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(1) Restricted stock units will convert to common stock on a 1-to-1 ratio. 100% of the restricted stock units will vest 6 months after the grant
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Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. ence herein upon the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC�s website at http://www.sec.gov. You may also read and copy any document we file with the SEC at its public
reference facilities at 450 Fifth Street, N.W., Washington, D.C. 20549, and obtain copies of our filings at prescribed rates by writing to the
Public Reference Section of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference facilities.
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INCORPORATION BY REFERENCE

We are �incorporating by reference� into this prospectus certain information we have filed with the SEC, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus, and information in documents that we file later with the SEC will automatically update and supersede information in this prospectus.
We incorporate by reference the documents listed below into this prospectus, and any future filings made by us with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act (excluding any information furnished
pursuant to Item 9 or Item 12 on any current report on Form 8-K), until the offering is complete. The documents we incorporate by reference
are:

� The Company�s Annual Report on Form 10-K for the year ended December 31, 2003 filed on March 29, 2004.
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� The Company�s Quarterly report on form 10-Q for the fiscal quarter ending March 31, 2004 filed on May 14, 2004.

� The Company�s Current Reports on Form 8-K filed on March 25, 2004 and May 17, 2004

� The Company�s Proxy Statement on Form 14A filed with the SEC on April 5, 2004.

� The description of the Company�s common stock, par value $0.001 per share contained in the Company�s Registration Statement on
Form S-8 filed on January 31, 2001.

You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

Hungarian Telephone and Cable Corp.

1201 Third Avenue, Suite 3400

Seattle, WA 98101-3034

Telephone: (206) 654-0204

Any statement contained in a document incorporated by reference, or deemed to be incorporated by reference, in this prospectus shall be deemed
to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed
document which also is incorporated by reference in this prospectus modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Statements contained in this
prospectus as to the contents of any contract or other document referred to in this prospectus do not purport to be complete, and where reference
is made to the particular provisions of such contract or other document, such provisions are qualified in all respects by reference to all of the
provisions of such contract or other document.
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PART II

Information Not Required In Prospectus

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the various expenses payable by us in connection with the distribution of the common stock being registered
hereby, other than any underwriting discounts and commissions. All the amounts shown are estimates, except the SEC registration fee.

Securities and Exchange Commission registration fee $ 2,103.66
Accountant�s fees and expenses $ 1,000.00
Legal fees and expenses $ 1,500.00
Printing and Miscellaneous $ 750.00

Total $ 5,353.66

Item 15. Indemnification of Directors and Officers

The Certificate of Incorporation and Bylaws of the Registrant provide that the Registrant shall indemnify each officer and director of the
Registrant to the fullest extent permitted by Section 145 of the Delaware General Corporation Law (the �DGCL�). Section 145 of the DGCL
provides that a corporation may indemnify any person 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, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee or agent of another corporation, partnership or other enterprise, against all expenses (including
attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by them in connection with such action, suit or
proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation and, with respect to any criminal action or proceeding, if he or she had no reasonable cause to believe their conduct was unlawful.
Section 145 further provides that a corporation similarly may indemnify any such person serving in any such capacity who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in
its favor, against expenses (including attorneys� fees) actually and reasonably incurred in connection with the defense or settlement of the action
or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification shall be made against expense in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation, unless and only to the extent that the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such court shall deem proper.

The Certificate of Incorporation of the Registrant also provides that, to the fullest extent permitted by the DGCL, a director of the Registrant
shall not be personally liable to the Registrant or its stockholders for monetary damages for breach of fiduciary duty as a director of the
Registrant. Such limitation does not affect the liability of a director (i) for any transaction from which the director derives an improper personal
benefit, (ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (iii) for improper
payment of dividends or redemption of shares or (iv) for any breach of a director�s duty of loyalty to the Registrant or its stockholders.
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Under a directors� and officers� liability insurance policy, directors and officers of the Company are insured against certain liabilities, including
certain liabilities under the Securities Act of 1933.
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Item 16. Exhibits

Exhibit No. Document

1 Underwriting Agreement (none)

2 Plan of acquisition, reorganization, arrangement, liquidation or succession (none)

4.1 Certificate of Incorporation of the Registrant, as amended

4.2 Bylaws of the Registrant, as amended

5 Opinion of Peter T. Noone, General Counsel of the Registrant

8 Opinion re tax matters (not applicable)

12 Statements re computation of ratios (not applicable)

15 Letter re: unaudited interim financial information (none)

23.1 Consent of Peter T. Noone, General Counsel for the Registrant (included in Exhibit 5)

23.2 Consent of KPMG Hungaria Kft., independent registered public accounting firm

24 Powers of Attorney

25 Statement of eligibility of trustee (not applicable)

26 Invitations for competitive bids (not applicable)

Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
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deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee�
table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a) (1) (i) and (a) (1) (ii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by
the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this
registration statement;

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed
by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this
registration statement as of the time it was declared effective.

(2) For purposes of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that its
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on our behalf by the
undersigned, thereunto duly authorized, in the City of Seattle, State of Washington, on June 23, 2004.

HUNGARIAN TELEPHONE AND CABLE CORP.

By: /s/ Ole Bertram

Ole Bertram
President, Chief Executive Officer and Director

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the date indicated:

/s/ William T. McGann

William T. McGann

Controller and Treasurer June 23, 2004

*

Daryl A. Ferguson

Co-Chairman June 23, 2004

*

Torben V. Holm

Co-Chairman June 23, 2004

*

Thomas Gelting

Director June 23, 2004

*

John B. Ryan

Director June 23, 2004

*

William E. Starkey

Director June 23, 2004

*

Leonard Tow

Director June 23, 2004

* The undersigned, by signing his name hereto, does hereby execute this Registration Statement pursuant to powers of attorney filed as exhibits
to this Registration Statement.

/s/ Peter T. Noone
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By: Peter T. Noone
Attorney-In-Fact
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EXHIBIT INDEX

Exhibit No. Description of Exhibits

4.1 Certificate of Incorporation of the Registrant, as amended

4.2 Bylaws of the Registrant, as amended

5 Opinion of Peter T. Noone, General Counsel of the Registrant

23.1 Consent of Peter T. Noone, General Counsel of the Registrant (included in Exhibit 5)

23.2 Consent of KPMG Hungaria Kft., independent registered public accounting firm

24 Powers of Attorney
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