IMPORTANT NOTICE
NOT FOR DISTRIBUTION TO ANY U.S. PERSON OR TO ANY PERSON OR ADDRESS IN THE U.S.

Important: You must read the following before continuing. The following applies to the Offering Circular
following this page, and you are therefore advised to read this carefully before reading, accessing or
making any other use of the Offering Circular. In accessing the Offering Circular, you agree to be bound
by the following terms and conditions, including any modifications to them any time you receive any
information from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES
FOR SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL
TO DO SO. THE NOTES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS
OF ANY STATE OF THE U.S. OR OTHER JURISDICTION AND THE NOTES MAY NOT BE
OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT
OF U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT), EXCEPT
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBIJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR
LOCAL SECURITIES LAWS.

THE FOLLOWING OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY
OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN
PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS.
ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR
IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A
VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

Confirmation of the Representation: In order to be eligible to view this Offering Circular or make an
investment decision with respect to the securities, investors must not be a U.S. person (within the meaning
of Regulation S under the Securities Act). This Offering Circular is being sent at your request and by
accepting the electronic mail and accessing this Offering Circular, you shall be deemed to have represented
to us that you are not a U.S. person, the electronic mail address that you gave us and to which this
electronic mail has been delivered is not located in the U.S. and that you consent to delivery of such
Offering Circular by electronic transmission.

You are reminded that this Offering Circular has been delivered to you on the basis that you are a person
into whose possession this Offering Circular may be lawfully delivered in accordance with the laws of
jurisdiction in which you are located and you may not, nor are you authorised to, deliver this Offering
Circular to any other person. The materials relating to any offering of Notes under the Programme to which
this Offering Circular relates do not constitute, and may not be used in connection with, an offer or
solicitation in any place where offers or solicitations are not permitted by law.

This Offering Circular has been sent to you in electronic format. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently none of the Dealers (as defined in this Offering Circular) or any person who controls any or
any director, officer, employee or agent of either of them or affiliate of any such person accepts any
liability or responsibility whatsoever in respect of any difference between the Offering Circular distributed
to you in electronic format and the hard copy version available to you on request from any of the Dealers.

You are responsible for protecting against viruses and other destructive items. Your use of this electronic
mail is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses
and other items of a destructive nature.



OPTUS

OPTUS FINANCE PTY LIMITED

ABN 31 086 656 162

(a company incorporated under the laws of the Commonwealth of Australia)
as Issuer on the basis set out below

€3,000,000,000
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On 31 July 2009, Optus Finance Pty Limited (“Optus Finance” or the “Issuer”) entered into a Euro Medium Term Note Programme (the “Programme”) and prepared an Offering
Circular dated 31 July 2009 as subsequently updated by the Offering Circulars dated 30 August 2010, 28 July 2011, 26 July 2012, 25 July 2013, 24 July 2014, 27 July 2015,
25 July 2016, 27 July 2017 and 25 July 2018. This Offering Circular updates the Programme and supersedes any previous Offering Circular describing the Programme. Any
Notes (as defined below) issued under the Programme on or after the date of this Offering Circular are issued subject to the provisions described herein. This does not affect
any Notes issued before the date of this Offering Circular. Under this Programme the Issuer may from time to time issue notes (the “Notes”) denominated in any currency agreed
between the Issuer and the relevant Dealer (as defined below).

The payment of all amounts due in respect of the Notes will be unconditionally and irrevocably guaranteed on a joint and several basis by Singtel Optus Pty Limited (“Singtel
Optus”), the Issuer’s parent company and certain of its subsidiaries (together with Singtel Optus, the “Guarantors™), pursuant to separate guarantees (each a “Guarantee” and
together the “Guarantees”). Singtel Optus will remain a Guarantor, but the Subsidiary Guarantors (as defined herein) may change from time to time. Any release of a Subsidiary
Guarantor from its Guarantee will be notified to the Noteholders. The Guarantors and the Issuer are collectively referred to in this Offering Circular as the “Obligors”.

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed €3,000,000,000 (or its equivalent in other currencies
calculated as described in the Programme Agreement described herein), subject to increase as described herein.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under “Summary of the Programme” and any additional Dealer appointed under the
Programme from time to time by the Issuer (each a “Dealer” and together the “Dealers”), which appointment may be for a specific issue or on an ongoing basis. References
in this Offering Circular to the “relevant Dealer” shall, in the case of an issue of Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing
to subscribe such Notes.

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of Notes and any other terms and conditions not contained herein
which are applicable to each Tranche (as defined under “Terms and Conditions of the Notes”) of Notes will be set out in a pricing supplement (the “Pricing Supplement”).

Application has been made to the Singapore Exchange Securities Trading Limited (the “SGX-ST”) for permission to deal in and quotation for any Notes which are agreed at
the time of issue thereof to be so listed on the SGX-ST. Such permission will be granted when such Notes have been admitted to the Official List of the SGX-ST. The SGX-ST
assumes no responsibility for the correctness of any of the statements made or opinions expressed or reports contained herein. Admission to the Official List of the SGX-ST
and quotation of any Notes on the SGX-ST is not to be taken as an indication of the merits of the Issuer, the Guarantors, their respective subsidiaries and associated companies
(if any), the Programme or such Notes.

