the turning date of December 31, 2008. The departing member will
be entitled to the respective part of the own capital of the Merging T-Kébel in the proportion of
its capital contribution to the registered capital of the Merging T-Kabel.

According to the Companies Act the departing member, as a redemption of its asset
proportion, i.e. its capital contribution, receives HUF 4 156 543 865 (that is four billion one
hundred and fifty six million five hundred and forty three thousand eight hundred and sixty five
forint) from the assets of the Merging T-Kabel. The departing member, not wishing to become
the shareholder of the merged company, receives the above sum thirty (30) days upon the
registry of the merger by the Company Court via wire transfer.

Due to the specialty of the ownership structure described in Section 8. above and the
departure declaration of Investel Zrt. the provisions of subsection a) and ¢) of Section 279 (1)
of the Companies Act are non-applicable to this merger.

The Successor company maintains the detailed rules of share transfer contained in the Articles
of Association unchanged, i.e. maintains the pre-merger status. The legal status of Board of
Directors, Supervisory Board members and the senior managers remains unchanged.

Contractual Parties agree that in line with subsection d) of Section 279 (1) of the Companies
Act they do not provide special rights.

The registered capital of the Successor company decreases according to the declarations of
the departing, formerly Magyar Telekom Nyrt. shareholders who do not wish to become the
shareholders of the legal successor company. The asset proportion due to shareholders who
do not wish to participate in the new company shall be 100/104.274.561.500 *358 436
608 252 per each registered share on the basis of which the sum, due to such shareholders,
shall be HUF 344 per each registered share. Regarding the determination of the asset
proportion due to former Magyar Telekom Nyrt. shareholders who do not wish to participate in
the successor Magyar Telekom Nyrt. the Board of Directors of Magyar Telekom Nyrt. issued a
so called settlement announcement (Annex 5). The sum due to the affected parties will be paid
through wire transfer within thirty (30) days upon the registry of the merger by the Company
Court.

14. The final determination of the registered capital of the successor Magyar Telekom Nyrt. and the

related amendment of the Articles of Association shall take place at the June 29, 2009
extraordinary General Meeting of Magyar Telekom Nyrt. The asset proportion due to
shareholders of the successor Magyar Telekom Nyrt. from the registered capital shall be
100/10). '




15. Contractual Parties assign Magyar Telekom Nyrt. to initiate the publication in the Company Gazette
within the relevant deadline according to the provisions of law (Section 75 (2) of the Companies
Act).

16. Matters not regulated herein shall be subject to the provisions of the Companies Act and the Civil
Code.

17. Contractual Parties state that this Merger Agreement was approved by the supreme bodies of the
Contractual Parties.

Annex No. 1: Draft balance sheets and merger inventories of the merging and the successor
company

Annex No. 2: Written reports prepared by the senior officers

Annex No. 3: Statement of the auditor regarding the merger

Annex No. 4: Draft Articles of Association of the Successor Company

Annex No. 5: Settlement announcement

Budapest, June [.....], 2009 Budapest, June [.....], 2009
Magyar Telekom Nyrt. T-Kébel Magyarorszag Kift.
Successor Merging Entity

Dél-Vonal Kit.
Merging Entity




BDO Forte Audit Cim: 1126 Budapest, Nagy Jend u 10.
Kényvvizsgalé Kft. Postafidk: 1531 Budapest, Pf. 83.
Telefon:  (+36-1) 235-3010, 235-3090
e——

Telefax:  (+36-1) 266-6438
E-mail:  office@bdo.hu
Honlap: www.bdo.hu

Independent Auditor’s Report
for the owners of
Magyar Telekom Nyrt.

We have audited the draft source and application of funds statement of Magyar Telekom Nyrt., as recipient
company, (of 31 December 2008) — in which the identical final amount of the assets and sources is HUF
965,252 million, the own equity is HUF 358,437 million, the share capital is HUF 104,275 million — and its
draft inventory of asset, both drawn up on the basis of the Balance Sheet and Profit and Loss Statement of 31
December 2008.

The management is responsible for drawing up the draft source and application of funds statement and the
draft inventory of asset.

The auditor is responsible for giving an opinion on the draft source and application of funds statement and the
draft inventory of asset on the basis of the audit.

The audit has been conducted in accordance with the laws and legal acts currently valid in Hungary. In the
course of planning and performing the audit we had to become sufficiently convinced of that the draft source
and application of funds statement and the draft inventory of asset are free of substantial errors. The audit
includes the sample checking of documents supporting the factual figures and statements in the draft source
and application of funds statement and the draft inventory of asset. It also includes the assessment of the
accounting principles applied, the most substantial estimations of the management, the general evaluation
relating to the preparation of the draft source and application of funds statement and whether it is supported in
a convincing way by the draft inventory of asset.

We are convinced that our audit provides a sufficient basis for attaching our audit opinion.

In the course of transformation the company does not use the possibility of revalhation; transformation takes
place at book value.

In the course of the audit we found that the assets embodying the share capital were negotiable.

We are convinced that the draft source and application of funds statement is sufficiently supported by the draft
inventory of asset.

Févarosi Birdsdg mint Cégbirésag cégjegyzékszam: Cg. 01-09-867785 ad6szam: 13682738-2-43



BDO Forte Audit Cim: 1126 Budapest, Nagy Jend u 10.
Konyvvizsgalé Kit. Postafiék: 1531 Budapest, Pf. 83.
Telefon:  (+36-1) 235-3010, 235-3090
" ]

Telefax:  (+36-1) 266-6438
E-mail:  office@bdo.hu
Honlap: www.bdo.hu

Opinion

During the audit we audited the draft source and application of funds statement and the draft inventory of asset
of Magyar Telekom Nyrt., as recipient company, as well as their parts and items and whether they are
supported by accounting and documents, as prescribed in the valid Hungarian national audit standards, and on
the basis of the audit we obtained sufficiently and appropriately evidence that the draft source and application
of funds statement and the draft inventory of asset had been drawn up in accordance with the prescriptions of
the Act on Accounting (Act C of 2000) relating to transformation and the general principles of accounting.
The draft source and application of funds statement is sufficiently supported by the draft inventory of asset
drawn up in accordance with the principles of accounting,

Budapest, 13 May 2009

BDO Forte Audit Konyvvizsgalé K ft.
registration number: 002387

h

Andras Nagy
Registered auditor
Chamber membership no.: 005718

Baumgartner
Manlaging director

F@vérosi Birésag mint Cégbirésag cégjegyzékszam: Cg. 01-09-867785 addszdm: 13682738-2-43



10773381-6110-114-01.
Statistical No.

01-10-041928
Corporate Registry No.

Magyar Telekom Pic.

Draft Pre-merger Balance Sheet as of December 31, 2008

Data in HUF millions

i Book Value

Assets Reclassification ~Pre-merger B/S Value

1. Capitalised costs of foundation and restructuring ) 0 ~ o

2. Cepltahsed costs of research and development 0 ) 0

3. Concessions, licences and simliar ni;nts - 60 561 60 561

4. Intellectual property - B 3600 3600
5. Goodwil - ] 148 421 148 421
6. Advance pa;(n;entisﬁon |ntang|ble assats s 0 . o

7. Ad)usted v;ld;ef intangible assets 0 0l

II T;mgable assets ) . o 421738 0 421738
1. Land and buﬂdmgs and related rlgrhtrsr ) o 228 367 228 367
2 Technlcal eqmprnent machlnery and vehreles N . 155 165 155 165!
3 Other equupment and vehicles 12720 ' 12720
4 Breeding stock ~ 0 0
" 5. Construction-in-progress ) S 25 486 25 486
- 6 Adyang:e Vpc-rlyments on constructlon—ln-progress B 0! . »707
7. Adjusted value of tangible assets ~ B B [*} | 4
ial investments L ; 193 650 0| 193 650/
1. Non current investments in related pames | 173 211. | 173 211!
) 2 Non current Ioans granted to related pames o o : 15 798 15 798:
3. Other non current i nts . 0. 0.

4. Long-term loan p ndent companles - T 0 0
5. Other long term loans - - ) 4641 ] 4641
6. Long term credit securmier;’? o B o 0 0

7. Adjustedr\ilglue of fi nancial investments 0 0

8. Valuation dlfference 5 of mvested financial assets 0 j [

" 1. Raw materials ] 882 B 882

2. Work in progress mtermedlate and seml-f nished products 149 149
3. An]mei;for breeding and fattenlng and other livestock B ~ 0 0
4. F|n|shed products 4] 0

" 5. Goods ) 7236, 7236
7‘6 Advance payments on inventories o 0

II. Receivables 61995, B 0 61995;
R Accounts receivable | B o 36 596 36 596,
o 2 Recelvables from afflllated egrl;)fnles 7 18 123 18 123}
o 3 rRecelvableg?remidner related cohn{[;emes _ . 0 0.
" 4.Bils receivable B o 0 0
75 Other receivables 7 276! 7276

o 6 Valuation difference of receivables 0 0!
7. Valuatlon difference of derlvatlve instruments 0 o!
"It Securities i 1179 0 1179
) 1. Investments in related partles 0 Q
2 Other investments - [¢] (4]
T Treasury stock quotas h A 1179 1179
4. Marketable securities - 0 [¢]
5. \}aluatlonidlfrf'erence of sEcGR.és o - 0 o
"IV, Liquid assets - - 36 628 ) 36628
i Cash.chocks ) ) o o

Bank deposits

1 Accrued income 28 133 28 133,
2. Prepayments for costs and expenses B 1080 1080,
) xpenses 0 0|

3D erred expenses

Budapest, May 13, 2009

Christopher Mattheisen
Chief Executive Officer

Chairman of the Board of Directors

6_a melléklet_Vagyonmerleg-Jogelod_MT_2008_12_31, atalakuld

\ 1[4'k

Thilo Kusch
Chief Financial Officer
Board Member




10773381-6110-114-01.
Statistical No.

01-10-041928
Corporate Registry No.

Magyar Telekom Plc.

Draft Pre-merger Balance Sheet as of December 31, 2008

Data in HUF millions

Liabilities and Shareholders® equity i

'D. Shareholders® equity

Reclassification Pre-merger B/S Value \

I Common stock 104 275

- of this treasury stock at par value o e : i 150

I, Unpald share capital (-) i 0 0

1. Capltal reserves S o ; 58 289 58 289

IV. Retained earnings T ) o 172 244 21573 193817

V.Restricted reserves ) S | 2056 | 2056

V1. Valuation reserves 7 T : o 0, 0i

i 1. Valuatnon reservéif;;crijiuisignems T o i Q I _ﬁ
2. Falr value rese o o i 0] ?

© 2. Provision 'for expected expenses 988 988!
© 3. Other provisions o - o
‘ 2
. Subordlnated liabilities 0 0
1. Subordinated fiabilities to afﬁllated companies B ~ 0 0
i 2. Subordinated liabilities to mdependent undertakings ) - 0 0
‘ 3. Subordinated liabilities to other economic entities T 0 ]
;7 _li. Long-term liabilities 262 481 0 262 481
i 1. Long-térfn Ioarr;siirﬁﬂ o o 0 ! 0
| 2 Convertible bonds 0 : 0
s Debts onissue of bonds o o o 122 ! 122
: 4 Investment and devélopment loans o 0 0
'5. Other long-term loans T 18326 18 326
i 6 Long-term liabilities to affiliated companles T o ! 0 _ i Q
" 7.Long-term liabilities to other related parties i 242 531 242 531
B Other Ionéiéﬁn habtlmes S o B ) 1502} ! 1502
_ Nl Current liabilites - i 274291; 0! 274201
1. Current borrowhgs T o B B 71 71
C -ofthis convertlblg bonds o 0 0
2. Other short-term loans ) 32 541 32541
3. Advances recelved from customers i ’ 274 274
4. Accounts payable ) ) 32 555! 32555
"~ 5.Bills payéﬁlé o i 0! o
6. Current liabilities to affiliated companies 29 279! ‘ 29279
7. Current liabilities to other refated parties o 87 486 ‘ 87 486.
8. Other current iiabilities - ] 92 085 92 085
s Valuat»on difference of Ilablhﬁes ) ) ) ] | 0 0
) 10 Valuation nts i

4259

' 1. Deferred income ) 4 259
2. Accrued experLse:i ) o 45 367 45 36]41
3, Other deferred revenue 335 335,

Budapest, May 13, 2009

Thilo Kusch
Chief Financial Officer
Board Member

Christopher Mattheisen
Chief Executive Officer
Chairman of the Board of Directors

6_a melléklet_Vagyonmerleg-Jogelod_MT_2008_12_31, atalakuld




Magyar Telekom Plc. Data in HUF millions
Draft Pre-merger Inventory of Assets

Summary
December 31, 2008
Assets ; Book Value Reclassification } Pre-merger B/S Value
Y Caprtéi{sed costs of foundation and restructun'ﬁg 7 0, A 0
) 2”C'ap7irtélised costs of research and déQélopment o T 0 B 0
3. Concessrorrs' licences and srmllar rights o W”AGO 561 B B 60 561
 4.Intellectual property - - 3600 ] 3600
5 Goodwﬂ! 148 421 148 421
: 6 Advance payrfryqitisrg;r;t;r;glble assets T - ‘ o] 0
7. Adjusteq value of |r;(z;rr§|THg;ssets 7 ) - 0 B ) 0
Il. Tangible assets (see Appendix 2) o o 421738 0 421738
1. Land and buildings and related rights o B 228 367 228 367
2 Technrcal equipment, rnaéhlnery and verl'iuglies o B 155‘165 ) 155 165
3. Other equipment : and vehicles o 12 720 ' 12720
s Breedrng stock o 0 . ) 0
5. Constructron rrr—progress - T o ) 25 486 B 25 486
- 6 Advance payments on constructlon-ln-progress ) 0 » . 0
T Adjusted value of tangible assets ) i 0 i 0
- ilf F]ﬁancral investments (see Appendrx 3) o ! 193 650 0 193 650
) s Non current mvestments in related parties o I ) 173 211 ) . 173 211
) 'Sténebrldge Commumcatron A. D ‘ ~ ) 94 546 ) 94546
N _ Crnogorski Té/e}(orﬁ A. D o ) o 38 539 38 539
Investel Zt. - - B ‘ 9029] 7 9029
oMzt - - -~ | 8200 8200
 KFKI Rendszerintegracis Zrt, B 1 5155 ; . 5155
ViDaNet Z ) . 2836 i 2836
 T-Kébel Magyarorszag Kft. o B 2359 * 2359
- onigozt S - L 2049 : 2049
 DataplexKft. _ o ) 7 ' , 2005 | 2 005
"~ Combridge SRL. 1 1959 | 1959,
7 Tormite AD. o ) T 1724 ? 1724
~ IKO-Telskom Zrt. ) ' ‘ 1600 1600
~ jesyszt. o i ' 1375 1375
" Novatel E0.0D B 662 662
 EurAccount Kft._ B ' ' ‘ 7 446
T EPTNy. o B o 304 304
i V/abr/dge”féiegammumcatrons H. L » ) 7 = 106 106
KIBU Innovacic Kit o o 86 86
"~ Novatel Ukraine LL.C. N r 73] 73:
M- Faétory Zrt. - ) i B 63 §1}
HUNSATZrt N 50 : 50
o Telemacedoma AD. o 22 : 272J
" TeleData KA. B ! 20 : 20 \
mih;hndenrudés Egyeteme Kht. 3 | 3
" 2.Non current loans granted to related parties | 15798 i 15798
T PoMzn o 1 8 100 ‘ o1
"7 Damplexkf. . ) 3250 | 3250
77 Novatel EC.OD _ ) | 2148 | - 2148
' KFKI Rendszerintegraciés Zrt P 1000 ; 1000
- iDaNet Zrt. - 7 700 700
) orrgo = o 600 600
" 3.0ther nonza;ent investments ) 0 ; .
jtﬁl_ong-term loan to nﬁdependent companies o 0 l 0
5 Other Iong fgrm ]ggns N ~ - 7 4 641 4 641
‘ Loans granted to eEployees - 4158 i » 4158
" Receivables from hire-purchase ] - 452 | ? 452
- ' Guaranrees o ) ) 18 | 18,
o Custody fees L I - 7 1 Q
Admm/srrators fees - ) ‘ 6 6
6. Long term credit securities ) - ‘ ol 0|
2 Adjusted value of ﬂQ@gEI |r1l§§gmqnts o 0! 0{
****** o r 0!

8. Valuation difference of invested financial assets




Magyar Telekom Plc.
Draft Pre-merger Inventory of Assets

Summary

December 31, 2008

Data in HUF millions

Assets ’ Book Value Reclassification Pre-merger B/S Value
; I Inventones (see Appendlx 4) i T ) ‘ 8 267 o 8 267
) 1 Rawimaité;als - T o 8521 882
2. Workin progress, mtermednate and ‘semi-finished products ) 149, 149
) Anlmalswfidribreedlng and fattening and other livestock 0 0
' 4. Finished products B ‘ 0 0
_ 5.Goods 7236 7236
) § 7Advance payments on inventories | B ) 0 0|
ll. Receivables f 61995 0 61995
1. Accounts receivable Y : ‘
{Further details are available at the Company's headquarters) : 36 596 | 36 596
Domestic customers - | 44720 ; 44 720
Foretgn cus!c;};;rs T o ! 2069 2 069
_Impairment and re~ad/u;t7 ;r;t on receivables T T ' -10 1 23 -10 123
Unaccepted recelvables voices comp;a;;red) 7777777777 o -70 -70
2. Receivables from affiiated companies o 18123 ) 18123
T Kabel Magyarorszég kft B ,,,i, ) T : 7279 7279
~ Pro-Mzn. B ' i o 3099 3099
/KO Te/ekom 2rt. 2034 2034
Datap/ex KA. 1062 1062
Combridge S.R.L. 893 893
~ lesyszn 676 676
" ViDaNet Zrt. 616 616 |
" Novatel E0.0.D 486 ‘ 486
 EPTNyt - | s s
) Makedonski Telekomlmkacu AD. ] ! 420 : 420
"~ EurAccount K. ) i 1 354 354
t M- I-Factory 2 2rt T - o i 264 } 264
" Novatel Ukraine L.L.C. ] 237, 237
TeleData Kft. 60 60
] o i{;ﬁllaendsﬂeflrlegractés 2rnt. B ) ) : 38 38 J
Dél-Vonal KA. r 30 30/
" T-Mobile Macedonia A.D. i ‘ 27 27
 Origo Zrt. 26 26
'VC::nogorskl Telekom A.D. ) 24 24 .
B Magyar RTL (M-RTL) Televizié Zrt, 16 16|
TKIBU innovacio Kft. | 15 15
"~ Mindentudas Egyeteme Kht. | 10 10
" T-Mobile Crna Gora i 3 3.
- Compargg Kt T | 7! 1
internet Crna Gora D.O.O. 1 1
3 7Rece|vables from E{I;er related companies o o 9
4. BI"S receivable i 0 0
N 5 Other rec;;ébles B rﬁi; 7276, 7276
Advance pa}r;;hts gwen ) 2672 2672
 Tex receivables 1742, 1742
Rggelvabl s ﬁ'om employees 1364 1 1 36:{j
Suppliers v w.rth deblr balances o : 567 567 ’
KFKideposit ! 413 413
" Other receivables B 357 357 |
" Social security ¢ and other allocations - o ‘ 84| 84
T var suspénded : 76" 76
6 Valuatuon difference of receivables o 0 ! 0.
7. Valuation difference of derivative | instruments i 0 OJ
Wl Securities S 1179] 0 1179,
1.1 lnvestments in n related ¢ par}fi - o - 0 | ~£:
7?Other 1nvestments o o o! | 9
7% 3. Treasury §19§k quotas o ‘ 1179 | 1179]
Treasury stock - 1 503 541 pleces - - : 1179 | 1179
" 4. Marketable s securities L *j o 0 : 0
" 5. Valuation difference of securities 7 T o | o
iquid assets L S 36 628 0 36 628
1 Cash,chedks % %|




Magyar Telekom Plc. Data in HUF millions
Draft Pre-merger Inventory of Assets

Summary
December 31, 2008
. - : T -]
Assets ! Book Value . Reclassification | Pre-merger BIS Value |
Separatedcash i 96, ‘ f 96
2.Bankdeposts ] 36532, 36532
" K&H fixed-term deposit ) o 11250 11250
" OTP fixed-term deposit - o i 11,000 11000
UnlCredlt fxed term deposit o ; 5750 5750
T K8H 10201006-60007106 EURO F/X account - 3406 3406
K& 10201006-60007113 USD F/X account N 3023 3023,
" CIB fixed-term deposrt 1500 | 1 500
 OTP 11794008-20502205 main account | 415 415
~ OTP 11705008-20005715 housing account P i 125 125
i Transfer account between bank account and cash :7 40 407_3'
" UniCredit Bank 10900011-00000002-10040153 foszamla » " 11
MKB 10300002-28515892-49020085 deposit _ ‘ ) i 8 B _ 8
CIB 10700024-04021609-50400003 USD F/X account 3 3
021609-50200009 EUR F/X account ) ! ‘ 1)

1 Accrued income

-of which T-Kabel - o 204 1 204!

- of which Dél-Vonal j S o ‘ 0

2 Prepayments for costs and expenses o ' ) - 1 080[ | 1080

" '3.Deferred expenses o ] 0, | 0

6_b melléklet_Vagyonleitar-Jogelod_MT_20081231, atalakuld




Magyar Telekom Plc.
Draft Pre-merger Inventory of Assets
Summary
December 31, 2008

Data in HUF millions

Book Value

Reclassification

Pre-merger B/S Value

s

104 275! 104 275

1. Unpald share capital (-) - 77 i 7 - 7; o VO; 0
lll. Capital reserves ] ) o o ‘ 58 289 ) 58 289
1V. Retained earmngs - - 172 244 21573 ) 193 817
V.VRrerstrr!crted 7959"\(?{ 7_ _ 2056 2 056
VI. Valuation reserves o - o ) ' ' 0 0

21573
. 1. Provrsnon for expected  obligations (see Appendix Gla) 7 o - 189048 1 948

2. Provision for expected expenses (see Appendix 6/b) . 988

3 Other provnsnons (see Appendlx 6/c)

In. Long—term liabilites ) S 262 481 0 262 481
1. Long-term loans C ' ' a A 0 ) ’
" 2 Convertible bonds N o N 0 B
737953!7)}5 on issue of bonds h; 77 o . 4 122! 122
_ Balatel publtc bond ] 122 122
4 7Investmem and development loans 7 ) ) . 0 0
"75 6tﬁer]ong-term loans _' ' 18 326 18 326
OTP Bank Nyrt. 11 000 11 000
WK&H Bank Zr;{w* T o T 7326 7 326‘
6 Long-termiﬁaibmtles to affiliated compannes ) ! o
7. Long-term liabilities o other related parties o i 242 531 242 531
" Deutsche Telekom Int.Fin.B.V. i 242 531 242 531
" 8. Other Oor;gﬁteirm liabiities R ) 1 502 1502
- 7 Cg,réen-end and closed-end car leasing liability ) 1249 1249
Backbone network nghts of use liability 253 . 253
" il Current tiabilities - o 274201 0 274201
4. Current borrowings. B o i : 71 7t
o Telecommunication and telephone bonds - - ] 71 71
" 2. Other short-term loans . 32 541 32541,
K&H Bank Zrl ] i 12173 12 173
" Unicredit Hungary Bank Zrt. i , 8750 8750
I Bank Zrt._ 5584, 5584
MKB Bank Zrt. ) 4532! 4532
7iMiargyar Takarékszivetkezeti Bank Zrt. ] ' 1500 | 1500
OTP Bank Nyrt. - N 2. 2
" 3. Advances received from customers ) ’ o ) 274 274
i e iﬁ/’(d;gpgs rece:\)ed from rad/otelephone ‘customers ) l 202 202
Connection fee advances o ' R 28 28
" Other phone card ‘advances N ) : 9 8.
Other advances received i o N | 35 35
4 Acé(;unts payaa; Zsee Appendix 7) 7 ) 7 32555 32 555
_ Domestic suppliers - 27 449 27 449
) Forelgn suppliers ) . ~ - 2826 2826
o VDellvenes not invoiced 7 - 2280 2280
i 5 BI"S payable ) 0 0
o 6 Current ||aBri|i|;; to affiliated compames _ 29 279 29 279
N S}onebr:dég (;‘Bmmumcat/on AD. i 14 989 14 989
o I{FKI ‘Rendszerintegréciés Zr. ' : 5983 5983
B Kébel Magyarorszag Kft. - ! 2044 2044
* investel Zrt ; 1858 1858
T lasvsze ) ) 1342 1342
" ewAccountkf. 1010 1010,
©Orbitel AD. T 479 | 479 |
Dataplex Kft. - ) 406 | 406 |
- Origo Zrt. T o 375 ' 3_724
T M-Factory Zi T 316 316
oMzt 94 94,
"~ Viabridge Telecommunications H.L. o - a0 | BQJ
T EPTNy. ] 77 . .
" " Novatel E.0.0.D ) | 72 ‘ 72 :
T Combridge SRL T @ | 4]

6_b melléklet_Vagyonleltar-Jogelod_MT_20081231, Atalakulé




Magyar Telekom Plc.
Draft Pre-merger Inventory of Assets
Summary
December 31, 2008

Data in HUF millions

- _ . -
Liabilities and Shareholders’ squity Book Value ‘l Reclassification { Pre-merger B/S Value
T VipaNetzet ) 31 31
i KIBUV}nnorvatr:lo Kft - o o 728! 28
" SafeCom 2Rt - 19 19
- Novalel Ukram; [ Le ' ) - | 15 15|
- TeleData Kit. ) 7 | 8 8
B Compargo Kft. ’ o 5 5
f W(’:urrent Imbil]t]ég rtrgiother related partles ) 87 486 87 486!
Deutsche Telekom int.Fin.B.V. 87 486 87486
8. Other current liabilties B B 92 085 92085
" Dividend and other liabilities to shareholders ) 77 189 77%9 .
' Value Added Tax ) 2679 2679
L:ab:lny from toppmg up the universal balance o 2 6‘77 T 2677
" Liabilties due to the EKG agreement 7 2156 2156
" Safaries and wages ' ) ; 1745 1745
Customer overpaymenls o . 1001 1 0&
" Pension contributions ‘ - ' o - 913 : 913
" Personal income Tax - 677 ’ 677
" Leasing liabilties B ) 575, 575
* Other liabilities o 572 572,
Health insurance contnbut.rons ) B o i 425} 425
i Purchase price of KFKI Zrt. - second instalment i 413 413
) Innovation conlf:&;@ B - 409 409 |
- Employers contrlbutlon i 7 R 126 126
. Me bershlp contnbunonr fo private pension funds _ L . 121 121
" Liabilities from ézérantees sreceived ‘ i B 74 74!
) Membersh)p éontrlbbi:;itoiheallh'fuhds B ] ) 74 _@
o Healthcare contnBtﬂfoBé - » ) | 72 72
" Liabilities frofﬁ soid bhc%ciaﬁis - 71 h 54 \ 54
"~ Soliderity tax - - 51 51
B B E}nployee s con'tnbut:on ) ) ] 50 | ] 50
o Rehabilitation contﬁiﬁr&v ) o 7 _ 13£ 13|
T cuttural conlrlbbf/;); - i 11 11
" VPOP settlement ) 5 5
i Enwronmental product charges, environmental impact fee ) R 3 3
G. Accrued and deferred liabilities (see Appendix 8) 49 961 0 49 961!
1. Deferredincome 4259 J 4 259]
2. Accrued expens - ) : 45 367 i 45 367
) of which T-Kabei 3 479 ; 479

3. Other deferred revenue
T

Budapest, May 13, 2009.

/
_" Christopher Mattheisen
Chief Executive Officer

Chairman of the Board of Directors

6_b melléklet_Vagyonleltar-Jogelod_MT_20081 231, Atalakulé
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Chief Financial Officer
Board Member




Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 1 Annex

Summary
31 December 2008 in HUF
Intangible Assets
Non current assets Carrying amount
1. Intangible assets 212 582 143 824
Concessions and licenses 60 561 596 914
Concessions 29 434 621 219
Licenses excluding Concessions 1494 872 326
Software licenses 26 805 918 141
Licenses AICC 2 826 185 228
Softwares 3599 635 148
Softwares 2 662 977 676
Softwares AICC 936 657 472
Goodwill 148 420 911 762

1m_lmmaterialis_javak_MAO1_eng.xIs/Int Summary




Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 1 Annex
Summary
31 December 2008 in HUF

Intangible assets
Concessions

Su::;:;er Subledger Gross value 2‘:::::;::: Carrying amount
11331|Koncessziés jogok - GSM 900 10 000 000 000 -211 254 675 9 788 745 325
11333|Koncesszids jogok - UMTS 17 247 903 160 -4 032 492 547] 13215410613
11334[Egyéb koncesszios jog 2 145 000 000 -1234 418 777 910 581 223,
11335[Koncessziés jogok - DCS 1800 M 11 948 852 035 -6 428 967 977 5519 884 058

Total 41 341755195 -11907 133 976 29 434 621 219

1m_Immaterialis_javak_MAQ1_eng.xIs/Concessions




Magyar Telekom Plc.

