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Onetel Telecommunications Limited

Director’s report

The Director presents her annual report on the affairs of the Company, together with the andited financial
statements and aud:tor’s report for the year ended 31 March 2012

Principal activities

The Company disposed of 1ts trade and assets during the year, as described below The Director does not expect
the Company to trade going forward

On 30 June 2011, the Company disposed of certain trade and assets relating to 1ts international prepay and Instant
Dial Around ("IDA") business to New Call Telecom Limited ("New Call") for consideration of £3,210,000 A
profit of £2,752,000 was recognised on disposal

On 1 July 2011, the Company entered mnto an agreement with TalkTalk Telecom Limited, another group
company, te dispose of 1ts remaimng trade and the assets for consideration of £5,240,000 There was no profit or
loss on this disposal

Business review

The performance of the Group, which includes the Company, 1s discussed in the Annual Report 2012 of TalkTalk
Telecom Group PLC, which does not form part of this Report For this reason, the Company’s Director believes
that further key performance indicators (in addition to the results review below) for the Company are not
necessary or appropriate for an understanding of the development, performance or position of the business

Results and financial position
The profit for the financial year was £5,430,000 (2011 £5,877,000)

Dividends
The Director does not recommend the payment of a dividend for the year (2011 £mil)

Risk management

Funding for all subsidiaries of TalkTalk Telecom Group PLC, mcluding the Company, 1s arranged centrally Due
to the nature of the Company’s busmess and the assets and habihties contained within the Company’s balance
sheet the main financial risks the Director considers relevant to this Company are credit risk, hiquidity risk and
mnterest rate risk Credit riskis mtigated by the Company’s credit control policies and the group
regularly monitors interest rate risk and does not trade or speculate in any derivative financial mstruments

Gomg coneern

As part of a group reorgamsation the Director intends that the Company will be dormant, consequently as
required by FRS 18 the financial statements have been prepared on a basis other than that of going concern
which includes, where appropriate, wnting down the Company’s assets to net realisable value

The principal nisks and uncertainties relating to the Company are discussed in the Annual Report 2012 of
TalkTalk Telecom Group PLC, which does not form part of this report
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Onetel Telecommunications Limited

Director’s report (continued)

Directors

The Directors who served throughout the year, except as noted, and subsequently are shown on page 1

Statement regarding the disclosure of information to the auditor

The Dhrector at the date of the approval of this report confirms that
¢ 5o far as she 1s aware, there 18 no relevant audit information of which the Company’s auditor 1s unaware, and

* she has taken all the steps that she ought to have taken as a Director in order to make herseif aware of any
relevant audit information and to establish that the Company’s auditor 1s aware of that information

This confirmation 1s given and should be terpreted in accordance with the provisions of s418 of the Companies
Act 2006

Auditor

Deloitte LLP has indicated its willingness to be reappointed for another term and appropnate arrangements are
being made for 1t to be deemed reappointed as auditor in the absence of an Annual General Meeting

Approved and signed by the sole Director

A Surling
Director

11  September 2012
11 Evesham Street,
London,
W11 4AR
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Onetel Telecommunications Limited

Director’s Responsibility Statement

The Director 1s respensible for preparing the annual report and the financial statements in accordance with
applhcable law and regulations

Company law requires the Director prepares financial statements for each financial year Under that law the
Director has elected to prepare the financial statements 1n accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and apphcable law) Under company law the
Director must not approve the financial statements 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 that period In preparing these
financial statements, the Director 15 required to

select suitable accounting policies and then apply them consistently,
make judgments and accounting estimates that are reasonable and prudent,
state whether applicable UK Accounting Standards have been followed, subject to any maternal
departures disclosed and explained in the financial statements, and

+ prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume that the
Company will continue 1n business

The Director 1s 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 reasonable steps for the prevention
and detection of fraud and other irregularities
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Independent auditor’s report to the members of Onetel
Telecommunications Limited

We have audited the financial statements of Onetel Communications Limited for the year ended 31 March 2012,
which comprise the Profit and Loss Account, the Statement of Recognised Gains and losses, the Balance Sheet
and the related notes 1 to 17 The financial reporting framework that has been applied in their preparation 1s
applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice)

This report 1s made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we might state to the Company’s members
those matters we are required to state to them n an auditor’s report and for no other purpose To the fullest
extent perruited by law, we do not accept or assume responsibibity 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 Director and auditor