The Programme provides that Notes may be listed or admitted to trading, as the case may be, on such other or further stock exchanges or markets (including but not limited
to non-regulated markets) as may be agreed between the Issuer, the Guarantors and the relevant Dealer. The Issuer may also issue unlisted Notes and/or Notes not admitted to
trading on any market.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) or with any securities regulatory authority of any
state or other jurisdiction of the United States, and Notes in bearer form are subject to U.S. tax law requirements. The Notes may not be offered or sold or (in the case of Notes
in bearer form) delivered within the United States or to, or for the account or the benefit of, U.S. persons (as defined in Regulation S under the Securities Act (“Regulation
S7)) unless an exemption from the registration requirements of the Securities Act is available and in accordance with all applicable securities laws of any state of the United
States and any other jurisdiction. See “Form of the Notes” for a description of the manner in which Notes will be issued. Registered Notes are subject to certain restrictions
on transfer, see “Subscription and Sale”.

MiFID II Product Governance/Target Market — The Pricing Supplement in respect of any Notes will include a legend entitled “MiFID II Product Governance/Target Market”
which will outline the target market assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling
or recommending the Notes (a “distributor”) should take into consideration the target market assessment; however, a distributor subject to Directive 2014/65/EU (as amended,
“MIFID II” is responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product Governance rules under EU Delegated Directive 2017/593 (the
“MiFID Product Governance Rules”), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arranger nor the Dealers nor
any of their respective affiliates will be a manufacturer for the purpose of the MiFID Product Governance Rules.

Important — EEA Retail Investors — If the Pricing Supplement in respect of any Notes includes a legend entitled “Prohibition of Sales to EEA Retail Investors”, the Notes
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the European Economic
Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer
within the meaning of Directive (EU) 2016/97, where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not
a qualified investor as defined in Regulation (EU) 2017/1129 (The “Prospectus Regulation”). Consequently no key information document required by Regulation (EU) No
1286/2014 (the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering
or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

The Notes must not be acquired by an Offshore Associate of the Issuer (as defined under “Taxation — Australian Taxation”). For these purposes, an Offshore Associate of the
Issuer may include, but is not limited to, any entity that is directly or indirectly owned or controlled by Singapore Telecommunications Limited ARBN 096 701 567 (“Singtel”)
or Temasek Holdings (Private) Limited (“Temasek™). Any investor who believes that it may be affiliated with or related to any of the above-mentioned entities or who otherwise
believes it may be an Offshore Associate of the Issuer, should make appropriate enquiries before investing in any Notes. For more details, please refer to page ii below and
“Taxation — Australian Taxation”.

The Programme has been rated A2 by Moody’s Investors Service (“Moody’s”) and A by S&P Global Ratings, a division of S&P Global Inc. (“Standard & Poor’s”) in respect
of Notes with a maturity of more than one year. The Notes of each Tranche (as defined herein) or Series (as defined herein) issued under the Programme may be rated or unrated.
Where the Notes of a Tranche or a Series are rated, such rating will not necessarily be the same as the rating(s) assigned to the Programme. A rating is not a recommendation
to buy, sell or hold securities and may be subject to revision or withdrawal at any time by the assigning rating agency. Notes with a maturity of one year or less issued under
the Programme are expected to be rated A2 by Moody’s and A by Standard & Poor’s.

The Issuer and the Guarantors may agree with any Dealer that Notes may be issued in a form not contemplated by the Terms and Conditions of the Notes herein, in which event
a supplement to this Offering Circular, if appropriate, will be made available which will describe the effect of the agreement reached in relation to such Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks, see “Risk Factors”.

Arrangers and Dealers

Citigroup HSBC

The date of this Offering Circular is 26 July 2019.



In this Offering Circular references to:
. “Singtel Optus” are to Singtel Optus Pty Limited;

. the “Singtel Optus Group” are to Singtel Optus Pty Limited and the group of companies owned
and/or controlled by Singtel Optus Pty Limited;

. “Singtel” are to Singapore Telecommunications Limited (ARBN 096 701 567); and

. the “Singtel Group” are to Singapore Telecommunications Limited and the group of companies
owned and/or controlled by Singapore Telecommunications Limited.

The Issuer and Singtel Optus accept responsibility for the information contained in this Offering Circular.
The information contained in this Offering Circular, to the best of the knowledge of the Issuer and Singtel
Optus (each having taken all reasonable care to ensure such is the case), is in accordance with the facts
and does not omit anything likely to affect the import of such information (each having taken all
reasonable care to ensure that such is the case).

Subject as provided in the applicable Pricing Supplement, the only persons authorised to use this Offering
Circular in connection with an offer of Notes are the persons named in the applicable Pricing Supplement
as the relevant Dealer or the Managers and the persons named in the applicable Pricing Supplement, as
the case may be.

Copies of the Pricing Supplements will be available from the specified offices set out below of the Paying
Agents (as defined below), and copies may be obtained from those offices save that the applicable Pricing
Supplement will only be obtainable by a holder holding one or more of such Notes and such holder must
produce evidence satisfactory to the relevant Paying Agent as to its holding of such Notes and identity.