Draft Pre-merger Inventory of Assets

Summary
31 December 2008

Intangible assets
Licenses excluding Concessions

No 1 Annex

in HUF

No of Subledger Gross value Accumula_ted Carrying amount
Subledger Amortization
1131114 Uzleti szolgaltatasi jog (TS) 6 097 596 343 -4 636 848 583 1 460 747 760
11313]Egyéb vagyonértékii jogok 2214 533 009 -2 180 408 443 34 124 566
Total 8 312 129 352 -6 817 257 026 1 494 872 326|

1m_Immaterialis_javak_MAO1_eng.xis/Licenses excluding Concessions




Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 1 Annex
Summary
31 December 2008 in HUF
Intangible assets
Software licenses
s“:;:f or Subledger Gross value :::::::It: : Carrying amount

1131101|SDH halézat 0z.-i rendsz.szv f 585 755 605 -412 594 003, 173 161 602
1131102JATM hdiézat Uz.-i rendsz.szv f 109 930 289 -109 359 608 570 681
1131104{WDM halézat Giz.-i rendsz.szv f 104 070 545 -23 448 356 80 622 189
1131105|Hozzafér h.i1.r. (ADSL,ISDN) sz 1 746 932 401 -1 389 030 843 357 901 558
1131106}IP halézat (iz.-i rendsz.szv fe 487 299 367 -445 784 490 41 514 877
1131107|Hal6zatmen.rendszerek szv. fel 2 164 881 641 -1 177 485 590 987 396 051
1131108|Szolgait.tdmog. rendsz. szv. f 1075 133 425 -950 685 492 124 447 933
1131113|NGN szoftverek, licenszek 1119 966 287, -272 240 140 847 726 147
1131115|Internet szoftver felhasznalbi 50 554 250, -44 984 499 5 569 751
1131116{Call center szoftver felhaszna 25 412 665 -24 660 699 751 966
1131117|Pre-paid szoftver felhasznal6i 17 656 677 -17 265 434 391 243
1131118 ADSL elérési halozat szv. Felh 519 391 -343 017| 176 374
1131120|Egyeb Tavk.kdzv.Ul szolg.szv f 366 054 121 -324 695 337 41 358 784
1131201|Alt.felh.célu szoftver term fe 7 227 390 437 -6 059 457 277, 1 167 933 160,
1131202| Oktatasi céli szoftver term.ha 62 409 324 -57 856 714 4 552 610
1131203} Technolégiai célu szv.term.fel 487 305 176 -378 380 147 108 925 029
1131204|Bizt techn.szoftver term.Felha 35 559 000 -35 486 336 72 664
1131205/08S szaml. rend.szoftver felha 9210 389 708 -8 802 432 565 407 957 143
1131206{BSS szaml. rend.szoftver fetha 2069178 193 -1 854 931 393 214 246 800
1131207|Téarsszolg.szaml.rendsz.szoftve 2 121 240 189, -1 894 526 257| 226 713 932
1131208{SAP szoftvereinek felhasznalbi 5 636 200 804 -3921 110 243 1 715 090 561
1131209]|Adattarhaz szoftvereinek felha 1 632 325 700 -1 574 372 364 57 953 336
1131211|Szerver szoftverek felhasznalé 551 941 455 -447 899 977 104 041 478
1131212|Szamlaz6, ugyfélkapcs szv.ek f 1 442 464 799 -1 071 561 457 370 903 342
1131213 Szolgaltaté szoftverek felhasz 591 470 005 484 718 829 106 751 176
1131214|Szoftverhez kapcs. vagyoni ért 92 970 000 -92 970 000 0
1131299\ Egyéb szoftverek felhasznaloi 24 665 895 295 -18 313 304 098 6 352 591 197
1131210jinf.nagyr.szoft.felhaszn.joga 35734 372 291 -22 791 279 536 12 943 092 755
1131110 Mobil SMS szolg.kp.szv. felh. 154 281 202 -154 281 202 0
1131111|Mobil VMS,IVR szolg.kp.szv. fe 24 192 173 -24 192 173 0
1131112]NOC-NIS szoftverek 2 531 140 856 -2 167 637 054 363 503 802

Total 102 124 893 271 -75 318 975 130 26 805 918 141

1m_lmmaterialis_javak_MAO1_eng.xis/Software licenses



Magyar Telekom Plc.

Draft Pre-merger Inventory of Assets

Summary
31 December 2008

Intangible assets

No 1 Annex

in HUF

Softwares
Su'::e:f or Subledger Gross value ﬁ:::::lt:: Carrying amount

114706]Irodai szoftver termékek 92 487 314 -56 374 619 36 112 695
114707{Szerver szoftverek 58 359 683 -47 102 507, 11257 176
114708 Szamlazé és ugyfélkapcsolati s 414 790 414 -234 108 305 180 682 109,
114709|Szolgaltaté szoftverek 454 265 457 -366 230 912 88 034 545
114710]AS400,COSMOSS szoftver 213 658 258 -195 227 346 18 430 912
114711|EmitelDB szoftver 28 600 415 -28 600 415 0
114799/ Egyéb sajét tulajdond szoftver 10 441 000 371 -8 196 352 613 2 244 647 758
1142|Szerz6i jogvéd. részesild egyé 599 328 826 -515 516 345 83 812 481
1144|Védjegy 1229 000 -1 229 000 0
Total 12303 719 738 -9 640 742 062 2662 977 676

1m_immaterialis_javak_MAOQ1_eng.xls/Softwares




Magyar Telekom Plc.

Draft Pre-merger Inventory of Assets
Summary
31 December 2008

intangible assets
Assets in Course of Construction

Carrying amount
Software licevses AICC 2 757 027 643
Other licenses AICC 69 157 585
Licenses AICC total 2 826 185 228 |*
Softwares AICC 922 751 183
Softwares AICC 13 906 289
Softwares AICC total 936 657 472 |*

* Detailed ledger can be surveyed at the Company's residence.

No 1 Annex

in HUF

1m_Iimmaterialis_javak_MAO1_eng.xIs/AICC




Magyar Telekom Plc.

Draft Pre-merger Inventory of Assets

Summary
31 December 2008

Intangible assets

No 1 Annex

in HUF

Goodwill
__Su_:ﬁg or Subledger Gross value :::r:;;t:: Carrying amount
1151|Uzleti vagy cégérték 69 900 000 -69 900 000 0
1152|Uzleti vagy cégérték - HAR 219 650 328 735 -71 229 416 973 148 420 911 762
Total 219 720 228 735 -71 299 316 973 148 420 911 762

1m_lmmaterialis_javak_MAOQ1_eng.xis/Goodwill



Magyar Telekom Pic. Draft Pre-merger Inventory of Assets No 2 Annex
Summary
31 December 2008 in HUF

Property, pland and equipment

Non current assets Carrying amount
ll. Property, plant and equipment 421 737 901 481
Land and buildings and related rights 228 366 882 591
Land 2 436 978 690
Buildings 63 792 890 723
Telecommunications line network 151 133 655 640
Qther properties 8761294 892
Property rights 1242 062 646
Technical equipments, machinery and vehicles 165 165 131 562
Telecommunications equipment 1563 230 547 711
Technical equipment and machinery 1934 583 851
Other equipments and vehicles 12 719 820 308
AICC 25 486 067 020
Advance payments on AICC 0

2m_Targyi_eszkdzok_MAO1_eng.xIs/PPE Summary




Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 2 Annex
Summary
31 December 2008 in HUF
Land
No of Subledger Subledger Gross value Accumt.xla.t ed Carrying amount
Depreciation
1221|Telek 2384 715 396 0 2 384 715 396
1224|Telkesités 51 770 494 0 51770 494
125221|Ert-re kij.haszn.lévé Telek 492 800 0 492 800
Total 2 436 978 690 0 2436 978 690

2m_Targyi_eszkdzok_MAQO1_eng.xlIs/Land




Magyar Telekom Pic. Draft Pre-merger inventory of Assets No 2 Annex
Summary
31 December 2008 in HUF
Buildings
 subieqger Subledger Gross value Deprecition Garrying amount
12311|Epulet hosszu élettartart. Sze 63 041 163 197 -13 998 227 231 49 042 935 966
12312|Epillet kdzepes élettartart. sz 229 810 175 -104 385 872 125 424 303
12313iEpilet rovid élettartartamd sz 1 801 000 -1 346 451 454 549
12314jBérbeadott épuletek 27 012 536 -25 955 007 1057 529
12319|Bérelt éptleteken végzett beru 5 378 520 949 -2 526 361 053 2 852 159 896
123222| Antenna tarté tornyok - idegen 13 562 084 909 -1 798 621 804 11 763 463 105
123152|Lizingelt ingatlanok - mas_te 0 0 0
1252312|Ert-re kij.haszn.lévd Epiilet s 10 880 358 -3 774 679 7 105 679
1252321|Ert-re kij.haszn 1évé.e.Epitm. 597 520 -307 824 289 696
1252311|Ert-re kij.haszn.lévé Epulet i 0 0 0
Total 82 251 870 644 -18 458 979 921 63 792 890 723

2m_Targyi_eszkszék_MAO1_eng.xis/Buildings




Magyar Telekom Pic. Draft Pre-merger Inventory of Assets No 2 Annex
Summary
31 December 2008 in HUF
Telecommunication network
Su::::fger Subledger Gross value AD‘;;':L"C?;:::: Carrying amount
1241111}Fémvezetb foldbe fektetett ger 55 742 360 -62 935 872 2 806 488
1241112]Fémvezetb foldbe fektetett kdr 926 465 196 -659 127 655 267 337 541
1241113|Fémvezetd féldbe fektetett hel 40 379 184 717 -17 549 737 480 22 829 447 237
1241114 Fémvezett foldbe fektetett atk 93 979 645 -60 593 996, 33 385 649
1241121{Fémvezets alép-be hizott gerin 17 373 109 -14 024 858 3 348 251
1241122|Fémvezet6 alép-be hizott kirze 308 029 823 -224 486 160 83 543 663
1241123|Fémvezets alép-be hizott helyi 54 553 786 909 -26 465 882 677 28 087 904 232
1241124|Fémvezets alép-be huzott atkér 2 335922 525 -1 911 534 558 424 387 967
1241131|Fémvezetd fold feletti karzet 363 519 991 -304 433 988 59 086 003
1241132|Fémvezeté fold feletti helyi h 79 674 356 532 -28 807 361 218 50 866 995 314
124114|Rézvezettjl helyi halézat 6 026 327 819 -2 946 758 633 3 079 569 186
124115|Rézvezetdjli korzet halbzat 100 566 915 -44 606 229 55 960 686
1241211|Fényvezetd foldbe fektetett ge 618 137 676 -250 098 569 328 039 107
1241212|Fényvezeté foldbe fektetett kb 2 096 968 256 -840 562 481 1 256 405 775
1241213|Fényvezetd fsldbe fektetett he 334 349 135 -118 496 950 215 852 185
1241214|Fényvezets foldbe fektetett at 14 837 124 -4 140 580 10 496 544
1241221|Fényvezetd alép-be hazott geri 10 058 711 907! -4 605 461 040 5 453 250 867
1241222|Fényvezetd alép-be hlzott kérz 8 267 919 297| -3 176 047 025 5091872272
1241223|Fényvezetd alép-be hlzott hely 11 140 115 565 -3 080 899 514 8 059 216 051
1241224 Fényvezetb alép-be huzott atké 1 339 808 288 -521 669 697, 818 138 591
1241231|Fényvezetb fold feletti korzet 627 458 033 -284 745 235 342712798
1241232|Fényvezets fold feletti helyi 128 588 052 -34 185 193 94 402 859
124124|Optika helyi halozat 3854 705 -591 966 3262739
124125\ Optika kérzet halézat 842 980 516 -403 565 681 439 414 B35
12421} Alépitmények 31 647 584 283 -12774 271 526 18 873 312 757
12422{Tamszerkezetek 7 313 397 452 -3 825 458 723 3487 938 729
12431|Fémvez.ing.hoz kapcs. Téars.Kom, 1242 530 508 -844 448 925 398 081 583
12432, Fényvez.ing.hoz kap.Térs.Kom,v 120 676 807 -80 883 049 29783 758
12434|Fémvezetd informatikai és egyé 99 025 170 -38 996 201 60 028 969
12441|Fémvezetd szamjeles haldzat 98 269 547 -92 524 899 5 744 648
12442|Fényvezetd szamjeles halézat 310210 511 -52 995 090 257 215 421
12453|Egyéb halozat 165 326 605 -50 667 026 114 659 579
1246]Mobil villamos betap. és védel 0 0 0
1248|Egyéb tavkdzlési halozat (IAS) 0 0 0
12471 Tavk.halozat helyreall. akt.ér 0 0 0
125243|Ert-re kij.haszn.lév6 ing-hozk 714 345 -660 989, 53 356
Total 261 306 519 323 -110 172 863 683 151 133 655 640

2m_Targyi_eszkézok_MAO1_eng.xls/Telecom network




Magyar Telekom Pic. Draft Pre-merger Inventory of Assets No 2 Annex
Summary
31 December 2008 in HUF
Other properties
Surl:rez;er Subledger Gross value gz;l:::?;:it:: Carrying amount

1222 J6léti telek 606 787 769 0 606 787 769
12316|Egyéb épuletek /Lakasingatian 212 881 514 -47 099 399 165 782 115
12317|J6léti épuletek 3858 111 699 -1 302 349 933 2 555 761 766
12325|Egyéb j6léti épitmények 115 643 312 -27 182 297 88 461 015
12321} Tavbeszélé fillke 1 570 360 506 -1 505 078 421 65 282 085
12323|Konténerek 2 053 276 809 -408 374 923 1 644 901 886
12324]Egyéb épitmények 3678 593 160 -1 454 275 111 2224 318 049
123221|Antenna tartd tornyok - sajat 4 525 457 463 -2 115 457 256 2 410 000 207
Total 16 621 112 232 -6 859 817 340 9 761 294 892

2m_Targyi_eszk6z6k_MAO1_eng.xIs/Other properties




Draft Pre-merger Inventory of Assets No 2 Annex

Magyar Telekom Plc.
Summary

31 December 2008 in HUF
Property rights
Su::;i;gr Subledger Gross value AD;:‘::'::::: Carrying amount

125244|Ert-re kij.haszn.iévd Ing-hozk 0 0 0
1261|Epiilethez, épitményhez kapcsol 427 672 031 -360 759 169, 66 912 862
1266|Ingatlanokhoz kapcs. egyéb jog 372 520 0 372 520
1267|Oszlopbérleti jog 116 237 813 -110 567 603 5670 210
1262]Szolgalmi jog 1559 317 411 -1 391 059 320 168 258 091
1263|Féldhasznéiati jog 85 730 694 -59 246 826 26 483 868
1264|ingatlanhoz kapcsolédé hasznal 677 156 457 -297 167 012 379 989 445
1265| Ingatlanckhoz kapcs. Fiz. Fejl 377 397 735 -273 877 821 103 519 914
1268|Nemzetkozi bsszekéttetés bérie 1906 138 148 -1415 282 412 490 855 736
Total 5 150 022 809 -3 907 960 163 1 242 062 646

2m_Targyi_eszkézok_MAQ1_eng.xis/Property rights




Magyar Telekom Pic. Draft Pre-merger Inventory of Assets No 2 Annex
Summary
31 December 2008 in HUF

Telecommunications equipment

Suht::::jqer Subledger Gross value AD‘:;::';;:::: Carrying amount
1314 IN és PrelN eszkozok 1 803 731 062 -1 648 434 238 155 296 824
1315 NGN halbzati eszkézok 478 958 668 -168 982 175 308 976 493

13161 Cross connect (DXC) berendezés 16 592 911 -14 708 945 1 883 966
13162 Optikai (ODF) rendez8k 2 806 587 195 -1 090 952 279 1715634 916
13163 Digitalis (DDF) rendezék 1 354 597 541 -1 091 965 083 262 632 458
13164 Hangfrekvencids (MDF) rendezok 7 032 029 648 -5 963 920 011 1068 109 637
13165 Atad6 kabelrendez6 (HDF) 8 080 655 -1 265 490 6815 165
131111 AXE el6fizetdi tavbeszéld kozp 37 389672 224 -34 591 924 227 2 797 747 997
131112 EWSD eléfizetdi tavbeszéld kéz 37 945 328 308 -33 604 539 355 4 340 788 953
131113 ADS eléfizetti tavbeszéld kdzp 5394 438 438 -5 339 753 496 54 684 942
131116 EAR el6fizetdi tavbeszéld kdzp 170 627 166 -47 968 276 122 658 890
131121 AXE nemzetkdzi tavbeszéls kdz 1882 455 020 -1 613 300 284 269 154 736
131122 AXE tranzit tavbeszél$ kézpon 838 245 586 -837 177 063 1068 523
131123 DMS300 tranzit tavbeszéld kozp 851013748 -847 884 881 3128 867
131124 EWSD tranzit tavbeszéls kbzpo 1184 622 872 -1 132742 675 51880 197
131125 ADS tranzit tavbeszéld kézpon 1136 018 908 -1 134 133 327 1885 581
131131 AXE kombinalt tavbeszél6 kézpo 9 862 103 637 -9 077 903 673 884 199 964
131132 EWSD kombinalt tavbeszéls kézp 14 656 685 654 -12 826 275 099 1830 410 855
131133 ADS kombinait tavbeszélé kdzpo 6 765 453 033 -6 757 219 6986 8233 337
13114 Egyéb tavbeszél6 kozpontok (ER 872 680 -234 224 638 456
131151 Digitdlis kézpont - HOST elbfi 835 650 086 -738 588 561 97 061 525
131152 Digitalis kézpont - HOST trénk 32 916 801 -20934 722 11982 079
131153 Digitélis kézpont - RSU 1391311672 -1 198 783 790 192 527 882
131154 Digitalis kézpont - {ISDN 269 454 672 -186 500 161 82 954 511
131201 Csomagkapcsolt adatatviteli k6 715 952 085 -585 503 488 130 448 597
131202 MLLN csoméponti eszkézdk 18 964 907 461 -15 840 056 227 3124 851 234
131203 ATM kapcsoldk 3639383279 -2 945311 949 694 071 330
131204 internet szolgaitatéi berend.( 2634 148 539 -1 993 416 895 640 731 644
131205 Fejéliomas (kabei TV) 978 957 476 -386 788 032 592 169 444
131206 Tudakoz6 szolgéitatas berendez 147 541 346 -132 881 961 14 659 385
131207 Masorhang kézpont 22 295 331 -22 295 331 0
131208 EDI berendezések 65 107 014 -55 756 927 9 350 087
131209 MATAV 400 berendezések 234 199 675 -234 199 675 0
131210 Savfeletti keskenysavl adataty 441 253 038 -441 253 038 0
131211 VIDEO konferencia berendezések 309910322 -246 027 696 63 882 626
131212 VolIP szolgéltatas eszkozei 323 784 404 -252 535 119 71249 285
131213 ADSL csoméponti eszkdzok 18 586 787 332 -9 180 190 830 9 396 596 502
131214 Tavirat szolgaltatas berendezé 54 765 506 -54 765 506 0
131216 Csomdponti IAD berendezések 840 756 323 -336 458 589 504 297 734
131299 Egyeb kézpontok/kapesolok 804 837 360 -626 226 028 178 611 332
1313001 Intelligens szolgaltatas vezér 4915829 721 -4 720 024 353 195 805 368
1313003 Mobile kdzp.halbzat vezériés, 34938 733 542 -28 992 605 205 5 946 128 337
1313004 Mobile kézpont halézat kapcsol 707 345 480 -156 959 686 550 385 794
1313006 Mobil honos elbfizetdi adattar 6 268 131 244 -4 925 283 950 1 342 847 294
1313007 UMTS hozzéférési halézat vezér 3016 113 487 -953 929 923 2062 183 564
1313008 GSM hozzaférési halbzat vezerl 29 639 587 768 -22 700 372 987 6 939 214 781
1313009 Short Message Service Center ( 1593 716 782 -1 687 851 842 5 864 940
1313010 Voice Mail Service Center (VMS 5494 321 869 -5 215 049 207 279 272 662
1313011 Packed Core Network 3822276610 -1 851973 011 1 970 303 599
1313012 NT szolgéltatas adat provision 39543 423 -26 142 426 13 400 997
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Magyar Telekom Plc. Draft Pre-merger inventory of Assets No 2 Annex
Summary
31 December 2008 in HUF

Telecommunications equipment

SuNb::a:;gr Subledger Gross value ADZ::-::;:::: Carrying amount
1313017 Mobil halézat menedzs. és feld 1795 208 397 -1 186 243 854 608 964 543
131310 Mobil 2G CS/PS kapcs.hdl, vez. 50 688 172 -15 388 50 672 784
131311 Mobil 2G CS/PS kapcs.hél, vez. 0 0 0
131320 Mobil 2G CS/PS radiéhal.kapcs, 177 260 543 -48 432 177 212 111
131321 Mobil 2G CS/PS radidhal.kes.ve 0 0 0
131330 Mobil kp.halézati adatb-, mgt 256042771 -7 603 25035 168
131331 Mobil kp.hal6zati adatb-, mgt 0 0 0
13134 Mobil 3G CS /PS kp.hal.kapcs, 0 0 0
131351 Mobil 2G kdzponthdl.tartaléke 855 263 061 -669 721 728 185 541 333
131361 Mobil 2G kdzponthal.pilot elem 2386 592 317 -1 513385216 873 207 101
13138 Mobil VMS, IVR szolg. kdzponto 0 0 0
13211 Alt.céli analég 4tvit. ber. ve 205 832 631 -185 499 951 20 332 680
13212 Alt.c&IG anal6g atvit.ber.veze 107 491 453 -107 428 457 62 996
13213 Multiplexerek, kieg.analég ren 316 860 052 -303 572 555 13 287 497
13214 Rézvezetdjli analdg atviteltech 433 112 -433 112 0
13215 Vezeték nélklli analég atvitel 1 699 693 -1 386 825 312868
132211 Vezetékes vonali illeszték 3 852 604 430 -3 830 329 755 22274675
132212 Regeneréatorok 306 692 473 -293 198 223 13 494 250
132213 Rézvezetdjl digitalis atvitelt 76 812 833 -73 389 358 3423 475
132215 Optikai atviteltechnika 347 824 867 -280 353 868 67 470 999
132216 Adatatviteli berendezés 330 267 317 -260 659 964 69 607 353
132217 Vonalvédd berendezés 4 336 698 -3 194 903 1141795
132218 Egyéb atviteltechnika 5551 244 -2 470 528 3080716
1322211 PDH Access hal6zati atviteltec 138 700 111 -61 380 855 77 319 256
1322212 PDH transzport hal6zati atvite 5892 822795 -4 943 399 635 949 423 160
1322221 SDH szamjeles haldzati atvitel 483 420 336 -270 418 610 213 001 726
1322222 Régi generaciés SDH berendezés 19 928 434 956 -14 506 836 994 5 421 597 962
1322223 Uj generaciés SDH berendezések 3 953 533 437 -1 216 481 191 2737 052 246
132223 A/D étalakitok és jelillesztdk 970 768 760 -956 480 267 14 288 493
132224 WDM berendezések 8 328 050 808 -4 294 329 175 4033721633
132225 Szinkron héalézati berendezések 737 698 321 -433 172 156 304 526 165
132227 hullémhdsszmegosz 9161238 -447 161 8714 077
132311 Vonaltdbbsztrézé berendezések 9 969 480 384 -9 355 667 287 613 813 097
132312 HDSL berendezések 1713 505 884 -1 026 583 161 686 922 723
132313 ADSL berendezések 3012619270 -2 530 535 904 482 083 366
1323141 1SDN-2 berendezések 4 519 365 471 -4 041 335 238 478 030 233
1323142 1SDN-30 berendezések 1 033 421 618 -893 464 702 139 956 916
132315 Optikai hozzaférési haldzat es 12 312 236 586 -11 137 820 434 1174 416 152
132316 Eléfizetsi multiplexerek (ASLM 5079 346 898 -3 971689753 1 107 657 145
1323171 Optikai KTV étviteltechnikai b 623 282 197 -383 991 077 239291120
13231721 FMUX (eléfizetdi multiplexer) 1121 287 151 -908 200 650 213 086 501
13231722 DTU 2686 209 322 -2 366 162 965 320 046 357
13231723 Nagyseb.El6f.oldali ber (1 és 2336 783 251 -1 674 026 416 662 756 835
13231724 Modem 368 361 962 -333 658 119 34 703 843
13231731 Audio codec 275016 160 -247 332 257 27 683 903
13231732 Video codec 1793 106 679 -1 653 260 907 139 845 772
1323174 ATM berendezések 796 582 198 -700 246 541 96 335 657
13231751 Access serverek 2 797 695 447 -2 686 190 082 111 505 365
13231752 Routerek 13198 972 816 -7 109 816 207 6 089 156 609
13231753 Szélessavi access szerverek 808 820 548 -390 169 503 418651 045
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Telecommunications equipment

Summary
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Draft Pre-merger Inventory of Assets

No 2 Annex

in HUF

Suﬁ:;:;er Subledger Gross value g‘;g:;?;:it:: Carrying amount
1323176 Hangposta szolgalat 1434775835 -948 123 395 486 652 440
1323177 Csomagkapcsolt adatatviteli be 259 936 405 -161 790 197 98 146 208

132318 Access / halézatban tzemeld/ | 1684 291 -714 304 969 987
132319 Rézhalézati EoSHDSL végberende 102 366 633 -3 144 235 99 222 398
13232 Vonalkoncentrator (DCS-20) 2515350362 -2 261 700 281 253 650 081
13240 Kiegészitd digitalis rend.e 14 2437913 827 -1 699 717 601 738 196 226
13241 Kiegészitd digitalis rendsz.el 4 359 668 -82 063 4 277 605
13411511 Mikr6 ber.,ant.- Mobil fsldi m 0 0 0
13411520 Kis kap.mikr6 és ant.Mobil fol 0 0 0
13411521 Kis kap.mikré,ant.Mobil foldi 0 0 0
13411530 Kézepes kap.mikré és ant.Mobil 0 0 0
13411531 Kozep.kap.mikro,ant.Mobil féid 0 0 0
13411540 Nagy kap.mikré és ant.Mobil {6 o 0 0
13411541 Nagy kap.mikré,ant.Mobil foidi 0 0 o]
13411610 DXX - Mobil fsldi mikro és atv 0 0 0
13411611 DXX - Mobil foldi mikro és atv 0 0 0
13411620 MUX és DDF - Mobil foldi mikro 0 0 0
13411621 MUX, DDF-Mobil féldi mikro,atv 0 0 0
13411630 Focus-Mobil foldi mikro és atv 0 0 0
13411631 Focus-Mobil f81di mikro és atv 0 0 0
13411641 MSN3G-UMTS-Mobil f6ldi m-atv.1 0 0 0
134210 BTS-GSM (900 és 1800) radibtec 14 305 282 071 -4 685 665 958 9619616 113
134211 BTS-GSM(900 és 1800)radiétech 48 288 297 693 -36 746 960 180 11 541 337 513
13423 BTS-UMTS radidtechnikai berend 12 850 717 248 -4 217 584 123 8633 133 125
134240 EDR radidtechnikai berendezése 19824 711 -4 780 469 15 044 242
134241 EDR radiétechnikai ber. 14.5% 79 976 441 -25 716 561 54 259 880
134250 WLAN mobil radidtechnikai bere 7313 242 -1716 942 5 596 300
134251 WLAN mobil radiétechnikai ber. 56 919 560 -34 907 141 22 012 419
13431 Foldi mikrohullamd tavkoziési 2 842 535 239 -2 558 259 449 284 275790
13441 Nyalabolt(TRUNK)csatornakat to 476 929 -428 785 48 144
13442 Foidi csomépont (HUB) 1790 915 -1 790 915 c
13451 VSAT eszkézok 350 480 -233 759 116 721
13452 Pont-pont kdz.eléfiz. mikroh. r 1 364 091 966 -813 716 311 550 375 655
13461 1,5GHz fv.sav.milk.pont-m.pont 1277 158 775 -1 277 001 378 157 397
13462 3,5GHz fv.sav.milk.pont-m.pont 334 181 997 -192 477 568 141 704 429
13469 Egyéb fv.sav.milk.pont-m.pont e 98 329 102 -85 279 622 3049 480
1347 Tecnolégiai céll belsd radidko 5347 295 -5 347 295 0
1348 GSM eszkdzok 3987 242 555 -3 504 499 600 482 742 955
1349 WLAN eszktzdk 189 073 669 -91 779 588 97 294 081

134121510 Mikr6 berend. és ant.- Mobil 77 978 996 -17 182 116 60 796 880

134121511 Mikré ber.,ant.- Mobil f6ldi m 1 921 588 052 -1452 958 879 468 629 173

134121520 Kis kap.mikré és ant.Mobil fol 1 636 437 788 -461 980 749 1174 457 039

134121521 Kis kap.mikré,ant.Mobil foldi 7 995 267 632 -5 993 201 070 2 002 066 562

134121530 Kozepes kap.mikr6 és ant.Mobil 1142278 316 -150 923 148 991 355 168

134121531 Kézep.kap.mikrd,antMobil foldi 4541 414 260 -2903 241913 1638 172 347

134121540 Nagy kap.mikré és ant.Mobil f& 876 831 337 -155 077 935 721 753 402

134121541 Nagy kap.mikro,ant.Mobil foidi 2 502 364 329 -1 908 293 501 594 070 828

134121551 Mikrokhoz kapcs.egy.materia,Mo 35373 140 -35373 140 0

134131610 DXX - Mobil foldi mikro és atv 156 419 240 -39 075 165 117 344 075

134131611 DXX - Mobil foldi mikro és atv 2 129615 204 -1 630 489 214 499 125 990
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134131620 MUX és DDF - Mobil foidi mikro 1817 907 816 -240 255 790 1 577 652 026
134131621 MUX, DDF-Mobil fdldi mikro,atv 4896 312914 -3 079 858 677 1 816 454 237
134131630 Focus-Mobil f8idi mikro &s atv 955 160 309 -117 933 595 837 226 714
134131631 Focus-Mobil foldi mikro és atv 4 635 226 103 -2 158 412 243 2476 813 860
134131640 MSN3G-UMTS-Mobil féidi mikro & 612 853 419 -72 799 663 540 053 756
134131641 MSN3G-UMTS-Mobil foldi m-atv. 1 2122096 410 -533 968 548 1588 127 862
134131661 Mobil foldi mikro, atvit.egyéb 323 497 347 -323 086 143 411 204
134131670 EDR - Mobil f6idi mikro és atv 101 034 240 -32 083 526 68 950 714
134131671 EDR-Mobil féidi mikro és atv t 7 930 007 -2 938 054 4991 953
134131680 WLAN - Mobil f6ldi mikro és at 17 650 576 -6 214 222 11 436 354
13413169 WLAN végber. - Mobil féidi mik 570 439 072 -321 650 359 248 788 713
135111 Eléfizetdi telefonkészilékek 46 786 -46 786 0
13511211 Megbizott kez.pénzbedobds nyil 383 536 021 -378 269 745 5266 276
13511212 Téarsasagi kez.pénzbedobés nyil 2 106 228 927 -2 007 654 444 98 574 483
1351122 Kartyas nyilvanos telefonkészil 1633 104 913 -1 576 880 201 56 224 712
1351123 Kombindlt nyivanos telefonkész 71430434 -69 091 365 2339069
135113 Ugyféloldali IP telefonok 673 154 763 -261 087 189 412 067 574
135121 Végber. Uzemeltetéséhez kiegés 38 890 984 -38 890 984 0
135122 Nyilvanos szolg. Ermeszaml, vo 46 219 863 -43 055 574 3 164 289
135123 Nyilvanos kész.liz.-hez haszn i 1205 282 -1 201 286 3996
135131 Egyéb nem beszédcélu végberend 134 472 760 -68 981 435 65 491 325
135132 CE ROUTEREK + 3play eszkézok 4 349 032 054 -1 117 648 533 3231 383 521
135133 Internet KTV modemek 376 451 517 -319 698 048 56 753 469
135134 ADSL router 11 643 258 -6 242 904 5 400 354
135135 Ugyféinél ethelyezett router 14 089 115 -9 562 568 4 526 547
135136 Routerek-Olimpia 1468 575 431 -762 610 723 705 964 708
13514 ISDN végberendezés 121 699 925 -121 699 925 0
13521 Egyenaramu aramellatd berendez 6273 330 264 -5 474 291 224 799 039 040
135211 Kabel-TV helyi aramellaté bere 852 240 -465 770 386 470
135221 Inverterek ZAROLT 1811112604 -1388 325782 422 786 822
135222 Inverterek 50% 275 586 521 -116 938 151 158 648 370
135231 Akkumulatorok 14,5% 6 750 896 237 -4 958 203 675 1792 692 562
135232 Akkumutatorok 50% 765 472 749 -172 818 128 592 654 621
135241 Szikségéaram fejleszttk 14,5% Z 1 623 448 365 -1 251 833 517 371614 848
135261 AH szamlal614.5% 2901 802 -2901 802 0
135280 Egyéb mobit dramellaté berende 805 778 157 -220 769 217 585 008 940
135281 Egyéb mobil aramellaté berende 2829223 003 -2 492 001 910 337221093
13529 Energiaeliaté aramkérok 183 903 309 -78 589 443 105 313 866
135291 Mobil villamos betaplalo és vé 6670783 374 -3 099 106 854 3 571676 520
135311 Nyilvanos allomasok feligyelet 236 577 374 -163 652 076 82 925 298
135312 Eplilet feligyeleti rendszerek 2 660 436 326 -2 336 623 821 323 812 505
135313 Egyéb centr. izemeltetést tamo 1 862 680 656 -1 830 693 821 31986 835
1353140 Mobil Tavfelugyeleti rendszer 250 302 854 -50 300 635 200 002 219
1353141 Mobit Tavfelugyeleti rendsz 14 1721 695 281 -1 168 617 324 553 077 957
135321 MLLN hal6zat iizemeltetési rend 1 052 885 042 -999 622 150 53 262 892
1353221 KabelTV halézat Gzem. rendsz. 1399 534 -153 807 1245 627
135323 Kézpont (1zemeltetési rendszere 5175614 129 -5 140 692 451 349218678
1353241 PDH héal6zat Uzemeltetési rends 238 359 459 -238 293 330 66 129
1353242 SDH halézat tizemeltetési rends 478 082 285 -441 035 327 37 046 958
1353243 ATM haldzat iizemeltetési rends 61919722 -61 513 008 406 714
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Total