As explained more fully in the Director’s Responsibilities Statement, the Director 15 responsible for the
preparation of the financial statements and for being satisfied that they give a true and farr view Qur
responsibiity 1s te audit and express an opinion on the financial statements 1n accordance with applicable law and
International Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing
Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures n the financial statements safficient to
give reasonable assurance that the financial statements are free from matenal 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 adequately disclosed, the reasonableness of significant
accounting estimates made by the Director, and the overall presentation of the financial statements In addition,
we read all the financial and non-financial information in the annual report to 1dentify material inconsistencies
with the audited financial statements If we become aware of any apparent material misstatements or
mconsistencies we consider the imphications for our report

Opmion on financial statements
In our opinion the financial statements

* gmve atrue and fair view of the state of the Company’s affairs as at 31 March 2012 and of its profit for
the year then ended,

s have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

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

Emphasis of matter — financial statements prepared other than on a going concern basis

In forming our opinion on the financial statements, which 1s not modified, we have considered the adequacy of
the disclosure made n note 1 to the financial statements, which explains that the financial statements have been
prepared on a basis other than that of a going concern

Opmion on other matter prescribed by the Compantes Act 2006

In our opmion the imformation given 1n the Director’s report for the financial year for which the financial
statements are prepared 15 consistent with the financial statements
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Independent auditor’s report to the members of Onetel
Telecommunications Limited

Matters on which we are required 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 if, in our opinion

e adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us, or
the financial statements are not in agreement with the accounting records and returns, or
certain disclosures of Director’s remuneration specified by law are not made, or
we have not received all the information and explanations we require for our audit

Willlam Smuth (Senior statutory auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Manchester, United Kingdom

pL° Se.pRM\ovzmz
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Onetel Telecommunications Limited

Profit and loss account
For the year ended 31 March 2012

Turnover — discontinued operations

Cost of sales

Gross profit

Operating expenses

Operating profit

Profit on sale of trade and assets

Dividend mcome received from subsidiary
Net interest recervable and similar income
Profit on ordinary activities befere taxation

Tax on profit on ordinary activities

Profit for the financial year

2012 2011
Note £000 £000
3 9,104 41,077
(4,475) (21,304)

4,629 19,773

(2,262) (14,246)

2,367 5,527

2 2,752 .

- 680

4 311 142

5 5,430 6,349

8 - (472)
14 5,430 5,877

The accompanying notes on pages 9 to |5 form an integral part of the financial statements

The Company ceased trading during the current year, accordingly all results relate to discontmued operations

There are no other gains or losses recogmised 1n either year other than those shown n the profit and loss account,

accordingly no statement of total recogmsed gains and losses has been presenied
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Onetel Telecommunications Limited

Balance sheet
As at 31 March 2012

Note
Current assets
Debtors 9
Cash at bank and 1n hand

Creditors: amounts falling due within one year 10
Net current assets

Total assets less current habilities

Provisions for habihities and charges 11

Net assets

Capital and reserves

Called-up share capital 13
Profit and loss account 14
Total shareholder’s funds 15

These financial statements were approved and signed by the sole Director on 3 September 2012

A Surhing
Director
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2012 2011
£000 £000
2,275 11,880

22,270 52,096

24,545 63,976

- (42,083)
24,545 21,893
24,545 21,893

- (2,778)

24,545 19,115

25,000 25,000
(455) (5.885)

24,545 19,115




Onetel Telecommunications Limited

Notes to the accounts
For the year ended 31 March 2012

1. Accounting policies

The principal accounting policies are summansed below They have all been applied consistently
throughout the current and prior year

Basis of preparation and going concern

The financial statements are prepared 1n accordance with applicable United Kingdom accounting standards
under the historical cost convention As part of a group reorganisation the Director intends that the
Company be dormant, consequently as required by FRS 18 the financial statements have been prepared on
a basis other than that of a going concern which includes, where appropriate, writing down the Company’s
assets to net reahsable value The financial statements do not include any provision for the future costs of
terminating the business of the Company except to the extent that such were commtted at the balance
sheet No adjustments arose as a result of ceasing to apply the going concern basis

Cash flow statement

The Company has taken advantage of the exemption under FRS1 not to prepare a cash flow statement on
the grounds that for the financial year being reported on, the results of Onetel Telecommumecations Limited
were mcluded within the consohdated results of TalkTalk Telecom Group PLC, a company registered
England and Wales, that has prepared consolidated accounts that are publicly available