This Offering Circular is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference (see “Documents Incorporated by Reference”). This Offering Circular
shall be read and construed on the basis that such documents are incorporated and form part of this
Offering Circular.

Neither the Arrangers nor the Dealers have independently verified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no responsibility
or liability is accepted by the Arrangers or the Dealers as to the accuracy or completeness of the
information contained or incorporated in this Offering Circular or any other information provided by the
Obligors (or any of them) in connection with the Programme. Neither the Arrangers nor any Dealer accepts
any liability in relation to the information contained or incorporated by reference in this Offering Circular
or any other information provided by the Obligors (or any of them) in connection with the Programme.

No person is or has been authorised by the Obligors (or any of them) to give any information or to make
any representation not contained in or not consistent with this Offering Circular or any other information
supplied in connection with the Programme or the Notes and, if given or made, such information or
representation must not be relied upon as having been authorised by the Obligors (or any of them) or any
of the Dealers.

Neither this Offering Circular nor any other information supplied in connection with the Programme or
any Notes (a) is intended to provide the basis of any credit or other evaluation or (b) should be considered
as a recommendation by any of the Obligors or any of the Dealers that any recipient of this Offering
Circular or any other information supplied in connection with the Programme or any Notes, should
purchase any Notes. Each investor contemplating purchasing any Notes should make its own independent
investigation of the financial condition and affairs, and its own appraisal of the creditworthiness, of the
Obligors. In making an investment decision, investors must rely on their own examination of the Obligors
and the terms of the Notes being offered, including the merits and risks involved. Neither this Offering
Circular nor any other information supplied in connection with the Programme or the issue of any Notes
constitutes an offer or invitation by or on behalf of any of the Obligors or any of the Dealers to any person
to subscribe for or to purchase any Notes.



Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning the Obligors is correct at any time
subsequent to the date hereof or that any other information supplied in connection with the Programme is
correct as of any time subsequent to the date indicated in the document containing the same. The Dealers
expressly do not undertake to review the financial condition or affairs of any of the Obligors during the
life of the Programme or to advise any investor in the Notes of any information coming to their attention.

Under present Australian law, interest and other amounts paid on Notes issued by the Issuer will not be
subject to Australian interest withholding tax if the Notes are issued and held in accordance with certain
prescribed conditions set out in section 128F of the Income Tax Assessment Act 1936 (Cth). One of these
conditions is that the Issuer must not know or have reasonable grounds to suspect that a Note, or an interest
in a Note, was being, or would later be, acquired directly or indirectly by Offshore Associates (as defined
under “Taxation — Australian Taxation”) of the Issuer, other than in the capacity of a dealer, manager or
underwriter in relation to the placement of the relevant Notes, or a clearing house, custodian, funds
manager or responsible entity of a registered scheme. Accordingly, the Notes must not be acquired by
any Offshore Associate of the Issuer. For these purposes, an Offshore Associate of the Issuer is
defined broadly and includes, but is not limited to, not only the intermediate parent company of the
Issuer, being Singtel, but also its ultimate controlling parent company, being Temasek, any controlled
entities of Temasek and any trusts under which Singtel and/or Temasek benefit. Any investor who
believes that it may be affiliated with or related to any of the above-mentioned entities or who
otherwise believes it may be an Offshore Associate of the Issuer, should make appropriate enquiries
before investing in any Notes.

See “Taxation — Australian Taxation” below for more information.

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any Notes
in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
jurisdiction. The distribution of this Offering Circular and the offer or sale of Notes may be restricted by
law in certain jurisdictions. The Obligors and the Dealers do not represent that this Offering Circular may
be lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available
thereunder, or assume any responsibility for facilitating any such distribution or offering. In particular,
unless specifically indicated to the contrary in the applicable Pricing Supplement, no action has been taken
by the Obligors or the Dealers which is intended to permit a public offering of any Notes or distribution
of this Offering Circular in any jurisdiction where action for that purpose is required. Accordingly, no
Notes may be offered or sold, directly or indirectly, and neither this Offering Circular nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with any applicable laws and regulations and the Dealers have
represented that all offers and sales by them will be made on the same terms. Persons into whose
possession this Offering Circular or any Notes may come must inform themselves about, and observe any
such restrictions on the distribution of this Offering Circular and the offering and sale of Notes. In
particular, there are restrictions on the distribution of this Offering Circular and the offer or sale of Notes
in the United States, the United Kingdom, European Economic Area, Australia, Singapore, Hong Kong and
Japan (see “Subscription and Sale”).

All references in this document to “euro”, “EUR” and ““€” refer to the currency introduced at the start of
the third stage of European economic and monetary union pursuant to the Treaty on the functioning of the
European Union, as amended. In addition, all references in this document to “U.S. dollars”, “U.S.$”,
“USD” and “U.S.$” refer to United States dollars and all references to “Australian dollars”, “A$”, “AUD”
and “$” refer to Australian dollars.