SuNbl(:x;er Subledger Gross value g:;:;“c?;:: :: Carrying amount
1353244 DXC hal6zat Gzemeltetési rends 391692 -302 474 89 218
1353245 WDM hal6zat Gzemeltetési rends 28 178 215 -24 671613 3 506 602
1353246 Hozzaférési haidz. Uz.rendsz.( 303 488 538 -220 059 657 83 428 881
1353247 |P halozat tizemeltetési rendsz 139 794 499 -71928 815 67 865 684
1353248 Szinkron haldzat (zemeltetési 48 059 720 -21 844 569 26 215 151

135325 Optikai hozzaférési hal. (HYTA 36 701 548 -31 207 385 5494 163
135326 VSAT halézat Uzemeltetési rend 43 435 236 -43 435 236 0
135327 Csomagkapcsolt halézat Gzemelt 59 140 906 -59 140 906 0
136328 Egyéb elemmenedzseld rendszere 223 007 239 -222 930 853 76 386
135331 Nyilvantart6 rendszerek 3084 254 701 -3 055 300 272 28 954 429
135332 Folyamat tamogat6 rendszerek 4 416 593 327 -4 346 636 502 69 956 825
13534 Halézatmenedzsel® rendszerek 521 230 270 -395 480 124 125 750 146
1354 Szolgaitatast tamogat6 rendsze 2 241 454 982 -1 952 356 648 289 098 334
13571 OSS szamlazasi rendszer 4 102 298 025 -4 102 298 025 0
13572 BBCS szamlézasi rendszer 83 423 389 -83 124 356 299 033
13581 DVB-S STB 387 348 414 -3 433034 383 915 380
13582 DVB-S kartya 30 969 417 -275 847 30 693 570
1356 NOC-NIS hardverek MLOB 50% 5109 400 335 -4 514 526 217 504 874 118
13611 Epiletgépészeti berendezések Z 13 168 460 977 -8 265 468 706 4 902 992 271
13612 Epuletgépészeti berendezések 5 778 123 288 -186 174 637 591 948 651
1362 Er6gépek és villamos berendezé 2 592 984 396 -1633 981 745 959 002 651
1363 Epitbanyagipari &s épitéipari 21952 159 -21 603 794 348 365
13641 Egyéb gépek és berendezések ZA 2034 649 134 -1 740073 973 294 575 161
13642 Egyéb gépek és berendezések 50 183 379 492 -81 136 746 102 242 746
13652 Miszerek 33% 5627 681 442 -4 530 691 258 1 096 990 184
13653 Miszerek 50% 6 358 174 -297 908 6 060 266
13661 Szerszamok ZAROLT 217 759 210 -195 921 562 21 837 648
1367 Alaptev. kdzv.len szolg.sz.gép 968 384 209 -833 605 012 134 779 197
136701 Internet hardver 123 983 357 -114 113 308 9 870 049
136702 Internet egyéb/halézat 8 459 451 -7 741 112 718 339
136703 Call center hardver 18 011 172 -16 967 736 1043 436
136705 Pre-paid hardver 22 457 013 -21 334 163 1122 850
136706 ADSL eiérési halézat hardver 429 247 671 -336 695 962 92 551 709
136707 Ethernet gerinchalézat hardver 76 358 365 -40 857 608 35501 757
136708 OSS hardver 99 686 602 -84 564 438 5122 164
136709 Egyéb szamitastechnika 22 585 755 -19 028 197 3 557 558
1368 Kisgépek 2684212 -2 415 791 268 421
13690 Egyéb muszaki berend. felsz. 1526 650 915 -1 467 763 571 58 887 344
622 635 806 453 -469 405 258 742 153 230 547 711
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No 2 Annex

in HUF

Su::)egf or Subledger Gross value AD::;:::;;:::: Carrying amount
13711{Személygépkocsik 520712 728 -281 145 510 239 567 218
13712]Autébuszok 0 0 0

137211 Tehergépkocsik - 3,5 tonna fe! 19 898 305 -15 864 131 4034 174
137212 Tehergégkocsik - 3,5 tonna ala 1 107 546 733 -833 234 832 274 311 901
13722)Specidlis kocsik 89 578 558 -89 578 558 0,
13725{Pétkocsi 131 850 -131 950, 0
13726|Bérelt gépjarmiivin végzett ber 14 461 707, -1 737 527 12724 180
1376|Szallitbeszkdzok 15113 412 -15 014 165 99 247
1378 Tovabb hasznalt Gzemi gépjarmd 441 338 422 -316 148 824 125 189 598
13741|Zart végdi lizingelt Uzemi szem 224 858 855 -73 490 685 151 368 170,
13742)Zant végi lizingelt specidlis 4 415 760 -735 639 3680 121
13751 Nyilt végu lizingelt autébuszo 5 513 630 -755 623 4 758 007
13752 Nyilt vég(i lizing. 3,5 t felet 7953 212 ~1 205 790 6 747 422
13753|Nyilt végd lizing. 3,5 t alatt 1285 800 322 -175 220 430 1110 579 892
137541 Nyilt végl lizingelt specialis 1 853 630 -329 709 1523 921
1377]Aktivalt arfolyamveszteség gép 0 0 0
138352|Ert-re kij.haszn.iévé.Ing-hoz 0 0 0
138353|Ert-re kij.haszn.évé.Ing-hoz 0 0 0
138361|Ent-re kij.haszn.lévé.Ing-hoz 0 0 0
138362| Ert-re kij.haszn.lévé.Ing-hoz 0 0 0
Total 3 739177 224 -1 804 593 373 1934 583 851
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Other equipments and vehicles

s.,::::;,, Subledger Gross value gz;‘:;nc?;;.t:: Carrying amount
14111{Butorok 14,5% ZAROLT 3 903 593 216 -3 576 328 338 327 264 878
14112{Butorok 50% 716 794 789 -400 062 995 316 731 794
14121|Irodafelszerelések 14,5% (fax, 299 360 635 -283 586 512 165774 123
14122|Irodafelszerelések 33% (fax, f 1287 307 667 -1243 807 713 43 499 954
14123|Irodafelszerelések 50% (fax, f 186 513 079 -126 962 305 59 550 774

1417[TV és akusztikai berendezések 45 240 066 -28 122 458 17 117 608
1413IKépzbémlivészeti alkotasok 84 913 649 0 84 913 649
1414|Oktatdasi célu berendezések 269 426 881 -247 506 191 21 920 690
1415|Fejlesztési(kisérleti) célt es 1 829 449 485 -1 705 856 500 123 592 985
14161|Rendszertam. céli szam.techn. 402 726 586 -358 549 459 44 177 127
14162|Rendszertam. c&l tavkozlési b 2 649 546 177 -2 134 068 910 515 477 267
14211]Személygépkocsik 1841 607 631 -451 426 432 1390 181 199
14212|Személygépkocsik MLOB 2 628 593 285 -1 066 482 829 1 562 110 456
1422[J6léti jarmlvek 2237 522 -2 237 522 0
1423[Szallitoeszkozok 180 577 363 -174 303 756 6 273 607
1429|Tovabb hasznalt személyi haszn 289 112 908| -172 011 030, 117 101 878
1424{Zart végl lizingelt szem. hasz 471 955 970 -189 613 770, 282 342 200
1427{Zart végli lizingelt szem. hasz 116 541 925 -45 999 625 70 542 300
1426{Nyilt végd lizingelt szem. has 91 657 096 -39 866 489 51 790 607
14311]|Alaptev.nem szolg. Szgép és pe 3 167 641 048 -3 036 589 346 131 051 702
14312|Alaptev.nem szolg. Szgép és pe 2 023 855 291 -1480 679 775 543 175 516
14321|Szerverek ZAROLT 9 583 932 496 -8 915 956 636 667 975 860
1433|Inf. nagyrendszer hardver MLOB 26 525 050 574]  -23 640 670 509 2 884 380 065
1434{Intranet, tavolsagi halézati e 284 536 991 -280 962 651 3 574 340
1435|intranet, lokdlis halbzati esz 1 700 583 042 -1 376 974 866, 323 608 176
1436|Intranet szolgaltatas egyéb es 33 936 921 -18 056 835 15 880 086
14411jMiszerek 14,5% 1176 613 353 -1 128 674 812 47 938 541
14412|Miszerek 33% 1846 730 109 -1 554 677 591 292 052 518,
14413|Miszerek 50% 1252 986 026 -462 219 868 790 766 158
14421|Szerszamok 14,5% ZAROLT 87 540 365 -58 880 854 28 659 511
14422|Szerszamok 33% ZAROLT 29 893 357 -19 320 880, 10 572 477
14423|Szerszamok 50% 24 605 282 -18 124 016| 6 481 266
14441|Mobiltelefonok 33% ZAROLT 607 350 -334 803 272 547
14442iMobiltelefonok 50% 622 272 299 -454 621 229 167 651 070
14431|Tarsasagi belsé célu tavk.eszk 4 (078 968 083, -3 683 103 456 395 864 627
14432| Tarsasdagi belsé céld tavk.e. 3 108 300 -108 300 0|
14433|Tarsasagi belsd célu tavk.eszk 128 328 714 -80 458 891 47 869 823
145202] T(izvédelmi eszkdzok 1438 026 762 -1 140 475 424 297 551 338
1452031 Vagyonvédelmi eszk6zok 14,5% 1617 066 533 -1175 910 063 441 156 470
1452032{Vagyonvédelmi eszkbztk 50% 215 376 314 -75 402 143, 139 974 171
145204 1| Ertékérz6 berendezések ZAROLT 54 609 132 -50 205 132 4 404 000
145205|Beléptetd és személyazonosito 1716 578 343 -1 587 178 066 129 400 277
145207 Zarlati rendszerek 274 396 762 -202 449 840 71 946 922
145208|Szolgaltatadsvédelmi berendezés 290 882 291 -280 125 166 10 757 125
145209|Rejtjelz6 (kriptografiai) eszk 134 732 289 -134 732 289 0
1451|Joleti gépek, berendezések 444 549 973 -368 076 039 76 473 934
1453|Ksrmyezetvédeimi eszkdzok 34 411 460 -28 891 929 5519 631
1454|Munkavédelmi és balesetvédelmi 6 935 926 -5 857 088, 1078 838
14551|Egyéb berendezések, felszerelé 746 432 314 -613 011 991 133 420 323
14552|Egyéb berendezések, felszerelé 0 0 0
146413|Ert-re kij.haszn Jév.Ing-hoz k 0 0 0
146452| Ert-re kij.haszn.lév.Ing-hoz k 0 0 0
146455|Ent-re kij.haszn.lév.Ing-hoz k 0 0 0
Total 76 839 343 630 -64 119 523 322 12 719 820 308|
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Magyar Telekom Plc. Draft Pre-merger Inventory of Assets
Summary
31 December 2008 in HUF

No 2 Annex

Assets in Course of Construction

Carrying amount
AICC Inventory 2613018 546
Land and Buildings AICC 5 509 241 037
Machinery and equipments AICC 13 464 675 843
Other AICC 3870961 703
AICC technical account 28 169 891
Total AICC 25 486 067 020/

* Detailed ledger can be surveyed at the Company's residence.
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Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 3 Annex
31 December 2008
Investments in related parties
. . . Ownership { Ownership{ Common stock Common stock Book value

No Name of the Company Registration No Residence direct indirect in mHUE (in original currency) in HUE
1 Stonebridge Communication AD Skopje (under liquidation) 02-039300-4-09-00 {1000 Skopje, Orce Nikolov bb. 100,00% 91348] 21 194 506 270MKD 94 546 315 531
2 Crnogorski Telekom A.D. Podgorica 4-0000618/005 Moskovska 28, Podgorica 81000, Serbia and Montenegro 76,53% 37 333 140 996 394EUR 38 539 215 601
3 Investe! Magyar Tavkéziési Befektetési Zrt. 01-10-041644 1013 Budapest, Krisztina krt. 32. 100,00% 4453 9028 652 295
4 Pro-M Professzionlis Mobilradié Zrt. 01-10-045343 1107 Budapest, Széva u. 3-5. 100,00% 5200 8 200 000 000
5 KFKI Rendszerintegraciés Zrt. 01-10-044852 1135 Budapest, Hun u. 2. 100,00% 2000 5 154 942 442

ViDaNet Kabelteleviziés Szolgaltaté Zrt.
1-10-0442 10: t . 5/b 7,509 ,50% 2
6 |voting rights (50%) is differ form direct ownership) 01-10-044210 36 Budapest, Dereglye u. 5 67,50%| 22 000 2 836 337 392
7 T-Kabel Magyarorszag Kabelteleviziés Szolgaltaté Kft. 01-09-674638 1089 Budapest, Baross u. 133. 16,39%| 83.61% 920 2 358 845 731
8 Orig6 Média és Ko ikaciés Szolgaltatd Zrt. 01-10-044389 1117 Budapest, Gabor Dénes u. 2 100,00% 282 2 048 904 934
9 Dataplex Infokommunikaciés Infrastruktira Szolgaltatd és ingatlanhasznosité Kft. 101-09-872217 1087 Budapest, Asztalos Sandor u. 13 100,000% 1850 2004 812 545
. Calea Victoriei Nr.155, Bl.D1, Tronson 6, Et. 1, sector 1, 010073
10 |Combridge SRL J14/126/2003 Bucuresti, Romania 100,00% 1970 29 801 490RON 1959 372 000
11 Orbitel AD 14884/1997 1 Makedonia Sq. Floor 18, Sofia 1000, Bulgaria 100,00%, 1735 12 812 500BGN 1723 977 960
12 IKO-Telekom Média Holiding Zrt. 01-10-045080 1122 Budapest, Nagytétényi it 29. 50,00% 3200 1600 159 000
13 llQSYS informatikai és Tanacsadé Zrt. 01-10-041344 1135 Budapest, Hun u. 2. 100,00% 1000 1374 810 532
14 INovatel EOOD 9776/2004(86981) |Sredna Gora 49. et. 4., Sofia 1303, Bulgaria 100,00% 703 5 190 000BGN 662 007 537
15 |EurAccount Pénziigyl és Szamviteli Szolgattato Kft. 01-09-737269 1077 Budapest, Kéthly Anna tér 1. 99,00% 1,00% 450 445 500 000
16 |Eisd Pesti Telefontarsasag Nylivanosan Miikéds Részvénytarsasag 01-10-041852 1183 Budapest, Haladés ut 5. 97,20% 777 303 784 880
17___|Viabridge Telect ications Holding Limited Co. (under liquidation) 34258 Level 2, Valletta Buildings, South Street, Valletta, Malta VLT 11 99,99% 0.01% 307 1161 000EUR 105 912 000
18 |KIBU Innovéci6é Miiszaki Kutaté Fejlesztd Szolgaltaté Nonprofit Kft. 01-09-061069 1092 Budapest, Raday u. 30. 99,20% 0,80% 25 85 880 000
19 [Novatel Ukraine LLC. 33695320 Pymonenka Str. 13, building 7, office 7B/36, - Kiew, 04050 Ukraine 99.94%|  0,06% 41 1676 267TUAH 73 079 280
20 |M-Factory Kommunikacios Szolgéltaté Zrt. 01-10-045251 1117 Budapest, Gabor Dénes u. 2 100,00% 20 63 246 968
F3) HUNSAT Magyar Urtavkozlési Zrt. 01-10-044884 1016 Budapest, Krisztina krt. 93-99. 50,00% 100 49 487 853
22 |Telemacedonia A.D.Skopje 102036225-4-09-00 11000 Skopie, Orce Nikolov bb. 100,00% 3 621 300MKD 21799 176
23 TeleData Tavkéziési Adatfeldolgozé és Hirdetésszervezd Kit. 13-09-065817 2040 Budabrs, Baross u. 89. 50,98% 39 19 700 000
24 Mindentudas Egyeteme Tudomanyos Kézhaszni Tarsasag 01-14-000527 1105 Budapest, Zagrabi ut 1-3. 60,00% 5 3 000 000
25 [Matav Kereskedelmi és Szolgaltaté Kft. 01-09-736755 1013 Budapest, Krisztina krt. 55. 10,00%)  90,00% 4 390 000
26 |Axelero Kereskedelmi és Szolgaitaté Kft. 01-09-736756 1013 Budapest, Krisztina krt. 55. 10,00%| 90,00% 4 390 000
27 |MatavkabelTV Kereskedelmi és Szolgaltaté Kft. 01-09-736757 1013 Budapest, Krisztina krt. 55. 10,00%]  90,00% 4 390 000
28 _w_‘_wﬂwm_%mﬁ Informaciés Tarsadatom Fejlesztd Nonprofit Kdzhaszni Kft. (under 01-09-800106 1026 Budapest, Pasaréti 0t 129, II. em. 3. 33.33% ° 0
Investments in related parties total 173 210 913 657
3 liéklet_Tartés_ré dés_kapcsolt_vallalkozas_MT_20081231_eng.xis /investments




Magyar Telekom Plc.

Draft Pre-merger Inventory of Assets

31 December 2008

Inventories

_“MM._”MNLM Stock in tranzit | Price difference Other Total
Cables, wires 309 362 167 238 398 0 0 309 600 565
Telecom network fixing and maintenance materials 614 461 865 0 0 0 614 461 865
Other maintenance materials 328 931 0 0 0 328 931
Other materials 4 009 273 303 820 0 0 4313093
Telecom equipments 269 313 878 2 262 000 0 0 271575878
Other equipments 14 968 165 236 818 0 0 15 204 983
Telecom stock on book value 0 54 950 0 0 54 950
Other stock on book vaiue 6 199 754 0 0 0 6 199 754
Service materials held on standard price 244 483 056 33 030 17 404 701 0 261 920 787
Fix network related stock transfer (reclassification) to
Assets in Course of Construction -591 082 737 0 0 0 -591 082 737
Reclassification ot PPE -10 428 706 0 0 0 -10 428 706
Hired workforce 0 0 -51 630 -51 630
Raw materials total 861 615 646 3129 016 17 404 701 -51 630 882 097 733
Material costs of work in progress construction contract 0 0 0 3383 976 3383976
Service costs of work in progress construction contract 0 0 0 144 010 531 144 010 531
Contribution to work in progress construction contract v 0 0 1094 873 1094 873
'Work in progress and semi-finished products total 0 0 0 148 489 380 148 489 380
Fix telecom network stock on standard price 293 196 934 0 2 524 660 0 295 721 594
Other mobile stock on standard price 76 239 0 -4 024 0 72215
Store goods on standard price 6 095 502 744 7 072 353 29 895 062 0j 6132470159
SIM cards on standard price 47 273 462 0 -2 651 660 0 44 621 802
Other fix network stock on standard price 82 841 995 0 5 554 070 0 88 396 065
Phondecards 25 116 483 0 1138 035 0 26 254 518
PPE held for sale 0 0 0 533 482 200 533 482 200
Intermediated services 0 0 0 115 160 266 115 160 266
Stock in tranzit 0 7 954 0 0 7 954
Goods resale total 6 544 007 857 7 080 307 36 456 143 648 642 466] 7 236 186 773
Inventories total 7 405 623 503 10 209 323 53 860 844 797 080 216| 8 266 773 886
Including:
Central warehouse inventory 1218 644 033
Service materials held on standard price 244 483 056
Mobile stock 6 518 891 374
Phonecards 25116 483
Reclassification to PPE -10 428 706
Fix network related stock transfer (reclassification) to 591 082 737

Assets in Course of Construction

4m_Vagyonleltar tervezet készletek_20081231_MT_eng.xis/Stock summary




Magyar Telekom Pic. Draft Pre-merger Inventory of Assets No 5 Annex

31 December 2008

in HUF
Prepayments
_ Current value
C. Prepayments 29213 383 695
1. Accrued income 28133 522 899
2. Prepayments for costs and expenses 1 079 860 796
3. Deferred expenses 0

5m Aktiv_elhatarolas_20081231_MAOQ1_eng.xls/Prep summary




Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 5 Annex
31 December 2008 in HUF

Accrued Income

§ Current value
Interest income and f/x gain on Investments 233653 393
Rental income on assets ; 30 983 882
Data revenue ‘ 140 220 981
Other fix service revenue 283 193 442
Other rental income ; 78 751 006
Other income 397 467 009
Other income from third party 4 301 463 627
Other export revenue ! 136 169 986
Other financial income - third party 18 530 889
Other financial income - related 201 342 060
Other short term liabilities 1443 000
Fix revenue - Subcription, voice - 1693 000 243
|Fix revenue - prepaid phonecards - 32 498 458
internet revenue 532 375 291
IT - revenues 127 635 970
Cable TV revenue | 93 398 217
Equipment revenue | 45 182 748
Mobile revenue - connection o 383 150
Mobile revenue - other : 589 180 610
Mobile revenue - other telecom service 46 319 000
 Mobile revenue - vioce 11 450 692 742
Mobile revenue - voicemail, detailed invoice ! 309 656 275
[Mobile revenue - subcription ‘ 3279 331412
[Mobile revenue - Multimedia 6 451 863
Mobile revenue - repairing service 7 342 509
Mobile revenue - roaming - 882 844 988
Mobile revenue - SMS, MMS 1 455 282 598
Mobile revenue - Content : 199 423 983
Mobile revenue - equipment parts ; 1585 598
interconnect revenue from mobile operators 88 921 349
International mobile traffic revenue 498 547 778
International fixed line traffic revenue - 969 867 087
System integration revenue * 381755
Total . 28 133 522 899
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Magyar Telekom Plc.

Draft Pre-merger Inventory of Assets No 5 Annex

31 December 2008 in HUF

Prepament for costs and expenses

Current value

Cost of raw materiais 5 770 306
Services consumed from third parties 945 299 017
|Other services from third parties 3 128 791 473

Total

1 079 860 796

5m Aktiv_elhatarolas_20081231_MAO1_eng.xls/Prep cost




Magyar Telekom Pic. Draft Pre-merger Inventory of Assets No 6a Annex

31 December 2008
in HUF
Provision for expected obligations

Current value

Early retirement, redundancy payment 8 957 836 996
Environmental obligations 2 332 551 370
Liabilities originated from contracts
(asset retirement obligation) 2324091518
Customer loyalty programs 1887 949 304
EKG related obligations 1452 782 896
Legal cases 598 417 259
MTIP premiums 347 427 000
Liabilities to Competition Office 280 000 000
Royalty 230010 740
DeTelmmobilien Hungary Rt. employees' severance costs 131 807 598

ther 404 644 449
[Total 18 947 519 130

Bam céltartalék varhaté kételezett_20081231_MT_eng.xls




Magyar Telekom Pic. Draft Pre-merger Inventory of Assets No 6b Annex

31 December 2008

in HUF
Provision for expected expenses
Current amount
Call center reoganization related : 961 392 268
Other 27 049 700
[Total 988 441 968

6bm céltartalék a jovébeni kdltségekre_20081231_MT_eng.xls




Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 6¢c Annex

31 December 2008

in HUF
Other provisions
Current amount
IObligation agains Hungarian Radio 51 800 000
NMT retirement obligation 22 440 000
Other 71 600 000
[Total 145 840 000

6cm egyéb céltartalékok_20081231_MT_eng.xls




Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 7 Annex
Summary
31 December 2008
in HUF
Trade payables
Current amount

Trade payables 32 554 778 005
Domestic trade payables 27 448 415 632
Non-invoiced trade payables 2 280 492 374
Foreign trade payables 2 825 869 999
Third parties 2 108 139 485
Telecom services 773 522 842
Correction of F/x valuation -55 792 328

* Detailed ledger can be surveyed at the Company's residence.
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Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 8 Annex

Summary
31 December 2008
in HUF

Accrued Expenses

Current value

G. Accruals

49 961 472 924

1. Deferred income

4 259 373 445

2. Accrued expenses 45 366 890 261
3. Other deferred revenue 335 209 218
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Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 8 Annex

31 December 2008
in HUF

Deferred income

Current value
Rental income on assets 10 224 658
Data revenue | 2 381 868
Other rental income L 3 10 399 779
Other income - third parties ‘ 5 377 369
Other income - related parties 365 899 529
Fix revenue - Subcription, voice | 1 199 666 401
Internet revenue 60 291 361
IT revenue 5454 513
Cable TV revenue o 267 5@
Mobile revenue - other 146 879
Mobile revenue - vioce including discounts 2 436 927 654
International telecom revenue - 138 010 191
System integration revenue ‘ 24 325 671
Total ? 4 259 373 445
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Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 8 Annex

31 December 2008
in HUF
Accrued expenses

- Current value
Material costs 2 303 122 101
Goods 148 054
Payroll related costs 1416 939 733
Salaries 3414 079 608
[Other expenses 2 317 568 952
Other short term liabilities 1124 944
Other services 4 800 377 345
COGS 14 702 517
Intermediated services 8423 816 178|
Interest expenses - associated parties 8 853 810619
Interest expenses - third parties 1256 121 117
Interest expenses - related parties 112 855 794
[Services consumed 11 267 698 731|
Other financial expenses 43 979 789
| Self-constructed asset 3 000 000
Other personnel expenses 1137 544 779
Total 45 366 890 261
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Magyar Telekom Plc. Draft Pre-merger Inventory of Assets No 8 Annex

31 December 2008
in HUF
Deferred Revenue

Current value
[Net value of Crne Gore's badwill o 67 760 727
|Grant received on development 18651868
|Subsidy on Number Portability - ! 65 697 099
|Deferred income of subsidy Tangible assets 80 574 872
[Deferred income of surplus Tangible assets 102 524 652
Total | 335 209 218|

8m Passziv_elhatarolas_20081231_MAQ1_eng.xIs/deferred revenue




BDO Forte Audit Cim: 1126 Budapest, Nagy Jend u 10.
Konyvvizsgald Kit. Postafiék: 1531 Budapest, Pf. 83.
Telefon:  (+36-1) 235-3010, 235-3090
- ]

Telefax:  (+36-1) 266-6438
E-mail:  office@bdo.hu
Honlap:  www.bdo.hu

Independent Auditor’s Report
for the owners of
T-Kabel Magyarorszag Kft.

We have audited the draft source and application of funds statement of T-Kébel Magyarorszag Kft., as
acquired company, (of 31 December 2008) — in which the identical final amount of the assets and sources is
HUF 20,500,495 thousand, the own equity is HUF 4,971,231 thousand, the share capital is HUF 920,000
thousand — and its draft inventory of asset, both drawn up on the basis of the Balance Sheet and Profit and
Loss Statement of 31 December 2008.

The management is responsible for drawing up the draft source and application of funds statement and the
draft inventory of asset.

The auditor is responsible for giving an opinion on the draft source and application of funds statement and the
draft inventory of asset on the basis of the audit.

The audit has been conducted in accordance with the laws and legal acts currently valid in Hungary. In the
course of planning and performing the audit we had to become sufficiently convinced of that the draft source
and application of funds statement and the draft inventory of asset are free of substantial errors. The audit
includes the sample checking of documents supporting the factual figures and statements in the draft source
and application of funds statement and the draft inventory of asset. It also includes the assessment of the
accounting principles applied, the most substantial estimations of the management, the general evaluation
relating to the preparation of the draft source and application of funds statement and whether it is supported in
a convincing way by the draft inventory of asset.

We are convinced that our audit provides a sufficient basis for attaching our audit opinion.

In the course of transformation the company does not use the possibility of revaluation; transformation takes
place at book value.

In the course of the audit we found that the assets embodying the share capital were negotiable.

We are convinced that the draft source and application of funds statement is sufficiently supported by the draft
inventory of asset.

F8vérosi Birésag mint Cégbiréség cégjegyzékszadm: Cg. 01-09-867785 ad6szédm: 13682738-2-43



BDO Forte Audit Cim: 1126 Budapest, Nagy Jen& u 10.
BDO Konyvvizsgald Kit. Postafiék: 1531 Budapest, Pf. 83.
Telefon:  (+36-1) 235-3010, 235-3090
ZAETET———

Telefax:  (+36-1) 266-6438
E-mail: office@bdo.hu
Honlap: www.bdo.hu

Opinion

During the audit we audited the draft source and application of funds statement and the draft inventory of asset
of T-Kébel Magyarorszag Kft., as acquired company, as well as their parts and items and whether they are
supported by accounting and documents, as prescribed in the valid Hungarian national audit standards, and on
the basis of the audit we obtained sufficiently and appropriately evidence that the draft source and application
of funds statement and the draft inventory of asset had been drawn up in accordance with the prescriptions of
the Act on Accounting (Act C of 2000) relating to transformation and the general principles of accounting.
The draft source and application of funds statement is sufficiently supported by the draft inventory of asset
drawn up in accordance with the principles of accounting.

Budapest, 13 May 2009

BDO Forte Audit Kényvvizsgal6 Kft.
registration number: 002387

My

Andras Nagy
Registered auditor
Chamber membership no.: 005718

Fereng Baumgartner
Managing director
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11751597-6110-113-01.
Statistical No.

01-09-674638
Corporate Registry No.

