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1. Composition of the Board of Dirsclors

The Board of Directors can comprise a maximum of 18 directors, according to arti-
cle 13 of the company’s articles of association; its composition is regulated by a
shareholders’ meeting of 17 September 1998. This agreement does not allow the
appointment of independent directors. No age limit applies to the Board of
Directors. The new article 524 of the Belgian Code requires the nomination of at
least three independent directors (introducted in the new Corporate Governance
law of August 2nd 2002, see infra). The company will start discussions with its
shareholders in order to comply with this law before January 1st 2004.

Director, Management. Control (FT;

A. Brabers Director Senior Investment Manager (GIMV - Gewestelijke 2005
Investeringsmaatschappij voor Viaanderen)

M Caratti® T : . Financial Director- International 2.(Orange) .-
G. de Maupéou Director international Director (Wanadoo)

FPhideVicg: o DireCtor [/ 'Director {Gevaerty. o : i
B. Eymard o Director Dlrector of Operatlons and Development (FT)

B. Ghlllebaen glc)

*M. Huet:ho
M. Latimer
M Laurenttosi i
B. Mackay Director
FPR:MC Allister St
Sparaxis ¢ Director
| SRIB/GIMB ® U Diveetor T i
J. Steyaert Director Director (Telindus Group)
FTelindus Group & .. sv.ive - Director (President) e
W. Verstraete Director Financial Director (Wanadoo)
3. Duff RS Dirertor R Ancial Director(Orangs

™ Directors representing the majerity shareholder (Wirefree Services Belgium, formerly France Telecom Participations Belgium).

@ Directors responsible for day-to-day management.

@ Mr Claude Benmussa handed in his resignation at the meeting of 16 October 2002. The Board of Directors co-opted Mr Simon Duffy to fill
the vacancy. Mr Duify has presented his resignation from the Board of Directors on February 18th 2003.

¢ The Sparaxis company is connected with SRIW (Société Régionale d'Investissement de Wallonie) and is represented by Mr Louis Tordeurs
(Vice-President SRIW).

© The SRIB/GIMB is represented by Mr Serge Vilain (President).

@ The Telindus Group is represented by Mr Norbert von Kunitzki.



It should be noted that the shareholders’ agreement of 17
September 1998 stipulates “the parties undertake to refrain
from nominating candidates for positions within the bodies
and committees of the company if these persons already
hold mandates that are incompatible with the mandate to
be executed within the company”. Apart from this princi-
ple, there are no other rules concerning the position of
Director.

The mandate of director is carried out without payment
(unless otherwise decided by the general meeting). The
company provided its directors with no remuneration or
benefits in kind related to the 2002 financial year linked to
their mandates as directors.

Agreements exist between the various companies of the
France Télécom Group and the company, concerning the
services of staff from companies of the France Télécom
Group to the benefit of the company. The company has
also signed a management contract with the Telindus
Group for the services of Mr Jan Steyaert to the company.

2. Functioning of the Board of Dieclors

The Board must meet at least six times a year. The most
significant subjects discussed by the Board of Directors in
2002 were :

> company strategy;

> the budget and long-term financial planning;
> the operational situation;

> major projects.

The management of the company systematically provides
the directors, before each board meeting, with a presenta-
tion document containing all the information and details
required to deal with the items on the agenda (including
the main points listed above).

Monitoring of the evolution of Mabistar Corporate Solutions
and Mobistar Affiliate subsidiaries is based on the complete
integration of these companies into the organisation and
the reporting processes used by Mobistar.

The artictes of association stipulate that, in principle, the
resclutions of the Board of Directors are to be taken by
majority vote. However, the shareholders’ agreement of 17
September 1998 states that certain decisions can only be
approved if not more than one director votes against it; this
agreement also includes additional rules regarding budget
approval,

At its meeting on 20 February 2002, the Board of Directors
confirmed the final appointment of the Telindus Group,

D0

part

represented by Mr Norbert von Kunitzki as Chairman of the Board of Directors. Mr
Bernard Ghillebaert was appointed managing director that same meeting. A clear
distinction has therefore been made between the function of the chairman of the
Board of Directors and the function of managing director.

3. Committess sel up by the Board of Direstors

a. The Lrecutive Commitise

The Board of Directors has set up an Executive Gommittee. The extent of the pow-
ers and the functioning of the Executive Committee have been established in a set
of internal regulations. Certain important matters that are explicitly listed in the re-
gulations (such as drafting the annual budget, decisions involving a major modifi-
cation of the budget, the appointment of board members and other such matters)
require the Executive Committee to seek prior consultation with the Board of
Directors.

The members of the Executive Committee are: Messrs Jan Steyaert (Chairman),
Jean-Marie Laurent-Josi, Martial Caratti, Bernard Ghillebaert, Francis Gélibter and
Benoit Eymard. The Executive Committee met four times in 2002.

b, The Audil Commitiee

The Audit Committee is made up of five directors: Messrs Alex Brabers {Chairman),
Martial Caratti, Jean-Marie Laurent-Josi and Jan Steyaert. The nomination of the
fifth director is to be confirmed. The committee’s job is to assist the Board of
Directors in its responsibilities concerning the integrity of the company’s financial
information and, in particular, in supervising the financial reports, the internal audit,
the external audit, internat control and financial relations between the company and
its shareholders. The Audit Committee met three times in 2002.

¢, The Remuneration Dommities

The Remuneration Committee is made up of six directors. The articles of association
state that the job of this committee is to assist the Board of Directors in establish-
ing the level of remuneration for company executives (Chairman, Managing Director,
CEOQ and persons reporting directly to them). The members ot the Remuneration
Committee are Messrs Norbert von Kunitzki, Michael Latimer, Philippe de Vicq,
Bernard Ghillebaert, Wilfried Verstraete and the company Sparaxis S.A. represented
by Mr Louis Tordeurs. The Remuneration Committee met twice in 2002.

4. Day-io-day management

Mr Bernard Ghillehaert was appointed Managing Director on 20 February 2002 and
he deals with the day-to-day management of the company.

There is also a Management Committee within the company, which normally meets
gach week, whose members have the power to legally commit the company, either
by the signature of two of them, or by the signature of one of them together with a
director. With the exception of Mr Bernard Ghillebaert (General Manager of the com-
pany), each member of the Management Committee is the head of one of the organ-
isation’s departments.



The members af the Management Commitise are:

Bernard Ghillebaert
Yves Bazin
Yves Cochet

(Head of Mobistar Group)
(Head of Customer Technology Solutions)
(Head of Customer & Partner Services)
Bernard Buyat @ (Head of Customer Services Operations)
Anne-Catherine De Decker (Head of Quaiity & Corporate Programs)
Reggy-Charles Degen {Head of Human Resources & Hotelling Services)
Paul-Marie Dessart (Head of Legal & Regulatory)
Jacques Recourdon (Head of Marketing & Communication)
Jacques Robert ™ (Head of Information Systems)

(

{

(

Hans Swaeb Head of BU Personal Solutions)
Pol Vanbiervliet Head ot BU Professional & Corporate Solutions)
Martine Verluyten Head of Finance)

M Messrs Yves Cochet and Jacques Robert left Mobistar's Management Committee on
the 31/12/2002
@ Mr. Bernard Buyat joined Mobistar's Management Committee on the 01/01/2003

In addition to the members of the Management Committee, certain company executives
also have the power of signature for day-to-day commitments for their sector of respon-
sibility according to the procedures published in the notes to the « Moniteur Belge ».

5. Policy for aliocation of profits

The company confirms that it intends to pursue a poficy of attractive dividends while tak-
ing into account the company’s financial requirements.

It should, however, be pointed out that the company is subject to certain restrictions that
affect its capacity to pay dividends within the framework of a credit agreement with a
consortium of banks.

8. Belations with and haiween shareholders

The company’s founders (Wirefree Services Belgium S.A. and the Telindus Group) con-
cluded a contract before the company was constituted in order to define how they would
cooperate once the company was established (agreement of 26 May 1995 and codicil of
18 December 1995).

Furthermore, a sharehalders’ agreement was concluded on 31 July 1996, amended and
complemented by the shareholders’ agreement of 17 September 1998. There is also
another agreement, dated 31 July 1996, in which certain private (minority) investors
agreed to share the prerogatives granted to them in the first shareholders’ agreement.

Following the Transparency Declaration of March 5th 2003, the number of shares held
by the shareholders who were part of the shareholder agreement mentionned above has
considerably changed versus the year end situation as presented in annex VIII G of
Mobistar's annual accounts.

Indeed, Cippar, KBC Bank, KBC Assurances, GIMV and GEBEMA have sold their entire
stake i.e. 4,794,129 shares. Cobema, Regio and Wallonie Télécommunications have sold
381,899, 408,631 and 1,500 shares respectively. This increases the public float from
15,574,080 to 21,160,239 shares i.e. 33.85% of the total share capital.

This Transparency Declaration also states that there no longer
exists consultation between the members of the Consortium
(currently composed of Cobema, Regio and Wallonie
Télécommunications), Bruficom and Wirefree Services
Belgium.

