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T_'-Mo:bile Holdings Limited

 Strategic.report
For the year ended 31 Decémber 2018

The directors presont their Strategic report of the Company .for. the year ended 31 December_QO] 8.
" Strategy | .

The Company’s stfategy is to continue acti‘ng as a holding company.

Business review |

The Company originally invested in the mobile telecommunications market through the acquisition of its principal
investment T-Mobile (UK) Limited ( TMUK ) and by funding the acqulsmon of the third generation moblle service licence
(‘the 3G Licence’) by TMUK. .

In 2009 the Company $ ulnmate parent Company, Deutsche Telekom AG (’DT’), signed a joint venture aoreement (‘JVA’)
with France Telecom SA (¢ FT’). Under the JTVA, the TMUK mobile telephony business of DT and FT’s Orange UK
telephony and broadband businesses (‘OUK’) were merged to forma UK joint venture ('JV'). The JV was called EE lelted
~ and was 50% owned by DT, through its holding in T-Mobile Holdings Limited, and 50% owned by FT. '

As set out in the JVA, the intention of EE Limited was:
e 1o trade using existing brands from the date of completion; *
e  deliver significant reductions in operating expenses ‘and capital expendllure lhr0u0h mteoratmo activities and
rationalizing the enlarged network to deliver synergy benefits;
e finance mdependcntly of and without further support from or resource to, the parent companies; and ‘
e distribute of its annual free cash flow to the parents by way of dividend.’

" As was announced in Fcblualy 2015, lhc Company S u]umate parent Company, Deutsche Telekom AG ('DT"), and joint
© venture partner France Télécom SA ('FT’) reached an agreement with the British telecommunications operator BT Group
plc (BT’) on the proposed sale of their UK joint venture EE Limited for a total purchase price of £12.5 billion, subject to
customary post-completion adjustments to reflect net debt and capital’ cxpcndllurc of EE Limited as at Closing of the
Ttansacuon( the Tlamacuon 9. :

On 29 January 2016, the Transaction was completed, Consideration was received by the Company primarily lhlouah
1,196,175,322 BT's ordinary shares (equwalenl to 12% of BT’s share capital post acquisition at that date) and cash of
* £25.7imillion. The shalo price of BT's ordinary shares on 29 January 2016 was £4.849.

‘During the year ended 31 December 2018 the following dividends were 1cceivod or receivable by the Company, and on the
‘same date the’ Company made a corresponding chvndcnd payment to CTA Holding GmbH ('CTA’), its immediate palent
company A .

Dividends received or receivable:
11 July 2018 €142,796,601
27 December 2018 €61,213,225

BT is one of Lhc world’s leading communications services companies, sexvm0 the needs of customers in the UK and in
more than 170 countries worldwide. Its main activitics. are the provision of fixed:line services, broadband, moblle and TV
~ products and services as wcl] as networked IT services.

" BT share p| ice has further decr eased on the London Stock Exchanoc to £2.38 for the year ended 31 December 2018 (201 7
£2.72), resulting in a reduction in_the Company's investment value held in BT Group plc by €478,275,000. This is. .
recognised as a loss in the statement of comprehensive income. The Company's performance and financial posmon commue
to be driven by the fluctuation in the value of its BT Group plc investment.
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' . T-Mobile Holdings Limited

_ Strategic report
For the year ended 31 December 2018

" Principal risks and uncertainties

The sale of investment in EE Limited was complete'c] on 29 January 2016 and the Company received 12% of BT Group
plc’s ordinary equity shares as part of the sale consideration. The principal risk sincc then became the value of its investment
holding in BT. To ensures that DT management has a full understanding of the future performance of the mvestment DT's -
. Chlef Executlve was appointed on 29 January 2016.to BT’s board in accordance with the sale agreement.
The prmcnpal risk for the Company during the financial year is the value of its investment in BT Group plc. -

Key,pefformance indicators

Given the straightforward nature of the business, the Company s directors are of the opinion that analysns using key
- performance md1cators is not nccessary for the. undexstandmc of the development performance or posmon of the business.

Transactlons in the year ..

On 9 March 2018 the Company sold 100% issued share capltal of the dormanl companies, w1th nil gain or loss.

On 23 March 2018 an aoxeement was signed between T Moblle Global Holding GmbH (a DTAG company) and CTA
Holding GmbH (a DTAG company) for the sale of shares in T-Mobile Holdings Limited. On 23 March 2018, T-Mobile
Holdings Limited immediate parent undcrlal\m0 clnnﬂed to CTA Holding GmbH and ulumate parent company and

R conuollmﬂ party lcmalned as Deutsche Telekom AG.

- This reporl was approved by the board of directors and signed on its belialf'oggoSeptelnbel‘ 2019. -
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T-Mobile Holdings Limited

Directors’ r'eport-
For the year ended 31 December 2018

The directors present their report and the audited financial statements of the Company for the year ended 31 December
2018. : : A : : - .

Principal activities

The Company's principal activity was that of a holding éompany_.

Results and dividends
The profit for the financial year, after taxation, amounted to €201,555,000 (2017: loss of €1,068,673,000).

During the year the directors recommended and paid a dividend of €205,336,000 (2017: €4034,956,000)‘

Directors
The directors who'served during the year and up to the date of signing of the financial statements were:

. U Kughbacher
. JD’Silva

J Boorman ‘ , : ‘
Claire Hilton . (Appointed 22 February 2018)

F Hardt ‘ " (Resigned 21 February 2018)
There were no contracts in which the directors have an interest at the end of the year.-

".. Post balance sheet events

Subsequent to the year end, the Company received a dividend of €63,071,559 from BT Group plc and-paid an interim
dividend of €83,221,559 on 5 February 2019 to its sole shareholder CTA Holding GmbH. On 9 September 2019 the
Company received a dividend of €144,463,029 from BT Group plc and on 10 Scptunbcn 2019 paid a d|v1dcnd of
€144,219, 886 to CTA Holding GmbH.

