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T-Mobile Holdings Limited

Directors' report
For the year ended 31 December 2011

The directors present their report and the audited financial statements of the Company for the year ended 31 Decernber 2011
Pnncipal actvity

The Company's principal activity was that of a holding company This is not expected to change in the coming year

Business review & Future developments

The Company onginally invested in the mobile telecommunications market through the acquisition of its princrpal investment, T-Mobtle
{UK) Limited {'TMUK") and by funding the acquisition of the third generation mobile serice licence ('the 3G Licence') by TMUK

In 2009 the Company’s ultimate parent Company, Deutsche Telekom AG (‘DT’), signed a joint venture agreement (JJVA') with France
Telecom SA (‘FT'} Under the JVA, the TMUK mobile telephony business of DT and FT's Orange UK telephony and broadband
businesses ('OUK’) were merged to form a UK jointventure (‘JV'} The IV 1s called Everything Everywhere (‘EE'} and 1s 50% owned by DT,
through its holding in T-Mobile Holdings Limited, and FT
As set out In the JVA, it remains the intention of EE

* continue to trade using existing brands from the date of completion,

e deliver significant reductions in operating expenses and capital expenditure through integrating activities and rationalising the

enlarged network to deliver synergy benefits,
+ finance independently of and without further support from or resource to, the parent companies, and
*  distnbute 90% of its annual free cash flow to the parents by way of dvidend

On 29" March 2011 TMH received a dividend of £233 million from EE On the same day, the Company made a corresponding dvidend
payment to T-Mobile Global Holding GmbH (‘TMGH’), its immediate parent company of £233 million

On 29" September 2011 TMH received a dividend of €200 million from EE  On the same day, the Company made a corresponding
dividend payment to TMGH, its immediate parent company of £200 million

The directors anticipate that the Company will continue to receive dividends from its investment in EE and to further distnbute this
incame to TMGH on a brrannual basis

Gwen the straightforward nature of the business, the Company's directors are of the opinion that analysis using key performance
indicators 1s not necessary for the understanding of the development, performance or position of the business

Results and dmdends

The profit for the financial year, after taxation, amounted to £432,978,000 {2010 £322,964,000)

Duning the year the directors recommended and paid a dividend of £433,000,000 (2010 £322,000,000)
Directors

The directors who served dunng the year and up to the date of signing of the financial statements were
U Kuehbacher

N MclLean

G Heidbnnk

Y Fern

There were no contracts in which the directors have an interest at the end of the year
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T-Mobile Holdings Limited

Durectors' report
For the year ended 31 December 2011

Auditors
Ernst and Young LLP resigned as auditors on 4" January 2012 and Pricewaterhouse Coopers LLP was appointed in their place
Statement of directors' responsibilities

The directors are responsible for preparing the Directors’ report and the financial statements in accordance with apphicable law and
regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors have elected to
prepare the financial staterments in accordance with United Kingdom Generally Accepted Accounting Practice {United Kingdom
Accounting Standards and applicable law) Under Company law the directars must not approve the financial statements unless they are

satsfied that they give a true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period In
prepanng these financial statements, the directors are required to

* select sutable accounting policies and then apply thern consistently,
*  makejudgments and accounting estimates that are reasonable and prudent,

* state whether applicable UK Accounting Standards have been followed, subject to any matenial depanures disclosed and
explained in the financial statements, and

* prepare the financial statements on the going concern basis unless it 1s Inappropriate to presume that the Company will continue
In business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company's
transactions and disclose with reasonable accuracy at any time the financial position of the Company and enable them to ensure that the
financial statements comply with the Companies Act 2006 They are also responsible for safeguarding the assets of the Company and
hence for taking reascnable steps for the prevention and detection of fraud and other irregulanties

Disclosure of information to auditors

Sofar as each of the directors 1s aware at the ime the report 1s approved

¢ there s no relevant audit information of which the Company's auditors are unaware, and

* the directors have taken all the steps that they ought to have taken in their duty as directors to make themselves aware of any
relevant audit information and to estabhsh that the Company’s auditors are aware of that information