New Law on Corporate Governance

The Law called Corporate Governance “Law of 2
August 2002, amending Belgian Company Law and
the Law of 2 March 1989, regarding the publicising of
important interests in companies quoted on the stock
exchange and regulating take-over bids” appeared
in the Moniteur Belge of 22 August 2002. This law
makes several amendments to Belgian Company Law.
The main changes concern the following points: :

1. Compulsory appointment of an individual repre-
sentative from companies that hold directors’
posts (art. 61 Belgian Company Law);

2. Extended time period for calling a Shareholders’
Meeting in quoted companies and introduction of a
written procedure (art. 533 onwards. Belgian
Company Law);

3. Reinforcement of certain measures aimed at guar-
anteeing the independence of auditors (art. 133
and 134 Belgian Company Law);

4. Legalisation of the delegation of powers by the
Board of Directors to a management committee
(art. 524bis Beigian Company Law);

5. Reinforcement of the procedure for preventing
conflicts of interest in the context of intra-group
transfers (art. 524 Belgian Company Law).

Mareover, the new law amends the faw concerning the
publicising of important interests in quoted compa-
nies. The amendment generally reinforces checks and
sanctions.

Mobistar is taking the necessary steps in arder to
camply with the new law.

In accordance with article 61 of Belgian Company
Law, Sparaxis, SRIB/GIMB and Telindus Group have
appointed a permanent representative (this was
placed on record by the Board of Directors at their
meeting on 16 October 2002).

In addition, it will be proposed at the next
Shareholders’ Meeting that certain amendments to
the company’s articles of association be adopted, in
particular in view of the setting up of a Management
Committee, in accordance with article 524bis of

Belgian Company Law.




Nanagerner

1. Key events 2002

1 Bvolution of the mobiis market

By the end of 2002, the penetration leve! in the mobile tele-
phony market in Belgium had reached 78.3%, compared with
75% a year earlier. This reduced growth, compared with
growth rates in previous years, confirms that the market has
reached maturity, as expected.

In terms of active customers, Mobistar strengthened its com-
petitive position with a market share of 32% compared with
31% at the end of 2001.

The number of active customers (exctuding suspended cus-
tomers) totalled 2,305,390, equivalent to a growth of 6.5%
since 31 December 2001.

The division of active customers between prepaid and post-
paid remains stable at 70/30.

On the first October 2002, the Minister of Telecommunications
gave the go-ahead for mobile number portability, enabling
mobile subscribers to change operators while keeping the
same number. Number portability has proved very favourable
for Mobistar. On 31 December 2002, the company recorded a
net influx of 18,692 numbers on their books.

2. Development of products and services

Mobile products and servises

Mobistar continued to strive to attract new customers, to
increase their loyalty and that of existing customers by offer-
ing services that meet their expectations and thus encourage
them to use their mobile phone more frequently and for new
uses. Some of the high-points in the development of products,
services and sales offers were :

- The launch of Tempo My Friends : based on the concept of
encouraging prepaid customer loyalty, the Tempo formula
allows users to enjoy a 10% discount on calls to up to three
numbers of their choice depending on how long they've
been with Mobistar

— Mobistar Family : a formula specially designed for families,
Mobistar Family is based on sharing monthly call time
between family members

- Flexo My Choice is an addition to the Flexo package faunched in 2001, enabling the
Flexo customer to enjoy discounts of up to 25% on calis to any network.

In the Mobile Data field, Mobistar confirmed its position as a leader and innovator
with several additions to its GPRS range: flat-rate GPRS for business customers,
and GPRS roaming thanks to agreements with 13 operators in 12 European countries.
Mobistar has also developed GPRS solutions in collaboration with other leading
companies.

In August 2002, Mobistar launched e-Mobile, a GPRS mobile Data transmission
service aimed at residential customers. E-Mobile subscribers can have access to their
private e-mail and all essential information on their PDA, via a direct, permanent
Internet connection.

In November 2002, with Mobile Mail, Mobistar provided all its residential customers
(both pre- and postpaid) with an e-mail address free of charge, enabling all its cus-
tomers to send and recgive e-mails from their mobile phone.

Kon-maohiie aclivilies

Mobistar pursued its strategy of streamlining its mobile Data activities, focusing an
the development of convergence solutions rather than new acquisitions in the fixed-
line Data transmission segment.

In the fixed-line segment, Mobistar’s turnover grew by 32.5%.

This segment principally concerns:

(1) The reseller market, where Mobistar has focused its marketing efforts on a limit-
ed number of key players in order to have more control over this activity

(2) The ISP {Internet Service Provider) market, which experienced consolidation
around a smaller number of players in 2002

3. Distribution

The Mobistar Center chain, granted 1SO 9000 certification in 2002, remains the
unchallenged strong point of the company’s distribution strategy. Three new Mobistar
Center were opened in the Brusseis and Ghent regions, and 24 independent points of
sale were integrated into the network, bringing the total number of Mobistar Center to
140.

The main strands of the distribution strategies initiated by Mobistar in 2001 focused
on:

> re-configuring the distribution landscape and reducing the number of points of sale
> segmenting each point of sale depending on their sales potential

> placing more emphasis on exclusive distribution

> increasing the sales share in non-exclusive distribution channels



4. Development of the network

The difficulties faced in 2001 and 2002 in obtaining building permits diminished during
the fourth quarter following the effective application of new legisiation by local govern-
ment. Mobistar continued to deploy its 2G and 2G+ networks, focusing particularly on
roaming, major roads, industrial estates and indoor coverage. Today, 652 Mobistar sites
are the subjects of sharing agreements between the three operators.

Mobistar pursued its densification policy with the deployment of additional cells, bring-
ing their number to 6,586 on 31 December 2002.

This investment also translated into improved network quality. The customer satisfaction
rate, in terms of the perceived quality of the network, ranks Mobistar at the very top.

At the end of 2002, the Minister of Telecommunications announced his intention to post-
pone for one year the deployment of the UMTS, the third generation of mobile telephony.

The new timetable is as follows:

> introduction of UMTS technology by 15 September 2003,

> 30% coverage of the population by 1 January 2006;

> requirement to provide 40 % coverage by the end of December 2006 and 50% by the
end of December 2007.

The Minister made his decision upon consulitation with the operators who believed that
too much uncertainty surrounded the launch of the UMTS (defays in delivering certain
infrastructure components, lack of availability and compatibility of terminals). The extra
time granted to mobile telephone operators should enable them to launch the UMTS in
Belgium under more favourable circumstances. It in no way casts doubt over the future
of the technology.

5. Eniry of Mobistar shares to the BEL 20 Index

in November 2002, Mobistar joined the BEL 20. This entry to
the reduced circle of 20 leading shares on the Brussels stock
exchange had a favourable impact on the daily number of
shares changing hands, which went from 26,000 to 105,000.

For the year as a whole, Mobistar shares have performed well,
rising by over 20%.

8. Important events after ciosurs of the financial vear

On 21 January 2003, Mobistar was named an SMP
("Significant Market Power") by the Minister of
Telecommunications, in the mobile and interconnection mar-
kets on which, according to the calculations of the IBPT, the
“Institut Belge des Postes et Télécommunications”, Mobistar
has market shares of at least 25%. This event represents for-
mal recognition of Mobistar’s important position in the mobile
telephone market in Belgium. It is the IBPT's responsibility to
inform Mobistar of the requirements that the company must
meet in order to comply with its new status. It is to be noted
that these often include requirements, for companies named
SMP’s, in terms of cost orientation, non-discrimination and
tariff transparency.

2. Comments on the consolidated accounts and the financial performance of

the Mobistar group

The consolidation scope encompasses the parent company (Mobistar S.A)) and the
wholly owned subsidiaries, Mobistar Corporate Solutions and Mobistar Affiliate. The
consolidation method applied is that of global integration.

1. Resulls

Despite an economic climate that has hardly been favourable to the telecommunications
sector, Mobistar has exceeded its profitability objectives and confirmed its excellent
results for the first half of the year, closing the 2002 financial year with a substantial net
profit and free operating cash flow. This enabled the Group to replenish its shareholders
equity to 68.9 million euros and to carry out a significant reduction of its debt in the
order of 17%.

This favourable development is linked to significant growth in
earnings combined with tight cost control.

Consolidated turnover went from 865.8 million euros to 987.5
mitlion euros, an increase of 15.2%. The turnover for the
mobile business , which represents 93% of the total consoli-
dated turnover, increased by 14.3%: from 811.3 million euros
to 927.8 million euros. The turnover for Fixed/Data business
has increased by 29.9 %, rising from 57.5 million euros to
74.7 million euros.

Mobistar Corporate Solutions was responsible for 5% of the
total turnover.



in October 2002, Mobistar reduced by 7% the cost of termi-
nating calls on its network coming from other operators
(MTR, Mobile Terminating Rate). Despite this measure, the
ARPU (Average Revenue Per User) continued to rise, reach-
ing a total of 33.5 euros per month per active customer. The
ARPU increased both for prepaid cards (at 16.6 euros per
customer) and for contracts (at 62.4 euros).

Even more than in previous years, Mobistar's Data activities
contributed to the overall turnover of mobile communication.

In total, earnings generated by mobile Data transmission
represented 12.5% of the Group’s turnover for 2002, or 4.2
euros per month per active customer, which is in line with
forecasts.

SMS still represents a large part of this activity: in December
2002, Mobistar customers sent over 79 million text mes-
sages. The penetration level of SMS in the customer base is
up to 55% for prepaid and 67% for postpaid.

Mobistar has also energetically pursued the development of
value-added SMS applications, such as the downloading of
ringtones and logos for mobile phones, voting by SMS and
games. 2002 has been the year of the emergence of SMS
Premium with an annual volume of 22 million, accounting
for 11.6% of SMS earnings.

Mobistar is now offering a full range of services with the intro-
duction of colour to its WAP site and by providing its entire
custemer base with applications using GPRS technology.