T-Kabel Magyarorszag Kft.
Draft Pre-merger Balance Sheet as of December 31, 2008

Data in HUF thousands

Assets Book Value Reclassification { Pre-merger B/S Value |
l Intanglble assets | 1 3455 0
1. Capitalised costs of foundation and restructurmg ) 0
2. Capnahsed costs of research and development B 0 9
3. Concessions, licences and simliar rights 906 494 906 494
4, Intellectual property 339 641 339641
' 5. Goodwill 99716 99 716
" 6. Advance payments on intangible assets o [¢] 01
7. Adjusted value of intangible assets Q i L 0
il. Tangible assets 14436944 0 14 436 944
{1 Land ard buildings and related rights 8 395 500 8 395 500
' 2. Technical equipment, machinery and vehicles - o 4 834 541 ) 4 834 541
3. Other equipment and vehicles 225543 225543
4. Breeding stock ) 0 0
5 Construction-in-progress 974 461 974 461
] %ﬁozjvance hayments on constructlon-ln-progress 6 899: 6 899!
7. Adjusted value of tangible assets - 0{ 0
"I, Financial investments ] 326154 0 326154
1. Non current investments in related parties 326 154 326 154

2. Non current loans granted to related parties

3. Other non current investments

4. Long-term ioan to independent companles

5. Other long term loans
6. Long term credit securities
2 Adjusted value of financial investments
8. Valuation difference of invested financial assets

1. Inventories

1. Raw materlals

484 712

Animals for breeding and fattenng and other,!'ve,s'ﬂb
Finished products

Goods

II Recelvables
1. Accounts recelvable

2 Recewables from af'f Ilated sorr{panles

" 4. Bils receivable

: 5. Other receivables

6 Valuation di difference of recelyables 77777
7. Valuation difference of derivative instruments

lll. Securities

1 Investments in rel related pam%

[— —_— P —

o2 Other investments

3 Treasury stock  quotas

o4 Marketab]e securities

5 \}aluatlon difference of securEs )

7IV L|qU|d dassets
1. Cash, checks o

2. Bank deposﬂs

1. Accrped mcome

; 2. 2. Prepayments fc for costs and expenses -

3. Deferred expenses

Budapest, May 13, 2009
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T-Kabel Magyarorazig KIt.. Vecérigasgalosag

H-1089 Budapest, Bargss u, 123,
Fax: 4566505

Adoszdm: 11751897.0.44

Bank: K& 10261006-50233905

Masolat eredetijeVMT_JE_T-Kabel_2008_12_31.xls, beolvad6

S 50—
Lipp Istvan
[ 1 Executive Director

Chief Financial Officer



11751597-6110-113-01.
Statistical No.

01-09-674638
Corporate Registry No.

T-Kabel Magyarorszag Kft.
Draft Pre-merger Balance Sheet as of December 31, 2008

~ Data in HUF thousands

Liabilities and

Owners' equity

Book Value

Reclassification ‘ Pre-merger B/S Value

i

I. Subscribed capital 920 000
- of this treasury stock at par value 0 0
II. Subscribed capital unpaid {-) ) °
lil. Capital reserves 4049 769 7 4049 769
IV.Retained eamings 976 486 1462
V. Restricted re;éfves 0 0
S \Vlalu;@?eser;egiﬁ 0 0 776
' 1. Valuation reserve for adjustments O i 0
| 2.Fair value reserve ] 0 0
VII. Profit or loss for the year 0]
1. Provision for expected obligations
2. Provision for expected expenses 0 0
E 3. Other provisions
1. Subordinated liabilities 0 0
1. Subordinated liabilities to affiliated cbmpanies 0 770
2. Subordinated liabilities to independent undertakings } 0 o
3. Subordinated liabilities to other economic entities - ! 0 0
" I Long-term liabilities ' - B 5949 289 0 5949 289
" 1.Longtermloans D - 0 0
2. Convertible bonds - 0 0
3. Debts on issue of bonds - 0 0
L 4. Investment and development loans - - 0 0
| 5.Other long-term loans o - L - 0 0]
6. Long-term liabilities to affiliated companies i 5924 535 5924 535
"7 7. Long-term liabilities to other related parties 0 0
| 8. Other long-term liabilties o - o 24754 24754|
" W, Current liabilities - i - | 7208870 ) 7 208 870
\’7 1. Current borrowings - ) 0 0
T ofmisconvertblebonds T - 0 | o
" 2. Other short-term loans ] -~ e S 1
3. Advances received from customers o o o o L R
" 4 Accountspayable - o 2608 253 2608 253
" s pillspayable 0 o
. 6. Current abilities to affiiated companies o 4270073 4270073
" 7. Cument iabilties to other related parties - . 0 : o
8. Other current liabiltes 330 544 330 544

9. Valuation diference of iabiities
10. Valuation difference of derivative in

7

Budapest, May 13, 2009
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T-Kabel Magyarorszag Kft.

Draft Pre-merger Inventory of Assets

Summary
December 31 2008

Assets

Book Value

Data in HUF thousands

—

1
Reclassification tPre merger B/S Value

| L Intangible assets (see Appendix 1) ) ,,,‘ 1345851 __ 00 1aasest 4
i 1. Capltahsed costs of foundatlon and restructurlng [ 0 0i
ii 2 Capltallsed costs of research and development - 7 7 j 7 : ; ; i j ~ ) ) 0\ T T B r - 70'1
3. Concessrons hcences and srmllar nghts | 906 494\ 906 494
4 Inteflectual property - S 339 641 339 641‘
" 5. Goodwill N el T 99716
7 6. Advance payments on mtang:bleassets o B J o 0 - 0“
7. Adjusted value oflntanglble assets O\t i T T - B 61
| T Tanglble assets (seeAppendlx 2)7 - ~ N ”: : - T? o 14436944‘ 7 T 70? - 71423'(;9742[
‘H _1.Land and buntdmgs and related rlghts e L B 8395 SOOJ - o L - 8 §95;>09‘
] 2 Techmcal equment machmeryand vehlcles o - 4834 541t S 7&8%4@}14“
j - 3 Otherequlpmentand vehicles e ‘, B 225 5743+ R 225543
;,,4 Breedlngstock T B O\ B 0
L 5. Constructlon |n progress o E B 974 461 o i L 9]47461“
P 6. Advance ‘payments on constructlon m progress N B 6899‘ o j B _ 6899
2 Adjusted value oftangtble assets - I Oj S 791
B TII F|nanC|aI lnvestments (seeAppendlx 3) o o ji B 326 154 o 70}7 L 3261541
tf 1 Non current |nvestments in related pames R R 3261541 o 7\ . 32 1544
- Budaka/aszKalgelTVSzo/gaIta{oKﬂ o o “, o B 20000\7 B 20 OOOt
! Dé/-Vonal K, T s06154 T 306 154 |
" 2.Non current Ioans grantedto related partnes - 77 I B O\ B R o
7; 3. Other non current investments - : B 7? r - L o ol N R I . 70/
4. Long-term loan to lndependentcompames 0 R R |
i 5. Other long term loans 77777; o #‘ o 0: o j¥ _ .9
i 6. Long term credltsecuntles R e o L o _ 9‘
;' 7 Adjusted value offnanmal lnvestments N ‘ 01 ‘f ()T

8. Valuatlon dlfference of |nvested fmanmat assets

l lnvento ies (see Appendlx 4)

484 712

1 Raw matenals ) o 1 B 481 8411 o -~ 7! B
B L
‘ 3 . Animals for breedlng and fattenlng and otherhvestock N Qt o J o 0
T a F|n|shed products o L I o 9
. el ’
| 5 GOOdS 1 - 27787177 o ‘/ o 2811\
I 6. Advance payments or;nventones o I o L o o!
| W.Receivables T 77X T 3243929,
1 1. Accounts receivable i R A 656 384 el 656 384
| Domestic customers o . Tso7 222t - 7?"* 807222
i Foreign customers - - e 31210 L I - 537
~ Impairment and re-adjustment on receivables | -182048, -182 048
"~ Unaccepted receivables (/nVO/ces comp/alned) - ,,j o o R ol
\7 2. Receivables from. affiliated _companies o B 720447860 o B 7T7 2044 860‘
| Magyar Telekom Nyrt. ) - T 2044861 - 2044861
o Origo Zrt. - T ,i7 777 777'7777 N L o -71"7" Y K 7-7111
3, Recelvable's from ¢ other relsted companles o b .o R 9’1
"7 4 Bils receivable i o o - 7; o 0l
" 5. Other receivables - 17 _ se2e8s 17 542685,
. Advance payments given 207120 [7 I 207120
— " Receivables from en employees - - 77‘ B . 6344 iiiiii I 6344 4
T T Social security and ¢ other allocat/ons o ” 18661 I 1866
' T Taxrecemwables - - - B 71 - 2967537\ B o 296 532(
VAT suspended_ - S - 771 . 8221 . 8221
P Other receivables o 22597 - ﬁj . 22597
o 6 Vatuatlon dlfference of recelvablewsﬁ o o o 9 e [ o 7()1
7 Valuat|on d|fterence of derlvatlve mstruments I B O,L o ,,Ti o 01
L TII Securltles 777777 o o o o 0
| 1Jnvestments in related partles - o I o o 0[
| 2. Other mvestments R ] R T,, 0
Y Treasury stock quotas o . L - ) S L .06
| 4. Marketable secuntles B o o 0 e jl
‘ 77777 i Valuat|on d|fference of secuntles e L B .o I ) 0]
- i /
< e—

Masolat eredetijeVLT_JE_T-Kabel_2008.12.31.xls, beolvado




T-Kabel Magyarorszag Kft.

Draft Pre-merger Inventory of Assets
Summary
December 31, 2008

Data in HUF thousands

Assets

~IV. Liquid assets
1. Cgsh, checks
Cash desks in shops

" Cash desks for consignment payments

‘Cash desks for own stock sale

2. Bank deposits

CiB 10700062-04262208-55700009 card account

1. Accrued income
of which Magyar Telekom Nyrt.

" Transfer account between bank account and cash

2. Prepaxrpqptsﬁfpﬁrﬁcrcr)gtrs qugxpensesr
" of which Magyar Telekom Nyrt.

? Book Value Reclassification |Pre-merger B/S Value

o 2367 0 2 367
769 769

S 115 115|
o 135 0 135

777777777 o 519 519

1598 1598

1513 T as13

- T 8 B 85|

659 970/ i 659970

478954 478954

567 567

Masolat eredetijeVLT_JE_T-Kabel_2008.12.31.xls, beolvado




T-Kabel Magyarorszag Kft. Data in HUF thousands

Draft Pre-merger Inventory of Assets
Summary

Liabilities and Owners' equity

B

Book Value

December 31, 2008

Reclassification | Pre-merger B/S Valuwej

]

L _ _ i 920 000|
II. Subscribed capital unpaid (-) 0
.. Capital reserves T 4oastes
[ WIVi.iRﬂetaingt;érning;ﬂ - ﬁ o - 576 o
| V. Restricted reserves - - 0
| VL. Valuation reserves - ) o 7 0 B
}’: " 1. Valuation reserve for adjustments o ”Tw 7777777 ) 70{ o
2. Fair value reserve | 0

Vil Profit or loss for the ear

1. P}OVISIOH for éxpected obﬂgatlons (see Appendix 6/a)

] ;7 2. Provision fbr expected expenses

3. Other provisions (see Appendix 6/c)

0

1. Subordinated liabitities to affiliated companies 0 0

2. Subordinated liabilities to independent undertakings 0 0

i 3. Subordinated liabilities to other economic entities 0 0
Hl. Long-term liabilities 5949 289 0 5949 289

1. Long-term loans 0 0

1 2. Convertible bonds 0 0
3. Debts on issue of bonds ‘ 0! 0

4. Investment and development loans } 0, 0

I 5. Other long-term loans 05 0
6. Long-term liabilities to affiliated companies 5924 535, 5924 535
" Loans from Magyar Telekom Nyrt. I 5924535 T 5924535
7. Long-term liabilities to other related parties ) 0! 0

8. Other long-term liabilities 24 754 24754

_____ Open-end car feasing liabilty _ 24754 2
| L Current liabilities 7208 870 0 7208 870,
“ 1. Current borrowings 0 0
| 2. Other short-term loans 0 ) "l
i’ 3. Advances received from customers 0 0]
77 4. Accounts payable (see Appendix 7) T ' 2608253 2608 253
" Domestic suppliers o 2062297 2062 297
Foreign suppliers I 54564 54564

[ Deliveries not invoiced ST 49139 . 491392
| 5. Bills payable I 0
‘ 6. Current liabilities to affiliated companies 4270073 4270073
Investel Zrt. 2418894 2418 894

Magyar Telekom Nyrt. 1828709 i 1828 709

KFKI Rendszerintegracios Zrt. 9435 9435
EurAccount KR, 4847 4847
Dél-Vonal Kft. 4814 4814

Origo Zrt. 2892 2892

EPT Nyrt. 432 : 432

[ ViDaNet zrt. 32 32
Tele-Data K. 17, ,, } 17

i 7. Current liabilities to other related parties 0 0
‘ 8. Other current liabilities 330 544 330 544

Customer overpayments 99 183 99183

| Personal Income Tax 58397 o 58397 .
| Salaries and wages 57075 57075
i Pension contributions 34 869 34 869
" Other short term liabilities 25 897 : 25897
i Health insurance contributions 13625 ; 13 625
" Liabilties from guarantees received 10435 : 10435
Leasing liabilities - 8454 8454
Innovation contribution 4823 4523
" Membership contribution to private pension funds - 3996 i 3996,
Employer's contribution S 399 T 509
Healthcare contributions S - 2712 ; 2712,
~ Other HR payments 25840 b 2540

Masolat eredetijeVLT_JE_T-Kabel_2008.12.31.xls, beolvadé




T-Kabel Magyarorszag Kft.

Data in HUF thousands

Draft Pre-merger Inventory of Assets

Summary
December 31, 2008

S — - —
‘ Liabilities and Owners' equity Book Value Reclassification Pre-merger B/S Valuel
L, VﬁifMembeirsfhip contribution to health funds - L o162 1642
, Employee's contribution 1620 1620
T Solidarity tax - o T 1284 1264
| Rehabilitation contribution - o o 352 352,
r~ TGametax o o o o9l o | 19
: Environmental product charges, environmental impact fee L o 18 18
| Tax penalty, default penalty T o o o 13 o o j o 13|
.\ Cultural contribution I o T o o I T R 11
T Tourismtax o o o o T g “ 4
T Liabilities on START card persons employed ) o o T -4
9. Valuation difference of liabilities 0} 0

10. Valuation difference of derivative instruments
5 5 e T
sendix

1. Deferred income
3.7 Accrued expenses
! of which Magyar Telekom Nyrt.

of which Dél-Vonal. Kt

Budapest, May 13, 2008

Executive Director
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T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 1 Annex
Summary
31 December 2008
in HUF
Intangible Assets

Non current assets Carrying amount
l. Intangible assets 1345 850 777
Concessions and licenses 906 493 354
Concessions 0
Licenses excluding Concessions 705 574 525
Software licenses 19745727
Licenses AICC 181 173 102
Softwares 339 641 009
Softwares 290 134 459
Softwares AICC 49 506 550
Goodwill 99 716 414

1m_lmmaterialis_javak_20081 231_T-Kabel_eng.xls/Summary




T-Kébel Magyarorszag Ltd.

Draft Pre-merger Inventory of Assets

Summary
31 December 2008

Licenses excluding Concessions

No 1 Annex

in HUF

Accumulated

Su';:;:;sr Subledger Gross value Amortization Carrying amount
11313|Egyéb vagyonertéku jogok 242 277 753 -29 407 060 212 870693
11316|Ugyfeélérték 0 0 0
11315|Vasarolt Uzleti jog (DT QOOdW, 2225085 913 -1 732 382 081 492 703 832

Total 2 467 363 666 -1 761 789 141 705 574 525

1m_ImmateriaIis_javak_20081231_T-Kébel_eng.xIs/Licenses excluding Concessions




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 1 Annex
Summary
31 December 2008
in HUF

Software licenses

No of Accumulated
Subledger Subledger Gross value Amortization Carrying amount
1131201]Alt.felh.célu szoftver term.fe 106 304 053 -86 558 326 19 745 727
Total 106 304 063 -86 558 326 19 745 727

1m_Immaterialis_javak_20081 231_T-Kébel_eng.xlIs/Software licences




T-Kabel Magyarorszag Ltd.

Draft Pre-merger Inventory of Assets

No 1 Annex

Summary
31 December 2008
in HUF
Softwares
No of Accumulated .
Subledger Subledger Gross value Amortization Carrying amount

114799|Egyéb sajat tulajdond szoftver 605 240 418 -315 105 959 290 134 459
Total 605 240 418 -315 105 959 290 134 459

1m_l| mmaterialis_javak_20081 231_T-

Kabel_eng.xIs/Softwares



T-Kabel Magyarorszég Ltd. Draft Pre-merger inventory of Assets No 1 Annex
Summary
31 December 2008

in HUF
Intangibles Assets in Couse of Construction
Carrying amount
Licenses AICC 12 120 222
Licenses AICC 169 052 880
Licenses AICC total 181173102 |*
Softwares AICC 49 506 550
Softwares AICC total 49 506 550 |*

* Detailed ledger can be surveyed at the Company's residence.

1 m_lmmaterialis_iavak_20081231_T-Kébe|_eng.xls/A|CC




Draft Pre-merger Inventory of Assets No 1 Annex

T-Kabel Magyarorszag Ltd.
Summary

31 December 2008 in HUF
Goodwill
No of Accumulated .

Subledger Subledger Gross value Amortization Carrying amount
1151|Uzleti vagy cégeérték 0 0 0
1152|Uzleti vagy cégértek - HAR 99 716 414 0 99 716 414

Total 99 716 414 0 99 716 414

1m_Immaterialis_javak_20081 231_T-Kéabel_eng.xls/Goodwill




T-Kabel Magyarorszag Ltd. Draft Pre-merger inventory of Assets No 2 Annex
Summary
31 December 2008

in HUF
PPE
Non current assets Carrying amount
Il. Property, plant and equipment 14 436 943 207
Land and buildings and related rights 8 395499 615
Land 3600 000
Buildings 57 909 016
Telecommunications line network 8 333 946 742
Other properties 0
Property rights 43 857
Technical equipments, machinery and vehicles 4 834 541 377
Telecommunications equipment 4779 650 183
Technical equipment and machinery 54 891 194
Other equipments, operating and office equipment 225 542 564
AICC 974 460 712
Advance payments on AICC 6 898 939

2m_Térgyi_eszk62c5k_20081231_T-Kébel_eng.xls/Summary




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 2 Annex
Summary
31 December 2008

in HUF
Land
No of Accumulated .
Subledger Subledger Gross value Depreciation Carrying amount
1221|Telek 3 600 000 0 3 600 000
Total 3 600 000 0 3 600 000

2m_Targyi_eszkodztk_20081 231_T-Kabel_eng.xls/Telek




T-Kabel Magyarorszag Ltd.

Draft Pre-merger Inventory of Assets

No 2 Annex

Summary
31 December 2008
in HUF
Buildings
Sutfe:f or Subledger Gross value AD‘;:::::;:::: Carrying amount

12311|Epllet hosszu élettartart. Sze 9 902 544 -1 598 081 8 304 463
12319{Bérelt épuleteken vegzett beru 75 049 931 -25 445 378 49 604 553
Total 84 952 475 -27 043 459 57 909 016

2m_Targyi_eszk6zok_20081231_T-Kabel_eng.xIs/Buildings




T-Kabel Magyarorszag Ltd.

Summary

31 December 2008

Telecom network

Draft Pre-merger Inventory of Assets

No 2 Annex

in HUF

Su':;j;er Subledger Gross value gi;:;?;:::: Carrying amount
12423|Bérelt oszlopsoron végzett ber 502 250 361 -194 849 012 307 401 349
12432|Fényvez.ing.hoz kap.Tars.Kom,v 38 530 411 -33 051 133 5479 278

124512{KTV Optikai halézat 932 028 048 -369 976 368 562 051 680
124513|KTV Koax lefedéhazhalozat 8682571904 -3195974 873 5 486 597 031
124514|KTV Koax hazhalézat 3114669755 -1142 252 351 1972 417 404

Total 13270050479 -4 936 103 737 8 333 946 742

2m_Targyi_eszkdz6k_20081231_T-Kabel_eng.xIs/T: elecom network




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 2 Annex
Summary
31 December 2008
in HUF
Property rights
SU::::;e, Subledger Gross value g:‘;‘:::::z: Carrying amount
1261{Epulethez, épitményhez kapcsol 219 600 -219 600 0
1266|Ingatlanokhoz kapcs. egyéb jog 1 050 001 -1 006 144 43 857
1267|Oszlopbérieti jog 2645978 -2 645 978 0
Total 3 915 579 -3 871 722 43 857

2m_Targyi_eszktztk_20081 231_T-Kabel_eng.xls/Property rights




Draft Pre-merger Inventory of Assets No 2 Annex

Summary
31 December 2008

T-Kabel Magyarorszag Ltd.
in HUF

Telecommunication equipment

Suﬁre:;er Subledger Gross value g‘;:l::::it:: Carrying amount
131205|Fejallomas (kabel TV) 838 715 643 -242 820 922 595 894 721
131218|KTV digitalis szolgaltatasok e 76 095 771 -38 644 007 37 451 764

1323171|Optikai KTV &tviteltechnikai b 2 552 822 663] -1351 927 180 1 200 895 483
13231712|KTV Koax lefedd aktiv,passziv 6265614 832] -4 543 689 874 1721 924 958
13231713|KTV hazhalézati aktiv,passziv 3009 564 823] -1 786 886 150 1222 678 673

135211|Kébel-TV helyi aramellato bere 25 632 000 -25 632 000 0
135231|Akkumulatorok 14,5% 64 376 -64 376 0
13524 1|Szikségaram fejleszték 14,5% Z 3714117 -2 909 533 804 584

Total 12772224225 -7992574042] 4779650183

2m_Targyi_eszkdzok_20081 231_T-Kébel_eng.xls/Telecommunication equipments




T-Kabel Magyarorszag Ltd.

Draft Pre-merger Inventory of Assets

Summary
31 December 2008

Technical equipment, machinery and vehicles

No 2 Annex

in HUF

No of Accumulated .
Subledger Subledger Gross value Depreciation Carrying amount
137212| Tehergépkocsik - 3,5 tonna ala 82 205 200 -60 688 120 21 517 080
13741(Zart végil lizingelt zemi szem 7119 128 -2 139 496 4 979 632
13753| Nyilt vég lizing. 3,5 t alatt 28 709 918 -315 436 28 394 482
Total 118 034 246 -63 143 052 54 891 194

2m_Targyi_eszkozok_20081231_T-Kabel_eng.xIs/Tech machinery




T-Kabel Magyarorszag Ltd.

Summary

31 December 2008

Other equipment and vehicles

Draft Pre-merger Inventory of Assets

No 2 Annex

in HUF

No of Accumulated .

Subledger Subledger Gross value Depreciation Carrying amount
14111|Butorok 14,5% ZAROLT 60 524 649 -44 246 353 16 278 296
14122|Irodafelszerelések 33% (fax, f 8 205 647 -7 834 748 370 899
14211|Személygépkocsik 95 455 799 -23 068 608 72 387 191
14311 Alaptev.nem szolg. Szgép és pe 82 626 206 -66 331 384 16 294 822
14321|Szerverek ZAROLT 123 680 873 -94 587 292 29 093 581
14412|Muszerek 33% 214 468 917 -147 772 465 66 696 452
14421|Szerszamok 14,5% ZAROLT 2612199 -2 329 476 282723
14431|Tarsasagi bels6 céil tavk.eszk 15 357 712 -9 905 962 5451 750

1452031 Vagyonvédelmi eszk6zok 14,5% 854 269 -798 222 56 047
1452041 Ezg'gﬁé berendezések 3204 962 -3 138 800 66 162
14551 Egyéb berendezések, felszerelé 35 779 368 -17 214 727 18 564 641
Total 642 770 601 -417 228 037 225 542 564

2m_Targyi_eszkozok_20081231_T-Kabel_eng.xIs/Other equipment




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 2 Annex

Summary
31 December 2008 in HUF

Assets in Course of Construction

Carrying amount
Land and Buildings AICC 480 015 340
Machinery and equipment AICC 347 753 555
Other AICC 146 691 817
AICC total 974 460 712|*

* Detailed ledger can be surveyed at the Company's residence.

2m_Térgyi_eszkézok_20081231_T-Kébel_eng.xls/AICC




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 2 Annex

31 December 2008

in HUF
Advances on AICC

iD Suppliers Carrying

amount
121016{Nemzeti Hirkozlési Hatésag 378 000
121016|Nemzeti Hirkézlési Hatésag 19 680
121016|Nemzeti Hirkézlési Hatésag 300 000
121016|Nemzeti Hirkozlési Hatésag 173 560
121016|Nemzeti Hirkéziési Hatésag 300 000
203466 |Intek Digital, Inc. 1694 481
203466 Intek Digital, Inc. 4033 218
Total 6 898 939

2m_Térgyi_eszk626k_20081231_T-Kébel_eng.xIs/Advances on AICC
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Draft Pre-merger inventory of Assets No 4 Annex
Summary

31 December 2008 in HUF

T-Kabel Magyarorszag Ltd.

Inventories

Inventory in

warehouse Other Total
Cables, wires 15 431 302 15 431 302
Telecom network fixing and maintenance materials 160 343 227 160 343 227
Other materials 1816 682 1816 682
Telecom equipments 79 922 573 79 922 573
Other equipments 29 756 144 28 756 144
Construction cables, wires 24 759 388 24 759 388
Construction - network fixing and maintenance materials 122 610 982 122 610 982
Construction other materials 47 200 420 47 200 420
Raw materials total 481 840 718 481 840 718]
Warehouse inventory 1 084 011 1084 011
Intermediated services 1787 463 1787 463
Goods resale total 1084 011 1787 463 2871474
Inventories total 482 924 729 1787 463 484 712 192

4m_Készletek_20081231_T-Kabel_eng.xIs/Summary




T-Kébel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 5 Annex

Summary
31 December 2008 in HUF
Prepayments
Current
| value
C. Prepayments 660 536 757
1. Accrued income 659 970 231
2. Prepayments for costs and expenses ; 566 526

5m_ Aktiv_elhatarolas_20081 231_T-Kabel_eng.xls/Summary




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 5 Annex
Summary
31 December 2008 in HUF

Accrued Income

Current value
Rental income on assets 11 125 893
Other income from third party 22 837 081
Other accrued revenue 22 564 090
Other income 126 083 006
Cable TV revenue 473 024 501
Other financial income - related 4 335 660
Total 659 970 231

5m_ Aktiv_elhatarolas_20081 231_T-Kabel_eng.xls/Accrued income




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets
Summary
31 December 2008

Prepayments for costs and expenses

Current value

Cost of raw material : 142 398
Cost of other services 333
Cost of services 423 795
Total 566 526

No 5 Annex

in HUF

5m_ Aktiv_elhatarolas_20081231_T-Kabel_eng.xls/Prepaid cost




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 6a Annex

31 December 2008

in HUF
Provisions for expected obligations

Current value
Early retirement, redundancy payment 9 498 296
Legal cases 10 000 000
MTIP premiums 5 752 000
Local tax obligation for year 2004-2006 67 872 200
Other 1169 624
Total 94 292 120

6am_Céltartalék varhaté kotelezett_20081 231_T-Kabe_engl.xls/céltartalékok




T-Kabel Magyarorszag Ltid. Draft Pre-merger Inventory of Assets No 6¢ Annex

31 December 2008
in HUF
Other provisions

Current amount
Expected expenses on case against holder of Hidfénet Kft's demand 20 590 170
Other 6 525 973
[Total 27 116 143]

6cm_Egyéb céltartalék_20081 231_T-Kabel_eng.xls/Other provisions




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets

No 7 Annex
Summary
31 December 2008
in HUF
Trade payables
Osszeg
Trade payables 2 608 252 991
Domestic trade payables 2 062 296 679
Non-invoiced trade payables 491 391 850
Foreign trade payables 54 564 462
Third parties 84 827 075
Correction of F/x valuation -30 262 613

* Detailed ledger can be surveyed at the Company's residence.

7m_Szallitok_20081231_T-Kéabel_eng.xls/bsszes ités




T-Kabel Magyarorszag Ltd. Draft Pre-merger Inventory of Assets No 8 Annex
Summary
31 December 2008
in HUF
Accrued Expenses

Current value
G. Accruals 2 249 695 192
1. Deferred income 6 276 116
2. Accrued expenses . 2197 150 086
3. Other deferred revenue ? 46 268 990

8m_ Passziv_eIhatéroIés_ZOOB1231_T-Kébel_eng.xls/Summary




T-Kabel Magyarorszag Ltd.

Draft Pre-merger Inventory of Assets No 8 Annex

31 December 2008
in HUF
Deferred Income

Current value

Other income 6276 116

Total

6 276 116

8m_ Passziv_elhatérolés_20081231_T-Kébel_eng.xIs/Deferred income




T-Kabel Magyarorszag Ltd. Draft Pre-merger inventory of Assets No 8 Annex

31 December 2008

in HUF
Accrued Expenses
. Current value
Material costs ; 57 666 826
Payroll related costs ; 21721141
Salaries 1 67 878 566
Other expenses ‘ 19 857 317
Other services 27 007
Intermediated services 1408 186 019
interest expenses - holding company 111 471 046
Services consumed 491 400 746
Other payroll related costs 18 668 618
Goods 272 800
Total 2 197 150 086

8m_ Passziv_elhatarolas_20081231_T-Kabel_eng.xIs/Accrued exp




T-Kabel Magyarorszag Ltd.

Draft Pre-merger Inventory of Assets

31 December 2008

Deferred revenue

Total

‘ 46 268 990

; Current value
‘ 46 268 990

]

8m_ Pass

No 8 Annex

in HUF

ziv_elhatérolés_20081231_T-Kébel_eng.xIs/Deferred rev



BDO Forte Audit Cim: 1126 Budapest, Nagy Jen& u 10.
BD Konyvvizsgals Kift. Postafiék: 1531 Budapest, Pf. 83.
Telefon:  (+36-1) 235-3010, 235-3090
Telefax:  (+36-1) 266-6438
E-mail:  office@bdo.hu
Honlap: www.bdo.hu

Independent Auditor’s Report
for the owner of
Dél-Vonal Kft.

We have audited the draft source and application of funds statement of Dél-Vonal Kft., as acquired company,
(of 31 December 2008) — in which the identical final amount of the assets and sources is HUF 161,904
thousand, the own equity is HUF 115,022 thousand, the share capital is HUF 3,000 thousand — and its draft
inventory of asset, both drawn up on the basis of the Balance Sheet and Profit and Loss Statement of 31
December 2008.

The management is responsible for drawing up the draft source and application of funds statement and the
draft inventory of asset.

The auditor is responsible for giving an opinion on the draft source and application of funds statement and the
draft inventory of asset on the basis of the audit..

The audit has been conducted in accordance with the laws and legal acts currently valid in Hungary. In the
course of planning and performing the audit we had to become sufficiently convinced of that the draft source
and application of funds statement and the draft inventory of asset are free of substantial errors. The audit
includes the sample checking of documents supporting the factual figures and statements in the draft source
and application of funds statement and the draft inventory of asset. It also includes the assessment of the
accounting principles applied, the most substantial estimations of the management, the general evaluation
relating to the preparation of the draft source and application of funds statement and whether it is supported in
a convincing way by the draft inventory of asset.