In Seplcmbel 2019 the Company took initial steps to cancel the amount standing to the credit of its share premium
account. The Comipany’s sole shareholder CTA Holding GmbH has indicated its support in principle and it is anticipated
that it will be complclcd in October 2019.

Statement of directors’ responsibilities in reSpeét of the ﬁnancial statements

The directors are lcsponsnble for preparing the Annual Repoxt and [he ﬁnancral statements in accordance with appllcab]e
law and 1e°ulatlon ' :

Company law requnre’s the directors to prepare financial statements for each financial year. Under that law the directors
have prepared the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice
(United Kingdom Accounting Standards; comprising FRS 101 “Reduced Disclosure Framework”, and applicable law).
Under company law the directors must not approve the financial stateménts unless they are satisfied 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 lhal period. In preparing -
the financial statements, the directors are required to:

. selecl sunlable accounting pohcxes and then apply them con51slently,

e state whether apphcable United Kingdom Accounting Standards, comprising FRS 101, have been followed,
subject to any material departures disclosed and explamed in the financial statemen[s
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T-Mobile Holdings Limited

. Directors’ report
t For the year-ended 31 December 2018

e make judgements and accounting estimates that are reasonable and prudent; and

e prepare the financial statements on the going concern basis unless.t is 1nappropr1ate to presume that the
company will continue in business. ‘

~ The directors are also responsible for safeauardmg the assets of the company and hence for taking reasonable steps for the
prevention and detectlon of fraud and other irregularities. :

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.

) Directors' confirmations
{

In the case of each director' in office at the date the Directors’ Report is approved:

* sofaras the director is aware, there is no relevant audit information of whxch the company s auditors are
unaware; and :

o they have taken all the steps that they ought to have taken as adirector in erder to make themselvcs aware of any
rélevant audit information and to estabhsh that the company s auditors are aware of that information.

Indepe.ndent Auditors

The auditors,. PnccwatelhouseCoopcxs LLP have mdlcated their wnllmoncss to continue in ofﬁce and a resolution
concerning their re-appointment will be proposed at the Annual General Meeting.

Th|s report was applovcd by the board 01 directors and swncd on its behalfon  September 2019.

Wﬁw

van D’Sil
rectqr
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T;Mohile Holdings Limited -

Independent auditors’ report to the members of T-Mobile Holdings Limited

Report on the audit of the financial statements

"Opinion
In our opinion, T-Mobile Holdings Limited’s financial statements: -

o  givea true and fair view of the state of the company S affairs as at 31 December 2018 and of its proﬁt for the year
then ended; ‘ : : -

o have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and applicable law); and

e ~have been prepared in accordance with the requirements of the Companies Act 2006

We have audited the financial statements, included within the Annual Report, which comprise: the statement of financial -~ -
position as at 31 December 2018; the income statement and the statement of comprehensive income, the statement of
changes in equity for the year then ended; and the notes to the financial statements, which include a descrlption of the
significant accounting policies. ~

-Basis for opinion

. We conducted our audit in accordance w1th International Standards on Audltmg (UK) (“ISAs (UK)”) and applicable law
Our responsibilities under ISAs (UK) are further described in the Auditors’ iesp0n51b111tles for the audit of the financial
statements section of our report. We believe that the audlt evidence we have obtamed is sufficient and appropriate to
piowde a basis for our opinlon .

.Independence

We remained independent of the company in accordance.with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC’s Ethical Standard, and we have fulfllled our other ethical ’
responsibilities in accordance with these reéquirements.

‘ Conclusions relating to going concern
ISAs (UK) require us to report to you when:

the directors’ use of the going concern basis of accountmg in the preparation of the financial statements.is not
appiopriate or:
o the directors have not disc]osed in the financial statements any idéntified mater 1al uncertainties that may cast
“significant doubt about the company’s ability to continue to adopt the going concern basis of accounting fora peuod
of at least twelve months from the date when the financial statements are authOI ised for issue.

We have nothing to report in respect of the above matters.

Ho'w_ever, because not all future events or conditions can be predicted, this statement is not a guarantee as to the company’s
“ability to continue as a going concern. For example, the terms on which the United Kingdom may withdraw from the
European Union are not clear, and it is difficult to evaluate all of the potential implications on the company’s trade,
. customers, suppheis and the wider cconomy

' Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our
auditors? report thereon. The directors are responsible for the other information. Our 'opinion on the financial statements
does not cover the other information and, accordingly, we do not expiess an audit oplnlon or, except to the extent

- otherwise explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing
so, consider whether the other information is materially inconsistent with the financial statements or our knowledge
obtained in the audit, or otherwise appears to be matérially misstated. If we identify an apparent material inconsistency or
material misstatement, we are required to perform procedures to conclude whether there is a material misstatement of the
financial statements or a material misstatement of the other information. If, based on the work we have performed, we
conclude that there is a material misstatement of this other information, we are requlred to report that fact We have
nothing to report based on these respon51b1ht1es

With respect to the Strategic Report and Directors’ Report, we also considered whether the disclosures requlred by the UK
Companies Act 2006 have been included. .