Moreover, against the background of a mature market,
Mobistar has focused on retaining and increasing the value
of its existing subscriber base, while maintaining a strong
presence in the area of customer acquisition.

Mobistar's positive results today are also, to a great extent,
linked to strict cost control.

In order to ensure such expenditure control, Mobistar
has implemented a major cost control programme,
Mobistar@Future. This consists of some 40 specific initia-
tives undertaken to ensure profitability and to respect
Mobistar's commitments to shareholders, while maintaining
the position acquired over previous years in terms of net-
work and customer service quality.

Thanks to this programme, the company has significantly
reduced its operating costs while ensuring continual growth
in garnings.

Consolidated operating expenses, which were 865.1 million

euros, rose to 879.5 million euros, or annual nominal
growth of 1.7%, almost nil in real terms.

part

The Mobistar group has an EBITDA of 33.5 % of the turnover for telephony. At 316.8
million euros, this figure represents growth in the EBITDA of 104.8 %. At the end of
2002, the Group had a net profit ot 102.4 million euros compared with a net oss of
30.5 million euros at the end of 2001. This is conclusive proof of Mobistar's ability to
keep its promises. Net earnings per share are 1.64 euro, 14 eurocents above last
years forecasts.

The EBITDA for mobile business again saw a very positive progression, going from
173.8 million euros in 2001 to 313.7 million euros in 2002. it represented 35.7% of
the turnover for mobile telephony in 2002. The very first net profit achieved at the end
of 2001 (0.5 million euros) has been fully contirmed a year later: at the end of 2002,
mobile business showed a net profit of 114.5 million euros.

The contribution of Fixed/Data business to the EBITDA of the Mobistar Group became
positive, at 3.1 miliion euros, compared with a negative contribution of 19.2 million
euros the previous year. This activity showed a net negative result of 12.1 million
euros, reprasenting a significant improvement of 60.8 % compared to a net loss of
30.9 million euros in 2001.

Consolidated operating income grew from 16.3 million euros in 2001 to 154.2 million
euros for the year under review.

Exceptional expenses for the year, at 1.8 million euros, arose from the scrapping of
fixed assets (0.5 million suros in amortization) and capital losses on realisation of
equipment (1.3 million euros).

Consolidated net profit for 2002 amounted to 102.4 million euros, compared to a loss
ot 30.5 million euros sustained in 2001.

2. Balance shes!

The consolidated balance sheet total amounts to 1,043.3 million euros.

Fixed assets amounted to 846.0 million euros, or 81.1% of total assets. The share of
fixed assets relating to Mobistar Corporate Solutions stands at 4.4% and mainly
refates to the deployment of MAN networks.

Goodwill of 14.3 million euras relating to Mabistar Aftiliate is posted under positive
consolidation differences and depreciated over a period of 10 years as from June
2001,

Current assets amounted to 197.3 million euros, comprised mainly of receivable
amounts of 120.7 million euros and short-term deposits of 27.5 million euros.

Balance sheet liabilities are comprised of:

> shareholders’ equity that has once more become positive at 68.9 million euros,
comprised of capital of 431.9 million euros, negative consolidated reserves of
363.6 million euros, capital subsidies of 0.5 million guros and an issue premium of
0.1 million euros;

> long-term loans associated with financing, amounting to 656.5 million euros;

> toans payable within one year, amounting to 268.9 million euros.



3. Comments on 2002 annual accounts for Mobistar S.A.

1. incoms

Turnover for the 2002 financial year amounted to 947.6 mil-
lion euros, an increase of 14.3% compared with the previous
year. This growth must be seen in the light of the factors out-
lined in section 2 above.

Capitalized production, representing research and design
costs for the new sites required for the deployment of the
UMTS network, amounted to 9.5 million euros during the year
under review.

Other revenues, amounting to 86.0 million euros, represent
income from rebilling, mainly for services provided by
Mobistar in its capacity as a “shared services centre” for its
subsidiaries Mabistar Corporate Solutions and Mobistar
Affiliate.

Operating expenses were kept under control. They rose slight-

ly (+2,6%), amounting to 874.8 million guros, and can be bro-

ken down as follows:

> purchases and supplies for an amount of 343.9 million

guros, covering mainly interconnection costs (63.0% of the

total compared with 55.6% in 2001). The baiance is made

up mainly of costs associated with technical operation of

the network, leased lines and the cost of mobile phone and

SIM card sales;

misceltaneous goods and services for a total of 232 million

euros, a decrease of 6.1% compared with the previous

year;

> remuneration and social security costs for an amount of

130.8 million euros compared with 120.6 million euros the

previous year;

depreciation and write-offs on formation expenses, intangi-

ble and tangible assets (155.7 million euros) ;

write-offs on receivables and stocks (5.8 million euros, a

marked reduction compared with 12.8 million euros in

2001);

> other operating expenses totalling 6.7 million euros, com-
pared with 3 million euros in 2001.

v

A"

v

The EBITDA of Mobistar S.A. grew by 87% compared with the
previous year, amounting to 322.7 million euros.

Operating earnings amounted to 168.3 million euros, com-
pared with 39.3 million euros the previous year, thanks to the
combined effect of an increase in turnover and the stability of
operating expenses.

Investment income generated during the financial year
amounted to 10.3 million euros, compared with 4 million
euros in 2001, and comes mainly from term deposits made
possible by the favourable level of liquid assets generated by
the business of the company.

Financial charges for the year amounted to 54.2 million euros after incurring interim
interest of 0.7 million eurss. In 2001, these charges amounted to 49.5 million euros after
deduction of 3.5 million euros in interim interest.

In order to align, in its non-consolidated accounts, the accounting treatment reserved,
in the consolidated accounts, for the positive consolidation difference on its subsidiary
Mobistar Affiliate, Mobistar has posted under exceptional expenses, a decrease in the
value of its holding in this subsidiary. The depreciation charge follows the same sched-
ule as the depreciation of goodwill over a period of 10 years in the consolidated
accounts. This depreciation amounts to 1.5 million euros for the financial year, com-
pared with 0.7 million eurgs in 2001 where it was caiculated prorata temporis from the
time when the subsidiary was inctuded within the scape of consolidation.

The batance of exceptional expenses is a result of the scrapping of fixed assets (0.5 mil-
lion euros in amortization) and capital losses on realisation of equipment (1.3 million
euros).

At the end of 2002, Mobistar had a positive net income for the year. This profit amount-
ed to 121.1 million euros compared with a loss of 6.9 million euros in 2001.

2. Balance she
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The company balance sheet total amounted to 1,093.5 million euros at 31/12/2002 com-
pared with 1,198.3 million euros a year earlier, or a drop of almost 9%.

A quick glance at the balance sheet shows that, under assets, this evolution is the result
of a drop in current assets {(which went from 25.8 to 17.8% of the balance sheet total)
and, under liabilities, of a substantial reduction in debts which went down by almost
19% from the end of one financial year to the next, while, through appropriation of the
profit for the year, equity capital increased appreciably.

Fixed assets are comprised of;

> intangible assets amounting to 389.8 million euros, mainly relating to GSM and UMTS
operating licences and computer developments.

> tangible assets amounting to 406.7 million euros relating to network infrastructure,
equipment and value-added services.

> financial assets amounting to 102.7 million euros, relating mainly to the holdings and
amounts receivable in the wholly owned subsidiaries, Mobistar Corporate Solutions
and Mobistar Affiliate.

Current assets amounted to 194.1 miltion euros, a decrease of 37.2% compared with

2001. This evolution is a result of the following factors:

> a considerable reduction in stock levels to 12 miflion euros, or 38.2% less than at
31/12/2001;

> a consequent reduction in debts payable within one year at 138.9 million euros, or a
drop of 37.5% in a year;

> short-term investments of 27.5 million euros;

> liquid assets and accruals of 15.7 million euros.

Balance sheet liabilities are comprised of:

> capital and reserves amounting to 124.8 million euros (3.7 million euros at the end of
2001), comprised of paid-up capital of 431.9 million euros, accumulated losses of
307.7 million euros, capital subsidies of 0.5 million euros and an issue premium of

» J3



0.1 million euros. As a result of accumulated losses, the
company remains under the application of article 633 of
Belgian Company Law. The procedure stipulated in this arti-
cle has heen followed;

> long-term loans of 654.4 million euros, a decrease of 20.8%
compared with 2001 through the combined effects of the
increase in contractual repayments due during the year
(88.7 million euros at the end of 2002 compared with 63.2
million euros at the end of 2001), advance repayments
made during the year of 90.9 million euros, and an increase
in subordinated loans of 7.3 million euros;

> commercial debts payable after more than one year

amounting to 2.1 million euros;

debts payable within one year amounting to 264.6 million

eurgs, a decrease of 19.3% compared with 31 December

2001, comprised of :

v

4. Qutlook

In @ market that is reaching maturity with a penetration rate of
almost 80%, Mobistar retains absolute confidence in the
future of the sector and in its potential for growth.

Mobistar’s strategy in 2003 will first and foremost be to con-
solidate its market share of mobile voice telephony, a busi-
ness that generates the bulk of Mobistar's income. Efforts to
develop the quality and loyalty of the customer base will focus
on better understanding customer needs and improving the
quatity of products and services offered to them. Early figures
generated by number portability are clear signs of reasons to
be confident. Mobistar is indeed the only Belgian operator to
gain from this new competitive dynamic. Mobistar will also
benefit from the fact that voice communication is increasing-
ly migrating to the mobile networks. This phenomenon should
act as a natural spur to the growth in the volume of calls made
by Mobistar customers in voice telephony. For 2003 Mobistar
expects revenues to increase by approximatively 10%.