We are convinced that our audit provides a sufficient basis for attaching our audit opinion.

In the course of transformation the company does not use the possibility of revaluation; transformation takes
place at book value.

In the course of the audit we found that the assets embodying the share capital were negotiable.

We are convinced that the draft source and application of funds statement is sufficiently supported by the draft
inventory of asset.

F&varosi Birésdg mint Cégbirdsag cégjegyzékszam: Cg. 01-09-867785 addszdm: 13682738-2-43



BDO Forte Audit Cim: 1126 Budapest, Nagy Jen& u 10.
BD K&ényvvizsgald Kft. Postafiék: 1531 Budapest, Pf. 83.
Telefon:  (+36-1) 235-3010, 235-3090
- |

Telefax:  (+36-1) 266-6438
E-mail:  office@bdo.hu
Honlap: www.bdo.hu

Opinion

During the audit we audited the draft source and application of funds statement and the draft inventory of asset
of Dél-Vonal Kft., as acquired company, as well as their parts and items and whether they are supported by
accounting and documents, as prescribed in the valid Hungarian national audit standards, and on the basis of
the audit we obtained sufficiently and appropriately evidence that the draft source and application of funds
statement and the draft inventory of asset had been drawn up in accordance with the prescriptions of the Act
on Accounting (Act C of 2000) relating to transformation and the general principles of accounting. The draft
source and application of funds statement is sufficiently supported by the draft inventory of asset drawn up in
accordance with the principles of accounting.

Budapest, 13 May 2009

BDO Forte Audit Konyvvizsgalé K ft.
registration number: 002387

adi - h

Ferenc/Baumgartner _¢onte Aug Andrés Nagy
Managing director O Registered auditor
Chamber membership no.: 005718

) Licence
T Ne. 002387
2

Févérosi Birésdg mint Cégbirdsag cégjegyzékszam: Cg. 01-09-867785 ad6szdm: 13682738-2-43



14007017-6110-113-01.
Statistical No.

01-09-908030
Corporate Registry No.

Dél-Vonal Ltd.
Draft Pre-merger Balance Sheet as of December 31, 2008

Data in HUF thousands

Assets

Book Value

Reclassification | Pre-merger B/S Value

I. Intangible assets

1. Capltahsed costs of foundatlon and restructuring

2. Capitalised costs of research and development

3. Concessions, licences and simliar rights

4. Intellectual property

5. Goodwﬂl

6. Advance payments on mtanglble assets

iolo oo o oot

7. Adjusted value of intangible assets

cloio|lc oloio el

i

[=]

n Tangible assets

148 145

3
3

1. Land and buildings and related rights

148 145

-
£
(o]
N
Py
(&

2. Technicai equipment, machinery and vehicles

3. Other equipment and vehicles

4. Breeding stock

5. Constructlon—ln progress

6. Advance payments on construction-in- -progress

7. Adjusted value of tangible assets

M. Financial investments

) 1. Non current investments in related par‘(iesy

. Non current loans granted to related parties

. Other non current investments

. Long-tenn loan to independent companies

i ; i i f
loloo oo o‘o =) o‘o oo

. Long term credit securities

. Adjusted value of financial invesiments

2

3

4

5. Other long term loans
. :

7

8

. Valuation difference of invested financial assets
T o o

o oo olojocjo 00 0l0 oo oo

. o‘oio

o)

" Linventories 0l 0
~ 1.Raw materials A 0 0
2. Work in progress, intermediate and semi-finished products 0: i 0
3. Animals for breeding and fattening and other livestock 0 0

" 4. Finished products 0 0!
5.Goods 0 0

6. Advance payments on inventories 0 0 

Il Receivables - 9710 9710|

1. Accounts receivable 4815 4815

2. Receivables from affiliated companies 4814 4814

3. Receivables from other related companies 0 _ 0

" 4.Bills receivable 0 ol
5. Other receivables 81 81

6. Valuation difference of receivables o 0 0

7. Valuation difference of derivative instruments o 0: o
7T Securities . L : 0 0
1. Investments in related partles - 0 0

) 2. Other investments o - 0 o
3 Treasdry sto;:k' éuotas - - 0 0
L Marketable securities 7’ 0 o
| 5. Valuation difference of securiies o o 0 0
. W.liquidassets 2043 2 043
| 1. Cash, checks - - 0 0
T 2 Bank deposits 2043 2043

. Deferre expenses

Budapest, May 13, 2009

VMT_JE_Dél-Vonal_2008_12_31.xls, beolvado

Tlchy EG/]Fbet

Executive Director




14007017-6110-113-01.
Statistical No.

01-09-908030
Corporate Registry No.

Dél-Vonal Ltd.
Draft Pre-merger Balance Sheet as of December 31, 2008

Data in HUF thousands

. : e
Liabilities and Owners’ equity | Book Value Reclassification : Pre-merger B/S Value

[ibsthaitss w

I. Subscribed capital 3000 3000
- of this treasz]ry stock at par value o ) ) ) ) ' 0 ) 0
II. Subscribed capital unpaid (-} o N 0 ' o
Ili. Capital reserves ) , 0 ) 0
IV. Retained earnings ‘ 2075| 114 097 112 022,
V. Restricted reserves o ] 0 o ) 0,
VI Valuation reserves } 0 0 0
" 1. Valuation reserve for adjustfnents 7 v 0: : 0'
2. Fair value reserve . ) o o B 0
" VIl Profit or

visions||| P ,
1. Provision for expected obligations
2. Provision for expected expenses

3. Other provisions

[ Subor&?r;ated Ilab||Ees 0
1. Subordinated liabilities to affiliated companies 0
2. Subordinated liabilities to independent undertakings 0
3. Subordinated liabilities to other economic entities 0
"I, Long-term liabilities 0
1. Long-term loans 3 : 0
Convertible bonds ' 7 ) 7 0
0
0
0
0
0
0

i

2.
3. Debts on issue of bonds
4. Invéstrﬁent and devélopment loans
. . ! .
6.
7.

lolo|lojle ciocloe

|
|
1

Other long-term loans
Léhg-term liabilities to affiiated companies
Long-term liabilities to other related parties
8. Other long-term liabilities ) B : : )
Hl. Current liabilities ] L 31898 0 8
~ 1. Current borrowings ) 0 _ o 0
- of this convertible bonds 0 0
. Other short-term foans 7 ) o 0
Advances received from customers ' ) _ 7 ) 0 ) 0
Accounts payable
Bills payable
Current liabilities to affiliated companies
Current liabilities to other related parties
Other current liabilities
Valuation difference of liabilities )
~10. valuation difference of derivative instruments
1. Deferred income
2. Accrued expenses
[:ﬂ 3. Other deferred revenue

olololojo

w
-
(-3
[7-3
(-]

|

©leiNieloswn

Budapest, May 13, 2009

Dl
ichy Erzsébet
Executive Direqtor

VMT_JE_Dél-Vonal_2008_12_31.xIs, beolvadd




Dél-Vonal Ltd. Data in HUF thousands

Draft Pre-merger Inventory of Assets

Summary
December 31, 2008

Assets Book Value Reclassification |Pre-merger B/S ValueE
e

I. Intangible assets 0 0 0

) 1. Capitalised costs of foundation ahd restructuring 0 o
\ 2. Capitalised costs of research and development 0 0
i 3. Concessions, licences and simliar rfghts ' 0’ 0
L 4. Intellectual property 0 7 0
" 5. Goodwil 0 0

6. Advance payments on intangibie assets 0 0

7. Adjustéd value of intangible assets o 0 0

II. Tangible assets (see Appendix 2) 148 145 0 148 145
"~ 1.Landand buﬁdings and related rights ' 148 145 | ) B 148 145
2. Technical equipmtht, machinery and vehicles 0 o ) 0

3. Other'equipmeri'nt and vehicles 0 ' 0

4. Breeding stock B 0 0

5. Construction-in-progress 0 0

6. Advance payments on construction-in-progress 0 ' 07

7. Adjusted value of tangible assets ' [¢] 0

lll. Financial investments 0 0 0
- 1: N?éurrent investments in related 'barties 0! 0
2. Non current loans grénied to related parties 0 0
' 3. Other non current investments 0 0

" 4. Long-term loan to independent companies ol 0

5. Other long term loans 0 0

T e Long term credit securities 04 0
7. Adjusted value of financial investments 0 0

8. Valuation difference of invested financial assets o] 6

I. Inventories 0 o

1. Raw materials 0 0

2. Work in progress, intermediate and semi-finishedrproducts 0 0

i 73.7Ahiméilgarbreeding and fattening and other livestock ' 0 o
| 4. Finished products ' ' 0 0
5 Goods o! K
6. Advance payments on inventories | 0! 0
" Il. Receivables ' 9710, 0 9710
(Further details are available at the Company's headquarters) 4815 4815
Domestic customers 4815 ) 4815

T' 2. Receivables from affiliated companies ' o ) 4814 ] ) 4814
T-Kabel Magyarorszag Kfi. 4814 4814

3. Receivables from other related companies 0 0

~ 4.Bills receivable e 0 7 0
5. Other receivables ] 7 81 81

i Tax receivables i ) 81 81
!»Q 6. Valuation difference of receivables | 0 0
‘ 7. Valuation difference of derivative instruments ‘ 0 0
| Securities - o o 0 0 .0
: 1. Investments in refated parties e | L 0 G 0
| 2.Other investments 7: 0 - 0 Y
" 3. Treasurystock, quotas N 0| | 0
4. Marketable securities S o o Y
5. Valuation difference of securities - - 0 , , 0

" IV. Liquid assets S 2043 0 2043
7 4 cash, checks L I o 8
| 2.Bankdeposits 7 7 2043 2043

K

C&H 10402142-00026385-00000001 main account/Dél-Vonal
,wx: % 7 5 N




Dél-Vonal Ltd. Data in HUF thousands

Draft Pre-merger Inventory of Assets
Summary
December 31, 2008

Liabilities and Owners’ equity i Book Value - Reclassification | Pre-merger B/S Value

1. Subscribed capital
II. Subscribed capital unpaid (-) ' 0 4 o
*”III. Capital reéerves ' ' (1] 7 ' 0
| IV.Retained earnings ' © 2075 114 097 112 022
" V. Restricted reserves ' 0 ' O
| VL Valuation reserves v ) ' o ' 0
14007 0

VII. Profit or loss for the year

1. Provision forrexpected obligations 0
2. Provision for expected expenses ) ) 0 0
3. Other provisions ‘ 0

T S - S— e

" of whicn Magyar Telekom Nyrl_
3. Other deferred revenue

[f;; 2 fm i - ;
i 1. Subordinated liabilities 0 0 o
1. Subordinated liabilities to affiliated companies 0 0

2. Subordinated liabilities to independent undertakings 0 0
3. Subordinated liabilities to other economic entities S ] 6
o Long-term liabilities 0 0 0
1. Long-term loans 0 ) 70

2. Convertible bonds ' 0 E

i 3. Debts on issue of bonds O“ 0
F' 4, Investment and development loans 01 0
5. Other long-term loans 0 0

6. Long-term liabilities to affiliated companies L 0 0

7. Long-term liabilities to other related parties 0 0]

8. Other long-term liabilities B R 0 0,

_ 1. Current liabilities o ) ' 31898 0 31898
1. Current borrowings - 0 0

2. Other short-term loans 0 0

B 3. Advances received from customers ' 0 0
4. Accounts payable (see Appendix 7) 42 242]
Domestic suppliers ) 242 242

5. Bills payable - 0 0]
6. Current liabilities to affiliated companies - ; 30 307 L 30 307
" Magyar Telekom Nyt. - - 30307 30307
7. Current liabilities to other related parties - I o 0|

" g Othercurrent liabilies 1349’ 1349
" Value Added Tax - o - 951 951
_ Other short term liabilities L o - N 398 398
| 9.Valuation difference of liabilities 4# - o N 9
10. Valuation difference of derivative i . 0| 0

I 1. Deferred income - L o : o ), o )
2. Accrued expenses ] 118,i77 o 4‘# 18]

Budapest, May 13, 2009

et
Tichy Erzsébgt
Executive Director

VLT_JE_Dél-Vonal_2008.12.31.xls, beolvadd




Dél-Vonal Ltd. Draft Pre-merger Inventory of Assets
Summary
31 December 2008

Property, plant and equipment

Non current assets

Carrying amount

Il. Property, plant and equipment 148 145 161
Land and buildings and related rights 148 145 161
Land 0
Buildings 0
Telecommunications line network 148 145 161
Other properties 0
Property rights 0
Technical equipments, machinery and vehicles 0
Telecommunications equipment 0
Technical equipment and machinery 0
Other equipments, operating and office equipment 0
AICC 0
Advance payments on AICC 0

No 2 Annex

in HUF

2m_Térgyi_eszkézbk_DéI-VonaI_eng.xlsISummary




Dél-Vonal Ltd. Draft Pre-merger inventory of Assets No 2 Annex
Summary
31 December 2008
in HUF

Telecom network

No of Accumulated .
Subledger Subledger Gross value Depreciation Carrying amount
124514]KTV Koax hazhalézat 165 667 912 17 522 751 748 145 161
Total 165 667 912 -17 522 751 148 145 161

2m_Térgyi_eszkOZék_Dél-VonaI_eng.xIs/T elecom network




Dél-Vonal Ltd. Draft Pre-merger Inventory of Assets No 5§ Annex
Summary
31 December 2008

in HUF
Prepayments
Current value
C. Prepayments 2 006 000
1. Accrued income ‘ 2 006 000
2. Prepayments for costs and expenses : 0
3. Deferred expenses ‘ 0

5m Aktiv_elhatérolés_20081231_DéI-VonaI_eng.xIslSummary




Dél-Vonal Ltd. Draft Pre-merger Inventory of Assets No 5 Annex

31 December 2008

in HUF
Accrued Income

Current value

[Network rental income ' 2006 000
Total j 2 006 000

5m Aktiv_elhatarolas_20081231_Dél-Vonal_eng.xls/bevétel_aktiv




Dél-Vonal Ltd. Draft Pre-merger Inventory of Assets No 7 Annex
Summary
31 December 2008

in HUF
Trade payables
Current amount
Trade payables 242 000
Domestic trade payables 242 000
Non-invoiced trade payables 0
Foreign trade payables 0

7m szallitok_20081231_Dél-Vonal_eng.xls/Summary




Dél-Vonal Ltd. Draft Pre-merger Inventory of Assets No 8 Annex
Summary
31 December 2008

in HUF
Accrued Expenses
: Current value
G. Accruals 14 983 981
1. Deferred income 0
2. Accrued expenses 118 192
3. Other deferred revenue ‘ 14 865 789

8m Passziv_elhatarolas_20081231_Dél-Vonal_eng.xls/Summary




Dél-Vonal Ltd.

Draft Pre-merger Inventory of Assets No 8 Annex

31 December 2008
in HUF

Deferred Income

Current value

Grant received on development | 14 865 789

Total

14 865 789

8m Passziv_elhatérolés_20081231_DéI—VonaI_eng.xIs/Deferred income




Dél-Vonal Ltd. Draft Pre-merger Inventory of Assets No 8 Annex

31 December 2008
in HUF

Accrued Expenses

Current value

Interest expenses - holding company 118 192
Total ‘ 118 192

8m Passziv_elhatérolés_20081231_Dél-VonaI_eng.xIs/Accrued expenses




BDO Forte Audit Cfm: 1126 Budapest, Nagy Jen& u 10.
BD K8nyvvizsgalé K. Postafick: 1531 Budapest, Pf. 83.

Telefon:  (+36-1) 235-3010, 235-3090
Telefax: (+36-1) 266-6438

E-mail: office@bdo.hu

Independent Auditor’s Report Honlap:  www.bdo.hu
for the owners of
Magyar Telekom Nyrt.

We have audited the draft source and application of funds statement of Magyar Telekom Nyrt., a company
established by merger, (of 31 December 2008) — in which the identical final amount of the assets and sources
is HUF 969,050 million, the own equity is HUF 357,175 million, the share capital is HUF 104,275 million —
and its draft inventory of asset, both drawn up on the basis of the Balance Sheet and Profit and Loss Statement
of 31 December 2008.

The management is responsible for drawing up the draﬁ source and application of funds statement and the
draft inventory of asset.

The auditor is responsible for giving an opinion on the draft source and application of funds statement and the
draft inventory of asset on the basis of the audit.

The audit has been conducted in accordance with the laws and legal acts currently valid in Hungary. In the
course of planning and performing the audit we had to become sufficiently convinced of that the draft source
and application of funds statement and the draft inventory of asset are free of substantial errors. The audit
includes the sample checking of documents supporting the factual figures and statements in the draft source
and application of funds statement and the draft inventory of asset. It also includes the assessment of the
accounting principles applied, the most substantial estimations of the management, the general evaluation
relating to the preparation of the draft source and application of funds statement and whether it is supported in
a convincing way by the draft inventory of asset.

We are convinced that our audit provides a sufficient basis for attaching our audit opinion.

In the course of transformation the company does not use the possibility of revaluation; transformation takes
place at book value.

In the course of the audit we found that the assets embodying the share capital were negotiable.

We are convinced that the draft source and application of funds statement is sufﬁc1ently supported by the draft
inventory of asset.

Févérosi BirGsdg mint Cégbirdsdg cégjegyzékszam: Cg. 01-09-867785 adé6szém: 13682738-2-43



BDO Forte Audit Cim; 1126 Budapest, Nagy lenS u 10.
K&nyvvizsgald Kit. Postafiék: 1531 Budapest, Pf. 83.
]

Telefon:  (+36-1) 235-3010, 235-3090
Telefax:  (+36-1) 266-6438

E-mail:  office@bdo.hu

Honlap: www.bdo.hu

Opinion

During the audit we audited the draft source and application of funds statement and the draft inventory of asset
of Magyar Telekom Nyrt., a company established by merger, as well as their parts and items and whether they
are supported by accounting and documents, as prescribed in the valid Hungarian national audit standards, and
on the basis of the audit we obtained sufficiently and appropriately evidence that the draft source and
application of funds statement and the draft inventory of asset had been drawn up in accordance with the
prescriptions of the Act on Accounting (Act C of 2000) relating to transformation and the general principles of
accounting. The draft source and application of funds statement is sufficiently supported by the draft inventory
of asset drawn up in accordance with the principles of accounting.

Without qualifying our opinion we draw attention to the fact that this independent auditor’s report has been
issued for consideration by the forthcoming member’s meeting for decision making purposes and, as such does
not reflect the impact, if any, of the resolutions to be adopted at that meeting.

Budapest, 13 May 2009

BDO Forte Audit Kényvvizsgilé Kft.
registration number: 002387

' /Mf‘
Ferenc Baumgartner O 123 Andrés Nagy
Managing director B et 1 Registered auditor
L£  no. 002387 S Chamber membership no.: 005718
s o
ony 2%

F&vdrosi Birésag mint Cégbfrésag cégjegyzékszam: Cg. 01-09-867785 adbszém: 13682738-2-43
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Magyar Telekom Pilc. Data in HUF mifions
Dratt of after merger Inventory of Assets

Summary
Decembar 31, 2008
A Mogysr Pic. | T-Kébel Hungary Ltd.|  Dél-Vonal Ltd.
Pre-mergaer B/8 Valus | Pre-marger 8/5 Valus | Pre-merger B/S Value

dix 1) [ )

1.C d costs of foundation and ’) 0 0

2.C costs of research and R 0 0

3.C cences and simitar ights Q ]

4. properly ] 4

5. ] 9

6 pay an assats 0 g

7. Adjusted value of Bseets. 0i 0

. TangTbie aysets (see 2) 148 of
1. Land and buildings and related rights 225 367/ 8385 148 of 238910
2T quip y and vehicles 155 165 4835 0 0 160 000
3. Other equipment and vehicies 12 720: 228 0 0 12 846
4. Breeding stock [\ 0 [ 0 [
5. G In-progress 25488 074 9 0 26 460
6. Ad\ 0 or+-ir-prog [ 7 0 0 7
7. Adjusted value of tangible assets ['] 1] 0 [ 9
1L Financial investments (soe Appendix 3) 183 850/ 8| 0] -2 685 181 311
1. Non current in relatod perties 13211 328 [} -2 665 1T 82!
Kdbe! TV Sxoigdfatd KR 20 4] o 29
Dél-Vanal Kit ki [ -368 ]
idge C: AD. 94 548 0 [1] 1] 94 546
Crnog Telekom A.D, i 38539 [] 0 ] 38539
Investel Zrt. 9029 [ [] 0 9029
Pro-M Zn. 8200 [1] 0 0 8200
KEKJ ¢ 2n. 5166 ¢ g 0 5185
ViDaNet 2rt. 2836 0 0 [ 2538
T-Kdbe! Magyarorszég iit. 2369 0 ¢ -2359 o
Origds 2rt. 2048 0 ] 0 2048
Dgtaplex KA. 2005 [ ) 0 2005
[2 SARL 1969 [} 0 [} 1659
Orbitel AD. 1724 1 0 ] 1724
IKO-Tetekom Zri. 1600 0 ¢ 2 1600
1QSYS 2t 1376 1] [ 0 1375
Novatel £.0.0.0 562 0 1 0 462
EurAccount Kit 446 0 ] 0 446
EPT Ny 304 0 0 1 304
dg i Hi. 108 0 0 0 108
WU 0 KL 88 a 0 [ 36
Novatet Ukraine LLC. 7 g 0 0 73
M-Factory Zrt 53 L] g ] 63
HUNSAT Zrt. 50 [} 2 ) 80
7 AD, 22 1 [/} o 22
TeleData KRt 20 ¢ [ 0 bid
Egyetoms Kht. 3 0 [ [ 3
2. Non current loans granted (o releted parties 15798 1) 0 0 15788
Pro-M Zrt. 8100 ] /] /] 8 100
Dataplex KR 3250 4 0 0 3250
Novalel £.0.0.0 . 2148 [4 [l 0 2148
KFKS F 4 geios Zil. 1000 [} 4 ) 1000
viDaNst Zr. 700 [ [ [ 700
Orig Zrt. 600 0 ¢ 1] 800
3. Other non currant i g 0 0 [+] 0
4. Long-term foan to 0 9 ] 1] g
S. Other long tamn loans 4641 o 0 0 4841
Loens grantad lo employees i 4168 /] [} [ 4158
from hirg 452 Q 0 ¢ 452
Guaranteos 8 [ o 0 18
Custody fons 7 [ [ 0 7
Adrinistrator's fees [ a [ 0 [}
8. Long term credit securfties 0 0| 0 [ o
7. Adwsted value of o 0 [\ [ 0
8. Valuation difference of invested financlat assets 2] 0 0 0 0
LI (s®e App 4) 2247 485 [ 0 8782
. Raw [T 482| 0 g 1384
2. Wark In prog diate and semi-finished produck 149 a 0 [ 149
3. Animals for g and fattering and other ivestock [} o [} 0 0
4. Finished 0 0| [) 0 )]
5. Goods 7238 3 [ 0 7239
6. Advance pay on 0 0 1] a 9
Il. Receivables . 61985 3244 10 -9 359 55 380/

1. Acopunts receivabie

(Further delalfs aro avsiable at the Ct ] ) 38 566 856 5 2 I7 267
[} 44720 807 5 o 45 532
Forsign ) 2068 31 [ 0 2106
impat and re-ad} on b -10 123 -182 [ 0 -10305
Ur ivabigs { ined) <70 1] 4 4] -2
2. Recelvables from affiiated 18123 2048] s 2350 10814
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Magyer Telekom Pic.
Draft of after merger Inventory of Assets

Data in HUF millons

VLT-JU_MT_20081231, létrejovs

Summary
December 31, 2008

ar Telekom Pic. | T-Xbel e,  DétvonalLtd. Magyar Telgkom Pic.

Aseets m:morslsv;lm Pmmemriis;lahn Pre-merger B{S Value Diffsrences Md:gmﬂwr

Magyar Tefekom Nyrt 2045 U4 -2045 ]
T-Kdbo! Magyarorszdg KiL 7279 [] [ 7284 9
Pro-t Zit. 3099 [ 13 0 3099
1KO-Telekom Zrt. 2084 0 [1] [1] 2034
Dataplsx K. 1082 [ [} 0 1062
Combridge S.R.L. 893 [ (1] 0 893
fQSYS 2. 678 [} /] 0 676
ViDahie! Zrt. 616 0 9 [] 816
Novatel £0.0.0 488 0 0 g 486
EPT Nyrt 462 [] 4 0 452

T —yyy 420 ¢ 0 0 420

EwAccount Kit. 354 8 0 o 364
M-Faclory Zit 264 [ [ 0 264
Novatal Ulvaine 1.LC. 287 4 [} 0 237
TeleDats Kit 83 (] 0 ) 60
KFKI b Zrt. 38 [} [ 0 38
Déy-Vorad K. 30 ] 4] -30 o
T-Mobife & i AD. 27 1] [ 9 a7
Origo Zrt 26 [} [} 0 26
Crnogorskd Telekom A.D. 24 4] 1] [4 il
Magyar RTL {M-RTL) Telovizid Zrt. 1§ ) [/} 0 7%
KIBU Innovacio Kit 15 0 0 0 5
Egyetems Kit 16 ] 0 0 170

T-Mobie Cria Gora 3 o [/] /] 3
Compargo KA. 1 [ [/] [1] 1
Internet Grna Gora D.Q.0. 1 [} ] ] 1

3! from other related i 0 0 0 0 o
4. Bllls receivable Q 0 9 Q
& Other bl i 7 27¢| 343 ] o 7819
Aoy pay ghven 2872 27 1] [ 2879
Tax ivabl 1742 87 0 1] 2039
ivablos from empk 1304 (] 0 () 1370
Supphiers with debit balances 807 [ 0 (] 567
KFKI deposit 413 o /] ] 413
Other raceivables 357 28 a [} 380
Social secuily and other i 54 2 ] 8 88
VAT ded 76 8 0 /] 64

6. Valuation difference of 0 0 0 0 0
7. Valuation difference of it [t] 0 ) [ 1]
Hil. Sscurities 1179 0 ¢ ¢ 117
1.1 in related parfies 0 [ <] Q 1]
2. Cther i 0 0 0 0 0
3. Treasury stack, guotas 1178 1] é‘j 0 1179
Trensury stock - 1 503 541 pleces 1378 [ g 9 19

4. i [ 0 o} [\ 0
5. Valuation difference of securitiea 0 0 of o; [
W, Liquid assets EXE) 2 2| 4168 2478
1. Cash, checks 96 1 0 4] 7
Cash dosks int shops [ 0 [ [}
Cash desks for consignment p. 0 ] [+] [1]
Cash desks for own stock sale 1 0 0 1
Separated cash 98 0 0 0 2]

2. Bank deposi 36 532 1 2 -4 156 32319
Ka&H 10402142-00026395-00000001 main /D6l-Vonal 0 H o 2
CIB 10700082-04262208-55700008 card accaunt i) [} [1] 1
K&H fixed-lerm deposi 11 260 ] 4] -4 156 7084
OTP fixed-torm deposit 11 000 0 4 0 11000
UniCredit fixed-farm deposit 5750 /] 0 0 & 750
K& 10201006-80007108 EURO FIX scoount 3405 0 0 4] 3408
K&H 10201006-80007 113 USD F/X account 3023 0 ] o 3023
(I8 fixed-lerm deposit N 1500 0 [} [¢] 1 500
CTP 11794008-20502205 main account 418 ] 0 ] 415
OTP 11705008-20005715 housing sotount 126 ] [] ] 125
Transfer accotmt batwasn bank account and cash 40 (] ] 0 490
UniCredit Bank 10900011-00006002- 10040163 1" 0 9 0 i1
MHKB 10300002-28515892-49020085 deposit 8 ) al 4] ]
CIB 10700024-04021609-50400003 USD F/X accourt 3 g ¢ 1] 3
GIB 10700024-04021604-50200008 EVR F/X acoount 7 0 [ [ 1

1. Accrued income 23133 880 2 0 28110
- of which Magyar Telekom Nyrt. 479 g 479 [
- of which T-Kébel 204 0 2 -208 0
- of which Dél-Vanal [ [ 1] o ]

2. Prep for costs and 1080 1 [ 0 1081
3. Deferred expenses 0] 0 ) 0 0




Magyar Telekom Plc.
Draft of after marger tnventory of Assels
Summary
December 31, 2008

Data tn HUF millions

o Magyar Telskom Plo. | T-Kabsl Hungary Ltd. Magyar Telakom Ple.
Liablifles and Shareholders' squity P::-:w BIS Valua P m-m P RS vate Differences Drdtn'a:sr resrger
1. Common stock 104 275/ 920 3 <] 104 275!
0. Unpaid share capital (-) [} 0 ] 0 ]
Ill. Capits! reserves 58 289 4050 [ -3 386 58983
IV, Retained sarnings 193 817 1 112 -2 507 181 423
V. Restricted reserves 2058 [] 0 488 252
VI, Vab rasarves 0 o] o [
VIi, Profit or loss for the year 0 [] [ 0
1. Provisian for expecied oblig (ses Appendix §/a) 18 948 04 o 19 042
2. Provision for axp d exp {noe A dix 6/} 888 0 0 988
3. Other provisions {sss Appendix 6lc) 146 27 [ 173
I. Subordinated ilabsits [] 8 [ 0 [
IL. Long-term Habilties 262 481 5950 ) 5924 262 507
1. Long-term loans [ 0 [ [ 4
2. Convertible bonds 0 [ 0 0 ]
2. Dabits on issus of bonds 122 0 0 122
Balalel public bond 122 122
4.0 and davel loans [ [ [} )] [
6, Other long-term lowns 18326 [ 0 0 18328
OTP Bank Ny 1000 11000
K&H Bank Zrt. 7328 7326
6. Long-term abifities 1o affilated k o 5524 [\ 5024 o
Loana from Magyer Telkor Nyri. 8924 5924 P
7. Long-term fiabiittes Jo other related parfiss 242 531 [ [ 0 242 531
Deutsche Telekom int.Fin.B.V, 242 531 242 831
8. Othar long-tonm lisbll 1 602] 26 0 [} 1528
Open-ond ead dlossd-end oer leesing lishilfly 1249 2% 1278
Backbone netwark rights of use habilty 253 253
8. Currant liabilities 274291 7209 22 -3908 277624
1. Cument bormwings T 0 0 [ 71
7 eation and telephone bonds 2] n
2, Other short-torm loans 32 541 [ 0 0 32 5¢1
KA&H Benk Zrt. 12173 1210
Unicrodt! Hungary Benk Zrt 8750 8750
CIB Bank Z11. 5884 6554
MK8 Bank Zrt, 4632 4532
Magyar Takaréksabvetiozati Bank Zrt. 1500 1500
OTP Bank Nyrt. 2 2
3. Adh d from 274 [ 0 0 274
N oood fom " 22 202
Conneolion fee advances 26 28
Other phone card advances ] 2
Other advances revoivad 33 38
4. A 19 payable (se 7 32888 2608 ) 0 35163
Domsslic supphers 27 449 2062 ) 29 811
Fareign suppliers 2828 5 2694
Dativeries not invoicad 2260 981 2771
5. Billa payable 0 0 0 0| 0
8. Current abilties 1o affikated ) 28279 4270 30 3608 261
Magysr Telekom Nyrt, 1829 30 -1859 g
Dét-Vonal K11, 5 5 0
[+ AD. 14089 14989
KFKt F los Zn. 5083 ] 5992
T-Xabol Magyarorszag Kit 2044 2044 o
nvesiel ZrL 1 668 2419 42717
JQSYS Zrt. 1342 1342
EurAvcosint KA. 19010 5 1015
Orbitel A.D. 479 79
K& 406 406
Origd Znt. 378 3 378
M-Factory Zrt. 318 316
Fro-M Zrt, [ ta
Viapridge Tek jons H.L. 80 &
EPT Nyt 77 [} 7
Novatel E.0.0.0 72 72
Comividge S.RL 48 L
ViDaNet 2rt. 31 3t
KIBU Innowiicio KR 28 28
SafeCom ZRt. 19 19
Novate) Ulralne LLC. 15 15
TeloData KA. 8 8
C Kit. 5 L]
7. Cumant lisbilities fo other related parties 87 488, 0 0 0 87 436
2 Talekom Int.Fn.B.V. 87 486 87 488
8. Othar current babl $2 085 331 2 0 82418
Dividend and othar ligbifties to sharoholders 77188 77 169

VLT-JU_MT_20081231, ¥trejovs




Magyar Telekom Plc. Data In HUF miflions
Draft of after marger Inventory of Assets

Summary
December 31, 2008
Magyar Telskom Plc.
. Telekom Plo. | T-Xabal H bl Dél-Vonal Ltd,

Linbiiitios and Sharehotders’ equity ool reehivel gk et Rhvaus|  Cirsnoes | Drafiofsher marger

Value Added Tax 267 1 2680
Lisbity from topplng up the universs! helance 2877 2877
Liablifties due to tho EXG agreement 2 186 2156
Salsries end wages 1748 57 1802
¢ 1001 [ 1100
Pension b 913 ET 848
Peraonal lncome Tax 677 58 735
Leasing babiliies 575 8 583}
Other linbililios 572 29 ! 602
Hoslth i bt i 425 14 439
Purchase price of KFKI Zx1, - seoond instedn 413 413
Innovation contribution 409 8 414
Evctoyers sonit 128 7 130
Mambership ik fo privete pansion funds 121 £ 1256
Liabilllies from g ad 74 10 ]
Mombership contribution to heafth funds ) 74 Fi 76
Healthoare 72 3 75
Linbifitias from sald phoneoerds 54 54
] tax 51 1 52
ployes’s 50 2 52

R 13 13
Cuitural contribubion N 11 11
VPOP seltlement 5 5
Environmantal product charges, environmonial impact foe 3 3
- 1. Deferrad income 4250 [ 4 263
2. A d 453067 2197 46879
‘of which Megyer Telakom Not, 204 204 [
of which Dél-Vonel KA. 2 2 a
of which 1-Kabel 479 479 0
3. Other deferred revenue 335 47| 15 397

Budapest, May 13, 2009

Christopher Matthelsen Thila Kusch
Chief Executiva Officer Ghief Financlal Officer
Chaimnan of the Board of Dicectors Board Mamber

VLT-JU_MT_20081231, Ktrejivs




The written report of the executive officers on the legal merger of

Magyar Telekom Nyrt. and T-Kébel Magyarorszag Kft.
(justification of the merger in line with legal and financial considerations)

Magyar Telekom Group announced its strategy to form an integrated telecommunication provider in 2007,
which covers the whole range of fixed and mobile communication services. A highly important step
towards the fulfilment of the strategy was to convert to a new organisational and management structure on
January 1, 2008, which focuses on consumer segmentation instead of a technology based organisation.
Throughout the year the company successfully consolidated and simplified its brands introduced on the
market: the brands T-Com, T-Online and T-Kébel were united into the brand T-Home representing the full
variety of home telecommunication and entertainment solutions, while the brand T-Mobile continues to
focus its services on mobility and community experience. The brand T-Systems combined the wide variety
of fixed, mobile and information technology services provided to corporate customers. The reorganisation
in 2008 caused a significant efficiency improvement as well as organisational structure simplification that
stabilised the profitability of the company. In the future the efficiency focused structural consolidation will
remain a main objective.