Based on the respon51b111ties described above and our work undertaken in the course of the audit, ISAs (UK) require us also
to report certam opinions and matters as described below
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T-Mobile Holdings Limited

Independent auditors’ report to the members of T-Mobile Holdings Limited (continued)

Strategic Repoit and Directors’Report

" In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic Report and
- Directors’ Report for the year ended 31 December 2018 is consistent with the financial statements and has been prepared
in accordance with applicable legal requirements. . .

In light ¢ of the knowledge and understandmg of the company and its environment obtained in the course of the audit, we
did not identify any material misstatements 1n the Strategic Report and Dlrectors Report.

- Respon51b1ht1es for the financial statements and the audit
" Responsibilities of the directors for the financial statements

As explained more fully in the Statement of directors' responsibilities set out on pages 3 and 4, the directors are responsible
for the preparation of the financial statements in accordance with the applicable framework and for being satisfied that
they give a true and fair view. The directors are also responsible for such internal control as they determine is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue as a
going concern, disclosing as applicable, matters related to going concern and using the going concern basis of accounting
. unless the directors either intend to liquidate the company. or to cease operations, or have no realistic alternative but to do
* 0. : r : '

Auditors responsrbzhtzes for the audit of the ﬁnanczal statements

. Our Ob]eCthES are to obtain reasonable assurance about whether the financial statements as a whole are free from material
* misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable =
assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will
- always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, 1nd1v1dually or in the aggregate, they could reasonably be expected to mﬂuence the economrc decisions of users
taken on the basis of these financial statements.

Afurther descrlpt\on of our responsibilities for the audit of the financial statements is located on the FRC’s websrte at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do.not, in giving these opinions, accept
or assume responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it -
may come save where expressly agreed by our prior consent in writing. .

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in our opiniori:

o we have not received all the information and explanations we require for our audit; or

o ‘adequate accounting records have not been kept by the company, or returns adequate for our audit have not been
- received from branches not visited by us; or
"« certain disclosures of directors’ remuneration specified by law are not made; or

e . the financial statements aré not in agreement with the accounting records and returns.

We have no exceptions to report.arising from this responsibility.

Neil Proudlove (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
_ Chartered Accountants and Statutory Auditors

London
© "R September 2019
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~ T-Mobile Holdings Limited

For the year ended 31 December 2018

Income statement

2017

. 2017

- year

2018 2017
Note - - €000 - €000 €000 €000
. Totai ' Dlsc0T1t{nued Contmgmg Total
: operations operations
Administrative expenses (2,455) ; (6,115) (6,115)
Operating profit/(loss) T4 T (2,455) - (6,115) 6,115) -
Income from shares in . : S : .
investments . - 6 204,010 - 207,185 207,185
Exceptional items: . .
Jmpairment loss or Joss on - 10 : 201,027 (1470,656)  * (1,269,629)

. disposal S _

: Proflf/(‘loss) before interest and 201,555 201,027 (1,269,586) (1,068,559)
taxation : '

". Finance income _ 7 - - 1 1
Profitl(loss) before taxation ' 201,555 201,027 (1,269,585) (1,068,558)
Income tax expense .. '8 - - (115) ‘ (115)’
Profit/(loss) for the f'"‘“‘c"a‘ 201,555 201,027 (1,269,700) (1,068,673)

There is no discontinued operation in 2018.

The notes on pages 11 to 22 form part of these financial statements.
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 T-Mobile Holdings Limited

Sfatément of coniprehensive income -
For the year ended 31 December 2018

Y

Profit/(loss) for the ﬁnanéiél
year :

" Other comprehénsive
_ income/(loss) for the year

Change in the value of equity
instruments — measured at fair
value through other
comprehensive income/
available-for-sale investments

Impairment of available-for-
sale asset recycled through
income statement

Other comprehensive expense
for the year net of tax

Total comprehensive income/ -
(loss) for the year

There is no discontinued operation in 2018.

‘Note

(1,269,700)

2018 2017 2017 2017
€000 €000 €000 €000
Total Dlscontipued Contmpmg Total
operations operations . .
201,555 201,027 (1,269,700)  (1,068,673)
(478,275) : (1,470,656)  (1,470,656)
. . 1470,656 1,470,656
(478,275) . - i
(276,720) 201,027 (1,068,673)
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T-Mobile Holdings Limited

Statement-of financial position
~As at 31 December 2018

o . 2018 2017

Note : : €000 © €000
Fixed assets -
Financial assets at fair value through , o
. other comprehensive income _ o 10 . 3,183,294 -
Available-for-sale investments ' 10 ] . ‘ - 3,661,569
Current éssefs . ) : : . ) ' S )
Trade and other receivables o 1 - : : 61,767 S 86,789
Cash and cash equivalents ' ’ ) : .21,354 . . vo-
" Current liabilities : ' :
Creditors: -amounts falling due within.one.year - 12 4 ’ . (156) . - 43)
Net current assets _ R - . 82,965 86,746 .
Total‘ asﬁets less current li.abilities : ) - : .. 3,266,259 - 3,748,315
Capital and reserves o . o . . ‘
Called up share capital C 13 ' : 902,323 902,323
Share premium account ) , ) e 2,Q91,l87 2,001,187 -
~ Accumulated losses . ' , 14 . (2,568,688) (2,086,632)
Cumulative translation reserve ' : ©. 2,841,437 : 2,841,437

. Total shareholdérs’ funds s : . 3,266,259 3,748,315

The notes on pages 11 to 22 form‘part of these financial statements.