= short-term financing of 90.8 million euros

« commercial debts amounting to 127.2 million euros, a reduction of 35.7%
« tax, salary and social security debts of 46.4 million euros

+ other debts of 0.2 million euros

= adjustment accounts of 47.6 million euros.

I

3. Lawsuils

Since 1997, certain municipalities and two provinces in Belgium have introduced local
tax measures enabling them to levy taxes on GSM pylons, masts and antennas in their
areas. Mobistar is contesting the legality of these taxes before the Council of State and
the Courts of First Instance (Tax Chamber).

In the light of these appeals and in accordance with the option chosen at the closure of
the previous financial year, the total of the taxes recorded, with the addition of interest on
overdue payments calculated at the legal rate, is entered under balance sheet assets and
liabilities for a total of 5.6 million euros at the close of the year.

Mobistar's vision is that mobile Data transmission and muitimedia services should con-
stitute an increasing source of earnings. In this spirit, Mobistar launched MMS
(Multimedia Messaging Service) at the end of January 2003. This innovative application,
which perfectly complements SMS, will give a new impetus to the growth of Data appli-
cations. Mobistar is also exploring other vectors of growth, such as the development of
machine-to-machine applications and banking applications.

With regard to the UMTS, following the decision to defay its introduction taken by the
Minister of Telecommunications, Mobistar now has a little more time to prepare for the
launch of this technology and related services.

The investment involved in deploying such technology is considerable, but the new
timetable established by the authorities should enable the operators to undertake the
investment with the prospect of earlier potential earnings.

Mobistar will continue to focus strongly on cost management and to strive to improve
operational efficiency, reduce its need for working capital and optimise capital expendi-
ture with the aim of continuing to increase value to shareholders.

For 2003 we expect capital expenditure within a bracket of 160 and 175 million euros
and net income to increase by 50%.

5. Justification for the application of continuity accounting rules

In accordance with the provisions of article 96-6 of Belgian
Company Law and as a result of the losses incurred from the launch
of the company, the Board of Directors must justify the application
of accounting principles based on the assumption of going concern.

Mobistar is now a profitable company with a substantial

positive free cash flow a year earlier than forecast. Equity capital has thus been
considerably replenished during the 2002 financial year.

On the basis of the company’s financial position, its forecasts and funding possibilities,
the Board of Directors believes that the application of continuity accounting rules is
justified.

6. Information on additional tasks entrusted to the auditor

During the 2002 financial year, no additional tasks
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were carried out by companies with which the auditor has professional links.
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Assetls

FIXED ASSETS

i | Formation expenses "o
il | Intangible assets ®orEn
i | Tangible assets®mm
A. Land and buildings
B. Plant, machinery and equipment

C. Furniture and vehicles
E. Other tangible assets

iV | Financial assets ™oy
A. Affiliated enterprises
1. Participating interests
2. Amounts receivable
. Other financial assets
1. Shares
2. Amounts receivable and cash guarantees

CURRENT ASSETS

¥t | Stocks and contracts in progress
A, Stocks
4. Goods purchased for resale
¥it | Amounts receivable within one year
A. Trade debtor
B, Other amounts receivable
Vitt | Investments Moreverew
8. Other investments and deposits
% 1 Cash at bank and in hand
% | Deferred charges and accrued income ™o

TOTAL ASSETS

Liin'thousand €

in mou'sand;é_‘:: :

8499 387

21343
154

154

235878
- st
11,042,
102 696

102 542

81199

888 358

184 107

11975

138942

10859

11975

S 11975

128088

. oo 21800
27800

. 559
15131 46
1093 494

1198 267




CAPITAL AND RESERVES

[ Capital"“’“v”“
A 1ssued capital
it | Share premium account
¥ | Loss carried forward (-) / Profit carried forward (+)
¥l | Investment grants

CREDITORS

vitl | Amounts payable after more than ane year "oex
A. Financial debts
1. Subordinated loans
4. Credit institutions
5. Other loans
B. Trade debts
1. Suppliers
1X | Amounts payable within one year ™
A. Current portion of amounts payable after more than one year
8. Financial debts
1. Credit institutions
2. Other loans
. Trade debts
1. Suppliers
t. Taxes, remuneration and social security
1. Taxes
2. Remuneration and social security
£ Other amounts payable
% 1 Accrued charges and deferred income orex:

TOTAL LIABILITIES

- Inthousand €

S thousand€ .

124 764

-.307.723

- 455

968 730

1093 494

1198 267
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?mm stion in vertical form

| Operating income
4. Turnover
G. Dwn construction capitalised
0. Other operating income
! Operating charges
A. Raw materials, consumables and goods for resale
1. Purchases
2. Increase (-); Decrease (+) in stocks
§. Services and other goods
. Remuneration, social security costs
and pensiong MoTEXIL6)
Depreciation and other amounts written off on formation expenses,
intangible and tangible fixed assets
E. Increase (+); Decrease (-}, in amounts written off on stocks,
contracts in progress and trade debtors ®0TX!.0)
F. Increase (+); Decrease (-) in provisions for liabilities and chargeg "X
G. Other operating charges ®orexi.f
{ Operating profits (+) / Operating loss (-)
{ Financial income
B. Income from current assets
. Other financial income ®0Texit &
! Financial charges
A. Interest and other debt charges
. Other financial charges ™eTexi.&
| Profit on ordinary activities before taxes (+)
Loss on ordinary activities hefore taxes (-)
| Extraordinary charges
A. Extraordinary depreciations of and extraordinary amount written
off on formation expenses, intangible and tangible fixed assets
B. Amounts written off financial fixed assets
7. Loss on disposal of fixed assets
! Profit for the period before taxes (+)
Loss tor the period before taxes (-}
I Profit for the period (+)
Loss for the period {-)
| Profit for the period available for appropriation (+)
Loss for the period available for appropriation (-)

-

«3

{

)

APPROPRIATION ACCOUNT

A. Loss to be appropriated
1. Profit for the period available for appropriation (+)
Loss for the period available for appropriations (-)
2. Loss brought forward (-)
. Result to be carried forward
2. Loss to be carried forward

o dn thousand €

In thousand-€

1043 111
947 639
9.495

G 676

155729
5747

6 735
168 324
- 10 318
e 9174

L1144

-54 183

52719

*1-464

85°977:
-874 787«'

. 334 188.
' ‘;231 953

130759

e

121124

891572,
[829 160,

121124

: -428 847

“307 723

307 723
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Statement of Formation Expenses
Net book value as at the end of the preceding period
Movements during the period:
« Depreciation (-)
« Other
Net book value at the end of the period
detailing: Expenses of formation or capital increase,
loan issue expenses and other formation expenses

Statement of intangible Asseis (wowios
! Acquisition costs

At the end of the preceding period

Movements during the period:

+ Acquisitions, including produced fixed assets

« Sales and disposals

« Transfers from one heading to another (+) (-)

At the end of the periad

: | Depreciation and amounts written down

At the end of the preceding period
Movements during the period:

» Recorded

= Written down after sales and disposais
At the end of the period

¢ | Net book value at the end of the period (a) - (c)

L om0
2002

In thousand €

38

12
:;;1"59'
<176

© GOoOWILL-

2490,

2490
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i Statementi of Tangible
Firxed Assets ©
Acquisition cost

At the end of the preceding period
Movements during the period:

» Acquisitions including produced fixed assets
= Sales and disposals (-)

At the end of the period

Depreciation and amounts written down

At the end of the preceding period
Movements during the period:

= Recorded

« Written down after sales and disposals (-)

» Transferts from one heading to another

At the end of the period

Net book value at the end

of the period (a) - (c)

35 22027

a

¥

d

I¥ Statement! of Financial Fixed Assels (eaws 280 anuy

1| Participating interests and shares
a | Acquisition cost
At the end of the preceding period
At the end of the period
Depreciation and amounts written down
At the end of the preceding period
Movements during the period:
« Recorded
At the end of the period
Net hook value at the end of the period (a) - {¢)
2 | Amounts receivable
Net book value at the end of the preceding period
Movements during the period:
+ Additions
Net hook value at the end of the period

C

In thousand € ;

FURNITURE
AND
VEHICLES

" {HEADING 24)

80,905

(tons 2858)
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Yi& Participating interests and other righis in other enterprises

Vi

Vil

Name, full address of the registered office RIGHTS HELD

and for an enterprise governed
by Belgian law, the V.A.T.
or national number

» MOBISTAR AFFILIATE SA
Rue Colone! Bourg 149
1140 Evere, Belgium
BE 420.959.016
Ordinary registered shares

> MOBISTAR CORPORATE SOLUTIONS SA
Rue Colonel Bourg, 149
1140 Evere, Belgium
BE 465.098.568
Ordinary registered shares

90000

Invesimenis :

agther investments and depogits Howa®
Jerm deposits with credit institutions falling due:

« less or equal to one month

Deferred charges and aceruet income

{An 38049 © A AT

= Prepaid expenses
* Accrued income

« Financial income
« Deferred charges

INFORMATION FROM THE MOST REGENT PERICD
FOR WHICH ANNUAL ACCOUNTS ARE AVAILABLE

CAPITAL AND
RESERVES

inthousand €| |1
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Vill Statement of Capital
Al Capital
1. Issued capital (HEADING 100 oF LIABILITIES)

g

At the end of the preceding period
At the end of the period

. Structure of the capital

2.1. Different categories of shares

« Ordinary shares

2.2. Registered shares and bearer shares
= Registered

+ Bearer

Commitments to issue shares

. Following the exercising of subscription rights

= Number of outstanding subscription rights
« Amount of capital to be issued
= Maximum number of shares to be issued

Shareholder structure of the company as at 31.12.2002
Wirefree Services Belgium

Telindus Group

Other registered shareholders

Total of registered shares

GIMV

KBC Assurances

KBC Banque

Bruficom

Gebema (ex-Ortelius N.V.)