This report was approved by the board on the 13" July 2012 and signed on rts behalf

o

N MclLean 1
Director
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T-Mobile Holdings Limited

Independent Auditors' Report to the members of T-Mobite Hoidings Limited

We have audited the financial statements of T-Mobile Holdings Limited for the year ended 31 December 2011 which compnse the profit
and loss account, the balance sheet and the reiated notes 1 to 17 The financial reporting framework that has been applied in thewr
preparation is applicable law and Umited Kingdom Accounting Standards {United Kingdom Generally Accepted Accounting Practice)

This repart 1s made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006
Qur audit work has been undertaken so that we might state to the Company's members those matters we are required to state to them in
an auditor’s report and for no other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
other than the Company and the Company's members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors' Responsibifities Statement set out on pages 1 to 3, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Our responsibility 1s to audit and express
an apnwon on the financial statements i accordance with applicable law and International Standards on Auditing (UK and lreland)
Those standards require us to comply with the Auditing Practices Board's Ethucal Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining ewidence about the amounts and disclosures in the financial statements sufficient to give reasonable
assurance that the hnancial staternents are free from matenial misstatement, whether caused by fraud or error This includes an
assessment of whether the accounting policies are appropriate to the Company's circumstances and have been consistently applied
and adeguately disclosed, the reasonableness of significant accounting estimates made by the directors, and the overall presentation of
the financial statements

Opinion on financial statements
I our opiruon the financial statements

¢ Gwe a true and far view of the state of the Company's affairs as at 31 December 2611 and of its profit for the year then
ended,

Have been properly prepared n accordance with United Kingdom Generally Accepted Accounting Practice, and
Have been prepared in accordance with the requirements of the Comparues Act 2006

Cpirion on other matter prescnbed by the Comparves Act 2006
In our opiion the information given in the Directors’ report for the financial year for which the financial statements are prepared 15
consistent with the fnancial statements

Matters on which we are reguired to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you o, In our
opinion

*  Adequate accounting records have not been kept by the Company, or returns adequate for qur audit have not been recewed
from branches net visited by us, or

&  The financial statements are not in agreement with the accounting records and returns, or
Cerlain disclosures of directors’ remuneration specified by law are not made, or
We have notre d all the information and explanations we require for our audit

Mark Allsop fory duditor)

For and on behalf of PricewatethouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

16" July 2012
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T-Mobile Holdings Limited

Profit and Loss Account
For the year ended 31 December 2011

2011 2010

Note £000 £000

Administrative expenses (26) (37)
Operating loss 3 (26) {37)
Dwidends received 6 433,000 323,000
Interest receivable 7 4 1
Profit on ordinary activities before taxation 432 978 322,064
Taxation on profit on ordinary activities 8 - -
Profit on ordinary activities after taxation 14 432,978 322,964

All amounts relate to continuing operations

There are no recognised gains and losses other than those included in the profit and loss account for the years stated above

Durnng the year a dwdend of £433 million was pavd to the shareholder from the profit on ordinary activities after taxation See note 13

for more information
There are no differences between the results reported above and their histoncal cost equivalents

The notes on pages 6 to 12 form part of these financial statements
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T-Mobile Holdings Limited

Balance Sheet
As at 31 December 2011

Fixed assets
Investments

Current assets
Debtors falling due within one year

Creditors falling due within one year
Net current assets

Total assets less current labilities

Called up share capital
Share premium account
Profit and loss account

Total shareholders' funds

Note

10

"

12

13

13

14

The notes on pages 6 to 12 form part of these financial statements

2011 2010
£000 £000
4,902,992 4,902,992
963 976

{695) (686)

268 290
4,903,260 4,903,282
706,540 706,540
1,637,450 1,637,450
2,559,270 2,559,292
4,903,260 4,903,282

The financial statements were approved and authonised for 1ssue by the board and were signed on its behalf on the 13" July 2012

NY A~

N MclLean
Drrector
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T-Mobile Holdings Limited