The financial statements on pages 7 (o 22 were approved and authorised fox lssue by the board and were- sncrncd on its
bchdlfon30 September 2019

Director
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" T-Mobile Holdings Limited

Statément of changes in equity
for the year ended 31 December 2018

: . Sharé Cumulative Total
Called up premium . translation shareholders’
share capital - account Accumulated losses reserve funds
€000 €000 €000 €000 €000
-Balance at 1 January 2017 902,323 2,091,187 (614,093) 2,841,437 5,220,944
Total comprehensive ) . : (];068,673) ) (1,068,673)
. expense for the year 2 .
Dividends - - (403,956) - (493,956)
‘ZBS}";"»” at 31 December 902,323 2,091,187 . . (2,086,632 2,841,437 3,748,315
S 902,323 2,091,187 (2,086,632) 2,841,437 - 3,748,315
Balance at 1 January 2018
Profit for the financial ) ) 201,555 ) 201,555
year
Other cor_npr.ehenswAe } ) (478.275) . (478.275) -
expense for the year
Dividends - - (205,336) - (205,33§) |
pagnceatdl December g0y 393 2,091,187 (2568,688) 2,841,437 3,266,259
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T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2018

. - General information

T-Mobile Holdings Limited is a holding-company of Deutsche Telekom AG (DT) for UK investments, previously
for the equity interest in EE Limited and currently for the equity interest in BT Group plc. The Company is a
private company and is incorporated and domiciled in the UK. The address of its registered office is Building K2,
Timbold Drive, Kents Hill, Milton Keynes, MK7 6BZ ' 4

Summary of significant accounting policies

The principal accounting policies applied in the preparation of these financial statements are set out b_\\e]ow. These
policies have been consistently applied to all the years presented, unless otherwise stated.

2.1 Basis of preparafion

The financial statements of T-Mobile Holdings Limited-have been prepared in accordance with Financial
. Reporting Standard 101 ‘Reduced Disclosure Framework’ (FRS 101). The financial statements have been

prepared under the historical cost convention as modified by the revaluation of financial assets measured at’

fair value through other comprehensive income, and in accordance with the Companies Acl 2006. The
. Company financial statements are prepared with a plescnlallona] currency of Euro’s.

The preparation of financial statements in conformlty with-FRS 101 requnrcs the use of certain critical
accounting estimates. It also requires management o exercise its judgement in the process of applying the,
Company’s accounting policies. The areas involving a higher degree of judgement or complexity, or areas
where assumptions and estimates are significant to the financial statements are disclosed in note 3.

New standards, amendments and IFRIC interpretations

The fo‘llowing' standards have been adopted and are effective for the.financial year beginning on 1 January
2018. The'impact of adopting these accounting standards is explained further in the notes below:

' ‘e JFRS 9 Financial Instrunw‘nis .
o IFRS 15 Revenue from Contracts with Customers

IFRS 15 Revenue from Contracts-with Customers e

' IFRS 15 Revenue from Contracts with Customers become effective for the Company on 1 January 2018. There
has been no impact on the financial performance or position of the Company as a result of adopting 1IFRS 15,
as the Company’s revenue is dividend income from its investment, which is out scope of JFRS 15.

IFRS 9 Financial Instriments

In July 2014, the TASB issued IFRS 9 “Financial Instruments.” Application of this standard is mandatory for
reporting periods- beginning ‘on or after 1 January 2018. The standard introduces new classification and’
measurement requirements for financial instruments and replaces, in particular, 1AS 39 Fmancnal Instruments:

Rccoomuon and Measurement.

In accordance with the transitional provisions of IFRS 9 (7.2.15), comparative figures have not been restated
in respect of IFRS 9’s classification and measurement (including impairment) requirements. Accordingly, the
information plesentcd for the year ended 31 December 2017 does not generally reflect the requirements’ of
IFRS 9 but rather those of IAS 39. Any differences in the carrying amounts of financial assets and financial
liabilities as a result of adopting IFRS 9 are recognised in retained earnings as at 1 January 2018. Theie was no
_impact on the Company’s retained earnings as at 1 January 2018 as a result of adopting IFRS 9. The Company
has changed its accounting policies as a result of adopting IFRS 9.
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T-Mobile Holdings Limited

" Notes to the financial statements
' For the year ended 31'December 2018

2. Summary of significanf accounting policies (continued) .
2.1 Basis of preparatioh (continued)
New standards, amendments and IFRIC interpretations (continued)

«  On 1 January 2018, the date of initial application of IFRS 9, management has assessed which business models

apply to the financial assets held by the Company and has classified its financial instruments into’ the

* appropriate IFRS 9 categories. The classification and measurement of financial assets is now driven by the cash

" flow characteristics of the asset and the business. model of the Company. The Company has a hold to collect

“business model and therefore the classification of financial assets has not changed following the adoption of
IFRS 9. As a result, there has been no impact on the Company’s retained earnings. o

The amounts owed by investment holdings and group undertakings were previously classified as loans and

receivables under IAS 39 are now classified as at amortised cost under IFRS 9. The Company’s investment

held in BT Group plc was previously classified as available-for-sale investments is now classified as equity

instrument measured at fair value through other comprehensive income. The carrying amounts for financial -
assets under IFRS 9 have not changed from the carrying amounts undér IAS 39.

There are no other amendments to accounting standards, or IFRIC mlerprelauons that are effectlve for the year
cnded 31 December 2018 have had a material 1mpact ‘on the Company.