At the same time the Consumer Services Business Unit that manages the brands T-Home and T-Mobile
announced its ‘three-screen strategy’, that is we provide the services available via the screens of the
television, the computer and the mobile phone from one source along with the ability of cross-usage
among them. Magyar Telekom Nyrt. (‘Magyar Telekom’) not only determined the ‘triple-play’ as a strategic
direction, but also created a unique integrated proposal by means of its fix- and mobile products providing
a peculiar customer experience.

The reformed and customer focused organisation along with the matching product and brand structure
reinforced the company’s leading market positions. Similar events occur on the Hungarian market to
those of the international trends’. In the fixed segment almost all service providers turned towards the
“riple-play’ strategy, offering TV, internet and voice services. The companies formerly pursuing solely
broadcasting activity entered the telecommunication segment through broadband internet and fixed voice
services, thereby generating significant competition. Magyar Telekom found an adequate response to
these market challenges by its new brand and product structure.

Broadcasting is one of the pillars of the ‘three-screen strategy’. In 2008 according to the strategic
objectives we launched our satellite broadcasting service, allowing T-Home TV service to be available
throughout the country. The lately launched service performed outstanding sales figures, validating the
adequacy of our strategic objectives. Besides the success of satellite TV, IPTV also achieved a significant
increase. T-Kabel Magyarorszag Kft. (‘T-Kabel') operating the largest and earliest broadcasting platform
for Magyar Telekom, further strengthened its market position. As part of the T-Home product range T-
Kabel provides analogous and digital cable television, broadband internet and IP based voice services to
320 thousand customers as a subsidiary of Magyar Telekom.

In accordance with the corporate strategy and for continuing the earlier consolidation procedure the
management of Magyar Telekom decided to merge T-Kabel into Magyar Telekom. The merge has two
purposes: strengthening market competitiveness and increasing cost efficiency by exploiting synergies of
joint operation.




Motivations of the merge:

= TV service is an essential part of T-Home offer range, the key to future growth;

» the network of T-Kébel is a valuable competitive factor from a technological aspect which suits
Magyar Telekom's network development / technological strategy;

» the unified customer service and sales standards are hard to implement within the current structure,
getting the elements of one offered brand from two legal entities unnecessarily hardens our
communication towards customers as well as our background processes;

= after the merge the interactions between the two companies decrease, the company'’s administration
duties also decrease along with costs and parallel operations cease. Altogether significant efficiency
improvement and after 2010 remarkable cost saving can be achieved.

The advantages of the merger by far exceed its potential risks. The Group may acquire advantages at
customer level, those that enhance competition intensity, allow for better competitiveness and also
advantages that improve operational efficiency. The advantages provide the sustainable operation of
Magyar Telekom Group.

Our customers will experience the advantages at the sales points, at customer care and when applying our
services: they get a full range service at all T-Ponts and our sales partners throughout the country,
administration will become simpler. Integrated customer care assists the one-stop administration of T-
Kabel issues. Our customers may take the advantage of joint billing and also they are now entitled to
receive further discounts for their loyalty based on their former T-Kébel accounts. As for the products, we
offer TV services that is the most suitable for the customer’s requirements and valuation, at the same time
the one that is technologically and economically optimal though. For Magyar Telekom further cross-sell
and customer retention opportunities arise. As a long-term advantage arises the integration of the cable
technology into the product development process.

Contract details and service levels are to be standardised which is the base for providing services under
one brand.

From an operation’s point of view, the inner processes will notably be simplified and finding the optimal
alternatives on a Group level will be enabled: when developing the telecommunication network, the units
under one leadership will be able to implement the best and at the same time most economic technology
needed for the services. The quality of technical operation will uniformly be of a high standard. Technical
customer care, implementation and fault repair activities will also be jointly handled, thereby remarkably
shortening transaction times. Further synergies are arising within the IT service and billing areas, as well as
at procurement as T-Kabel services will also benefit from Magyar Telekom's bargaining power.

From a business point of view, we expect double effect, both supporting the further strengthening of our
market position:

1. Increasing sales potential of T-Home products, more effective marketing communication, improving
cross-sell and cost saving ability, competitive product offers throughout a country-wide branch
network. We expect the stabilisation of the number of subscribers and to continuously bring our fixed
customers towards TV services, which contributes to sustaining the company’s revenues.

2. The longterm market competitiveness of Magyar Telekom Group is considerably dependent on its
ability to vigorously rationalise the Group’s costs, just as on improving its efficiency. In addition,
considering that the possibility to increase revenues is limited because of the saturated mobile and




fixed markets, in order to meet owner requirements it is essential to reduce costs. By fully exploiting
synergies, the merger allows of cost reductions, as well as the optimal usage of financial and human
resources. Through operational efficiency improvement altogether the estimated saving is near HUF
1 billion annually.

The merger between the entities of the transaction bears the specialty that the company to merge in is
16.4% directly owned by the receiving company. The owner of the remaining part (83.6%) of the entity to
merge in, [nvestel Zrt. (100% subsidiary of Magyar Telekom), does not wish to participate as a member in
the receiving company. Due to all this, the swap ratio of the shares of the company to merge in is
undefined.

As a result of T-Kabel Magyarorszag Kft. merging into Magyar Telekom Nyrt., specific business
opportunities, also accountable financial advantages emerge, while up against the certain advantages
manageable risk factors stand. According to the preliminary calculations, the overall positive financial
effect resulting from the business advantages by far exceeds the related costs and the possible risk
effects.

Budapest, May 25, 2009

Christopher Mattheisen Thilo Kusch Istvan Lipp

..................... £

Olivér Imnolay
Chairman of Board of Member of Board of General Manager Chief Financial Officer
Directors Directors

Magyar Telekom Nyrt. TKabel Magyarorszag Kit.




The written report of the executive officers on the legal merger of

Magyar Telekom Nyrt and Déi-Vonal Kit.
(justification of the merger in line with legal and financial considerations)

Magyar Telekom Group announced its strategy to form an integrated telecommunication provider in
2007, which covers the whole range of fixed and mobile communication services. A highly important step
towards the fulfilment of the strategy was to convert to a new organisational and management structure
on January 1, 2008, which focuses on consumer segmentation instead of a technology based
organisation. Throughout the year the company successfully consolidated and simplified its brands
introduced on the market: the brands T-Com, T-Online and T-Kabel were united into the brand T-Home
representing the full variety of home telecommunication and entertainment solutions, while the brand T-
Mobile continues to focus its services on mobility and community experience. The brand T-Systems
combined the wide variety of fixed, mobile and information technology services provided to corporate
customers. The reorganisation in 2008 caused a significant efficiency improvement as well as
organisational structure simplification that stabilised the profitability of the company. In the future the
efficiency focused structural consolidation will remain a main objective.

The legal and organizational merger of Magyar Telekom Nyrt. and T-Kabel Magyarorszég Kft. was
decided in the interest of the strategic targets of Magyar Telekom Nyrt. The merger also involves Dél-
Vonal Kft. which is 100 % subsidiary of T-Kabel Magyarorszag Kft. T-K&bel Magyarorszag Kft. bought Dél-
Vonal Kft. by the quota purchase agreement dated June 26, 2008, as a result of which, T-Kabel
Magyarorszag Kit. extended its service coverage for the following settlements, located in Békés and
Csongrad county, Csanadpalota, Kevermes, Mezbhegyes, Nagybanhegyes, Székkutas and
Telekgerendas. Buying DélVonal Kit. meant 6800 new potential housholds to reach and 3800 new
clients for T-Kabel Magyarorszag Kit. After the purchase, T-Kébel Magyarorszag Kit. took over the clients
of Dél-Vonal Kit., (at the time of this report, KébelNet clients are only partly taken over) but the ownership
of Dél-Vonal Kit’s network.infrastructure remained the property of the purchased company. It was to
remain that way as long as the complete merger of the company can be reasonably carried out taking
account of economic aspects. After the merger interactions between the two companies will be reduced,
processes running parallel will disappear, as well as the difficulties caused by the administration
procedures and costs.

The merger of T-Kabel Magyarorszag Kft. and Magyar Telekom Nyrt. made the merger of Dél-Vonal Kft.
necessary and economically reasonable, therefore, after the proposal of the owners, Dél-Vonal Kft. shall
also be merged into Magyar Telekom Nyrt. at same time as T-Kabel Magyarorszag Kft.

As a result of T-Kabel Magyérorszég Kft. and Dél Vonal Kft. merging into Magyar Telekom Nyrt., specific
business opportunities, also accountable financial advantages emerge, while up against the certain
advantages manageable risk factors stand. According to the preliminary calculations, the overall positive
financial effect resulting from the business advantages by far exceeds the related costs and the possible
risk effects.




Budapest, May 25, 2009

Christopher Mattheisen Thilo Kusch
Chairman of Board of Member of Board of
Directors Directors

Magyar Telekom Nyrt.

Erzsébet/Tichy
General Manager

DéHVonal Kit.




BDO F9ne Audit Cim: 1126 Budapest, Nagy jend u 10.
Kényvvizsgdld Kift. Postafiék: 1531 Budapest, Pf. 83.
esse——

Telefon:  (+36-1) 235-3010, 235-3090
Telefax:  (+36-1) 266-6438

E-mail: office@bdo.hu

Honlap: www.bdo.hu

Independent Auditor’s Declaration

On the basis of act IV of 2006 on business associations article 279 (3)-(4), we give the following
declaration in connection with the merger of Magyar Telekom Tavkoézlési Nyilvanosan Miikddo
Részvénytarsasadg (recipient), T-Kabel Magyarorszdg Kabelteleviziés Szolgaltaté Korlatolt
Felelésségii Tarsasag (merging party T-Kabel) and Dél-Vonal Informatikai Fejleszté €s Szolgaltatd
Korlatolt Feleldsségli Tarsasag (merging party Dél-Vonal):

The merger of the aforementioned companies has the unique characteristic that the Merging Party
Dél-Vonal is in the direct 100% ownership of Merging Party T-Kabel. The Recipient company has a
direct 16.39% proportion of ownership in the Merging Party T-Kabel, the owner representing the
remaining 83.61% of ownership proportion (Investel Zrt.) does not wish to participate in the
Recipient company as a member. Due to the above circumstances the share capital of the Merging
Party Dél-Vonal and Merging Party T-Kabel may not form a party of the equity capital of the
Recipient company. On the basis of all this, the exchange ratio of the shares/business shares of the

merging companies is not a construable concept.

The merger contract draft drawn up in connection with the merger and the written reports of the
leading officials were made with content conforming to reality, they are, in our opinion, well founded.
The planned merger does not put the satisfaction of the creditors’ claims at risk.

Budapest, 25 May 2009

BDO Forte Audit Konyvvizsgalé Kft.
Registration number: 002387

xlh

Ferenc{Baumgartner Andras Nagy

s

Managing director Registered auditor

Chamber membership no: 005718
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1. The Company Data

1.1. The Registered Name of the Company

The registered name of the Company is Magyar Telekom Tavkézlési Nyilvanosan Mikddé Részvénytarsasag
The Company's abbreviated name is Magyar Telekom Nyrt.

1.2. The Company's name in English

The Company's name in English is Magyar Telekom Telecommunications Public Limited Company
The Company'’s abbreviated name: Magyar Telekom Plc.

1.3. The Registered Office of the Company
1013 Budapest, Krisztina krt. 55.

1.4. Sites and Branch Offices of the Company

(a) Sites of the Company:

1117 Budapest, Gabor Dénes u. 2.
1013 Budapest, Krisztina krt. 32.

1107 Budapest, Bihari u.6.

1117 Budapest, Magyar tuddsok krt.9.
1073 Budapest, Dob u. 76-78.

1051 Budapest, Pet6fi Sandor u. 17-19.
1117 Budapest, Kaposvar u. 57

1117 Budapest, Budafoki u. 103-107
1107 Budapest, Szava u. 3-5.

1089 Budapest. Baross u. 133

1133 Budapest, Korhdz u. 6-12.

1152 Budapest, Szifaspark v. 10,

1182 Budapest. lici it 661.

1148 Budapest, Ors vezér tere 48,

1033 Budapest. Vordskeresztu. 11.

(b) Branch Offices of the Company:

4026 Debrecen, Bethlen u. 1.

3525 Miskolc Régiposta u. 9.

9400 Sopron, Széchenyi tér 7-10.
7601 Pécs, Rakoczi Gt 19.

8174 Balatonkenese, Parti sétany 51.
6722 Szeged, Tisza Lajos krt. 41.
5600 Békésc: Andrdssy u. 44,
5600 Békéscsaba, Andrdssy u. 51.
6721 Szeged, Csongrddisgt 12,

6723 Szeged, Etelka sor 1.
2030 Erd, Bajesy Zsilinszky u. 158,

2500 Esztergom, Aradi vértantik tere 2.

1.5. The Duration of the Company

The Company is established for an indefinite period of time.
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1.6. The Scope of Activities of the Company
1.6.1. Main activity:

61.10°08 Wired telecommunications activities

1.6.2. Other activities:

18.13'08 Pre-press and pre-media services

18.14'08 Binding and related services

18.20°08 Reproduction of recorded media

26.30'08 Manufacture of communication equipment

33.20°08 Installation of industrial machinery and equipment

35.11°08 Production of electricity

35.30°08 Steam and air conditioning supply

41.10°08 ) Development of building projects

41.20°08 Construction of residential and non-residential buildings

42.21°08 Construction of utility projects for fluids

42.22°08 Construction of utility projects for electricity and telecommunications

429908 : Construction of other civil engineering projects n.e.c.

43.11 08 Demolition

43.12'08 Site preparation

43.21'08 Electrical installation

432208 Plumbing, heat and air-conditioning installation

43.29°08 Other construction installation

43.99 08 Other specialised construction activities n.e.c.

45.11'08 Sale of cars and light motor vehicles

45.19'08 ’ Sale of other motor vehicles

46.14'08 Agents involved in the sale of machinery, industrial equipment, ships and
aircraft

46.43'08 Wholesale of electrical household appliances

46.49°08 Wholesale of other household goods

46.52 08 Wholesale of electronic and telecommunications equipment and parts

46.69 08 -~ Wholesale of other machinery and equipment

46.90 08 Non-specialised wholesale trade

47.19°08 Other retail sale in non-specialised stores

47.41°08 Retail sale of computers, peripheral units and software in specialised stores

47.42'08 Retail sale of telecommunications equipment in specialised stores

47.43'08 . Retail sale of audio and video equipment in specialised stores

47.54'08 Retail sale of electrical household appliances in specialised stores

47.59'08 Retail sale of furniture, lighting equipment and other household articles in
specialised stores :

47.61'08 ‘ Retail sale of books in specialised stores

47.62°08 Retail sale of newspapers and stationery in specialised stores

47.63°08 . Retail sale of music and video recordings in specialised stores

47.65°08 Retail sale of games and toys in specialised stores

47.78'08 Other retail sale of new goods in specialised stores

47.91'08 Retail sale via mail order houses or via Internet

47.99'08 Other retail sale not in stores, stalls or markets

52.10'08 . Warehousing and storage

55.10'08 Hotels and similar accommaodation

55.20 08 Holiday and other short-stay accommodation

55.90°08 Other accommodation

56.1008 ' Restaurants and mobile food service activities

56.21°08 Event catering activities
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56.29'08 Other food service activities

58.11'08 Book publishing

58.12'08 Publishing of directories and mailing lists

58.13°08 Publishing of newspapers

58.14'08 Publishing of journals and periodicals

58.19°08 Other publishing activities

582108 Publishing of computer games

58.29 08 Other software publishing

59.20'08 Sound recording and music publishing activities

60.10'08 Radio broadcasting

60.20'08 Television programming and broadcasting activities

61.20'08 Wireless telecommunications activities

61.30'08 Satellite telecommunications activities

61.90'08 Other telecommunications activities

62.01'08 Computer programming activities

62.02'08 Computer consultancy activities

62.03'08 Computer facilities management activities

62.09'08 Other information technology and computer service activities

63.11°08 ' Data processing, hosting and related activities

63.1208 Web portals

63.99 ‘08 Other information service activities n.e.c.

64.20°08 : Activities of holding companies

68.20 ‘08 Renting and operating of own or leased real estate

68.31°08 Real estate agencies

68.32 ‘08 " Management of real estate on a fee or contract basis

69.20 ‘08 Accounting, bookkeeping and auditing activities; tax consultancy

70.2108 Public relations and communication activities

70.22'08 Business and other management consultancy activities

71.11°08 Architectural activities

71.12°08 ‘ Engineering activities and related technical consultancy

71.20°08 Technical testing and analysis

72.19'08 Other research and experimental development on natural sciences and
engineering

72.20'08 Research and experimental development on social sciences and humanities

73.11°08 Advertising agencies

731208 Media representation

74.30°08 Translation and interpretation activities

74.90°08 Other professional, scientific and technical activities n.e.c.

77.11°08 Renting and leasing of cars and light motor vehicles

77.12'08 Renting and leasing of trucks

77.21 08 : Renting and leasing of recreational and sports goods

77.22°08 Renting of video tapes and disks

77.29°'08 Renting and leasing of other personal and household goods

77.33'08 , Renting and leasing of office machinery and equipment (including
computers)

77.3908 Renting and leasing of other machinery, equipment and tangible goods
nec.

79.11°08 Travel agency activities

79.12'08 Tour operator activities

79.90°08 Other reservation service and related activities

80.2008 Security systems service activities

81.10°08 . Combined facilities support activities

82.11'08 Combined office administrative service activities

82.19°08 Photocopying, document preparation and other specialised office support
activities .

82.20°08 ' Activities of call centres

82.3008 Organisation of conventions and trade shows
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82.9108 Activities of collection agencies and credit bureaus
82.99°08 Other business support service activities n.e.c.
85.32°08 Technical and vocational secondary education
85.51 08 Sports and recreation education

85.59 08 Other education n.e.c.

85.60 ‘08 Educational support activities

95.11 ‘08 Repair of computers and peripheral equipment
85.12°08 Repair of communication equipment

1.7. The Company's Registered Share Capital

The share capital of the Company is HUF £../404-274561-500 (that is_L../Ore-hurdred-and-fou drod-and
currrillion-five-hundred-and-sixty-one-the 4A fori_nt), comprised of -HUF £../46-008 372500 (that is

narog-and-1o o on-twe-hundied-ang

a-hn

8.66.189.000, (that isifty eght iIIoodred an si x illin ne hundred and eighty nine thousand forint) in-kind
contribution.

1.8 Legal Succession

1.8.1. Magyar Telekom Telecommunications Public Limited Company is the general legal successor of T-Mobile Hungary
Telecommunications Company Limited by Shares (1117 Budapest, Kaposvar u. 5-7.; Corporate Registry No.: 01-10-042361) that
was merged into the Company on February 28, 2006.

1.8.2. Magyar Telekom Telecommunications Public Limited Company is the general legal successor in respect of the demerged
corporate assets of T-Online Hungary Internet Service Provider Private Company Limited (registered seat: 1117 Budapest,
Neumann J. u 1/b.; Corporate Registry No.: 01-10-044389) that was merged into the Company on September 30, 2007.

1.8.3. Magyar Telekom Public Limited Company is the general legal successor of EMITEL Telecommunications Corﬁpany
Limited (registered seat: 6722 Szeged, Tisza Lajos krt. 41., Corporate Registry No.: 06-10-000154) that was merged into the
Company on September 30, 2007.

1.8.4, Magyar Telekom Tdvkdziési Nyilvénosan Mukodd Részven shall be the general fegal successor of T-Kdbe!
Magyarorszig Kdbeltelevizids Szolgéaltatd Korldtolt Felelbsségd Tdrsasdg (registered seat: 1089 Budapest, Baross u. 133, Cg. 01-
09674638). .

1.8.5. Magyar Telekom Tdvkoziési Nyilvdnosan Mukddo Részveénytdrsasdg shall be the general legal successor of Dél-Vonal
Informatikal Fejlesztd és Szolgélftatd Koridtolt Feleldssequ Tdrsasd istered seat: 1089 Bu Baross u. 133, Cg. 01-09-

908030},

2. The Shares of the Company

2.1. Share Capital -

HUF 100.

The shares of the Company are dematerialized shares.

Dematerialized shares are registered shares that have no serial number and the name of the owner as well as other identification
data are contained in the securities account. .

2.2. Series "A" Shares

The holder of each Series "A" Share shall be entitled to one vote at the General Meeting of the Company and to all such rig_hts
attributed to such shareholder by Act IV of 2006 on Business Associations (hereinafter: the “Companies Act”) or these Articles.
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gr? The Nominal Value of Shares and the Certificate issued on the Dematerialized
are

Shares belonging to the same share type shall have the same nominal value.
The security account of the owner of dematerialized shares must include the data specified by the relevant laws:

A certificate - which does not qualify as a security - shall be issued on each type of dematerialized share and deposited in the
central treasury, bearing the signatures of two members of the Board of Directors.

2.4. Transfer of Shares

(a) The acquisition and transfer of the dematerialized share shall only be effected through crediting or debiting the securities
account. The owner of the security - unless the contrary is proved - shall be the person on whose account the security is
registered. The transfer of registered or Interim Share Certificates shall be effective with respect to the Company when the name
of the new owner of the shares has been entered in the Shareholders' Register.

(b) The consent of the shareholders holding at least a simple majority of the outstanding voting stock of the Company (excluding
the shares the acquisition of which is subject to such approval under this section) shall be required to approve the acquisition,
directly or indirectly, of the shares of the Company which, on a cumulative basis, would result in any person, or persons acting in
concert (by virtue of agreement, ownership or otherwise), holding 10% or more, directly or indirectly, of the outstanding voting
stock of the Company. The foregoing notwithstanding, no consent shall be required for: (i) acquisitions directly from the persons
holding 10% or more of the Company's outstanding voting stock as at September 29, 1997 (Existing Shareholders), (ii)
acquisitions directly from the transferees of the Existing Shareholders, (iii) acquisitions by an internationally recognised
underwriter acquiring the Company’s shares for the exclusive purpose of distributing such shares in a public offering, (iv)
acquisitions by depositories for the Company’s shares or certificates representing such shares appointed by the Company (but
only (a) to the extent that the acquisition of such shares by the person or persons ultimately exercising shareholder's rights
attached to the shares held by the depositories do not require the consent set forth in this Section 2.4(b} and (b) on the condition
that such depository undertakes to provide the list of such persons to the Company upon request), or (v) direct or indirect sales or
transfers of interest in any Existing Shareholder. No holder of any shares shall exercise any rights in respect of any shares
acquired in violation of this Section and the Company shall not register such acquisition in the Shareholders’ Register of the
Company.

(c) In the event of transfer of shares the custodian shall notify the registrar as to the transfer within two days upon such event (i.e.
transfer of shares to the securities account). if the shareholder wishes so the custodian will not announce the said data. The
shareholder shall provide evidence that he acquired the shares in accordance with the conditions set forth in these Articles. In
the event that the new owner of the shares provides the appropriate documents, the Company shall, within a period of fifteen (15)
days, examine such documents and decide whether the new owner acquired the shares in accordance with the provisions of
these Articles. If the Company establishes that the transfer occurred in violation of the Articles, it shall not register such transfer of
shares. The Company shall promptly notify the new owner of its reasoned decision and the new owner shall have the right to
request, within thirty (30) days of the rendering of such decision, the competent court to review the decision.

(d) Those shareholders who wish so, shall not be registered in the Shareholders’ Register in addition to those who obtained the
shares in violation of laws or this Articles regarding the transfer of shares.

(e) The registrar, excépt in case set forth in Section 2.4. (c) and (d), shall not refuse prompt registry and shall promptly delete
such shareholder who wishes so. -

(f) If the ownership of the shareholder ceased to exist with the transfer of shares the custodian shall notify the registrar on this fact
within two working days upon such event. The registrar, based on the notification, shall promptly incorporate such changes inthe
Shareholders’ Register.

(9) The shareholder may review the Shareholders’ Register and may request a copy on parts relevant to him from the Board of
Directors or from the representative thereof. Such requests shall be met within five days by the registrar. Third parties may review
the Shareholders’ Register as well.

2.5. Shareholders' Register

2.5.1. The Board of Directors of the Company through the registrar assigned by the Board according to Section 202.§ (2) of the
Act, maintains a Shareholders’ Register of the holders of registered shares (including holders of Interim Share Certificates or
Preliminary Share Certificates) and shareholders’ proxies by the class of shares, in which the name - in case of a joint
representative the relevant data of the joint representative respectively - and address (seat) of each shareholder (shareholder's
proxy) as well as the shareholding of each shareholder by the share series is recorded. The Company maintains a computerized
Shareholders' Register.
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2.5.2. The registrar, assigned by the Board of Directors of the Company, fulfils the written requests of the not-yet-registered
acquirer or his representative on registering the transfer of shares in the Shareholders’ Register - if it was not requested by the
custodian - if the acquirer of the shares or his representative produces the securities account statement under his name that
certifies the ownership of the share towards third parties at the time of its issuance and complies with the provisions of Section
2.4 of these Articles.

2.5.3. The condition of participating at the General Meeting is that the shareholder or the nominee (except proxy holders acting
on the basis of the authorization of the shareholder issued in the form of a public instrument or a private document of full
probative force) is registered as such in the Shareholders’ Register at least six (6) working days prior to the date of the General
Meeting. The registry of shareholders in the Shareholders’ Registry may be at the record date of identification of beneficial owner
prior to the GM or at the shareholder's individual request. Those shareholders can exercise their voting rights at the GM who are
entered into the Shareholders’ Registry. No entry in the Shareholders' Register shall be made in the period of six (6) business
days prior to the General Meeting.

2.5.4. The registrar, assigned by the Board of the Company may refuse the request for registration into the Shareholders’
Register by a person acquiring shares who omits to provide the supporting evidence that such a person is obliged to submitto
the Company in accordance with Section 2.4 of these Articles. The registration into the Shareholders’ Register based on untrue,
false or misleading statements may be deleted by a reasoned resolution of the Board of Directors.

2.6. Interim Share Certificates

Upon registration of an increase in the capital of the Company by the Court of Registration, the Company may issue Interim Share
Certificates ("ideiglenes részvény”) if the amount of the contribution either undertaken to be acquired or registered by the
shareholder until the shares are fully paid. The Interim Shares are securities, subject to the same rules that are applicable to
shares. The transfer of Interim Shares are effected when the shareholder is registered in the Shareholders’ Register. Subsequent
to the full payment of the share value and the production of new shares, the Board of Directors invalidates the Interim Shares in
accordance with the provisions of the Companies Act.