See “Glossary” for a description of certain technical terms relating to the business of the Singtel Optus
Group.
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In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
stabilising manager(s) (the “Stabilising Manager(s)”) (or any person acting on behalf of any Stabilising
Manager(s)) in the applicable Pricing Supplement may, outside Australia and on a market operated outside
Australia, over-allot Notes or effect transactions with a view to supporting the market price of the Notes
at a level higher than that which might otherwise prevail for a limited period after the Issuer Date.
However, there is no obligation on such Stabilising Manager(s) to do this. Such stabilising, if commenced,
may be discontinued at any time, and must be brought to an end after a limited period. Such stabilising
shall be in compliance with the applicable laws, regulations and rules.

None of the Dealers or the Obligors makes any representation to any investor in the Notes regarding the
legality of its investment under any applicable laws. Any investor in the Notes should be able to bear the
economic risk of investment in the Notes for an indefinite period of time.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to United States persons, except in certain
transactions permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given to
them by the U.S. Internal Revenue Code and the regulations promulgated thereunder.

The Notes have not been approved or disapproved by the United States Securities and Exchange
Commission or any other securities commission or other regulatory authority in the United States, nor
have the foregoing authorities approved this Offering Circular or confirmed the accuracy or determined
the adequacy of the information contained in this Offering Circular. Any representation to the contrary is
unlawful.

Forward-Looking Statements

This Offering Circular contains certain forward-looking statements and information relating to the
Obligors that are based on beliefs of their respective management, as well as assumptions made by and
information currently available to the Obligors. When used in this Offering Circular, the words
“anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan” and “project” and similar expressions, as
they relate to the Obligors or their management, are intended to identify forward-looking statements. Such
statements reflect the current views of the Obligors with respect to future events and are subject to certain
risks, uncertainties and assumptions. Many factors could cause the actual results, performance or
achievements of the Obligors to be materially different from any future results, performance or

achievements that may be expressed or implied by such forward-looking statements, including, among
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others, strong competition in the core operations of the Obligors that could depress margins, changes in
applicable laws and regulations as well as the consolidation of the telecommunications industry,
cancellation of planned projects due to government action, unsuccessful acquisitions and investments,
environmental liabilities, power outages, shutdowns or failure involving the Obligors’ operations and
infrastructure, litigation, actions by regulators and competition authorities and actions by credit rating
agencies, and various other factors, both referenced in this Offering Circular, including under the section
“Risk Factors”, and not referenced in this Offering Circular. Should one or more of these risks or
uncertainties materialise, or should underlying assumptions prove incorrect, actual results may vary
materially from those described in this Offering Circular as anticipated, believed, estimated, expected,
intended, planned or projected. The Obligors do not intend or assume any obligation to update or revise
these forward-looking statements after the date of this Offering Circular in light of developments which
differ from those anticipated unless required by applicable laws or regulations.

Presentation of Financial Information

Unless otherwise stated, all historical financial information relating to Singtel Optus and the Singtel Optus
Group presented in “Capitalisation”, “Selected Financial Information of the Singtel Optus Group” and
“Description of Singtel Optus and the Singtel Optus Group” were prepared in accordance with Singapore
Financial Reporting Standards (“FRS”) for the purposes of consolidation into Singtel’s consolidated
financial statements. The financial statements and other financial information of the Singtel Optus Group
included in this Offering Circular were prepared in Australian dollars.

iii



The consolidated financial statements of the Singtel Optus Group included in pages F-1 to F-156 of this
Offering Circular for the years ended 31 March 2017, 2018 and 2019 were prepared in accordance with
generally accepted accounting principles in Australia (“Australian GAAP”).

The consolidated financial statements of the Singtel Optus Group for the years ended 31 March 2017 and
2018 have been audited by its previous independent auditors, Deloitte Touche Tohmatsu, whose reports
thereon are also included in this Offering Circular. The consolidated financial statements of the Singtel
Optus Group for the year ended 31 March 2019 have been audited by its current independent auditors,
KPMG, whose reports thereon are also included in this offering circular.

Singtel Optus adopted the new accounting standards AASB 15 Revenue from Contracts with Customers
and AASB 9 Financial Instruments on 1 April 2018. As a result the financial statements for Singtel Optus
for 31 March 2019 have been prepared in accordance with, and prior year comparisons have been restated
to reflect, these new accounting standards.

Singtel Optus adopted the new accounting standard AASB 16 Leases on 1 April 2019. As a result the
financial statements for Singtel Optus for 31 March 2020 will be prepared in accordance with this new
accounting standard. This standard will be applied prospectively with no restatement of financial
statements for the comparative periods.

Certain monetary amounts and other figures included in this Offering Circular have been subject to
rounding adjustments. Accordingly, any discrepancies in any tables between the totals and the sums of
amounts listed are due to rounding.

Presentation of Market Information

Market information (including market share, market position and industry data for the operating activities
of the Singtel Optus Group) or other statements presented in this Offering Circular regarding the position
of the Singtel Optus Group (or of companies acquired by it) relative to its competitors largely reflect the
best estimates of the Singtel Optus Group’s management. These estimates are based upon information
obtained from customers, trade or business organisations and associations, other contacts within the
industries in which the Singtel Optus Group operates and, in some cases, upon published statistical data
or information from independent third parties. Except as otherwise stated, the Singtel Optus Group’s
market share data, as well as the Singtel Optus Group management’s assessment of Singtel Optus Group’s
comparative competitive position, have been derived by comparing the Singtel Optus Group’s sales figures
for the relevant period to the Singtel Optus Group’s management sales estimates of competitors of the
Singtel Optus Group for such period, as well as upon published statistical data and information from
independent third parties. Prospective investors should not rely on the market share and other market
information presented herein as precise measures of market share or of other actual conditions.