The following exemptions from the requirements of IFRS have been apphed in the preparation of Lhese
financial statements, in accordance with FRS 101:

e Paragraph 38 of IAS 1, ‘Presentation of financial statements’ compalauve information xequucmenls in
- respect of :
.o paragraph 79(a)(|v) of [AS 1; :
o paragr aph 73(c) of IAS 16 P| operty, plant and equipment.

e The following paragraphs of IAS 1, ‘Presentation of ﬁnancnal slatements
o 10(d), (statement of cash ﬂows) ’ .
o 10(f) (astatement of financial position as at the beginning of the preceding period when an entity -
' applies an‘accounting policy retrospectively. or makes a retrospective restatement of items in its
financial statements, or when it reclassifies items in its financial stateménts);
16 (statement-of comipliance with all IFRS);
38A (r équirement for a minimum of two primary statements, mcludmo cash flow statements);
38B-D (additional comparative information);
40A-D (requirements for a third statement oﬁln'lncnal posmon)
111 (cash flow statement infor matlon) and
o 134-136 (capital management disclosures).
o, JAS 7, ‘Statement of cash flows’; -
e Paragraphs 30 and 31 of IAS 8, *Accounting policies, changes in accounting estimates and elnors"
" (requirement for the disclosure of information when an cnmy has not applied a new IFRS that has bccn
issued but is not yet effective) : :
e Paragraph 17 and 18(a) of IAS 24, ‘Related party dlsclosures (key manaoement compensauon) and,
e The requirements in IAS 24, ‘Related party disclosures’ to disclose related party transactions entered into
between two or more wholly owned members of a group, and
®  Paragraphs 91 to 99 of IFRS 13, ‘Fair value measurement’ (disclosure of valuation lcchmqucs and
inputs used for fair value measurement of assets and liabilities)

O 00 OO0
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T-Mobile Holdings Limited

Notes to the financial statements
" For the year ended 31 December 2018

2. Summary of sngmficant accountmg policies (contmued)

2.1

22

23

2.4

Basns of preparation (continued)

.2.1.1 Going concern

At the balance sheet date the Company has net current assets of €82,965,000 (2017: €86,599,812). Following
areview by the directors these assets are expected to cover any future liabilities payable in the next 12 months
from the approval of these financial statements. The directors do not-expect any obligations to arise for at least
12 months from the approval of the financial statement, other than the Company’s own direct obligations. The
board of directors consider that it remains appropnate for the Company s financial statements to be preparcd_

“ona gomo concern ba51s

Consohdatlon

In March 2018 T-Mobile Global Holding GmbH had sold Lhe shares of T-Mobile Ho]dmas Limited to CTA
Ho]dma GmbH. Since then the Company is a wholly_ owned subsidiary of CTA ‘Holding: GmbH and of its

ultimate parent, Deutsche Telekom AG. The Company is included in the consolidated financial statements of

Deutsche Telekom AG, which is incorporated in Germany, a member state of the European Union. Its audited

financial statements are drawn up to 31 December 2018,.and are publicly available. Therefore the Company is.
exempt by virtue of section 400 of the Compames Act 2006 from the rcqunemcnl to prepare consolidated
financial statements. .

Foreign currency translation

(a) Functional and presentation currency

Items 1ncludcd in the financial statements of the Company are mcasuned using the currency of the primary
economic environment in which the Company operates (‘the functional currency’). The financial statements
are.presented in ‘Euros’ (€). The Company’s functional currency is ‘Euros’ (€). The Company is a holding
company and supp01 ts Deutsche Telekom AG (a pubhcally traded company headqumlcred in Ger mzmy)

The Company used the fo]lowmo rate O] aver aoc rate 01 £1: €1.130 (20]7 €1.141) and per iod end rate of £1:
€1.118(2017: €1.127) . -

‘(b) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at
the dates of the transactions or valuation where items are re-measured. Foreign exchange gains and losses
resulting from the settlement of such transactions and from the translation at year-end exchange rates of
monetary assets and liabilities denominated in foreign currencies are recognised in the income statement.

Asset held for resale and discontinued operation

Asset are classified as assets held for resale when their carrying amount is to be recovered principally through
a sale transaction and a sale is considered highly probable. Subsequent increase in fair value less costs to sale
is recognised but not in excess of the cumulative impairment loss that has been recognised.

A discontinued operation is a component of an entity that either has been disposed of, or is classified as held
for sale. Results in relation to the discontinued operation are presented separately from the continued operation
in the statement of comprehensive income. In the prior year, the warranty compensation has been considered
as amounts relating to discontinued opcratlons from the disposal of the joint venture interest in EE lened
completed in 2016.

Page 13



T-Mobile Holdings Limited

Notes to the financial statements
| For the year ended 31 December 2018 -

,-

-2. Summary of significant accounting policies (continued)
2.5 Financial assets

The Company classxFes its ﬁnancnal assets in the fo]lowmg categories: at fair -value through other
comprehensive income; and loans and receivables. The classification depends on the purpose for which the
financial assets were acquired. Management determines the classification of its financial assets at mmal
recognition: :

Financial assets at fair value through other camprehensive income (FVOCI)

FVOCI comprise equity securities which are not held for trading, and Wthh the Company has mevocably
elected at initial recognition to recognise in this category. These are strategic mvestments and the Company
.consndexs this c]assnilcatlon to-be more relevant. . . .

Financial assets at amortised cost
The Company:classifies its financial assets as at amortised cost only if both of the following criteria are met:

e the asset is held within a business model whose objective is to collect the contractual cash flows; and
. the contractuial terms give rise to cash flows that are solely payments of principal and interest.