Cohema

Cippar

Regio

Wallonie Télécommunications

Wirefree Services Belgium

Bearer shares held by the general public
Total bearer shares

Total shares

™ Based on received notifications until 30/01/2003.

parl‘ &

N thousand € ©

. 62518269

134542 135 -
27976134

797°953°

797958

e

Percent

 50.58% -

U ABT%
0.00%.

. 65.25%:
L 335%
’,'0;9'6%- -
Coan
S 4 06%
0%
4.02%.

2‘.74%’ )

1.32% "

2.56% .




K Siatement of amounis payable

X1

&! Analysis by current portions of amounts
initially payable after more than one year
Financial debts
1. Subordinated loans
4. Credit institutions
5. Other loans
Trade debts
1. Suppliers
TOTAL

8! Amounts payable
(HEADINGS 17 AND 42/48 OF LIABILITIES)
Financial debts
1. Subordinated loans
4. Credit institutions
5. Other loans
TOTAL

in thousand €

y

£ Amounts payable for taxes, remuneration and social security

1. Taxes (HEADING 450/3 OF LIABILITIES)
b. Non expired taxes payable

2. Remuneration and social security (HeACING 454/9 oF LisBILITIES)

b. Other amounts payable relating to remuneration and social security

Accrued charges and deferred income
{ANALYSIS OF THE HEADING 492/3 OF LIABILITIES IF THE AMOUNT IS MATERIAL)

Accrued interest charges
Deferred income
Other

AMOUNTS PAYABLE
*CURRENT, PORTION -
- NOT MORE*
THAN ONE YEAR/"
S {HEADING 42).

AMOUNTS. PAYABLE
CURRENT. PORTION
OVER FIVE YEARS
" (HEADING 17)

228 510
228510

AMOUNT. PAYABLE

(OR THE PORTION THEREOF):
GUARANTEED

BY REAL GUARANTEES
GIVEN OR IRREVOCABLY.

R PROMISED
i ‘BY THE ENTERPRISE |

© . ONJTS'OWNASSETS

250668
1254970
743148 .

3766

T agere

557 -
46.949 .
7
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Qperating Resulls
1 | Employees recorded in the personnel register
a. Total number at the closing date

b. Average number of empioyees in fuli-time equivalents

¢. Number of actual working hours

{Personne) charges (Heaoine 62)
a. Remuneration and direct social henefits
b. Employer’s contribution for social security
¢. Employer’'s premium for extra statutory insurance
d. Other personnel charges
e. Pensions

0 | Amounts written off (HeabinG 631/4)
1. Stocks and contracts in progress
= write back (-)
2. Trade debtors
» recorded

E | Provisions for liabilities and charges (vesows 83577)
Decreases (-)

£ | Other operating charges (Heaoms 640/8)
Taxes related to operations
Qther charges

G [ Temporary personnel and persons placed
at the disposal of the enterprise
1. Total number at the closing date

2. Average number of employees in full-time equivalents

Number of actual working hours
Charges to the enterprise (In thousand €)
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Other financial income (Heaoma 752/9)

Amount of subsidies granted by public authorities,
credited to income for the period

< Capital subsidies

Detail of other financial income classified under this heading, if material
= Other financial income

« Exchange gains

Other financial charges (HeADING 652/9)

Analysis of other charges under this heading, if material
« Bank charges

« Other financial charges

* Exchange losses

Income faxes
In so far as taxes of the current period are materially affected by
differences between the profit befere taxes and the estimated taxable profit
+ Disallowed expenses
Status of deferred taxes
1. Beneficial deferred taxes

= Accumulated tax losses

deductible from future taxable profits

Value added tax

and faxes borne by third parties
Value added tax charged during the period:

1. 1o the enterprise (deductible)

2. by the enterprise

B | Amounts retained on behalf of third parties for:

1. payroli withholding taxes




" In thousand €
Rights and commiimentis not accrued in the balance sheet
Real guarantees, given or irrevocably promised by the enterprise on its own assets
as security of debts and commitments
Mortgages: e .
= Book value of the immovable properties mortgaged T LI
= Amount of the registration e R AT
Pledges of business LA SR i
« Amount of the registration 746208

Infarmation concerning important litigation and other commitments

1 | Bank guarantees issued on behalf of the company: KEUR 7,458.

2 | Financial instruments: the contracts intended to protect the company from interest rate fluctuations associated with

loans had a nominal capital of KEUR 596,630 on 31 December 2002.

For the requirements of the financing project and in order to guarantee the amounts due within the framework of this pro-

ject (amounts due in principal, EUR 466 millions and EUR 300 millions, and in interests, decreased of any reimburse-

ment), the company has granted securities to the syndicated banks as well as to FRANCE TELECOM and COGECOM, in the

form of:

a. a pledge on receivables and insurance policies;

b. a mortgage of KEUR 2,479 in principal plus interests on the building in Charleroi;

¢. a pledge on the business assets for the amount of KEUR ©61,973 in principal plus interests;

d. a mortgage mandate of a maximum amount equal to 110% of the monetary value of the buildings that the company
could acquire;

e. a mandate of pledge on the business assets to the amount of KEUR 384,235 and EUR 300 millions;

Since 1997, certain municipalities and two provinces in Belgium have introduced local tax measures enabling them to

levy taxes on GSM pylons, masts and antennas in their areas. Mobistar is contesting the legality of these taxes before

the Council of State and the Courts of First instance (Tax Chamber). In the light of these appeals and in accordance with

the option chosen at the closure of the previous financial year, the total of the taxes recorded, with the addition of inte-

rest on overdue payments calculated at the legal rate, is entered under balance sheet assets and liabilities for a total of

EUR 5.6 millions at the close of the year.

L2

£

A brief description of the supplement retirement or survivors’ pension plan in favor of the personnel or the executives of
the enterprise and of the measures taken by the enterprise to cover the resulting charges.

The group runs a retirement pension scheme based on a set contribution that provides a supplement to the statutory pension
for employees. This pension scheme is covered and financed by an insurance company as required by Belgian law.
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KVili Helationshigs with affiliated enlerprises and
gnierprises linked
by participating interests

1. | Financial fixed assets
» Investments
= Amounts receivable: Other
2. | Amounts receivable
+ Within one year
4. | Amounts payable
= After one year
« Within one year
7. | Financial resuits
e From current assets
» From interest and debts

Statement on consolidated sccoounis

NG

I thotsand € i thousard €

AFFILIATED ENTERPRISES

102582
: 2133

A. Information to disclose by every enterprise that is subject to the provision of the Company Law on the consolidated accounts

of enterprises:

The enterprise has prepared and published consolidated accounts and a consolidated report.
B. Information to disclose by the reporting enterprise being a subsidiary or a joint subsidiary:

PARENT comPaNY ; France Télécam / 6 place d’Alleray / 75 505 Paris Cedex 15 - France

Prepares consolidated accounts at the highest level.
The consclidated accounts can be obtained at the following address:
France Télécom / 6 place d’Alleray / 75 505 Paris Cedex 15 - France
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! Statement of the persons
employed
A. | Employees recorded in the persannel register
1. During the financial period and
preceding financial period
Average number of employees
Number of actual working hours
Personnel charges (In thousand €)
Amount of the benefits in addition
to wages
2. As at the closing date of the financial period
a. Number of employees recorded in
the personnel register
b. By nature of the employment contract
Contract of unlimited duration
Contract of limited duration
c. By sex
Male
Female
d. By professional category
Management personnel
Employees

3.1 Temporary personne! and persons placed
at the disposal of the enterprise
During the financial period
Average number of personnel empioyed
Number of actual working hours
Charges to the enterprise (In thousand €)

pat <

FULL-TIME

16197

“PART-TIME

1o7AL (T) OR TOTAL
FULL-TIME
EQUIVALENTS (FTE)

3516

el 1653.4 (ETP).
2691196 2736 917 (T)
129.388 130 759 (T)
1537 (T)
1589 1618.3
1570 15993
19 19.0
1026 LA 10367
563 B 581.6
CU32. 320
1557 1586.3
PERSONS PLACED AT
TEMPORARY THE DISPOSAL,OF
- PEh$0NN§L ] ¢
81.5 S,
164.192

To1AL {T) o% 16 L\:
FUlLL-TINE -
EQUIVALENTS {FFE)
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List of personne! movements
during the financial pericd
| Entrants
a. Number of employed persons recorded in the
personnel register during the financial period
b. By nature of the employment contract
Contract of unlimited duration
Contract of limited duration
€. By sex and leve! of education
Male;
primary education
secondary education
higher non-university education
university education
Female;
secondary education
higher non-university education
university education
| Leavers

a. Number of employed persons of which the date of

termination of the contract has been recorded in
the personnel register during the financial period
b. By nature of the employment contract
Contract of untimited duration
Contract of limited duration
. By sex and level of education
Male:
primary education
secondary education
higher non-university education
university education
Female:
primary education
secondary education
higher non-university education
university education
d. By reason of termination of contract
Dismissal
Other reason

FULL=TIME

103
103

T PARTTIME

TOTAL GF FULLTIME -
EQUIVALENTS
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Social report
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Statement concerning the implementation
of measures stimulating employment
during the financial period
Measures stimulating employment
1 | Measures generating financial profit
1.3. Full career interruption
1.4, Reduction of job performance
(part-time career interruption)
1.6. Structural reduction of social security contributions
2 | Other measures
2.2. Successive employment contracts of limited duration
2.4. Reduction of employe’s social security contribution
regarding law-wage workers
Number of employees involved in one or more
measures stimulating employment
Total tor the financial period
Total for the previous financial period

M Financial benefit to the employar regarding tha incumbent or his substitute.

e

part

7 NuMBER o EMPLOYED]

. NUMBER: |

R T
AR I A
FINANGIAL
“PROFIT

In thousand €

1

L
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Formation costs

The first formation costs and the costs refated to increases in the
issued capital are capitalised on the balance sheet at cost and amorti-
sed over five years, starting from the date of payment, on a linear
basis. Exceptionally, 100% of the costs of the capital increase in the
context of the stock market flotation in 1998 are borne in the 1998
financial year.