3. Payment for shares

3.1. Effecting Payment for Shares

Unless otherwise proVided by the resolution of the General Meeting regarding an increase in the Company's capital,

a) in the case of increase of share capital by way of closed issue the subscribers for shares shall be obliged to pay at least 25% of
the subscription price

b) in the case of increase of share capital by way of the public issue of new shares if the issue price of shares exceeds their face
value the subscribers must fully pay the difference to the Company at subscription and provide written proof thereof, within a
period of 15 days after the subscription for shares.

3.2. Recognition of Payment

Unless otherwise provided by the resolution of the General Meeting, cash payment for shares subscribed for shall be recognized
when the total amount of the issue price has been credited to the Company's account with a bank that is registered in Hungary.

3.3. Contributions in Kind

Subscribers shall be obliged to transfer any asset comprising contribution inkind to the Company or place such assets at the
Company's disposal before the request for the registration of the Company is filed with the Court of Registration.

3.4. Recognition of Contributions in Kind

The Board of Directors shall issue a receipt in respect of any contributions in kind.

3.5. Delay in Payment for Shares and Contributions in Kind

Should a shareholder fail to make the contribution due to be paid to the Company as stipulated by Section 3.6, the Board of
Directors shall set a 30-day deadline and call on the shareholder for compliance." .
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3.6. Full Payment for Shares

Subject to the provisions of Section 3.1., each shareholder shall be obliged to pay up the full amount of the issue price of the
shares subscribed by it to the Company as per Section 3.2 and 3.2. within one year from the registration date of the capital
increase by the Court of Registration, unless the General Meeting provides for a shorter period at the commencement of the
subscription period.

Shareholders shall be obliged to pay up the requested amount prior to the expiration of such one year period only if the Board of
Directors, acting in accordance with the provisions of these Articles, or the resolution of the General Meeting increasing the
capital of the Company, calls upon the shareholders to do so by means of a public announcement. In such cases shareholders
shall perform their obligations to pay up the issue price of shares within the applicable deadline set forth in such notice. Any
notice issued under this paragraph shall be published by the Company in accordance with these Articles governing the
publication of notices and advertisements. The stipulated period for payment shall commence upon the publication of the
related notice.

Any notice issued under this paragraph shall contain a warning to shareholders of the consequences of delay in payment, non-
payment or the failure to make a contribution in kind as set out in Section 3.7.

Subject to the provisions of Section 3.7, shareholder rights with respect to shares not fully paid for shall be exercised
proportionately to the amount of payment made.

3.7. Termination of Shareholders' rights

Should any shareholder fail to observe the deadline set under Section 3.5 herein, his membership (respectively his shareholder
rights on the share(s) not paid up) shall cease on the following day and if no other person assumes the obligation of paying his
financial contribution, the share capital of the company shall be lowered by the General Meeting by the amount of the financial
contribution.

The conditions of assuming such obligation shall be determined at the same time when adopting a General Meeting resolution
on capital increase, considering the provisions of Section 11 of the Company’s Articles of Association.

The defaulting shareholder is entitled to redemption of his paid up financial contribution either when his successor shareholder
has paid his financial contribution to the company or after the decrease of the share capital.

4. Rights of Shareholders and the Means of
Exercising Shareholders’ Rights

4.1. Dividends

Whenever a dividend or interim dividend is declared by the General Meeting, shareholders shall be entitled to such dividend or
interim dividend in proportion to the nominal value of their shares pursuant to Section 4.5. herein.

4.2. Distribution of Assets in Case of the Termination of the Company

In the event of dissolution (végelszamolas) of the Company, the assets of the Company shall be distributed, after satisfying
creditors, among all of the shareholders of the Company, such distribution to occur in accordance with the ratio of the nominal
value of each sharehalder's shares to the total registered capital of the Company.

4.3. Voting Rights

Shareholders shall be entitled to voting rights attaching to their shares as described in Section 2 of these Articles.

4.4. Limitation of the Rights of Shareholders

Shareholders whose names have not been entered into the Shareholders' Register and shareholders who acquired their shares
in violation of the restrictions in these Articles pertaining to the transfer and the acquisition of shares shall not be allowed to
exercise their rights attached to such shares vis-&-vis the Company.
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4.5. Payment of Dividends

If the Annual General Meeting establishes that the company has made profit and determines that dividends should be paid, only
those shareholders or shareholder representatives shall be entitled to such dividends who are owners with respect to the record
date of identification of beneficial owner and the statutory required data of which are available for the payment of dividends. The
record date of identification of beneficial owner shall not be earlier than the fifth stock market trade day subsequent to the date of
the General Meeting.

The Company pays the dividends to the shareholders from the date specified by the relevant resolution of the GM via wire
transfer. The dividend payment period commences at the date specified by the resolution of the GM that decides on the approval
of the report according to the Accounting Act and the use of the profit after tax, however, at least 10 working days must lapse
between the first publication of the GM resolution regarding the commencement date of the dividend payment and the first day
of paying the dividends.

Shareholders may claim dividends during the lapse period specified in the Civil Code (5 years). After that time their claim for
dividends will lapse. Dividends not claimed by the shareholders shall be added to the capital reserve of the Company.

An interim dividend may be disbursed between the approval of two consecutive reports under the Accounting Act, if

- onthe basis of the interim balance it can be stated that the Company possesses sufficient coverage to pay the interim
dividend and that the sum to be paid does not exceed the profit generated since closing the books according to the last
business year’s annual report under the Accounting Act plus the unused profit reserve, and subsequent to the said
outpayment the own capital of the share company - adjusted according to the Accounting Act- must not fail under the
registered capital, and '

- Shareholders undertake to return the interim dividend if later, according to the report under the Accounting Act - and
pursuant to Section 223 {1) of the Act on Business Associations - the law would not allow the outpayment of such dividend.

No dividend shall be paid the Company for its own shares, at specifying the amount due to the shareholders entitled to dividends
the Company does not take the dividend of own shares into account.

4.6. Right to Convene the General Meeting

The General Meeting shall be convened if shareholders representing at least five percent of the votes request the Board of
Directors in writing to convene the General Meeting, stipulating the reason for and the object of their request. The Court of
Registration shall convene the General Meeting if the convocation of the General Meeting is requested in compliance with the
above outlined procedure and the Board of Directors fails to act within a period of 30 days or fails to convene the General
Meeting within the shortest notice period required by the law or these Articles after such action.

4.7. Conditions for a General Meeting resolution resulting in the delisting of shares from
the stock exchange

The General Meeting may only make a resolution resulting in the delisting of shares from the stock exchange - including the
decision resulting in the delisting a series of shares as a sanction - if any shareholder previously undertakes the obligation to
submit a public bid for purchasing the shares in relation to delisting, according to the Regulations of the Budapest Stock Market
for Listing, Continued Trading and Disclose.

5. Rights to Information and Closing of the
Shareholders’ Register

5.1. Mandatory Dissemination of Information

In accordance with the rules of these Articles governing the publication of notices the report prepared according to the
Accounting Act, the summaries of the Board and Supervisory Board reports, the summary of the submissions regarding the
agenda items, the resolution proposals and the extract of the company governance and management report shall be published
at least 15 days prior to the date of the GM.

"
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5.2. Shareholders' Rights to Information

Each shareholder has the right to attend the General Meeting, request information and comment on issues at the General
Meeting. Holders of voting shares have the right to make proposals and to vote.

The Board of Directors shall provide the necessary information to any shareholder with respect to any matter on the agenda of
the General Meeting upon the request of such shareholder submitted in writing to the Board of Directors at least 8 days prior to
the General Meeting. The Board of Directors may refuse to provide such information only if that would violate a substantial
business interest or business secret of the Company.

As part of the rights of Shareholders to information shareholders may not have access to the business books and other business
documents of the Company.

5.3. Closing of the Shareholders’ Register

Shareholders, or shareholders’ proxies shall be entitled to exercise their voting rights at any General Meeting if they have been

duly registered as owners of shares or shareholders’ representatives in the Shareholders' Register at least 6 (six) business days
prior to such General Meeting.

6. The General Meeting of the Company

6.1. Supremacy of the General Meeting

The General Meeting is the highest decision-making body of the Company. The decisions of the General Meeting, which are
referred to as resolutions, are binding upon the shareholders, the other organs and the officers of the Company.

6.2. Matters within the Exclusive Scope of Authority of the General Meeting

The following matters shall be within the exclusive scope of authority of the General Meeting:

(a) to draw up and amend these Articles, unless otherwise provided by the law;

{b) unless otherwise provided by the law, the increase or decrease of the registered capital of the Company;

(c) to amend the rights attached to individual series of shares;

{d) any merger into, consolidation with another company or de-merger of the Company, or any termination, dissolution,
liquidation, or transformation of the Company into another corporate form. in the process of transformation if the Board of
Directors prepares the documents necessary for the transformation, the General Meeting of the Company - according to 71 (1)
Section of the Companies Act - may adopt a final decision on the transformation with holding only one meeting. In this case, draft
transformation asset balance- and asset inventory pertaining to the reference date specified by the Board of Directors, within the
preceding six months, and approved by the auditor, shall be presented for the meeting;

(e)to decide on the approval of a public offer on own shares;

(f) decision on issuing convertible or subscription right bonds, unless otherwise provided by the law;

{g) to elect, remove and determine the remuneration of the members of the Supervisory Board, the Audit Committee and the
Board of Directors;

(h) to elect, remove and determine the remuneration of the Auditor of the Company and to define the contents of the essential
elements of the contract to be concluded with the auditor;

{i) to approve the report puréuant to the Acton Accounting, including the company governance and management report and to
decide on the utilisation of aftertax earnings;

(j) to approve any change in the Company's registered scope of activities;

(k) subject to Section 11.2, to appoint the person(s), pursuantto Section 251 of the Companies Act, that are authorized to
subscribe for shares in any private increase of the Company's capital;

(1) decision with respect to an approval pursuant to Section 2.4 (b) of the Articles;

(m) to approve the registering of the Company's shares on a stock exchange;
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(n) transfer, assignment, lease or the granting of permanent right to the use of, the creation of an encumbrance or security
interest in a valuable right enabling the continuation of a specific activity of the Company to another business entity - i.e. rights
granted in the Contract that was concluded for the purpose of providing universal electronic telecommunications services
pursuant to Articles 117-118 of Act C of 2003 on electronic communications;

(o) transfer of the total or substantial assets of the Company. For the purposes of this Section “substantial” shall mean the
transfer of assets which would render the Company incapable of performing its obligations performing its universal service
providing obligations as defined in the Contract regarding the provision of Universal Telecommunications Services;

(p) to decide on measures that are capable of disturbing the relevant process in case of obtaining information on a public offer
based on and in accordance with a separate Act;

{q) decision on request to delist the Company's shares from a stock exchange (see Section 4.7.);

(r) to evaluate the work of the members of the Board of Directors in the previous business year, decision on granting relief to the
members;

{s) decision on the payment of interim dividends, unless otherwise provided by the law;
{t) decision on the acquisition of the Company's own shares;
{u) decision on the exclusion of subscription preference right,

(v) decision on any other issue that is referred to the authority of the General Meeting by the law or these Articles.

6.3. Passing Resolutions

The General Mesting shall adopt resolutions by means of the casting of votes by voting shareholders in the manner stipulated by
Sections 6.17. and 6. 18. of these Articles.

6.4. Right to Convene General Meetings

(a) The General Meeting shall be convened by persons authorized by the Companies Act and these Articles.
{b) In addition to cases stipulated by the Companies Act, the General Meeting also shall be convened:

(i) if the number of the members of the Board of Directors falls below six (6);

(ii) if the number of the members of the Supervisory Board falls below six (6); and

(iit) if the number of the members of the Audit Committee falis below three (3);

(iv) if the auditor and the Board fails to conclude the assignment contract regarding the auditing activities within 90 days upon
the date of the GM that elects the auditor.

6.5. Notification of the Supervisory Board on the convocation of the General Meeting

If the General Meeting is convened by the Board of Directors, the Supervisory Board shali be informed of the items on the agenda
prior to the publication of the notice of the General Meeting and the Supervisory Board may(acting within its statutory scope of
activity), within eight days of being so informed, propose that further items be added to the agenda provided that it delivers to the
Board draft resolutions proposed by it. The Board of Directors shall include such items in the agenda and shall publish the
related notice accordingly. ’

6.6. Occurrence and Agenda of a General Meeting

The Company shall hold a General Meeting at least once each year (the “Annual General Meeting”) where the annual balance
sheet of the Company shall be approved. The Annual General Meeting shall occur no later than April 30 of the year immediately
subsequent to the business year in question.

In addition to the Annual General Meeting, the Company may hold extraordinary General Meetings at any time, if necessary.

6.7. Convocation of the General Meeting

Notice of each General Meeting of the Company - unless otherwise provided by the Act on Business Associations - shall be
published in the manner stipulated by the applicable law and these Articles for the publication of the Company's notices and
advertisements 30 days prior to the date of such General Meeting. The public notice of the General Meeting of the Company
shall be published by the body responsible for the convocation of the General Meeting either by law or by these Articles.
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The members of the Board of Directors and the Supervisory Board as well as the Auditor of the Company shall also be notified of
the convocation of any General Meeting in writing by registered mail within eight days after the publication of the announcement
of such General Meeting.

6.8. Notice of General Meetings

The public announcement of each General Meeting shall contain:

(a) the name and the registered office of the Company;

(b) the date and the venue of such General Meeting;

(c) the items on the agenda of such General Meeting;

(d) the place and the date of the reconvened General Meeting to be held if the first General Meeting does not have a qguorum; and

(e) the conditions for the exercise of the voting rights at such General Meeting.

6.9. Supplements to the agenda of a General Meeting

Shareholders representing at least one percent of the votes may, within eight days from the publication of the Announcement on
the convocation of the General Meeting, request the Board of Directors in writing to include any issue in the agenda of the
General Meeting. .

6.10. Attendance List

The Company shall draw up an attendance list of shareholders attending the General Meeting. The attendance list shall contain
the names of shareholders or their proxies or representatives, their addresses (registered offices), the number of shares of each
series held by them and the number of votes that each is entitled to cast. The attendance list shall be certified by the Chairman of
the General Meeting as well as the minute keeper of such meeting.

6.11. Quorum

The General Meeting shall be properly constituted with a quorum if shareholders representing more than half of the shares
carrying voting rights at such General Meeting are present in person or by proxy within 60 minutes of the time stipulated in the
public notice convening the General Meeting. A second General Meeting convened and held within two hours from the time of
the original General Meeting without a sufficient number of shares present to constitute a quorum shall have a quorum for the
purposes of considering items on the agenda of the postponed General Meeting regardless of the voting rights represented at
such meeting. :

6.12. Opening of the General Meeting

The General Meeting shall be opened by the Chairman of the Board of Directors or the person designated by the Board of
Directors for such purpose and such person shall be the Chairman of the General Meeting. In the absence of such person, any
shareholder may make a nomination for the Chairman of the General Meeting. Nominations shail not be discussed in detail by
the General Meeting but the Chairman of the General Meeting shall be elected by simple majority vote by reference to the
nominal value of shares held by those present.

6.13. The Chairman of the General Meeting

The Chairman of the General Meeting:

(a) shall determine the number of shares carrying voting rights represented by shareholders attending the General Meeting and
shall determine whether the General Meeting has a quorum;

(b) shall arrange for the preparation of the minutes of the General Meeting and the attendance list in accordance with the
Companies Act;

(c) shall make recommendations for the minute keeper of the General Meeting, for the shareholder, or its proxy to certify the
minutes, and, in the event of non-computerised voting, for the tellers. in the event of computerised voting, the Chairman of the
General Meeting shall act as teller;

(d) shall have the General Meeting adopt the sequence in which items on the agenda, including items duly added to the agenda,
shall be discussed;




Articles ot Association ot
Magyar Telekom Plic.

(e} shall chair discussions in the General Meeting and shall grant speakers the right to take the floor in the order corresponding to
the sequence of their application for the floor;

(f) may stipulate a time limit for contributions to the discussion;
(g) shall put issues to a vote in order to adopt resolutions;

(h) shall determine the total number of votes cast in respect of, including the number of abstentions, votes for and against, each
proposed resolution or amendment;

(i) shall state the result of each vote and shall declare the resolution of the General Meeting;
(i) shall call for breaks;
(k) may propose the suspension of the General Meeting; and

(1) shall declare the General Meeting closed if each resolution on the agenda has been voted on.

6.14. Election of the Officials of the General Meeting

The General Meeting shall elect its Chairman the keeper of the minutes, the person who shall certify the minutes, and, in case of
non-computerised voting, the tellers.

6.15. Order and Discussion of ltems on the Agenda

By the vote of a simple majority of the holders of voting shares cast at the General Meeting, shareholders may change the order in
which items on the agenda are discussed but may not eliminate any item from the agenda.

The General Meeting may be suspended on one occasion and it must be resumed within 30 days from the date of the General
Meeting.

6.16. Suspended General Meeting

Stipulations in relation to the originally convened General Meeting shall continue to apply to any suspended General Meeting,
provided that it shall be ascertained whether the suspended General Meeting is properly constituted with a qguorum. In ali other
respects, the rules pertaining to the original General Mesting shall be applied, with the exception of those on the convocation of
the General Meeting and the election of the officials of the General Meeting.

6.17. Voting Procedures

6.17.1. At the General Meeting the voting shall be computerised. The Chairman of the General Meeting may propose that some
or all of the items of the agenda be voted upon in lieu of computerised voting by the show of the voting cards. The Chairman's
motion shall be decided by a simple majority vote of the General Meeting.

6.17.2. At the venue of the General Meeting prior to commencement the Company shall issue a voting card or a remote-control
for computerised voting (the "voting machine) to each holder of voting shares after verification that the shareholder is duly
registered in the Shareholders' Register.

Voting machines or voting cards shall also be issued at the General Meeting to any shareholder in respect of newly-issued shares
who has paid the subscription price in accordance with the resolution of the General Meeting and has been registered in the
Shareholders' Register in connection with a capital increase approved by the General Meeting. Holders of Interim Share
Certificates may exercise their voting rights only in proportion to the consideration already contributed. If any shareholder fails to
meet the above conditions, such a shareholder shall not be issued a voting card or a voting machine.

6.17.3 In the event of computerised voting, the tally of the votes shall proceed electronically. Prior to the voting taking place, the
General Meeting shall be advised by the Chairman or the person designated by him with respect to the technical details of the
computerised voting. The shareholders shall be advised of the results of the vote by the Chairman.

6.17.4 In the event of non-computerised voting, each shareholder shall receive a voting card. Voting cards shall conta_in the
name (business name) of the shareholder or shareholder representative address (seat), as well as the number and series of
shares held by such shareholder and the votes such shareholder is entitied to cast. The voting shall proceed by the show of the
voting cards.
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6.18. Passing Resolutions

Votes for or against a proposed resolution or amendment cast in accordance with the provisions of these Articles shall be
regarded as votes duly cast. Abstentions shall not be considered as votes duly cast. The General Meeting shall adopt its
resolutions by a simple majority vote except for resolutions on issues listed in Section 6.2. (aH{f), (k), (m), (p), (q) and (t), which
shall require at least a three-quarters majority of the votes cast. Notwithstanding anything herein to the contrary, if the General
Meeting decides to override a resolution of the Board of Directors, such shareholders resolution shall be binding only if a three-
quarter majority of the votes of the shareholders that are present vote in favour of such a resolution.

Disadvantageous resolutions regarding rights related to a series of shares can only be made by the General Meeting if the
shareholders of the affected share series give their separate consent thereto. During this, provisions related to possible limitation
or exclusion of share related voting rights - including the exclusion from own shares - shall not apply.

6.19. Minutes of the General Meeting

6.19.1. Minutes shall be taken of the General Meeting which shalf contain:

= the business name and registered seat of the Company;

= the venue and date of the General Meeting;

s the names of the Chairman of the General Meeting, the minute keeper, the shareholder certifying the minutes and the
tellers; '
material events of the General Meeting and the proposals made;
the resolution proposals, the number of votes in favour and against each resolution proposals and the number of
abstentions;

= the objections of shareholders, members of the Board of Directors or Supervisory Board against a resolution if so requested
by the objecting person, and all matters expressly requested by the shareholders, the Chairman of the Supervisory Board or
the Auditor.

6.19.2. The minutes shall be signed by the minute keeper and the Chairman of the General Meeting and shall be certified by one
shareholder present elected for such purpose.

6.19.3.Any shareholder shall have the right to request the Board of Directors to issue a copy or an extract of the minutes of the
General Meeting.

6.20. Attendance by Officials of the Company

The members of the Board of Directors and those of the Supervisory Board as well as the Auditor of the Company shall be invited
to attend the General Meeting of the Company and shall respond to questions raised thereat by the shareholders. The above-
mentioned officials of the Company shall have the right to participate in the discussions.

7. Board of Directors

7.1. Status of the Board of Directors

The Board of Directors shall be the management body of the Company and the Board of Directors shall represent the Company
with regard to third parties, in court and before other authorities.

7.2. Members of the Board of Directors

The Board of Directors shallbe comprised of a minimum of six (6), and a maximum of eleven (11) members. The members of the
Board of Directors shall be elected by the General Meeting. The assignment of the members of the Board of Directors lasts for a
term of three years from the date of the annual General Meeting until May, 31 of the third year subsequent to the date of the said
General Meeting with the exception, that if the General Meeting in the third year is held prior to May 31 than their assignment
lasts until the date thereof. Unless otherwise provided by a separate arrangement, the removal of, or failure to re-elect, a member
of the Board of Directors shall not affect the employment rights of such person in respect of the Company where such member of
the Board of Directors is also an employee of the Company. .

7.3. Interim Election

If the General Meeting elects a new member of the Board of Directors as a result of an increase in the membership of the Board
of Directors, or on removal or becoming incapacitated of a member of the Board of Directors, the term of office of the new
member shall be identical to the original term of office of the remainder of the Board of Directors.
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7.4. Rules of Procedure and Chairman of the Board of Directors

Subject to the provisions of applicable law and these Articles, the Board of Directors shall draw up its own Rules of Procedure.
Member of the Board of Directors shall elect the Chairman of the Board in accordance with the provisions of the Rules of
Procedure of the Board of Directors. The Chairman shall perform such duties as described in the law, these Articles and the
Rules of Procedure of the Board.

7.4.1. The Board of Directors shall:

(a) be responsible for all matters relating to the Company's management and course of business not otherwise reserved to the
General Meeting or to other corporate bodies by these Articles or by the Companies Act;

(b) cause a report including the balance sheet and the profit and loss statement of the Company to be prepared pursuant to the
Act on Accounting together with the responsible company governance and management report and submit such reports to the
General Meeting with a proposal on the utilisation of after-tax earnings;

{c) have the books of the Company, including accounting records and the Shareholders' Register, maintained in compliance with
applicable regulations; .

{d) make such filings with the Court of Registration and publish such information as may be required by applicable law and these
Articles; . )

(e) draw up, at the end of each business year, a report for the General Meeting on the management of the Company, the assets of
the Company, the financial situation of the Company and the business policy of the Company;

(f) adopt an annual business plan which shall contain specific authorisations to management relating to the operation of the
business of the Company;

(g) have the authority to create committees of the Board consisting exclusively of Board members and to delegate part of its
authority to such committees

(h) have the authority fo create committees of Board members and non-Board members, to designate the individuals who will
serve on these committees, and to delegate authority to such committees;

(i) exercise employer's rights towards the employees of the Company pursuant to the Rules on Organisation and Opération;

(j) have the authority to initiate and approve on behalf of the Company any amendment to the contract regarding the provision of
the Universal Electronic Telecommunications Services.

(k) prepare quarterly reports for the Supervisory Board on the management financial status and the business policy of the
Company;

(1) Ensures the purchase of own shares on the basis of the authorization of the General Meeting and arranges for the alienation of
the Company's own shares

(m) decide on such increasing of the registered capital of the Company that is allocated to its scope of authority and the related
amendment of the Articles of Association

(n) concludes the relevant contract with the auditor to carry out the relevant activities within 90 days upon making the resolution
on the election of the auditor by the General Meeting.

7.4.2. Any transaction having a value of USD 100,000 or more between the Company and a controlling shareholder or its parent
or subsidiary shall promptly be reported to the Board of Directors.

7.5. Quorum, Passing Resolutions

(a) The quorum for meetings of the Board of Directors shall be at least six (6) Directors.

(b) Each member of the Board of Directors shall have one vote. The rules of the voting procedure shall be described in details by
the Rules of Procedure of the Board of Directors.

7.6. Minutes

(a) Minutes shall be kept of each meeting of the Board of Directors, in accordance with the provisions of the Rules of Procedure
of the Board of Directors.
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(b) The minutes shall be signed by the Chairman of the meeting of the Board of Directors as well as the keeper of the minutes.
The minutes shall be certified by another participating Director. The minutes of each meeting shall be distributed to the
members of the Board of Directors and the Chairman of the Supervisory Board irrespective of whether or not they attended the
meeting.

7.7. Resignation, Death

if the resignation of a member of the Board of Directors or the death of a member results in a decrease in its membership below
six (6), then the Board of Directors shall within the shortest possible time period from the occurrence of such an event convene a
General Meeting. Should the Board of Directors fail to do so, the General Meeting shall be convened by the Supervisory Board.

7.8. Liability of Directors

The members of the Board of Directors shal} act with due care as it is generally expected from persons in such positions and -
unless it is otherwise provided in the Act on Business Associations — must give priority to the interest of the company. The
members of the Board shall be liable towards the Company pursuant to the general provisions of the civil law in case of causing
damage to the Company through breaching the taws, the Articles, the resolutions of the General Meeting and their managerial
duties. The indemnification liability of the members of the Board towards the Company is joint and severable according to the
provisions of the Civil Code on jointly causing damage. If the damage was caused by the resolution of the management as a
body, those members are exempted from such liabilities who did not participate in the voting or voted against the resolution in
question.

The members of the Board of Directors shall bear unlimited and joint liability for those damages that arise fromthe .
announcement of false data, rights or facts to the Company Register or the late announcement of the same in addition to failing
to file such announcement at all including where the annual report prescribed in the Accounting Act and the relating business
report is drawn up and published not in compliance with the relevant provisions of the Accounting Act.

8. The Supervisory Board

8.1. Status of the Supervisory Board

The Supervisory Board oversees the management of the Company for the General Meeting. Within its scope of authority provided
by the statutes, the Supervisory Board may request information from any member of the Board of Directors or from senior officials
of the Company and may examine the books and documents of the Company.

8.2. Members of the Supervisory Board

8.2.1. The Supervisory Board shall be comprised of 3-15 members. The members shall be elected by the General Meeting. The
assignment of the members of the Supervisory Board lasts for a term of three years from the date of the annual General Meeting
until May, 31 of the third year subsequent to the date of the said General Meeting with the exception, that if the General Meeting
in the third year is held prior to May 31 than their assignment lasts until the date thereof.

8.2.2. The majority of the members of the acting SB must be independent. The SB member is independent if he has no other
legal relationship with the Company than his SB membership.

8.2.3. The SB member shall not be regarded as an independent member, if

a) he is an employee or an ex-employee of the Company, in the latter case the conflict of interest exists for five years from the
termination of the employment;

b) provides advisory services or other activities as a retained advisor for the Company or its senior managers in return of
remuneration;

¢) he is a shareholder of the.Company who either directly or indirectly owns at least 30% of the votes or is a close relative/
common-law spouse to such person [Ptk. 685. § b);

d) he is a close relative to a - non independent - senior manager of the Company;

e) he is entitled to receive remuneration in case of the profitable operation of the Company or receives any other remuneration
besides his fee as a SB member from the Company or an affiliated business association to the Company;

f) he is in a legal relationship with a non-independent member of the Company in another business association on the basis of
which the non-independent member has controlling or supervisory rights;

g) he is the independent auditor of the Company or an employee / partner thereof for three years from the termination of this
legal relationship;
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h) he is a senior manager in a business association where the independent Board member is the senior manager of the public
company.

8.2.4. The employees’ representatives in the Supervisory Board are appointed for election by the Works Council after
consultation with the trade unions

8.2.5. If a new member of the Supervisory Board is elected by the General Meeting, or as a resuit of an increase in the
membership of the Supervisory Board, or due to the removal or resignation of a member of the Supervisory Board, the term of
newly elected members shall be identical to the original term of office of the remainder of the Supervisory Board.

8.3. Duties

The Supervisory Board shall examine every material report of business policy that is on the agenda of the General Meeting and
every submission on issues within the exclusive sphere of authority of the General Meeting. The General Meeting may pass a
resolution on a report pursuant to the Accounting Act and the use of the profit after income tax only upon receipt of the written
report of the SB. The proposal of the Board of Directors on the payment of dividend and on the company governance and
management report can only be submitted to the GM upon the receipt of the prior approval of the SB. The Chairman (Deputy
Chairman), in his absence, a member of the Supervisory Board presents the report of the Supervisory Board during the
discussion of the given agenda item.

8.4. Rules of Procedure

8.4.1. The Supervisory Board acts as a body. The SB elects a chairman (if necessary, a deputy chairman) from among its
members. The Supervisory Board sets its own Rules of Procedures, which are approved by the General Meeting.

8.4.2. Meetings of the Supervisory Board may be convened by the Chairman of the Supervisory Board. Any member of the
Supervisory Board may immediately call a Supervisory Board meeting, stipulating in writing the reason for and the objective of
such meeting if the Chairman of the Supervisory Board fails to fulfil such request within 8 days of receipt thereof and does not
convene a meeting to a date within 30 days.

8.4.3. The Supervisory Board shall have a quorum if 2/3 (two-thirds) of its elected members are present. If the Supervisory Board
is comprised of three members or if 2/3 of the members is less than 3 (three) persons, the presence of three members shall be
necessary to constitute a quorum, if the number of Supervisory Board members falls below three or there is no one to convene its
meeting the Board of Directors shall convoke the General Meeting to restore the proper operation of the Supervisory Board.

8.4.4. The meetings of the Supervisory Board shall be chaired by the Chairman of the Supervisory Board. The Chairman of the
Supervisory Board shall appoint the keeper of the minutes and that Supervisory Board member who wilf certify the minutes of the
meeting, will put issues to the vote, and will declare the result of votes.

8.4.5. Minutes shall be kept of each meeting of the Supervisory Board, in accordance with the provisions of the Rules of
Procedure of the Supervisory Board.

8.5. Convocation of the General Meeting by the Supervisory Board

The SB may convene an extraordinary General Meeting with an agenda proposed by itself, if, in its opinion, the activities of the
management infringe the Statutes, the Articles of Association or the resolutions passed by the General Meeting; or otherwise
interfere with the interests of the Company or its shareholders.

8.6. Liabilities of Members of the Supervisory Board

The members of the Supervisory Board shall bear unlimited, joint and several liability - according to the provisions of the Civil
Code regarding jointly causing damage - for all and any damage caused to the Company by non-compliance with their
supervisory obligations, including any infringement of the obligation relating to the preparation and publication of the annual
report prescribed in the Accounting Act and the relating business report.