Financial asscts are measured at fair value upon initial recognition. For all financial assets not subsequently
measured at fair value through profit or loss, the transaction costs directly attributable.to the acquisition are
taken into account plus, in the case of debt instruments, a loss account for expected credit losses. The fair values
recognized in the statement of financial position are generally based on market prices of the financial assets. If
these are not available, the fair value is determined using standard valuation models on the basis of current ’
markeét parameters. For the classification and measurement of debt instruments held, the respective business
‘model for managing the debt instruments and whether the instruments have the characteristics of a standard
loan, i.e., whether the cash flows are solely payments ofpuncnpal and interest, is relevant. Assuming the assets
have these characteristics ‘and if the business model is (o hold to collect the asset’s contractual cash flows, they
. are measured at amortized cost. If the objective of the business model is to hold to collect and sell the
contractual cash flows, they are measured at fair value through other comprehensive income with recycling to
profit or loss. In all other cases, financial assets are measured at fair value through profit or loss.
. ’ . . .

Previgus accounting policies

Available-for-sale investments
Equity investments are included as non-current assets unless management intends to dispose of the investment
within 12 months of the repoiting date. These investments are carried at tair value. Unrealised gains and losses
arising from changes in the fair value of available-for-sale investments are recognised in other comprehensive

income in the period in which they arise. When available-for-sale investments are either sold or impaired, the
accumulated fair value adjustments are realised and included in profit and loss.
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“T-Mobile Holdings Limited

Notes to the financial statements
" For the year ended 31 December 2018

2.

Summary of significant accounting policies (continued) L ' )

2.6

27

2.8

29

210

Irﬁpairment of financial assets

Assets carried at amortiséd cost ;

The company assesses, at the end of each reporting perlod whether there is objective ev1dence that a ﬁnan(:la]

asset or group of fmancnal assets.is 1mpalred Refer to Note 2.7 below.

Trade and_other :eceivables

Trade and other receivables are amounts owed by investment holding, group undertakings and third parnes in

the ordinary course of business. If collection is expected in one year or Iess (or in the normal operating cycle
of lhe businéss, if longer), they are classified as current assets. If not, they are pre'sented as non-current assets.

Trade and other 1cce1vables are recognised initially at fair value and subsequently measured at amortised cost
using the effective interest method, less provision for lmpalrment The Company applies the IFRS 9
simplified approach to measuring expected credit losses which uses a lifetime expected loss allowance for all
trade receivables and other receivables. To measure the expected credit losses, trade receivables and other

.receivables have been grouped based on shared credit risk characteristics and the days past due. The

Company has therefore concluded that the expccled loss lalcs for trade lecelvables and other receivables’ are a’
leasonable apploleauon of the loss: rates, :

_Share capital

Ordinary shares are classified as equity.

.Creditors

" Creditors are obligations to pay for goods or services that have been acquired in the ordinary course of business

from suppliers. Creditors are recognised-inttially at fair value and subsequenlly measured at amortised cost
usmo the effective interest method. S

Current and deferred incomc tax

The tax expense for the period comprises current and deferred tax. Tax is recognised in the income statement,

except to the extent that it relates to” items recognised in other comprehensive income. or directly in
shareholders’ funds. In this case, the tax is also recognised in other comprehensive income or directly in

" shareholders’ funds, respectively. -

The current income tax charge is calculated on the basis of the tax laws enacted or substdnuvely enacted at the
balance sheet date in the countries whuc the Company operates and generates taxable income.

Management periodically evaluates posmons taken in tax returns with respect Lo situations in which applicable
tax regulation is subject to interpretation. It establishes provisions where appropnalo on the basis of amounts

-expected to be paid to the tax authorities.

Deferred income tax is recognised on temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the financial statements. Deferred income tax is determined using tax
rates (and laws) that have been enacted or. substantively enacted by the balance sheet date and are expected to
apply when the related deferred income tax asset is realised or the deferred income tax liability is settled.
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~°



T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2018

2.

Summary of significant accounting policies (continued)

2.10 Current and deferred income tax (continued)
Deferred income tax assets are recogmsed only to the extent that it is probable rhat funire taxahle proﬁt will be
available against which the temporary differences can be utilised. : 2
Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current
tax assets against current tax liabilities and when the deferred income taxes assets and liabilities relate to income
taxes levied by the same taxation authority on either the same laxable entity or dlfferent taxable cntmes where
there is an intention to settle the balances on a net ba81s

2.11 Administrative expenses

"Administrative expenses include accounu g, audit and consultancy fees as well-as foreign exchance rate
movement of monetary assets and bank charges.

2.12 Dividend income

Dividend income is recognised when the right to receive payment is established.

" 213 Dividend distribution

Dividend distributions to the Co_mpény’s shareholders are recognised as a liability in the Compa'ny;s financial
statements in the period in which the dividends are approved by the Company’s shareholders.

2.14 Exceptional items
Exccpliongd items are disclosed separately in the financial statements, where it is necessary to do so to
provide further understanding of the financial performance of the Company: They are items that are material,
either because of their size or their nature, or that are non-recurr mO, and are presented within the line items to
which they best relate. :

2.15 Cash and cash equivalents

Cash and cash equivalents include deposits held at call with banks.
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“T-Mobile Holdings Limited

~ Notes to the financial statements
“For the year ended 31 December 2018

Critical accounting estimates

“.Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances. There are no
critical accounting estimates made in the currént financial year following the adoption of IFRS 9 where the
judgement applied in determining if an impairment is required in the Company’s investment made in BT Group plc, -
previously accounted for as Available for sale investments, is not applicable under IFRS 9. The following critical
accounting estimate was made in the prior year under the previous accdunting policy. ' .