Notes to the financial statements
Forthe year ended 31 December 2011

Accounting policies

11

12

Basis of preparation of financial statements

The financial statemenis have been prepared on the going concern basis under the histoncal cost convention, In
accordance with the Gompanies Act 2006 and United Kingdom Accounting Standards (United Kingdom Generally
Accepted Accounting Practice)

The preparation of financial statements requires management to make estimates and assumptions that affect the reported
amounts of assets and llabilities and disclosure of contingent assets and liabiliies at the date of the financial statements
and the reported amounts of income and expenditure during the reporting penod Estimates are used pnncipally when
accounting for impairment of fixed assets and taxes

The financial statemenis contain information about TMH as an indwvidual company and do not contain consolidated
financial information as the parent of a group The directors have taken into consideration the Joint Venture between
Deutsche Telekom AG and France Telecom SA when evaluating the appropnate accounting policies for the pencd  As
part of this process, the directors have reviewed the treatment of their fixed asset investment with respect to the change in
investment from 100% of TMUK to 50% of the enlarged JV (EE) In particular the directors have evaluated that the
accounting policies reflect FRS 9 ‘Associates and joint ventures', for an entity jointly controtled

Going concern

At the balance sheet date the Company has net current assets of £268,000 Following a review by the directors these
assets are expected to cover any future habiliies payable in the next 12 months from the approval of these financial
statements

In addition the following was noted in the related JV investment

so far as practicable the activities of Everything Everywhere Limited are financed from its own resources with no recourse
to the parents or any of thetr associated companies,

no parent shall be obliged to prowide any guarantee or security for any indebtedness of Everything Everywhere Limited or
to provide any further capital to it,

Everything Everywhere Limited may require further finance to fund its projected cash requirements,

Everything Everywhere Limited may borrow additional sums from third parties on the most favourable terms compatible
with its needs but without guarantee or recourse from the parenis,

Everything Everywhere Limited will repay all loan amounts due to the Parents under the imitial Rebalancing/Shareholder
Loan Agreements in accordance with the agreed terms, and

90% of Everything Everywhere Limited’s prospective annual free cash flow will be distributed to the Parents by way of
dividends

Consequently, the directors do not expect any obligations to anse for at least 12 months from the approval of the financial
statement, other than the Company's own direct obligations  With this expectation and positive net assets, the board of

directors consider that it remains appropnate for the Company's financial statements to be prepared on a going concern
basis

The accounting policies, which have been applied consistently throughout the year are set out below
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T-Mobile Holdings Limited

Notes to the financial statements
Forthe year ended 31 December 2011

Accounting policies {continued)

13 Cash flow statement
The Company, being a subsidiary undertaking where 90% or more of the voting nights are controlled within the group
whose consclidated financial statements are publicly available, 1s exempt from the requirement to prepare a cash flow
statement in accardance with FRS 1 “Cash flow statements (revised 1996)"

14 Fixed asset Investments
Fixed asset investments are recorded at cost plus incidental expenses less any provision for impairment

15 Impairment of fixed assets investments
In accordance with FRS 11 - 'mpairment of fixed assets and goodwill, the Company's fixed assets investments are
reviewed for impairment «f events or changes 1n circumstances indicate that the carrying value may not be recoverable
When a review for impairment 1s conducted, the recoverable amount 1s assessed by reference to the net present value of
the future cash flows anticipated from the relevant group of assets, or ther disposal value if tigher When 1t 1s determined
that the carrying value exceeds the recoverable amount the excess 15 wntten off to the profit and loss account  Also In
accordance with FRS 11, annual 'look back’ tests are performed on each impairment review that has been conducted in
the five years preceding the balance sheet date Any impairment identified 1s recognised in the current penod unless the
impairment has reversed and the reversal of the loss 15 permitted in accordance with FRS11

16 Consolidation
Under Section 400 of the Companies Act 20086, the Company 15 exempt from preparing consoldated financial statements
as the Company Is included in the consolidated financial statements of the ultimate parent Company, Deutsche Telekom
AG Deutsche Telekom AG 1s incorporated in Germany, a member state of the European Union and its audited financial
statements are drawn up to 31 December 2011, and which are publicly available