8.7. Audit Committee

8.7.1. The General Meeting elects a 3-5 member Audit Committee (AC) from the independent members of the Supervisory
Board (SB) for the same period as the membership of the relevant members in the SB. The Audit Committee shall act
independently within its scope of authorities provided in the Companies Act and these Articles and in compliance with the rules
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and regulations of the Budapest Stock Exchange and the New York Stock Exchange (NYSE) and the US Securities and
Exchange Commission (SEC) as well as the provisions and rules of the US Securities Exchange Act of 1934 (the “Exchange Act”).

8.7.2. The purpose of the Audit Committee is, inter alia, to oversee (1) the integrity of the Company's financial statements,
{2) the Company's compliance with legal and regulatory requirements falling within the scope of authorities and responsibilities
of the Audit Committee, as set forth in detail in Section 8.7.5 below, (3) the qualifications and independence of the Company’s
independent external auditor (the “Auditor”) and (4) the performance of the Company’s internal audit function and independent
auditors.

8.7.3. Only such SB member can be elected to be an AC member who complies with the independency rules and
regulations of the SEC and the NYSE, the Companies Act, the Exchange Act and the Act CXX of 2001 on the Capital Market. At
least one member must comply with the SEC requirements on being a financial expert and at least one Audit Committee member
must have a qualification in accountancy and/or be a qualified auditor. The Chairman and the financial expert of the Audit
Committee is elected by the members of the Audit Committee.

8.7.4. If the number of the AC members falls below three the Board shall convene the GM to restore the proper operation of
the body. The Audit Committee shall establish its own Rules of Procedure and its Pre-approval Policy. The Audit Committee’s
secretarial tasks shall be performed by its own Secretariat. The Audit Committee shall inform the Supervisory Board about its
activity periodically in accordance with its Rules of Procedure.

8.7.5. The Audit Committee shall, in particular, in addition to the scope of competence set forth in Section 311 (2) of the
Companies Act:

i. Be directly responsible for the oversight of the work of the Auditor engaged for the purpose of preparing or issuing an
audit report or performing other audit, review or attest services for the Company;

ii. Make recommendations directly to the General Meeting of shareholders with respect to the appomtment
compensation and recall of the Auditor;

iii, Pre-approve the audit and non-audit related services provided by the Auditor to the Company and the related fees, with
the exception of fees within the exclusive scope of authority of the General Meeting, to ensure that the Auditor’s
independence from the Company is maintained;

iv. Monitor the reasonableness of audit fees and quality of work performed by the Auditor (e.g. staffing, experience of
auditing personnel, man hours expected, timeliness);

V. Monitor enforcement of the Auditor’s professional requirements and the Auditor's compliance with the rules regarding
conflict of interest, cooperate with the Auditor and, if necessary, propose measures to be taken by the Supervisory
Board, the Board of Directors or the General Meeting regarding the Auditor;

Vi, At least annually, and every time before making a proposal with respect to the election of an Auditor, obtain and review
awritten report from the Auditor describing (a) the internal quality-control procedures of the Auditor’s firm, (b) any
material issues raised by the most recent internal quality-control review, or peer review, of the Auditor’s firm, or by any
inquiry or investigation by government or professional authorities, within the preceding five years, respecting one or
more independent audits carried out by the Auditor's firm, and any steps taken to deal with any such issues, and (c) all
relationships between the Auditor, any of the individuals appointed to undertake audit work for the Company or any of
its affiliates on behalf of the Auditor or any of the partners in the Auditor’s firm or any of their close relatives (as defined
in the Hungarian Civil Code} and (i) the Company or any of its affiliates, or (i) any member of the Board of Directors, the
Supervisory Board or the Management Committee of the Company or any of its affiliates;

vi. Review with the Auditor any problems or difficulties regarding the Company's audit, and the response of the
Company’s management to any such problems raised by the Auditor;
viii. Facilitate the resolution of any disagreement between the Company’s management and the Auditor with respectto

financial reporting;

iX. Determine the circumstances in which, and conditions subject to which, employees and former employees of the
Auditor may be hired by the Company or its affiliates;

X. Review and evaluate (a) financial reports prepared according to the Accounting Act and (b) proposals regarding the
acceptance of such reports and the use of after-tax profits prior to their submission to the Supervisory Board;

Xi. Review and evaluate the financial reports prepared according to International Financial Reporting Standards (“IFRS")
and the Auditor's audit report, especially in connection with changes to accounting guidelines or practice of the IFRS,
accounting adjustments, profitability preconditions, etc.;

Xii. Meet with the Auditor and the Company’s management to discuss and comment upon the reports referred to in the
previous two points;
Xiii. Review and evaluate the Management Letter;
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Xiv. Review and evaluate reports to be submitted to the stock exchanges, the SEC and other financial authorities;

XV. Discuss the Company's earnings press releases, as well as financial information and earnings guidance provided to
analysts and rating agencies;

XVi. Review and evaluate the internal audit environment, the internal control environment influencing the preparation of
financial reports and the processes applied during the preparation of financial reports and, if necessary, propose
measures 1o be taken by the Supervisory Board or the Board of Directors regarding the preparation of financial reports;

Xvii. Review and evaluate the effectiveness of the internal audit function;

xviii. Review and evaluate the internal audit workplan;

XiX. Review and evaluate the report on the activity of the internal audit function;

XX, Review and evaluate the first priority (A) internal audit reports on financial subjects;

XXi. Review, evaluate and, if appropriate, consent to proposals submitted to the Audit Committee by the Board of Directors
or the management of the Company in relation to the appointment, compensation and recall of the Group Compliance
Director, and oversee the work of the Group Compliance Director in accordance with the scope described in the Group
Compliance Manual and the related directives and policies.

XXii. Review, discuss and comment upon the Company’s policies with respect to risk assessment and risk management;

Xxiii. Establish procedures for (a) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters and (b) the confidential, anonymous submission by
employees of the Company of concerns regarding questionable accounting or auditing matters;

XXiv. If necessary, conduct an independent internal investigation into (a) agreements of, and/or payments made by, the
Company, (b) matters that relate to the accuracy and reliability of the books and records of the Company, (c) matters
and suspects identified by the Auditor, the Group Compliance Director and/or the internat audit function, and/or (d)
matters that relate to the potential liability of the Company and/or any of its employees or officers under the US Foreign
Corrupt Practices Act, Sections 258/B to 258/F of the Hungarian Criminal Code, the Exchange Act, the US Sarbanes-
Oxley Act of 2002, or (e) any similar legislation in any other relevant jurisdiction; -

XXV. Within the scope of such investigation, {a) inspect, subject to applicable data privacy laws, the books, records,
contracts and documents of the Company (including documents in printed and electronic form, including all emails,
documents and other data found on the systems and devices of the Company), and (b) interview employees, officers
and directors of the Company, or any other third parties, who may have information relevant to the investigation;

XXVi. If necessary, report, subject to applicable data privacy laws, the facts and circumstances giving rise to, and the findings
of, such investigation to the Auditor and to competent law enforcement and regulatory authorities (including, without
limitation, the Hungarian Financial Supervisory Authority, the SEC, the US Department of Justice and any other
authority to whom:reporting is necessary under applicable law or otherwise in the interests of the Company});

XXVii. Depending on the findings of such investigation (a} forward remedial actions proposed by management, outside
counsel and/or the Audit Committee to the Board of Directors, (b} review and evaluate the implementation of such
remedial actions, (c) report its findings with respect to the implementation of such remedial actions to competent law
enforcement and regulatory authorities and (d) report its findings to the Auditor.

8.7.6. The Audit Committee may, if it deems necessary for the fulfillment of its duties, engage external advisor(s).
Specifically, the Audit Committee may engage outside counsel and other advisors to conduct independent investigations
referred to in Section 8.7.5 above, and to represent the Audit Committee before the authorities.

8.7.7. The Company shall provide appropriate funding for the following purposes: (a) fees payable to the independent
external auditor responsible.for preparing and issuing the audit report, performing other audit, review or attest services for the
Company, (b) remuneration of external advisors engaged by the Audit Committee and (c) ordinary administrative expenses of the

Audit Committee that are necessary or appropriate in carrying out its duties.
The Audit Committee shall determine the fees and costs identified in (b) and (c) above at its.own discretion, and shall provide the
General Meeting with'a recommendation with respect to the fees and costs identified in (a) above and within the exclusive scope

of authority of the General Meeting.

9. The Auditor

9.1. Election

The Annual General Meeting of the Company appoints the auditor for a specified period not exceeding two years in duration. The
auditor's assignment is deemed accepted if the auditor concludes an assignment contract with the Company within 90 days
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upon the auditor’s election. If the above deadline lapses without the any result the election of the auditor becomes void and the
GM has to elect another auditor.

9.2. Duties of the Auditor

(a) The Auditor shalt be obliged to audit each report prepared pursuant to the Act on Accounting including the balance sheet and
profit and loss statement, as well as every material report to be submitted to the General Meeting, with regard to the authenticity
of data contained therein and their compliance with Hungarian statutes in force. The Auditor shall submit a report comprising its
findings on such matters to the General Meeting.

{b) The Auditor shall provide all necessary professional support to the activities of the Board of Directors and the Supervisory
Board.

9.3. The rights and the responsibilities of the Auditor

The Auditor shall have access to all information relating to the activities of the Company. In connection with the performance of
its duties, the Auditor: :

(a) may request information from the members of the Board of Directors, of the Supervisory Board and from the employees of the
Company; ’

(b) may verify and examine the cash in hand, ledgers, the securities portfolio, the inventory, the contracts and the bank account of
the Company;

(c) shall attend the General Meeting that discusses the report of the Company prepared according to the Accounting Act;
(d) if required, may attend the meetings of the Board of Directors and the Supervisory Board with the right to confer.

(e) shall be obliged to inform the Supervisory Board and the Audit Committee and request the Board of Directors to convene a
General Meeting, if: .

(i) the Auditor becomes aware that a significant decrease in the Company's assets is expected; or

(ii)the Auditor becomes aware of a fact that entails the liability of the Board of Directors or the Supervisory Board as set forth in
the Companies Act. .

(f) If the General Meeting is not convened or the General Meeting does not pass the resolutions required by the statutes the
Auditor shall inform the Court of Registration carrying out legality supervision to this end.

9.4. Auditor's Conflict of Interest

The founder, shareholders, members of the Board of Directors or the Supervisory Board and their relatives (Section 685(b) of the
Civil Code), their common law spouse or any employee of the Company may not be elected as Auditor at any time during their
association with the Company and for a period of three years after such association or employed by the Auditor, or have
ownership interests in the Auditor, during the term of their association with the Company and for a period of three years
thereafter. Persons included in the register of auditors in accordance with the relevant legal regulations may be elected as an
auditor. Further requirements for auditors in terms of qualifications and conduct, and conflict of interest shall be laid down in
specific other legislation. .

10. Signature on Behalf of the Company

(1) The firm shall be bound by the signature of (i) two members of the Board of Directors, or (ii) by a member of the Board of
Directors and an employee of the Company authorized for this purpose by two members of the Board of Directors, or (iii) by two
employees of the Company authorised for this purpose by two members the Board of Directors. Such authorized signatories
shall jointly sign their full names under the stamped, hand-written, typed or printed name of the company in the same way, that
such signature appears in the signature book of the Company deposited with the Court of Registration.
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11. Increase in the Registered Capital of the
Company

11.1. Cases

Any increase in the registered capital of the Company shall be implemented in accordance with the resolution of the General
Meeting by means of a new issue of new shares either through the public offering or the private placement of shares, by the
conversion of the Company's reserves in excess of the registered capital into authorised capital or through conversion of
convertible bonds into shares.

The holders of the types or classes of shares which are directly affected by the capital increase, or the hoiders of shares which
are deemed affected by the articles of association is required to vote for the increase of the share capital as a pre-~condition for
the general meeting resolution adopted for the increase of share capital to take effect. During this, provisions related to possible
limitation or exclusion of share related voting rights - including the limitations related to own shares - shall not apply.

If the three-quarters majority can not be obtained in case of any share type the proposal on increasing the registered capital must
be withdrawn from the agenda.

11.2. Subscription preference right

11.2.1. Where the share capital is increased by way of contribution of cash, within the company’s shareholders first the holders of
shares befonging to the same series of issue, and then the holders of convertible bonds and the holders of bonds with
subscription rights in tandem shall be granted preferential rights - in this sequence - for the subscription of shares subject to the
conditions laid down in this articles of association.

11.2.2. The Company shall inform the shareholders and the holders of convertible bonds and bonds with subscription rights
concemning their options and the procedure to exercise the preferential right for the subscription of shares, including the face
value or issue price of shares which may be acquired, and the first and last days of the 15 days period during which such right
can be exercised.

11.2.3. Exercising the subscription or take-over preference rights can be excluded by the Géneral Meeting - on the basis of the
written submission of the Board of Directors. In this case the said submission of the Board of Directors must present the reasons
of submitting the proposal on excluding subscription preference rights and the planned issuing value of the shares.

Content of the submission and its discussion:

The Board of Directors shall discuss and decide on the approval of the submission according to the rules set out in its Rules of
Procedure than submits it to the General Meeting for approval.

The following must be defined in the submission:

= nominal value, pieces and series of the shares,

= in case of issuing new shares in a closed circle the declaration on undertaking the obligation to take-over of the shares,
specifying the person(s) making the declaration,

method of the increase of the registered capital,

subscription minimum,

draft modification of the Articles of Associations,

issuance value of the shares and the conditions of their payment,

in case of non-cash contributions the data related to their provision

other significant data

11.3. Prohibited Subscription

Any subscription, by exercise of subscription preference rights, by a shareholder for shares of a Series which may not be held by
such person according to these Articles, shall not be effective.

11.4. Private Placement

The General Meeting or the Board of Directors with respect to the authorizing resolution of the GM may resolve that new shares
to be issued in connection with an increase in the capital of the Company may be subscribed for exclusively by persons, or
shareholders stipulated by the resolution of the General Meeting or in accordance with the resolution of the Board of Directors
authorising such increase in capital. If such persons or shareholders determined by the General Meeting or the Board of
Directors have not subscribed for the volume of shares appropriate for the subscription minimum by the closing date of the
subscription period, the capital increase shalt be deemed to have failed.
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11.5. Conversion of Capital Reserves into Registered Capital

The Company may increase its registered capital with its assets above the registered capital or a part thereof if according to the
previous year's report under the Act of Accounting or the interim balance the sufficient coverage of the capital increase is
available and subsequent to the capital increase the amount of registered capital does not exceed its own capital, adjusted
according to the Act of Accounting. The statement on the availability of the sufficient coverage from the assets above the
registered capital, the figures of the annual report and the interim balance can be applied within six months upon the tuming
date of the above documents.

Shares falling on the increased registered capital shall be granted to the shareholders of the share company free of charge, in
proportion to the nominal value of the shares of such sharehoiders.

t1 1.6. Clgnditional capital stock increase by means of converting the convertible bonds
o stocks

11.6.1. The General Meeting may decide on a conditional capital increase through the issue of convertible bonds. Bond owners
may apply for bonds against the conditionally increased capital in line with the resolution of the General Meeting. The
applications must be forwarded in writing to the Board of Directors with a simultaneous submission of the bonds, identifying the
number and face value of the stocks applied for. if the bonds were issued at an amount below the face value or issue price of the
shares, simultaneously with their declaration, bond holders shall pay the difference between the face value of the bond and the
face value or issue price of the share to the private limited company. Upon the provision of such statement the bond holder shall
be entitled to receive share certificates.

Specific terms for issuing bonds shall be set forth in a resolution by the General Meeting.

11.6.2. The resolution of the General Meeting accepting the conditional capital increase shall specify:

a) the method of issuing bonds (closed, public)

b) the number and face value of the bonds to be issued, as well as the value at issue, the series of bonds and the place and time
of subscription

c) the terms under which the bonds can be converted into shares and the date

d) maturity of the bond, terms of payment of interest and other yields

e) procedures to be followed in the case of under or over subscription as well as the rules of allocation

1) in case of issuing privately held bonds the persons, the number of bonds that they can subscribe and other features thereof.

12. Decrease of the Registered Capital of the
Company |
The Company is entitled to decrease its registered capital.

The prevailing rules of decreasing the registered capital are set out in Title 2 and 3 of Chapter X of the Act on Business
Associations.

The validity of the resolution aiming to decrease the registered capital is subject to the separate consent of the affected series
share owners, in each case with three-quarters majority of the votes cast. During this, provisions related to possible limitation or
exclusion of share related voting rights - including the limitations related to own shares - shall not apply. If the three-quarters
maijority can not be obtained, the proposal on decreasing the registered capital must be withdrawn from the agenda.

The detailed conditions of exercising shareholder rights must be included in the resolution of the General Meeting regarding the
decrease of the registered capital.

13. Conflict of Interest

Members of the Board of Directors and the Supervisory Board and the Auditor, as well as their close relatives defined in Section
685(b) of the Civil Code, or any business entity within which the above persons hold an interest exceeding 10%, may not hold an
ownership interest exceeding 5% in, be employed by, be officers of or have any contractual arrangement with any bus!ngss entity
competing with the Company unless it is permitted by the law and the General Meeting grants, with a three-quarter majority
voting, an appropriate waiver from the provisions of this paragraph.

Members of the Board and the Supervisory Board as well as their close relatives (Section 68_5_(b) of the Civil Code) may on their
behalf and to their benefit conclude agreements with the Company relating to the use of public purpose telecommunications
services available to anyone.
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In compliance with the authorization specified in paragraph (1} of Article 25 of the Act on Business Associati
) X ssociations, the members of
the Board of Directors and of the Supervisory Board may be elected as executive officer or members of the supervisory board of

businesses that pursue activities identical with those of the Company and in which the Com 9 i
Stoke oo ot e e pany pany holds at feast 25 % ownership

Members of the Board ar)d the Supervisory Board as well as their close relatives {Section 685 (b) of the Civif Code) may on their
behalf and to their benefit conclude agreements with the Company relating to the use of public purpose telecommunications

f\ervicc_as gvailable to anyone. The above provisions are not affecting the rules on the matter included in the Act on Business
ssociations.

14. Indemnification of Members of the Board of
Directors and the Supervisory Board

14.1. Indemnification

The Company shall, to the fullest extent permitted by law, indemnify any member or former member of the Board of Directors or
any member or former member of the Supervisory Board who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal or administrative, by reason of the fact of his
current or former position at the Company against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith
and in a manner he reasonably believed to be in or not opposed 1o the best interests of the Company, and, with respect to any
criminal proceeding, had no reasonable cause to befieve his conduct was unlawful.

14.2. Advancing Expenses

Expenses (including reasonabie attorney's fees) incurred by a member of the Board of Directors or the Supervisory Board in
defending any civil, criminal or administrative action, suit or proceeding may be paid by the Company in advance of the final
disposition of such proceedings upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall
ultimately be determined that he is not entitled to be indemnified by the Company pursuant to Section 13.1,

14.3. Insurance

The Company shall have the power to purchase and maintain insurance on behalf of any person who is or was a member of _the
Board of Directors or the Supervisory Board against any liability asserted against him and incurred by him in any such capacity,
whether or not the Company would have the right to indemnify him against such liability under the provisions of Sections 13.1.
and 13.2. or any other provisions of law.

15. Other Provisions

15.1. Financial Year

The financial year of the Company shall correspond to the calendar year.

15.2. Notices

| Notices and advertisements of the Company shall be published on the home_page ofthe Co_mpany (www.magyarielekom.hi) and
in the official publication space of the Budapest Stock Exchange Closed Limited Company {i.e. home page of the Stock
Exchange) and the Official Gazette {"CégkdzIny") in cases required by applicable law.

15.3. Interest

The Company shall not be liable for interest on the payment of dividends.

15.4. Modification of Law

If the provisions of the Companies Act in force atth
on Business Associations) and Section X of Part I {

e date of the restating of these Articles, speciﬁcaﬂy_ Part | (Gengra} Provisions
Regulations Pertaining to the Various Forms of Business Associations) are
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amended the review of these Articles and necessary changes shall be placed on the agenda of the General Meeting to be held
immediately after the amendment of the Companies Act, to avoid any violation of the rights of shareholders as a result of the
amendment of the Companies Act.

15.5. Miscellaneous

In line with Resolution this Articles of Association shall sy, and replace the former

Articles of Association ofthe Company. Consequently, on the effective date of this amendment of the Articles, all prior versions of

the Articles and all resolutions of the Company inconsistent with these Articles shall have no effect. Issues not regulated herein
| shall be subject to the provisions of the Companies Act and other relevant laws.
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Informative to the shareholders of Magyar Telekom Plc.

in connection with the merger of T-Kébel Hungary Ltd. and DéVonal Ltd. into and with Magyar Telekom
Plc

Let us hereby inform our shareholders that the Board of Directors of Magyar Telekom Plc. (registered
seat: 1013 Budapest, Krisztina krt. 55., registered at the Metropolitan Court as Court of Registry under
Cg.: 01-10-041928) and the management of T-Kabel Hungary Ltd. and Dé-Vonal Kft. prepared the
upstream merger of T-Kdbel Hungary Ltd. (registered seat: 1089 Budapest, Baross u. 133, registered at
the Metropolitan Court as Court of Registry under Cg.: 01-09-674638) Dél-Vonal Kft, (registered seat;
1089 Budapest, Baross u. 133, registered at the Metropolitan Court as Court of Registry under Cg.: 01-09-
908030) into Magyar Telekom Plc.

According to Act IV of 2006 on Business Associations it is not compulsory for the members of the
merging companies to remain shareholders in the merged company.

1. Those Magyar Telekom shareholders who decide to remain owners / shareholders of Magyar
Telekom Plc. following the merger have nothing to do regarding their shares.

2. Those Magyar Telekom shareholders who decide not to remain shareholders of the merged
company and make a valid declaration will be paid, in exchange of their shares, HUF 344 (that is three
hundred forty four Hungarian Forints) per share within 30 days upon the registry of the merger by the
Company Court, however, they will loose the ownership of their formerly owned Magyar Telekom
shares when the merger is registered by the Company Court.

We would like to draw the attention of the shareholders to the following:

= the registered capital of Magyar Telekom Plc. will be decreased by the face value of those shares of
which their owner announced its intent to depart and the shares in question will be withdrawn.
Regarding these shares Magyar Telekom Plc. will only pay the relevant price of the given shares to
shareholders. :

= the book value of assets payable to departing shareholders (HUF 344) is significantly lower than the
market value of the share (the market value at closing of May 28, 2009 was HUF 625 (that is Six
Hundred and Twenty Five Hungarian Forints) on the Budapest Stock Exchange.)

= departing shareholders, simultaneously with the registry of the merger by the Company Court will loose
the ownership of their formerly owned Magyar Telekom shares.

Declaration of departing shareholders who do not wish to participate in the merged company

Shareholders, who decide not to become the shareholders of the merged company may announce this
intent to the Board of Directors of Magyar Telekom Plc. in two ways.

1. Declaration made prior to the General Meeting resolving on the transformation

In case you decide that you do not wish to become the shareholder of the merged company and do not
wish to participate the General Meeting resolving on the transformation you will have to do the following:




= According to Section 141 of Act CXX of 2001 on Capital Markets you will have to block your shares
until December 31, 2009 on your securities account and as the legal title of blocking indicate ,share
withdrawal” in addition to specifying Magyar Telekom Plc. as the beneficiary of the blocking. After
blocking shareholders are not entitled to dispose over the shares until the release of blocking.

= Reqguest your custodian to give you a certificate on the blocking.

= |ssue an order to transfer the shares indicated in the certificate to the securities account of Magyar
Telekom Plc. designated for this purpose at KELER Zrt. (account No.: 1145/100000}) in a form that is
acceptable for your custodian (transfer order).

= Fill in the attached declaration and together with the certificate on blocking and the transfer order
send it to the following address: KELER Zrt. Részvénykdnyv-vezetési Osztaly 1075 Budapest, Asbéth
utca 9-11. Please notice that the documents must arrive at the above specified address at the latest
by June 24, 2009. Please indicate on the following on the envelope containing the declaration:
.Magyar Telekom atalakulasi nyilatkozat”. (The declaration form can be downloaded from the web
site of the Company at www.magyartelekom.hu. Magyar Telekom assigned KELER Zrt. to collect and
process the declarations.)

= In the case of natural person shareholders, for the purpose of determining the tax to be deducted
from the price of the shares, please attach to your declaration the certificate on the purchase price of
the shares.

Let us call the attention of our distinguished Shareholders that we accept submitted declarations only if
shareholders fully comply with the above obligations.

If the General Meeting decides on and the Court of Registry registers the transformation and the
Company Court registers the merger, Magyar Telekom Plc. or its agent will inform the custodian that is
has become entitled to initiate the transfer of the shares blocked for the custodian as the beneficiary and
the custodian must provide for the transfer of the shares to sub-account 1145/100000 of Magyar
Telekom Plc at KELER.

Should the General Meeting not decide on the transformation or the Company Court refuses to register it,
Magyar Telekom Plc. will inform the custodian within 3 working days at the latest that the shares can be
released from the blocking. Based on this the custodian must provide for the release of the blocking.

2. Declaration made at the transformation General Meeting at the relevant agenda item

In case you decide that you do not wish to become the shareholder of the merged company and you wish
to declare it at the transformation General Meeting, you will have to do the following:

» Inform your custodian that you wish to participate the General Meeting and request it to give you an
owner certificate the validity of which is longer than the date of the General Meeting or the repeated
General Meeting. Though according to the effective provisions of the Articles of Association of the
Company it is not necessary to hold an owner certificate to participate the General Meeting,
shareholders may only make valid departing declarations if the shareholder gives the owner
certificate to the representatives of the Company. Let us call your attention that subsequent to the
issue of the owner certificate the custodian may only register changes related to shares with the
simultaneous withdrawal of the owner certificate, therefore after giving the owner certificate to
Magyar Telekom Plc. the shareholder is not entitled to dispose over the shares.

=  Participate the transformation General Meeting ant at the discussion of the relevant agenda item




o make your declaration;

give Magyar Telekom Pic. the owner certificate;

O issue a transfer order regarding the shares indicated in the declaration to the securities
account of Magyar Telekom Plc. designated for this purpose at KELER Zrt. (account No.:
1145/100000) in a form that is acceptable for your custodian (transfer order) and give the
transfer order to Magyar Telekom Plc;

o authorize Magyar Telekom Pic. to submit the transfer order to your custodian;

o natural person shareholders shall give their certificate on the purchase price of the shares to
Magyar Telekom Pic,

0

Let us draw the attention of our shareholders that only those shareholders may exercise their
shareholders’ rights, related to the shares, at the General Meeting towards the company - i.e. only those
shareholders can make valid declarations ~ whose names, as shareholders or nominees, are registered in
the Share Registry of Magyar Telekom Plc. in accordance with the provisions contained in the invitation to
the June 29, 2009 General Meeting. The nominee, registered in the Share Registry, may also act on
behalf of the shareholder as a proxy, according to the provisions of the Act on Capital Markets.

Shareholders who do not participate the General Meeting in person but through a proxy may make only a
valid declaration on their departure through their proxy if the proxy instrument expressly contains
empowerment to make a declaration on this matter. The validity of proxy instruments will be supervised
by the representative of the Board of Directors at the place of the General Meeting. In order to make a
valid declaration the proxy must hold the owner certificate and the transfer order in the form acceptable
for the custodian of the shareholder.

After the registry of the transformation by the Company Court the shares will be transferred to the above
mentioned securities account of Magyar Telekom Plc. Shareholders are not entitied to dispose over the
affected shares after making the declaration.

Should the General Meeting not decide on the transformation Magyar Telekom Plc. returns all submitted
documents to departing shareholders at the General Meeting.

Should the Company Court refuse to register the transformation after the decision of the General Meeting,
Magyar Telekom Plc. shall provide for returning the owner certificate and transfer order to the
shareholder or his custodian within 3 working days.

Provision of the sum payable in retumn of the shares

Current Magyar Telekom Pic. shareholders who do not wish to enter the merged company as
shareholders will receive HUF 344 (that is three hundred forty four Hungarian Forints) from the assets c_)f
Magyar Telekom Plc. by each HUF 100 face value share, issued by Magyar Telekom Plc. (ISIN:
HU0000073507) regarding which they submitted their declarations to Magyar Telekom Plc. and fulfilled
the requirements contained in this announcement and their shares were transferred to sub-account
1145/100000 of Magyar Telekom Plc. at KELER, which sum will be paid to persons who do not wish to
enter the merged company as shareholders within thirty (30) days upon the registry of the merger by the
Company Court to the bank account/ client account specified by them in their declarations.




Let us call the attention of natural person shareholders that according to the effective tax laws the
disbursing entity must deduct taxes from disbursed amounts. If the shareholder fails to certify the
purchase price of shares Magyar Telekom Plc. will regard the total price as the income withdrawn from
the entrepreneurship. Please study the relevant tax regulations before making your declaration.

Should you need further guidance on the above procedures, please call the free share line of Magyar
Telekom at; +36 80 38 38 38.

The Board of Directors of Magyar Telekom Plc.

May 29, 2009



DECLARATION

I, the undersigned ... due to the preliminary decision on the upstream merger of T-
Kabel Hungary Ltd. and Dél-Vonal Kit. into Magyar Telekom Plc. hereby announce to the Board of
Directors of Magyar Telekom Plc. that in possession of ................ pieces of HUF 100 face value ordinary
shares (ISIN: HU0000073507) - that are free from any encumbrances - | do not wish to become the
shareholder of the legal successor company, established through the merger.

My data are as follows:
Name (of the company):
Address (registered seat):
Notification address:
Mother's maiden name:
Custodian:

Securities account No.:
Tax No.:

Please transfer the price of my shares (HUF 344 (that is three hundred and forty four Hungarian Forints
that is payable for each share) to the below bank/client account via remittance.

Name of the bank:
Bank account No.:

With making this declaration | accept the content of the announcement published by the Board of
Directors of Magyar Telekom Plc. regarding the settlement process with shareholders who do not wish to
remain shareholders in the legal successor company, established through the upstream merger of T-
Kébel Hungary Ltd. and Dél-Vonal Kit. into Magyar Telekom Plc. | agree that the above shares are
transferred to account 1145/100000 of Magyar Telekom Plc. at KELER after the registry of the merger by
the Company Court. This agreement entitles Magyar Telekom Pic. to submit the transfer order to the
custodian after the registry of the merger by the Company Court and | simultaneously authorize Magyar
Telekom Plc. to enter the transfer date on the transfer order on my behalf after the merger's registry by the
Company Court. | understood that | loose my ownership over the above specified shares simultaneously
with the registry of the merger by the Company Court.

Date:
Signature of the shareholder!"!
1st witness® : 2nd witnesé
Signature: Signature:
Name: : Name:
Address: Address:

1 i case of a legal entity the proper signature of the legal entity is required
I Witnesses are only required if the signatory is natural person
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