Assessment of carryinc value of available for sale investments (prior year)
The Company makes estimates and assumptions concerning the future. The 1esultm0 -accounting estimates will, by '
definition, seldom equal the related actual results. As at the current year balance sheet date, the Company holds

available-for-sale investments; these are measured at fair value based on listed market share price. Judgement is
applied, in accordance wnth our pollcy to determlnc if an impairment IS rcqunred

Ope’ra‘ting loss
Operating profit/(loss) is stated afﬁcr chai"ging/(crc:diring) the following:

2018 2017

- : s B €000 . €000 .
Auditors' remuneration ' : . 32 29
Bank fees - S ‘ : ' 67 o 73
Consulting fees . - o . ' 55 . 56
Foreign exchange losses ‘ S - ) 2,269 .. 6,687
Write-off of amounts owed to group und01 takings ) o : - o (768)

~Employees and Directors
Emplcyees ) ‘

The Company.has no employees (2017: none).

Directors

None of the directors received any remuneration in respect of their services as directors of the Company There were
no contracts of significance existing during, or at the end of, the year ended 31 Dcccmbel 2018 (2017 €n1|) in which
“adirector had a beneficial interest.

Page 17 -



T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2018

Income from shares in investments
During the y_éar the. following cash dividends were received by the Company:

5 February 2018 .~ €65.3 million from BT -
11 July 2018 . ~ €142.8 million from BT

The Compainy recorded a receivéble for dividends announced and approved by BT Group plc in 2018 for an amount
of €61,213,000 (2017:-€65,287,000). This was subsequently paid on 4 February 2019. The Company had made
" additionally.a dividend payout of the cash stock in the amount of €20,150,000 on 4 February 2019,

Finance income

- The Company was in'tegrated in Deutsche Telekom AG’s cash pooling system until the 20 March 2018. From
deposits in this interest bearing in-house intercompany account the Company received €50 interest on dcposns .
" (2017: received €1,034 interest on dcposxls) -

Income tax expense

The taxation char oc’for the year.was €0 (2017 - €116,000). The tax on the Company’s profit before tax differs
from the theoretical amount that would arise using the weighted average tax rate (2018: 19. OO% 20]7 19,25%)
apphcclble to the (losses)/ profits of the entities as follows: .

2018 o 2017

: | . 000 . €000

Profit/(Loss) befére faxation L g 201,555 (1,068,557)
0y — '.

Gam mullu)hcd b?/ the standard rate of tax in the UK of 19.00% (2017 18,205 205,697
19 25%)
Effects of: ‘ : : :
Dividend income not subject to tax . L (38,762) 39,883
Tmpairment loss not subject to tax : : - (283,101)
Capital gain/ (loss) on disposal of investment not subject to tax ' - - : 38,697
Tax losses not recognised . ‘ ‘ -
Exchange differences not sub]cct (o tax ° . 466 . ©(1,291)
Total tax charge i : ) . - o (115)
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- T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2018

Investments

Investments mainly comprise investments in various dormant and non-trading companies. As at 3 1 December 2017,

the Company owns 100% of the shares in the companies as set.out in the table below:

On 9 March 2018 the Company sold 100% issued share capital of t!

Telekom (UK) Limited.

Page 19

: : Coimpany’ Principal . e Share -
' Name - Number Activities Registered Office - - Class
T-Mobile No. 1 . . .
Limited 03815547 In liquidation 15, Canada Square Ordinary
.| T-Mobile No. 5 L ‘ _ ' : ,
Limited 02236984 In liquidation | 15, Canada Square’ Ordinary
' : Alchemy Building, Bessemer
' Rd, Welwyn Garden City ,
T-Mobile Limited 04347402 Dormant AL7 1HE ' Ordinary
. ' ’ A Alchemy Building, Bessemer
T-Mobile (UK) . ‘ Rd, Welwyn Garden City
Limited 04502436 Dormant AL7 IHE | ‘ Ordinary
' o Alchemy Building, Bessemer '
- . ‘ . Rd, Welwyn Garden City
One20ne Limited 02795626 Dormant’ AL7 IHE ' Ordinary
One20ne Personal A-léhemy Building, Bessemer .
Communications . Rd, Welwyn Garden City | .
Limited 04312532 Dormant AL7 |HE Ordinary
e A | ' Alchemy Building, Bessemer '
T-Mobile International | . . - Rd, Welwyn Garden City
Limited 04312785 Dormant AL7 1HE Ordinary
“T-Mobile (UK - 1020 19th St NW, Suite 850,
Properties) Inc 19911004085 | Dormant Washington, DC, 20036, US | Ordinary
T " Alchemy Building, Bessemer
T-Mobile (UK) Retail Rd, Welwyn Garden City
Limited 02757677 Dormant AL7 IHE : C Ordinary

hese companies, with nil gain or loss to Deutsche



T-Mobile Holdings Limited

Notes to the financial statements -
. For the year ended 31 December 2018

10.

11.-

12.

Equity investments in BT Group plc .

As part of the transaction involving the sale of EE Limited, the Company acquired 1,196,175,322 ordinary shares of
BT Group plc (equivalent to 12% of BT’s share capital post acquisition). This investment is classified as financial
assets at fair value through other comprehensive income (prevlously accounted for as Available-for-sale financial
assets under IAS 39) as explamed in Note 2.~ .