Changes in equity

21 Caprtal increase

On 24 March 2010 the Company 1ssued 1 ordinary share of £1 to its shareholder with a share premium of £1,637,449,839 The
increase in the share premium account was used to finance the equity investment in Everything Everywhere Limited

22 Captal restructunng

0On 13 October 2010 the Company restructured its capital reserves, reducing its share premium account from £11,778,565,138
to £1,637,449,839 with the result that the Company's distnbutable reserve at that time became £2,558,328,129 Total
shareholders funds remained unchanged at £4,902,318,237

Operating loss

Auditors' remuneration for the year totalled £23,574 (2010 £12,500) for audit services, and £ril (2010 £24,939) related to a
solvency statement provided by the directors for non audit services

Staff costs

The Company has no employees {2010 none)
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T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2011

Directors' emoluments

None of the directors 1eceived or wawved any remuneration in respect of their services as directors of the Company There were
no contracts of significance existing dunng, or at the end of, the year ended 31 December 2011 (2010 €nul} in which a director
had a beneficial interest

Dwidends received

The Company received dividends amounting to £433 million (2010 £323m) from Everything Everywhere Limited

Interest recevable

The Company 1s integrated in Deutsche Telekom AG's cash pooling system  From this interest beanng in-house account the
Company received £4,000 interest on deposits (2010 £1,000)

Taxation on profit on ordinary actvities

There was no taxation charge forthe year (2010 -£nil)  The taxation for the year has been assessed as below

2011 2010
£000 £000
Profit on ordinary activities before taxation 432,978 322,964
Tax on ordinary activities at the standard rate of corporation taxation in the UK of
28% (2010 - 279%) (121,234) {90,430)
Effect of
Dividend not taxable - 121,240 90,440
Tax losses (6) (10}

Current taxation charge for the year - -
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T-Mobile Holdings Limited

Notes to the financial statements
Forthe year ended 31 December 2011

Fixed asset investments

Cost or valuation

At 1 January 2011 and 31 December 2011
Impaiment

At 1 January 2011 and 31 December 2011

Net book value
At 31 December 2010 and 31 December 2011

13,435,392

8,532,400

4,902,992

Investments
£000

The fixed asset investments represent the Company's interests in Everything Everywhere Limited and in vanous companies as set

out in the table below

Name

T-Mobile No 1 Limited
T-Mobile No 5 Limited
T-Mobile Limited

T-Mobile {(UK) Lirnited
One20ne Limited

One20ne Persenal Communications Limited
T-Mobile International Limited
T-Mobile (UK Properties) Inc
Everything Everywhere Limited
Orange Jersey Limited

Orange Personal Communications Services Limited Dormant

Orange Pension Trustees Limited

Orange FURBS Trustees Limited

Orange Home UK Limited

Orange Retail Limited

Orange Services India Private Limited
Midiand Communications Distnbution Limited
Mainline Communications Group ple
T-Mobile (UK) Pension Trustee Limited
Mobile Broadband Network Limited

% shareholding

Principal activities Direct Indirect
In higuidation 100
In hguidation 100
Dormant 100
Dormant 100
Dormant 100
Dormant 100
Dormant 100
Dormant 100
Personal radio communications services 50
Dormant 50

50
Pension Trustees 50
Pension Trustees 50
Dormant 50
Dormant 50
Management support 50
Communication distnbution 175
Communication distnbution 13
Pension Trustees 50
Mobile network integration 25
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T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2011

10 Debtors
2011 2010
£000 £000
Amounts owed by group undertakings 963 976
The amounts owed by group undertakings are unsecured
H Creditors amounts falling due within cne year
201 2010
£000 £000
Amounts owed to group undertakings 674 674
Accruats 21 12
695 686
The amounts owed to group undertakings are repayable on demand and are nen-interest beanng
12 Called up share capttal
2011 2010
£000 £000
Authonsed
9,991,000,000 ordinary shares of £1 each 9,991,000 9,991,000
9,000,000 redeemable ordinary shares of £1 each 9,000 9,000
10,000,000 10,000,000
Aliotted and fully paid
Ordinary shares of £1 each 697,540 697,540
9,000,000 redeemable ordinary shares of £1 each 9,000 9,000
706,540 706,540