Turnover

Turnover 1s stated net of VAT and other sales related taxes, and comprises revenue generated from the
provision of fixed line telecommunications services  All such revenue 15 recognised as it falls due

Taxation

Current tax 1s provided at amounts expected to be paid or recovered using the tax rates and laws that have
been enacted or substantively enacted at the balance sheet date

Deferred tax 15 recognised In respect of all iming differences that have onginated but not reversed at the
balance sheet date where transactions or events that result in an obligation to pay more, or a right to pay
less, tax 1n the future have occurred at the balance sheet date, with the following exception

» Deferred tax assets are recognised only to the extent that the Director considers that it 1s more lhkely
than not that there will be suitable taxable profits from which the future reversal of the underlying
timing differences can be deducted

Deferred tax 15 measured on a non-discounted basis using the tax rates that are expected to apply n the
periods m which the nming differences reverse, based on tax rates and laws enacted or substantively
enacted at the balance sheet date

The taxation habilities of certain group companies are reduced wholly or i part by the surrender of losses
by fellow group companies

Company Registration No 04226697




Onetel Telecommunications Limited

Notes to the accounts (continued)
For the year ended 31 March 2012

1. Accounting policies (continued)
Cash and cash equivalents

Bank accounts are part of a notional pooling mechanism whereby banks only monitor net aggregate
borrowings against group overdraft limits thus allowing subsidiary companies to borrow on overdraft or to
deposit surplus cash via their own bank accounts During the year interest was charged on overdrawn
balances and paid on surplus cash at intercompany rates of Base Rate plus 2 00% (3 75% untd 1 October
2011) for overdrafis, and Base Rate with no margin for surplus cash balances

Foreign currencies

Transactions n foreign currencies are recorded at the rate ruling at the date of the transaction Monetary
assets and habilities denominated 1n foreign currencies are retranslated at the rate of exchange ruling at the
balance sheet date  All differences are taken to the profit and loss account

Provisions

A provision 1s recognised 1f, as a result of a past event, the Company has a legal or constructive obligation
that can be estimated rehiably, and 1t 1s probable that an outflow of economic benefits will be required to
settle the obligation Provisions are determuned by discounting the expected future cash flows at a pre tax
rate that reflects current marhet assessments of the time value of money and the risks specific to the
hability

2 Dhsposal of trade and assets

On 30 June 2011, the Company disposed of certain trade and assets relating to 1ts international prepay and
Instant Dial Around ("IDA") business to New Call Telecom Limited ("New Call") for consideration of
£3,210,000 A profit of £2,752,000 was recognised on the disposal. The net assets disposed of are set out
below

£°000
Creditors 344
On [ July 2011, the Company entered mmto an agreement with TalkTalk Telecom Limited, another group

company, to dispose of certain trade and the assets for consideration of £5,240,000 There was no profit or
loss on this disposal There is no tax effect 1n respect of this item The net assets disposed of are set out

below
£000
Trade debtors 8,413
Deferred tax asset 5,555
13,968
Current habihties (5,950)
Provisions {2,778)

Net assets 5,240
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Onetel Telecommunications Limited

Notes to the accounts (continued)
For the year ended 31 March 2012

3. Turnover

Turnever 1s wholly attributable to the principal activity of the Company, and oniginated in the United

Kingdom

4. Net interest recervable and similar income

Interest receivable from group undertakings

5. Profit on ordinary activities before taxation

Profit on ordmnary activities before taxation 1s stated afier crediting the following

Dhisposal of customer base

2012 2011
£°000 £000
311 142
2012 2011
£7000 £°000
2,752 -

The auditor’s remuneration of £40,000 (2011 £27,000) was borne by another group company and not

recharged
6. Employees and employee costs

The Company did not have any employees during the current or prior year

7. Directors’ remuneration

The Directors did not recerve any remuneration n the current or prior year for services to the Company

Company Registration No 04226697
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Onetel Telecommunications Limited

Notes to the accounts (continued)
For the year ended 31 March 2012

8. Tax on profit on ordmnary activities
The tax charge compnises
2012 2011

£000 £°000
Deferred tax:
Adjustments in respect of prior years - 45
Adjustments 1n respect of prior years — impact of change in UK tax - 427
Total deferred tax - 472
Total tax charge on profit on ordinary activities - 472