2018 C2017

€000 - €000
Equity mstrument§ —:!'neasur?d at fair value through ‘ . 3183294 i
other comprehensive’ income*
Available-for-sale investment* o e '_ - o 3,661,569

* See Note 16 for details about the impact from changes in accounting policies

During the year the Company has recognised income from dividends receivable totalling €204,010,000 from-BT

’Gloup plc and the Company made a corresponding dividend payment totalling €65,413,000 to T-Mobile Global

Holding GmbH (“TMGH’) and €139,923,000 to CTA Holding GmbH (‘CTA”).

The Company does not expect to sell the investment in BT Grouip plc for the foreseeable future and is therefore held
as a non-current assel. During the year, €478,275,000 losses on the change in the value of investment held in BT
Group plc was recognised in other comprehensive income. In the prior year, the €1,470,656,000 decrease ini the
available-for-sale investment value was considered significant and to be prolonged and therefore was recorded as an
impairment in the Income statement. :

Trade and other receivables

2018 2017

€000 ’ €000

" Amounts owed by investment holding - : , © 61,767 $ 65,361

Amounts owed by group undertakings . : . _ - 21,389

" Amounts owed by third parties o : - 39
' - 61,767 ' 86,789

"Amounts owed by investment holding relates to interim ‘dividend payable from BT Group plc, the amount

outstanding at 31 December 2018 has subsequently been received on 4 February 2019. Amounts owed by Uloup'
undertakings are unsecured, |nlc1 est free, have no fixed date oflcpaymenl and are repayable on demand.

Creditors: amounts falling due within one year

2018 2017

€000 - €000 -
Other Creditors : o _ S 114 -
Accruals -~ - o 3T . 37
Trade payables to third parties - . : - 5 6

156 .. 43
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T-Mobile Holdings Limited

Notes to the financial statements
For the year ended 31 December 2018

13.

14,

- 18.

Called up share capital

' o o 2018 2017
Ordinary shares of £1 each ' ' .. €000 €000
Authorised -
9,991,000,000 (2017: 9,991,000,000) ordinary shares of £1 each . 13,605,844 13,605,844
9,000,000 (2017: 9,000,000) redeemable ordinary shares 0f£1 . 12,256 12:256
each }
13,618,100 13,618,100
Alloted and full paid
© 697,540,268 (2017: 697,540,268) ordinary shares of £] each 890,681 - 890,681
za(zgo ,000 (2017: 9,000,000) redeemable ordinary shares of £1 : 11,642 11,642

902,323 902,323

“The ordinary .shares and redeemable shares rank pari passu and equally in all respects save that the redeemable

ordinary shares do not carry any rights to dividends in respect of any period prior to 17 June 2004 and they are
redeemable on such dates as the directors of the Company stipulate. They are lcdeemable at an amount equal to the
issue pr oceeds, including any- pxemlum

Accumulated losses

The Cor'np'an)./ had accumulated losses for the year of €2, 568 638,000 (2017: 2,086,632,000). In 20I6 the Company

. changed presentational currency from GBP to Euro which created a cumulative translation reserve of €2,841,437,

as a result, accumulated losses in the financial statements does not represent statutory distributable reserves. At 31
December 2018, the Company has statutory djstributable reserves of €197,530,000 (2017: €679, 440 000)

'

Controlling partles

Until 22 March 2018 the Company s 1mmcd|atc parent undertaking was T- MOblIC Global Holdmo GmbI—I which
owns 100% of the Company. T-Mobile Global Holding GmbH's registered: address is Friedrich-Ebert-Allee 140,
Bonn, 53113, Germany. The Company's ultimate parent Company and controlling party is Dcutsc\he Telekom AG,
a Company incorporated in Germany, which is the parent undertaking of the smallest and largest group to consolidate
these financial statements. Deutsche Telekom AG'’s registered address is Friedrich-Ebert-Allee 140, 53113 Bonn,
Germany. A copy of Deutsche Telekom AG's published consohdated financial statements can be obtained from
hltp /Twww. Lclekom com/mvcslm 1clauons :

On 23 March 2OI8, an agreement was signed between T-Mobile Global Holding GmbH (a DTAG company) and

" CTA Holding GmbH (a DTAG company) for the sale of 706,540,268 shares (which include both the ordinary and

redeemablg ordinary_ shares) in T-Mobile Holdings Limited for €4,104,000,000. On 23 March 2018, T-Mobile
Holdings Limited immediate parent undertaking.changed to CTA Holding GmbH and ultimate parent company and
controlling party remained as Deutsche Telekom AG. - ‘ —
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16. .

Change in acc‘ountin'g'policy

This note explains the impact of the adoption of IFRS 9 Financial Instruments on the Company’s fmancnal
statements. The new accounting pohmes applied from 1 January 2018 are set out in note 2. -

For transition the Company has elected to apply the limited exemption in IFRS 9.relating to the classification,

measurement and impairment requirements for financial assets and accordmgly has not restated comparative
periods.

Classification.and measurement of financial assets

On | January 2018, the Company’s management assessed the classification of its financial assets on the basis of
the contractual terms of their cash flows and the business model by which they are managed. Financial assets have
been classified into the appropriate IFRS 9 categories below. Refer to note 2 for the Company’s revised financial’
asset classification and measurement pohcnes

IFRS 9 Cléssification 1 January 2018 . , HeldatFVOCI  Held at amortised
: : ‘ _cost .
" IAS 39 classification 1 January 2018 . Available-for-sale - Loans and - Total
- ' : ' receivables
‘ _ : - - ‘ €000 - €000 €000
- Opening balance - TAS 39 . 3,661,569 - 86,789 3,748,358

Opening balance — IFRS 9 : o 3,661,569 . ' 86,789 3,748,358
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