Notification under Section 309B(1) of the SFA — Unless otherwise stated in the Pricing Supplement in
respect of any Notes, all Notes issued or to be issued under the Programme shall be prescribed capital
markets products (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018)
and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Offering Circular and any decision to invest
in any Notes should be based on a consideration of this Offering Circular as a whole, including the
documents incorporated by reference.

Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the Notes” shall have
the same meanings in this summary.

Please note that the Notes must not be acquired by an Offshore Associate of the Issuer (as defined under
“Taxation — Australian Taxation” of the Offering Circular). For these purposes, an Offshore Associate of
the Issuer may include, but is not limited to, any entity that is directly or indirectly owned or controlled
by Singtel or Temasek. Any person who believes that it may be affiliated with or related to any of the
above-mentioned entities or who otherwise believes it may be an Offshore Associate of the Issuer, should
make appropriate enquiries before investing in any Notes. For more details, please refer to page ii of the
Offering Circular and the section “Taxation — Australian Taxation” of the Offering Circular.

Issuer Optus Finance Pty Limited (ABN 31 086 656 162)

Guarantors (subject as Singtel Optus Pty Limited (ABN 90 052 833 208), Optus Networks Pty
provided in “Change of Limited (ABN 92 008 570 330), Optus Administration Pty Limited (ABN
Subsidiary Guarantors” 79 055 136 804), Optus Mobile Pty Limited (ABN 65 054 365 696),
below) Optus Systems Pty Limited (ABN 36 056 541 167), Optus Vision Pty

Limited (ABN 50 066 518 821), Optus Billing Services Pty Limited
(ABN 95 088 011 536), Optus C1 Satellite Pty Limited (ABN 80 087 587
504) and Optus Fixed Infrastructure Pty Limited (ABN 96 092 450 783)

Description Euro Medium Term Note Programme

Arrangers Citigroup Global Markets Limited and The Hongkong and Shanghai
Banking Corporation Limited

Dealers Citigroup Global Markets Limited, The Hongkong and Shanghai
Banking Corporation Limited and any other Dealers appointed in
accordance with the Programme Agreement.

Fiscal Agent The Bank of New York Mellon
Registrar The Bank of New York Mellon SA/NV, Luxembourg Branch
Programme Size Up to EURS3,000,000,000 (or its equivalent in other currencies)

outstanding at any time. The Issuer and the Guarantors may from time to
time increase the amount of the Programme.

Distribution Notes may be distributed by way of private or public placement and in
each case on a syndicated or non-syndicated basis.

Currencies Subject to any applicable legal or regulatory restrictions, any currency
agreed between the Issuer and the relevant Dealer.

Form of Notes The Notes will be issued in bearer or registered form.




Denomination of Notes

Status of the Notes

Guarantees

Notes will be issued in such denominations as may be agreed between the
Issuer and the relevant Dealer, subject to any laws or regulations
applicable to the relevant currency.

Direct, unconditional, unsubordinated and, subject to the provisions of
“Negative Pledge” below, unsecured obligations of the Issuer and will
rank pari passu among themselves and (save for certain obligations to be
preferred by law) equally with all other unsubordinated and unsecured
obligations of the Issuer, from time to time outstanding.

The due payments of all sums expressed to be payable by the Issuer
under the Deed of Covenant, the Notes, the Receipts and the Coupons
will be unconditionally and irrevocably guaranteed on a joint and several
basis by Singtel Optus and the Subsidiary Guarantors listed in the
applicable Pricing Supplement, subject to the release of such Subsidiary
Guarantors and the addition of other Subsidiary Guarantors as set out in
“Change of Subsidiary Guarantors” below. The obligations of Singtel
Optus and the Subsidiary Guarantors under the Guarantees will be direct,
unconditional, unsubordinated and subject to the provisions of “Negative
Pledge” below, unsecured obligations of Singtel Optus and the
Subsidiary Guarantors, and will rank pari passu and (save for certain
obligations required to be preferred by law) equally with all other
unsubordinated and unsecured obligations of each of Singtel Optus and
the Subsidiary Guarantors, from time to time.

In addition, the Issuer and Singtel Optus shall ensure that the
Noteholders at all times have the benefit of guarantees from Singtel
Optus and Subsidiaries of Singtel Optus the aggregate of whose Total
Assets (as defined below) together with the Total Assets of the Issuer is
not less than 75 per cent. of the aggregate Total Assets of the Singtel
Optus Group. If at each Semi-Annual Reporting Date, it is determined
that in respect of the immediately preceding Semi-Annual Reporting
Period, the Total Assets of all of the Guarantors together with the Total
Assets of the Issuer are less than 75 per cent. of the aggregate Total
Assets of the Singtel Optus Group as at the end of such immediately
preceding Semi-Annual Reporting Period, the Issuer and Singtel Optus
shall ensure that within 30 days following such event a Subsidiary or
Subsidiaries of Singtel Optus becomes a Subsidiary Guarantor and
provide(s) a guarantee or guarantees so that the requirements set forth
herein are satisfied.