2
imtangible assels

The intangible assets are booked at cost value and are essentially
comprised of the following capitalised costs and expenditures, inclu-
ding, if applicable, the fixed assets produced for use by the company:
acquisition of the GSM network licence, acquisition of the UMTS
licence, cost of the design and development of the network, permits,
cost of ticences, software development and goodwill.

The capitalised costs included in the intangible assets related to the
acquisition of the GSM network licence are amartised an a linear basis
over 15 years, the duration of the licence.

The UMTS licence also has a duration of 15 years and will be amor-
tised on a linear basis over this period. The amortisation shall begin
as from the commercial launch of the UMTS.

The other intangible assets are amortised on a linear basis over a
period of three to five years, with the exception of the cost of the
original design and the original development of the network, which
has been entered in the resuilts.

]
Tangible assets

The tangible assets are entered at cost value and are amortised on a
linear basis pro rata temporis using the rates defined in the current
Belgian tax law, which correspond to the life span of the assets
concerned, as follows:

Constructions and installations on rented sites 10 to 20 years

Installations at site level 10 years
Mobile telephone equipment 3 to 8 years
Network equipment 8 years
Computer hardware 3 years

Other tangible equipment 310 15 years

pan W

The costs of regular maintenance and repairs are booked as expenses
during the period in which they are incurred. Improvements to pro-
perty are capitalised.

The loan costs relating to the purchase of fixed assets are activated
and amortised according to the same pattern as the fixed assets in
guestion.

Y
Financial assets

Shareholdings, stocks and shares are recorded at their acquisition
value.

Receivables are valued at their nominal value. Reductions in value on
shareholdings, stocks and shares are booked in the case of long-term
losses in value or depreciations. Receivables are reduced in value if
their payment when due is wholly or partly uncertain or compromised.

s
Receivables

Receivables are recorded at their nominal value. Reductions in value
on doubtful receivables are assessed taking into account the potential
rigsk of non-recovery.

g{-,
Stocks

Stocks include goods purchased for resale. Stock movements are
recorded using the FIFO (First In - First Out) method. Inventories are
recorded at the “lower of cost or market” vatue.

Cash {and cash equivalents)

Liquid assets and equivalents include cash deposits and fixed deposits
of less than three months. They are booked at their nominal value.
Foreign currencies are converted at the closing rate and profits and
losses are recorded as operating income and expenses.
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Deferrad charges and accrued income

The deferred charges for assets include the expenses to be carried
forward and the accrued income. The deferred charges for liabilities
include accrued expenses and income to be carried forward.

G

Pengions

The group runs a retirement pension scheme based on a set contribu-
tion that provides a supplement to the statutory pension for
employees. This pension scheme is covered and financed by an insu-
rance company as required by Belgian law.

A
Financial instruments

The group concludes contracts with a view to protecting itself against
the risk associated with fluctuations in interest rates on its loans. The
premiums paid or received and the related profits and losses are
carried forward on the contract period and are registered as interest
income and expenses.

~H
Acknowiadgement of income and expenses

Income and expenses are registered at the moment they are genera-
ted, regardless of their payment or collection.

Income derived from services is declared when it is acquired. Invoices
for these services are issued on a monthly basis throughout the entire
month. Revenues not invoiced in the invoicing cycle at the end of the
month are estimated on the basis of traffic and recorded at the end of
the month. Payments received in advance are carried forward and
included on the balance sheet under deferred income.

AL
Taxes on income

The company is subject to corporation tax in accordance with Belgian
legislation governing income tax. Beneficial deferred taxes, which are
the result of temporary ditferences in the declaration of income and
expenses, are not acknowledged.

73

o

Foreign currency transactions

Foreign currency fransactions are converted into € at the rates in
force at the time of the transaction. Receivables and debts booked in
foreign currencies on the date of the balance sheet are adjusted in
order to reflect the exchange rates eifective at this time. These adjust-
ments are acknowledged in the profit and loss account to the extent
that Belgian accounting laws permit.




to the annual yeneral meeting

of shareholders of Mobistar s2 op the financial statemenis

In accordance with the legal and statutory regulations, we report to you on
the performance of the audit mandate which has been entrusted to us.

We have audited the tinancial statements tor the year ended December 31,
2002 which have been prepared under the responsibility of the Board of
Directors and which show a balance sheet total of € 1,093,494,012 and a
profit for the year of € 121,123,893. We have also carried out specific addi-
tional audit procedures required by law.

Ungualified audit opinion on the financial statements with explana-
tory paragraph

Qur examination has been conducted in accordance with the auditing stan-
dards of the Institute of Company Auditors (‘Institut des Reviseurs
d'Entreprises/instituut der Bedrijfsrevisoren™). Those standards require that
we plan and perform the audit to obtain reasonable assurance that the
financial statements are free of material misstatement taking into account
the Belgian legal and regulatory reguirements with respect to financial
statements.

In accordance with those standards, we considered the company’s admi-
nistrative and accounting organisation as well as its internal control proce-
dures. Company officials have responded clearly to our requests for infor-
mation and explanations. We have examined, on a test basis, the evidence
supporting the amounts and disclosures included in the financial state-
ments. We have assessed the accounting policies, the significant account-
ing estimates made by the company and the overall presentation of the
financial statements. We believe that our audit provides a reasonable basis
for our opinion.

In our opinion, taking into account the applicable legal and regulatory
requirements, the financial statements give a true and fair view of the com-
pany's assets, liabilities and financial position as of December 31, 2002,
and of the results of its operations for the year then ended. The information
provided in the notes to the financial statements is adequate.

for the year ended december 31, 2082

Aithough the Company has incurred significant losses, the financial state-
ments have been drafted under the assumption of going concern. This
assumption is only justified as long as the Company will continue to receive
financial support from its shareholders or has access to other financial
resources. Without putting into question the ungualified opinion mentioned
above, we would like to draw the attention on the directors’ report where,
in accordance with the Belgian law requirements, the Board of Directors has
justified the application of the accounting policies under the going concern
principle. The financial statements have not been adjusted with regard {o
the valuation and classification of certain balance sheet items that could be
necessary in case the Company would not be able to continue its activities.

Additional certifications
We supplement our report with the following certifications which do not
modify our audit opinion on the financial statements :

> the directors’ report includes the information required by law and is con-
sistent with the financial statements;

> without prejudice to certain formal aspects of minor importance, the
accounting records are maintained and the financial statements have
been prepared in accordance with the legal and regulatory requirements
applicable in Belgium;

> no transactions have been undertaken or decisions taken in violation of
the Company’s statutes or Company Law which we would have to report
to you. The appropriation of the results proposed to you complies with
the legal and statutory provisions.

Brussels, April 22, 2003

THE JOINT STATUTORY AUDITOR:

Ernst & Young Réviseurs d’Entreprises S.C.C. (B 160)
Statutory Auditor

represented by
Pol F. Fivez
Partner

T
part

represented by
Herman Van den Abeeie
Partner
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Assetis

FIXED ASSETS

i | Formation expenses "™

#t 1 Intangible assets TV
i Positive consolidation differences ™™
¥ 1 Tangible assets ®™®™

|

i

i

A. Land and buildings

8. Plant, machinery and equipment
.. Furniture and vehicles

. Other tangible assets

e

¥ | Financial assets ®Te/mex)
B. Qther enterprises
2. Amounts receivable

CURRENT ASSETS

¥1i | Stocks and contracts in progress
A. Stocks
4. Goods purchased for resale

Vitl | Amounts receivable within one year

A, Trade debtors

B. Other amounts receivable
X | Investments
B Other investments
I Cash at bank and in hand
Xt | Deferred charges and accrued income

b2

TOTAL ASSETS

pat

H i
Vet ) N
AT OA
SoALALNLANLA AL

|
i
- "

s ™~
N AR

Afler appropriation

"/

Inthousand € .

b i thousand €
845 955 854 668
188
304222
12016

197 324

S 11078

Ci11975

120736
19358
27500 -

27500

1022

16 733

Aters

1140004

312 568

1167 237

1043 280




4 thoysand €

£l

CAPITAL AND RESERVES 68 813

i | Capital
A. lssued capital
i | Share premium account
1V | Consolidated reserves "