The ordinary shares and redeemable shares rank pan passu and equally in all respects save that the redeemable ordinary shares
do not carry any nghts to dividends in respect of any penod pnor to 17 June 2004 and they are redeemable on such dates as the
directors of the Company stipulate They are redeemable at an amount equal to the 1ssue proceeds, including any premum
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T-Mobile Holdings Limited

Notes to the financial statements
Forthe year ended 31 December 2011

13

14

Reserves

Share
premium Profit and loss
account account
£000 £000
At 1 January 2011 1,637,450 2,559,292
Profit for the year - 432,978
Dividend paid {433,000)
At 31 December 2010 1,637,450 2,559,270

0On 29" March 2011 TMH receved a dividend of £233 million from EE On the same day, the Company made a corresponding

dividend payment to T-Mobile Global Holding GmbH ("TMGH'), its immediate parent company of £233 million

On 29" September 2011 TMH received a dividend of £200 million from EE On the same day, the Company made a

corresponding dividend payment to TMGH, its immediate parent company of £200 mitlion

Reconciliation of movement in total shareholders’ funds

201 2010
€000 £000
Opening total shareholders’ funds 4,903,282 3,264,868
Profit for the year 432978 322,964
Capnal increase - 1,637,450
Dwidend paid {433,000) (322,000)
Closing total shareholders' funds 4,903,260 4,903,282
Analysis of tatal shareholders' funds
Non-equity Interests 9,000 9,000
Equity interests 4,894,260 4,894,282
Closing total shareholders’ funds 4,903,260 4,903,282
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T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2011

16

17

Related party transactions

Under FRS 8 'Related party disclosures', the Company 15 exempt from the requirement to disclose transactions with entities that
are part of the Deutsche Telekom AG group durnng the year ended 31 December 2011 Under the same standard, the Company
I1s also exempt from the requirement to disclose transactions with investees of the group qualifying as related parties, as all of the
Company's voting nghts were controlled within the Deutsche Telekom AG group throughout the year The only transactions with
related parties in the year were as follows

2011 2010
£000 £000
Dividends received 433,000 323,000
Year end balances with related parties are as follows
Creditors 674 674

The disclosures above are in relation to Everything Everywhere Limited

Post balance sheet events

On 29 March 2012 the directors of Everything Everywhere Limited recommended and approved an interm dwidend of £293
million be paid to its shareholders on 29 March 2012 By virtue of its 509% nterest in Everything Everywhere Limited, T-Mobile
Holdings Limited's share 15 £146.5 million, which 1s remitted to its immedate shareholder, T-Mobile Global Holding GmbH, on
the same day as receipt

On 28 June 2012 the directors of Evengthing Everywhere Limsted recommended and approved an intenm dividend of £250
million be paid to its shareholders on 28 June 2012 By wirtue of its 50% interest in Everything Everywhere Limited, T-Mobile
Holdings Limited's share 1s £125 milion, which i1s remitted to its immediate shareholder, T-Mobile Global Holding GmbH, on the
same day as receipt

Ultimate parent undertaking and controlling party

The Company's immediate parent undertaking 1s T-Mobile Global Holding GmbH which gwns 100% of the Company T-Mobile
Global Holding GmbH's registered address 1s Landgrabenweg 151, 53227 Bonn The Company's ultimate parent Company and
controlling party is Deutsche Telekom AG, a Company incorporated in Germany, which 1s the parent undertaking of the smallest
and largest group to consolidate these financial statements A copy of Deutsche Telekom AG's published consolidated financial

statements can be obtained from The Press and Corporate Communication Department, Postfach 20 00, D-53 105, Bonn,
Germany
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