“Person” means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust,
unincorporated organisation, government or any agency or political
subdivision thereof or any other entity;

“Semi-Annual Reporting Date” means the date falling three months after
the end of each relevant Semi-Annual Reporting Period;

“Semi-Annual Reporting Period” means each period ending on the close
of each half of each of Singtel Optus’ financial years;




Change of Subsidiary
Guarantors

Issue Price

Fixed Rate Notes

Floating Rate Notes

“Subsidiary” means, in relation to any Person, a corporation more than
50 per cent. of the outstanding voting shares of which is owned, directly
or indirectly, by such Person or by one or more.

Subsidiaries of such Person, or by such Person and one or more other
Subsidiaries of such Person. For the purposes of this definition, voting
shares means shares which have voting power for the election of
directors; and

“Total Assets” means, as of each Semi-Annual Reporting Period (i) in the
case of Singtel Optus or a Subsidiary of Singtel Optus that is
incorporated in Australia, all consolidated assets of Singtel Optus or such
Subsidiary of Singtel Optus, as the case may be, as measured in
accordance with the Australian GAAP and (ii) in the case of a Subsidiary
of Singtel Optus that is incorporated outside of Australia, all
consolidated assets of such Subsidiary of Singtel Optus measured in
accordance with the generally accepted accounting principles of the
place of incorporation of such Subsidiary.

The Guarantors other than Singtel Optus (the “Subsidiary Guarantors™)
are subsidiaries of Singtel Optus and may change from time to time.

Without prejudice to the provisions set out in “Guarantees” above, each
Subsidiary Guarantor shall be entitled to terminate the relevant
Guarantee on it (or Singtel Optus on its behalf) by giving not less than
14 days’ notice, accompanied by a certificate signed by two directors of
each of the Issuer and Singtel Optus certifying compliance with the
Terms and Conditions of the Notes before and after such release, that no
Event of Default has occurred and is subsisting before and after such
release and such release will not cause the aggregate Total Assets of the
remaining Guarantors together with the Total Assets of the Issuer to be
less than 75 per cent. of the aggregate Total Assets of the Singtel Optus
Group, to the Fiscal Agent and the Noteholders; provided that no Event
of Default, or event which with the giving of notice and/or the expiry of
any grace period would constitute an Event of Default, is subsisting, or
would, by virtue of the proposed release, cause an Event of Default to
subsist.

A Subsidiary of Singtel Optus may become a Subsidiary Guarantor in
accordance with “Guarantees” above.

Notes may be issued on a fully-paid or a partly-paid basis and at an issue
price which is at par or at a discount to, or premium over par.

Interest on Fixed Rate Notes will be payable on such dates, and will be
calculated on the basis of such Day Count Fraction as may be agreed
between the Issuer and the relevant Dealer.

Floating Rate Notes will bear interest at a rate determined on the same
basis as the floating rate under a notional interest rate swap transaction
in the relevant Specified Currency; or on the basis of a reference rate
appearing on the agreed screen page of a commercial quotation service;
or on such other basis as may be agreed between the Issuer and the
relevant Dealer.




Index Linked Notes

Dual Currency Notes

Zero Coupon Notes

Maturities

Redemption (Tax Call/
Issuer Call/Investor Put)

Negative Pledge

Payments of principal or interest in respect of Index Linked Notes will
be calculated by reference to such index and/or formula or to changes in
the prices of securities or commodities or to such other factors as the
Issuer and the relevant Dealer may agree.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes will be made
in such currencies, and based on such rates of exchange, as the Issuer and
the relevant Dealer may agree.

Zero Coupon Notes will be offered and sold at a discount to their nominal
amount and will not bear interest.

Such maturities as may be agreed between the Issuer and the relevant
Dealer, subject to any laws or regulations applicable to the Issuer or the
relevant Specified Currency.

The applicable Pricing Supplement will indicate either:

(a) that the Notes cannot be redeemed prior to their stated maturity
(other than in specified instalments, if applicable, or for taxation
reasons or following an Event of Default); or

(b) that such Notes will be redeemable at the option of the Issuer
and/or the Noteholders upon giving notice to the Noteholders or the
Issuer, as the case may be, on a date or dates specified prior to such
stated maturity and at a price or prices and on such other terms as
may be agreed between the Issuer and the relevant Dealer.

So long as any Notes are outstanding, neither the Issuer nor Singtel
Optus may, and neither the Issuer nor Singtel Optus shall permit any
Restricted Subsidiary to create or permit to exist any Lien on any
property or assets of the Issuer, Singtel Optus or any Restricted
Subsidiary to secure any Capital Markets Indebtedness, or any guarantee
or indemnity in respect of Capital Market Indebtedness, without also at
the same time or prior thereto (i) procuring that the Notes then
outstanding are secured equally and rateably with such Capital Markets
Indebtedness or (ii) providing the Notes with the benefit of other security
as approved by the holders of a majority in principal amount of the
outstanding Notes, as the case may be, provided however, that the
foregoing restrictions shall not apply to:

(a) Liens on property or assets of an entity existing at such time the
entity becomes a Restricted Subsidiary, provided that such Liens
were not created in anticipation of such entity becoming a
Restricted Subsidiary;