363 574

¥l | Investment grants 455
PROVISIONS, DEFERRED TAX AND LATENY
TAXATION LIABILITIES 47
14X A Provisions for liabilities and charges
4, Other liabilities and charges
CREDITORS 974 320
% | Amounts payable after one year ™o o 656 '523,

A. Financial debts S 854400
1. Subordinated loans 228,510
4. Credit institutions :
5. Other loans

8. Trade debts
1. Suppliers

¥i | Amounts payable within one year®m=xu

A, Current portion of amounts payable after one year

8. Financial debts
1. Credit institutions S T

¢. Trade debts S 130017
1. Suppliers CE U s0017

£. Amounts payable regarding taxes, N o
remuneration and social security
1. Taxes
2. Remuneration and social security

49 907
4004
1, 45903

F. Other amounts payable L. 243
Xt | Accrued charges and deferred income Lo aB882

TOTAL LIABILITIES 1043 280 1167 237

TR

e

s 87
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! Operating income
Tu rnover (NOTE XIV, A)
. Fixed assets - own construction
. Other operating income
Operalmg charges
Raw materials, consumables and goods for resale
1. Purchases
2. Increase (-); and decrease (+) in stocks
Services and other goods
Remuneration, social security costs and pensions “0rx%#
. Depreciation of and other amounts written
off on formation expenses, intangible and tangible fixed assets
Increase (+); Decrease (-) in amounts written off on stocks,
contracts in progress and trade debtors
Increase (+); Decrease (-) in provisions for liabilities and charges
. Other operating charges
Amounts written down on positive consolidation differences
| Operating profit (+)/0perating loss (-)
} Financial income
B. Income from current assets
. Other financial income
! Financial charges
4. Interest and other debt charges
. Other financial charges
| Profit on ordinary activities befare taxation (+)
Loss on ordinary activities before taxation (-)
| Extraordinary charges

3 om0 B

@ o m

(42

ol

[

4. Extraordinary depreciation of and amounts written off on formation expenses,

intangible and tangible fixed assets
£, Loss on disposal of fixed assets
{ Profit for the financial period before taxation (+)
Loss for the financial period before taxation (-)
! Income taxes
A. Income taxes
B. Adjustment of income taxes and write-back of tax provisions
! Profit for the financial period (+)
Loss for the financial period (-}
| consolidated profit (+)
Consolidated loss (-)
B. Share of the group

Analysis
resulte ©

of operating
y type

In'thousand €

71033650

162375

997 512

8110

17261
L1541
. 154 252
4028

2882

1146

-54 037

', 52503

102 448
102 448

102 448

L-30468
5-30468°
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i List of the consolidated subsidiary companies and companies inctuded using
the equily method

[ paopoRTION OF

CAPITAL HELD (N9 g
NAME, FULL ADDRESS OF REGISTERED OFFICE AND, FOR COMPANIES GOVERNED BY BELGIAN LAW, ( %)

THE VAT NUMBER OR THE NATIONAL NUMBER
= Mobistar Corporate Solutions SA
Rue Colonel Bourg 149
1140 Evere - Belgium / BE 465.098.568

= Mobistar Affiliate SA E
Rue Colonel Bourg 149 ‘

1140 Evere - Belgium / BE 420.959.016

* F: Fuli consolidation

¥ Consolidated criterig and changes in the consolidation scope

A. Information and the criteria governing the application of fuil consolidation, proportional consolidation and the equity method
as well as those cases in which these criteria are departed from, and justification for such departures (Pursuant to Article 165, 1.
of the Royal Decree of 30 january 2001 in implementation of Company Law).

t. Criteria governing the implementation of the full consolidation method.
a. The participating interests in companies controtled by Mobistar directly or indirectly are subject to full consolidation.
b. Full consolidation is a method that consists in adding, item by item, the various components of the balance sheet
and profit and loss accounts of the consolidated companies, after a contingent restatement aimed at standardising
the accounting principles and booking methods and after the elimination of the reciprocal assets and liabilities and
of results achieved within the group.
2. Consolidation scope
The consclidation scope encompasses the parent company (MOBISTAR S.A.), MOBISTAR CORPORATE SOLUTIONS,
and MOBISTAR AFFILIATE (formerly DEBITEL BELGIUM), subsidiary companies at 100 %. '

Vi Accounting pringiples and deffered taxes calculation method:
See page 66.

<y
[
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Statement of formation sxpenses (o200 e ey

A. | Acguisition costs

c.

D. | Net carrying value at the end of the period (a) - (c)

| Li ‘\/ \J\./s

Net carrying values as at the end of the preceding period

Movements of the period:

» Depreciation (-)

* Other

Net carrying value at the end of the period,

of which:  Expenses of formation or capital increase,
loan issue expenses and other formation costs

} Tv"\ £ / “~\ /\ }{#\ /__\ ‘ \

P

odle

STEVETa
O \J\\J\,/

Un

T

-

S

n fhbusahd €

2763
S 018
1895

1,895

% % AR £
w7
TR

In thousand € -

Statement of intangible
asgels (Hroms 2 0F K ASETS)

As at the end of the preceding period
Movements during the period:

» Acquisitions, including fixed assets, own production
» Sales and disposals

« Transfers from one heading to another
At the end of the period

Depreciation and amounts written down
As at the end of the preceding period
Movements during the period:

*» Recorded

» Written down after sales and disposals
At the end of the period

" RESEARCH. .2

BOOOWILL.
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oy In thousand € |
““FURNITURE LEASING OTHER
} ’ TANGIBLE
ASSETS

Statement of tangible

fixed gsseis & 27

A. | Acquisitition costs
As at the end of the preceding period
Movements during the period:
*» Acquisitions, including

fixed assets, own construction

« Sales and disposals (-)
At the end of the period

€. | Depreciation and amounts written down
As at the end of the preceding period
Mavements during the period:
* Recorded
« Written down after sales and disposals (-)
« Transferts from one heading to another
At the end of the period

8.1 Net carrying value at the end
of the period (a) - (c)

_ {neaping 26)

- 7.659,

.11 042_

Statement of financial fixed agsels ©®
2. | Amounts receivable
Net carrying value at the end of the preceding period
Movements during the period:
* Reimbursements (-)
Net carrying value at the end of the period

In thousand €

"(umms 285/8) B

. . :DTHER
ENTERPRISES
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dated
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Statement of consolidated reserves ¢
Consolidated reserves at the end of the preceding period
Movements during the period:

» Shares of the group in the consolidated income (+) (-)
Consolidated reserves at the end of the financial period

SCcouUnts

o thousand €

i thousand € -

- =466 022

02448
363574

435553

Statement of consglidation difterances and ditferences resmtmg
from the application of the equity method wonw 0920 o ne assets)

Net carrying value at the end of the preceding period
Movements during the period:

o Write-downs (-)

Net carrying value at the end of the period

Statement of ameanis payable

3 42145 ¢

{upatine: 17 53 . {HEADING 42)
&. 1 Analysis of the amounts originally payable o
after one year according to their residual term
Financial debts
1. Subordinated loans
4. Credit institutions
5. Other loans
Trade debts
1. Suppliers
TOTAL

MOUNTS:PAYABLE. .
, wfm A RESIDUAL
it TERM OF
“NOT MORE
- THAN ONE YEAR 7,

" In thousand €

. CoNsOLIDATION.
DIFFEREAICES
g Pnsmvs

in thousand €

" AMOUNTS PAYABLE %/
WITH & RESIDUAL:~
TERM OF

- OVER
FIVE-YEARS

{HEADING 17):% .

228510
228510

228510

8. | Amounts payable, or the portion thereof, which are guaranteed by real guarantees given or
irrevocahly promised on the assets of the enterprises included in the consolidation

(HEADINGS 17 AND 42/48 OF THE LIABILITIES)

Financial debts

1. Subordinated loans
4, Credit institutions
5. Other loans

TOTAL

in thousand €

. 743148

228 510
259668
11254 970.

: 743148 .
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A.2. | Aggregate turnover - :
of the group in Belgium (HEADING 70 OF THE INCOME STATEMENT) 997 512
B.11. 1 Average number of persons employed (in units) ,,{1;7‘44 ‘
» Employees .
B.12. i Personnel charges (HEADING 62 OF THE INCOME STATEMENT)

* Rémunérations and social charges
8.13. | Average number of persons employed in Beigium

by enterprises of the group {in units)

Righls and commiiments noti refiectied in
the baiance shaet

A.2. | Amount of real guarantees, given or irrevacably promised by
the enterprises included in the consolidation on their own assets,
as security for debts and commitments
of enterprises inciuded in the consofidation

£. | Significant litigation and other significant commitments
1.} Bank guarantees issued on behalf of the company: KEUR 7,458,

748 667

2.1 Financial instruments; the contracts intended to protect the company from interest rate fluctuations associated

e

=

with loans had a nominal capital of KEUR 596,630 on 31 December 2002.