The difference between the total current tax charge of £n1l (2011 £nil) and the amount calculated by
applying the standard rate of UK corporation tax of 26% (2011 28%) to the profit before taxation 15 as

follows
2012 2011

£°000 £°000
Profit on ordmmary activities before tax 5,430 6,349
Profit on ordinary activities before tax at standard UK corporation tax rate
0f 26% (2011 28%) 1,412 1,778
Effects of
- group relief surrendered for no consideration “7) (1,588)
- items attracting no tax rehef or habihty (1,365) (190)

During the year two reductions in the UK Statutory rate of Corporation tax were enacted bringing the rate
down from 28% to 26% Accordingly this reduced rate has been reflected 1n the calculation of deferred tax

Company Registration No 04226697
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Onetel Telecommunications Limited

Notes to the accounts (continued)
For the year ended 31 March 2012

9. Debtors. amounts falling due within one year

2012 2011

£000 £7000

Trade debtors - 2,626
Amounts due from group undertakings 2,275 2,503
Deferred tax asset (see note 12} - 5,555
Prepayments and accrued income - 1,191

Other debtors - 5

2,275 11,880

Interest on intercompany funding 15 calculated at Bank of England base rate plus 2 00%, ntercompany
deposits receive interest at Bank of England base rate with no margin Interest 1s ether paid or capitalised
monthly as appropriate  Where they exist, currency balances are calculated at similar rates

Interest 15 not charged on balances arising between group companies as a result of intercompany trading,

such balances are settled regularly 1in line with agreed terms of trade, usually through the group's netting
systemn, within 30 to 60 days

10.  Creditors: amounts faling due within one year

2012 2011

£000 £°000

Bank loans and overdrafts - 274
Amounts owed to group undertakings - 35,717
Other creditors - 4,773
Accruals and deferred income - 1,319
- 42,083

Interest on intercompany funding 1s calculated at Bank of England base rate plus 2 00%, intercompany
deposits recerve interest at Bank of England base rate with no margin Interest 1s either paid or capitahised
monthiy as appropriate  Where they exist, currency balances are calculated at similar rates

Interest 1s not charged on balances arising between group companies as a result of ntercompany trading,
such balances are settled regularly in line with agreed terms of trade, usually through the group's netting
system, within 30 to 60 days

1t.  Provisions for hiabilities and charges

Reorganisation

£000

At | April 2011 2,778
Disposals (2,778)

At 31 March 2012 -
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13



Onetel Telecommunications Limited !

Notes to the accounts (continued)
For the year ended 31 March 2012

During the year the provision was sold to another group company {note 2)

12.  Deferred taxation
The deferred tax asset s analysed as follows

Timing
difference tn
respect of
capital
allowances
and |

depreciation Other Total

£'000 £000 £000

At1 Apnl 2011 4,906 649 5,555
Disposals (4,906) (649) {5,555)

At 31 March 2012 - - -

During the year the deferred tax asset was sold to another group company (note 2)

13.  Called-up share capital

2012 20t1
£000 £'000
Called-up, allotted and fully paid:
25,000,000 ordinary shares of £1 each 25,000 25,000
14, Profit and loss account

£'000
At 1 Apnl 2011 (5.885)

Profit for the financial year 5,430
At 31 March 2012 (455)
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Onetel Telecommunications Limited

Notes to the accounts (continued)
For the year ended 31 March 2012

15, Reconcihation of movement in shareholder’s funds

2012 2011

£°000 £°000

Profit for the financial year 5,430 5,877
Net movement 1n shareholder’s funds 5,430 5,877
Openimg shareholder’s funds 19,115 13,238
Closing shareholder’s funds 24,545 19,115

16.  Ultimate parent undertaking and controlling party

The Company 1s ulimately a wholly owned subsidiary of TalkTalk Telecom Group PLC, a company
incorporated i England and Wales The full year results of the Company were included 1n the Annual
Report 2012 of TalkTalk Telecom Group PLC

The principal place of business of TalkTalk Telecom Group PLC 1s at 11 Evesham Street, London, W11
4AR  The consolidated accounts of this group are available to the public and may be obtained from
Companies House, Crown Way, Cardiff CF14 3UZ

The smallest and largest group for which consolidated financial statements are prepared of which the
company 1s a member 1s that headed by TalkTalk Telecom Group PLC

17.  Related party transactions

The Company has taken advantage of the exemption under FRS 8 “Related Party Disclosures™ for related
party transactions with other group compantes and with Directors who are also group Directors, as 100% of
the voting rights are controlled within the Group TalkTalk Telecom Group PL.C, the ultimate parent
Company has prepared consohdated accounts which include the results of the Company for the year and
are available to the public
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