(b) Liens created in connection with a substitution of property or assets
(or a substitution of property or assets which itself was previously
so substituted) pursuant to the terms of any agreement or
arrangements pursuant to which any Lien referred to in Clause (a)
was created;




(c) any refunding of indebtedness secured by any Lien referred to in
the foregoing Clauses (a) and (b) provided that the principal
amount of such indebtedness is not increased, the maturity of such
indebtedness is not extended beyond the original maturity of the
indebtedness so secured and the Lien is limited to the property or
asset originally subject thereto and any improvements thereon; and

(d) any Lien to secure “Non-Recourse Indebtedness” of the Issuer or a
Subsidiary of Singtel Optus provided that such Subsidiary (together
with all other Subsidiaries with Capital Markets Indebtedness
outstanding secured by Liens on the property or assets of the Issuer,
Singtel Optus or a Restricted Subsidiary) does not constitute a
Restricted Subsidiary.

For this purpose, “Capital Markets Indebtedness” means any
indebtedness for money borrowed or interest thereon in the form of
bonds, notes, debentures, loan stock or other similar securities that are
quoted, listed or ordinarily dealt with in any stock exchange, over-the-
counter or other securities market, having an original maturity of more
than 365 days from its date of issue, or any guarantee or indemnity in
respect of Capital Markets Indebtedness.

“Lien” means any mortgage, charge, pledge, lien or other form of
encumbrance or security interest.

“Non-Recourse Indebtedness” means, in respect of a debtor, any
indebtedness incurred to finance the ownership, acquisition,
construction, creation, development and/or operation of property (the
“Relevant Property”) in respect of which the person to whom such
indebtedness is or may be owed by the debtor has no recourse whatsoever
to the Issuer, Singtel Optus or any Restricted Subsidiary for the
repayment of or payment of all or any portion of such indebtedness other
than:

(a) recourse to such debtor limited to the Relevant Property and/or the
income, cash flow or other property derived from the Relevant
Property;

(b) recourse to another Person (other than the Issuer, Singtel Optus or
any Restricted Subsidiary) who has guaranteed or provided other
security in respect of such indebtedness; and

(c) recourse to the shares in, or any property of, a Subsidiary of Singtel
Optus (other than the Issuer or any Restricted Subsidiary) that is
engaged principally in the ownership, acquisition, construction,
creation, development and/or operation of property and in which
the net book value of Relevant Property exceeds 90 per cent. of
such Subsidiary’s total assets (except goodwill, trademarks,
patents, trade-names and other intangible assets but including
licences) at their net book values (after deducting related
depreciation, depletion and amortisation) as determined in
accordance with Australian GAAP.

“Restricted Subsidiary” means each Subsidiary Guarantor.




Events of Default (including
Cross Default)

(1)

(i1)

(iii)

if default is made in the payment of any principal or interest due in
respect of the Notes or any of them and the default continues for a
period of seven days in the case of principal and 14 days in the case
of interest; or

if the Issuer or any Guarantor fails to perform or observe any of its
other obligations under the Notes or the Guarantees and (except in
any case where the failure is incapable of remedy when no such
continuation or notice as is hereinafter mentioned will be required)
the failure continues for the period of 45 days next following the
service to the Fiscal Agent at its specified office by any Noteholder;
or

if there is default under any Indebtedness for Money Borrowed
(other than in respect of any Non-Recourse Indebtedness) by the
Issuer or any Guarantor having an aggregate principal amount
outstanding exceeding U.S.$50 million whether such Indebtedness
for Money Borrowed exists at the date of issue of the first Tranche
of the Notes or shall thereafter be created, which default shall have
resulted in such Indebtedness for Money Borrowed becoming or
being declared due and payable prior to the date on which it would
otherwise have become due and payable (after the expiration of any
applicable grace period), if the effect is to cause such Indebtedness
for Money Borrowed to become due prior to its stated maturity
without such Indebtedness for Money Borrowed having been
discharged, or such acceleration having been rescinded or annulled,
within a period of 10 days.

For the purposes of this paragraph (iii),

“Indebtedness for Money Borrowed” means any present or future
indebtedness (whether being principal, premium, interest or other
amounts) for or in respect of (i) money borrowed, (ii) liabilities
under or in respect of any acceptance or acceptance credit, (iii) any
notes, bonds, debentures, debenture stock, loan stock or other
securities offered, issued or distributed whether by way of public
offer, private placing, acquisition consideration or otherwise and
whether issued for cash or in whole or in part for a consideration
other than cash and to the extent not already included, any
guarantee or indemnity in respect of such indebtedness; and for
purposes of this paragraph (iii) only, shall also include Deferred
Purchase Amounts and any amounts payable under Finance Leases;

“Deferred Purchase Amount” means the purchase price of any asset
or service where that purchase price is deferred for a period
exceeding 90 days;

“Finance Lease” means any lease which under current accounting
practice would be required to be capitalised on the balance sheet of
the lessee or hirer; or




(iv)

(v)

(vi)