For the requirements of the financing project and in order to guarantee the amounts due within the framework of

this project (amounts due in principal, EUR 466 millions and EUR 300 millions, and in interests, decreased of any

reimbursement), the company has granted securities to the syndicated banks as well as to FRANCE TELECOM and

COGECOM, in the form of:

a. a pledge on receivables and insurance palicies;

b. a mortgage of KEUR 2,479 in principal plus interests on the building in Charleroi;

¢. a pledge on the business assets for the amount of KEUR 61,973 in principal plus interests;

d. a mortgage mandate of a maximum amount equal to 110% of the monetary value of the buildings that the com-
pany could acquire;

e. a mandate of pledge on the business assets to the amount of KEUR 384,235 and EUR 300 miltions;

Since 1997, certain municipalities and two provinces in Belgium have introduced local tax measures enabling them

to levy taxes on GSM pylons, masts and antennas in their areas. Mobistar is contesting the legality of these taxes

before the Council of State and the Courts of First Instance (Tax Chamber). in the light of these appeais and in

accordance with the option chosen at the closure of the previous financial year, the total of the taxes recorded,

with the addition of interest on overdue payments calculated at the legal rate, is entered under balance sheet assets

and liabilities for a total of EUR 5.6 millions at the close of the year.
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Refationships with affitiated enferprises
and enterprises linked by participaling interesis
hut not ingluded in the consolidation

2. | Amounts receivable
Within one year
4. 1 Amounts payable
After one year
Within one year
7.1 Financial results
Income from current assets
interest and other debt charges
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Formation costs

The first formation costs and the costs related to increases in the
issued capital are capitalised on the balance sheet at cost and amorti-
sed over five years, starting from the date of payment, on a linear
basis. Exceptionally, 100% of the costs of the capital increase in the
context of the stock market flotation in 1988 are borne in the 1998
financial year.

v

jan g

intangible asssts

The intangible assets are booked at cost value and are essentially
comprised of the following capitafised costs and expenditures, inclu-
ding, if applicable, the fixed assets produced for use by the company:
acquisition of the GSM network licence, acquisition of the UMTS licen-
ce, cost of the design and development of the network, permits, cost
of licences, software development and goodwill.

The capitalised costs included in the intangible assets related to the
acquisition of the GSM network licence are amortised on a linear basis
over 15 years, the duration of the licence.

The UMTS licence also has a duration of 15 years and wili be amorti-
sed on a linear basis over this period. The amortisation shall begin as
from the commercial launch of the UMTS.

The other intangible assets are amortised on a linear basis over a per-
iod of three to five years, with the exception of the cost of the original
design and the original development of the network, which has been
entered in the results.

i

Tangible assets

The tangible assets are entered at cost value and are amortised on a
linear basis pro rata temporis using the rates defined in the current
Belgian tax law, which correspond to the life span of the assets
concerned, as follows:

Constructions and instalfations on rented sites 10 to 20 years

Installations at site leve! 10 years
MAN infrastructure (cables) 15 years
MAN connections (boxes / cabling) 5 years
Customer premises equipment (Router / modem) 3 years
Mobile telephony equipment 3 to 8 years
Network equipment 8 years
Computer hardware 3 years

Other tangible equipment 310 15 years

part

The costs of regular maintenance and repairs are booked as expenses
during the period in which they are incurred. Improvements to pro-
perty are capitalised.

The loan costs relating to the purchase of fixed assets are activated
and amortised according to the same pattern as the fixed assets in
question.

f

Consolidation differences

The consolidation difference created in 2001, at the time of the acqui-
sition of 80% of the titles of the subsidiary Mobistar Affiliate, is amor-
tised on a linear basis over ten years.

:
Financial assets

Shareholdings, stocks and shares are recorded at their acquisition
value.

Receivables are vaiued at their nominal value. Reductions in value on
shareholdings, stocks and shares are booked in the case of long-term
losses in value or depreciations. Receivables are reduced in value if
their payment when due is wholly or partly uncertain or compromised.

Receivables
Receivables are recorded at their nominal value. Reductions in vaiue

on doubtful receivables are assessed taking into account the potential
risk of non-recovery.

Stocks
Stocks include goods purchased for resale. Stock movements are

recorded using the FIFO (First In - First Out) method. Inventories are
recorded at the “lower of cost or market” value.
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Cash {and cash equivalents)

Liquid assets and equivalents include cash deposits and fixed deposits
of less than three months. They are booked at their nominal valus.
Foreign currencies are converted at the closing rate and profits and
losses are recorded as operating income and expenses.

{?I

Deferred charges and accrued income

The deferred charges for assets include the expenses to be carried for-
ward and the accrued income. The deferred charges for liabilities
include accrued expenses and income to be carried forward.

ta
Pensions

The group runs a retirement pension scheme based on a set contribu-
tion that provides a supplement to the statutory pension for
employees. This pension scheme is covered and financed by an insu-
rance company as required by Belgian law.

#h
Financial instruments

The parent company concludes contracts with a view to protecting
itself against the risk associated with fluctuations in interest rates on
its loans. The premiums paid or received and the related profits and
losses are carried forward on the contract period and are registered as
interest income and expenses.

AL
Acknowladgement of income and expensss

Income and expenses are registered at the moment they are genera-
ted, regardiess of their payment or collection.

Income derived from services is declared when it is acquired. Invoices
for these services are issued on a manthly basis throughout the enti-
re month. Revenues not invoiced in the invoicing cycle at the end of
the month are estimated on the basis of traffic and recorded at the end
of the month. Payments received in advance are carried forward and
included on the balance sheet under deferred income.

Taxes on income

Beneficial deferred taxes, which are the result of temporary differen-
ces in the declaration of income and expenses, are not acknowledged.

f“f*‘:f

Foreign currency transactions

Foreign currency transactions are converted into € at the rates in
force at the time of the transaction. Receivables and debts booked in
foreign currencies on the date of the batance sheet are adjusted in
order to reflect the exchange rates effective at this time. These adjust-
ments are acknowledged in the profit and loss account to the extent
that Belgian accounting laws permit.
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CASH FROM OPERATIONS o o
Operating profit/ioss for the period 154 252 -25 526
Depreciation and amortisation ;,1_64 419 103 458
Change in working capital " 135469 -43 2‘52_‘
OPERATING CASH FLOW 354 140 34 680
CASH FROM INVESTING ACTIVITIES
Capital expenditures =174 800
Financial assets oo 40
NET CASH FROM INVESTING ACTIVITIES =174 840

R T S

CASH FROM FINANCING ACTIVITIES
Increase in LT debt

Increase in ST debt

Capital increase

Share premium

647

Financial income RS A
Financing cash in 182,043
Capital subsidies 831
Decrease in LT debt )
Decrease in ST debt ST
Financial charges -35 538
Financing cash out -34 17014
NET CASH FROM FINANCING ACTIVITIES -222 831 224 214 147 336
EXTRAORDINARY CHARGES -1 794
CORPORATE TAXES -1 655

CHANGE IN CASH AND CASH EQUIVALENTS SR
Cash & Equivalents at the heginning of the period ‘ 44”2:_413
Cash & Equivalents at the end of the period 11418
NET CHANGE IN CASH & EQUIVALENTS 7176

TOTAL CASH FLOW FOR THE PERIOD 7178

part
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to the annual general meeting

of sharehalders on the conselidated accaunts

nf Mobistar sa for the year ended december 31, 20602

In accordance with the legal and statutory regulations, we report to
you on the performance of the audit mandate which has been entrusted
to us.

We have audited the consolidated financial statements for the year
ended December 31, 2002 which have been prepared under the
responsibility of the Board of Directors and which show a balance
sheet total of € 1,043,279,976 and a profit for the year of
€ 102,448,472. We have also carried out specific additional audit
procedures required by law.

Unqualified audit opinion on the consofidated financial
statements with explanatory paragraph

Our examination has been conducted in accordance with the auditing
standards of the Institute of Company Auditors ("Institut des Reviseurs
d'Entreprises/Instituut der Bedrijfsrevisoren”). Those standards
require that we plan and perform the audit to obtain reasonable assur-
ance that the consolidated financial statements are free of material
misstatement taking into account the Belgian legal and regulatory
requirements with respect to consolidated financial statements.

In accordance with those standards, we considered the company's
administrative and accounting organisation as well as its internal
control procedures. Company officials have responded clearly to our
requests for information and explanations. We have examined, on a test
basis, the evidence supporting the amounts and disclosures included in
the consolidated financial statements. We have assessed the accounting
policies, the significant accounting estimates made by the company
and the overall presentation of the consolidated financial statements.
We believe that our audit provides a reasonable basis for our opinion.

In our opinion, taking into account the applicable legal and regulatory
requirements, the consolidated financial statements give a true and fair
view of the company’s assets, liabilities and financial position as of
December 31, 2002, and of the results of its operations for the year
then ended. The information provided in the notes to the consolidated
financial statements is adequate.

Although the Company has incurred significant losses, the consolidated
financial statements have been drafted under the assumption of going
concern. This assumption is only justified as long as the Company will
continue to receive financial support from its shareholders or has
access to other financial resources. Without putting into question the
unqualified opinion mentioned above, we would like to draw the atten-
tion on the consolidated directors’ report where, in accordance with the
Belgian law requirements, the Board of Directors has justified the appli-
cation of the accounting policies under the going concern principle.
The consolidated financial statements have not been adjusted with
regard to the valuation and classification of certain balance sheet items
that could be necessary in case the Company would not be able to
continue its activities.

Additional certifications

We supplement our report with the following certifications which do
not modify our audit opinion on the consolidated financial statements:
> the consolidated directors’ report includes the information required

by law and is consistent with the consolidated tinancial statements;

Brussels, March 28, 2002

THE JOINT STATUTORY AUDITOR:

Ernst & Young Réviseurs d’Entreprises S.C.C. (B 160)
Statutory Auditor

represented by
Pal F. Fivez
Partner

represented by
Herman Van den Abeele
Partner
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