(vii)

if an order shall be made by any court of competent jurisdiction or
an effective resolution shall be passed for the winding up of the
Issuer or any Guarantor, other than such an order made or a
resolution passed for the purposes of a reconstruction,
amalgamation or reorganisation where the Issuer or any Guarantor,
as the case may be, is solvent and which has been approved by an
Extraordinary Resolution of the Noteholders; or

if the Issuer or any Guarantor shall suspend or announce its
intention to suspend payment of its debts generally or shall be
declared or adjudicated by a court of competent jurisdiction to be
unable, or shall admit in writing its inability, to pay its debts
generally as they fall due, or shall be adjudicated or found insolvent
(within the meaning of Section 95A of the Corporations Law of
Australia) by a court of competent jurisdiction; or

if the Issuer or any Guarantor shall enter into or make any
compromise or arrangement with its creditors generally including
the entering into of some form of moratorium with its creditors
generally, other than such a compromise or arrangement for the
purposes of a reconstruction, amalgamation or reorganisation
where the Issuer or the relevant Guarantor, as the case may be, is
solvent and which has been approved in writing by an
Extraordinary Resolution of the Noteholders; or

if a court having jurisdiction in the premises shall enter a decree or
order for relief in respect of the Issuer, Singtel Optus or any
Restricted Subsidiary in an involuntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in
effect, or there shall be appointed a receiver, administrator,
liquidator, custodian, trustee or sequestrator (or similar officer)
over the whole or substantially the whole of the assets of the Issuer
or any Guarantor, as the case may be, and any such decree, order
or appointment is not removed, discharged or withdrawn within 60
days thereafter; or

(viii) if the Issuer or any Guarantor shall commence a voluntary case

under any applicable bankruptcy, insolvency or other similar law
now or hereafter in effect, other than a case commenced under an
applicable law not pertaining to bankruptcy or insolvency for the
purposes of a reconstruction, amalgamation or reorganisation
where the Issuer or the relevant Guarantor, as the case may be, is
solvent and which has been approved in writing by an
Extraordinary Resolution of the Noteholders, or shall consent to the
entry of an order for relief in an involuntary case under any such
law, or shall consent to the appointment of or taking possession by
a receiver, administrator liquidator, assignee, custodian, trustee or
sequestrator (or similar official) of the Issuer or the relevant
Guarantor over the whole or substantially the whole of its assets, or
shall make any general assignment for the benefit of its creditors
other than for a solvent reorganisation which has been approved in
writing by an Extraordinary Resolution of the Noteholders; or




Rating

Listing

Governing Law

Selling Restrictions

Taxation

Further Issues

Legal Entity Identifier

(ix) other than in respect of any Non-Recourse Indebtedness, a distress,
attachment, execution or other legal process is issued, levied,
enforced or sued upon or against the whole or substantially the
whole of the assets of the Issuer or any Guarantor and is not paid
out, satisfied, withdrawn or set aside within 60 days of the date of
issue, levy or enforcement; or

(x) if any Guarantee ceases to be, or is claimed by the Issuer or any
Guarantor not to be, in full force and effect.

The Programme is rated A2 in respect of Notes with a maturity of more
than one year by Moody’s and A in respect of Notes with a maturity of
more than one year by Standard & Poor’s.

Notes issued under the Programme may be rated or unrated.

Application has been made to the SGX-ST for permission to deal in and
quotation of any Notes which are agreed at the time of issue therefore to
be listed in the SGX-ST. Such permission will be granted when such
Notes have been admitted to the Official List of the SGX-ST. There can
be no assurance that the application to the SGX-ST will be approved. The
Notes may also be listed on such other or further stock exchange(s) as
may be agreed between the Issuer and the relevant Dealer in relation to
each Series. For so long as any Notes are listed on the SGX-ST and the
rules of the SGX-ST so require, such Notes will be traded on the SGX-ST
in a minimum board lot size of $$200,000 (or its equivalent in other
currencies). Unlisted Notes may also be issued.

English law.

See the United States, the EEA — Prohibition of Sales to EEA Retail
Investors, the United Kingdom, Japan, Singapore, Hong Kong and
Australia and such other restrictions as may be required in connection
with the offering and sale of a particular Tranche of Notes as set out in
“Subscription and Sale”.

All payments in respect of the Notes will be made free from any
restriction or condition and be made without withholding or deduction
for or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on
behalf of any Tax Jurisdiction (as defined in Condition 9), unless the
deduction or withholding of such taxes, duties, assessments or
governmental charges is compelled by law. In the event that any such
deduction is made, the Issuer, or as the case may be, the Guarantors, will
save in certain limited circumstances provided in Condition 9 be required
to pay additional amounts to cover the amounts so deducted.

The Issuer may from time to time, without the consent of the holders of
the Notes, create and issue further securities having the same Terms and
Conditions as the Notes in all respects so that such further issue shall be
consolidated and form a single series with the Notes.
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RISK FACTORS

Each of the Issuer and the Guarantors believes that the following factors may affect its ability to fulfil its
obligations under Notes issued under the Programme. All of these factors are contingencies which may or
may not occur and none of the Issuer or the Guarantors is in a position to express a view on the likelihood
of any such contingency occurring.

In addition, factors which each of the Issuer and the Guarantors believes may be material for the purpose
of assessing the market risks associated with Notes issued under the Programme are also described below.

Each of the Issuer and the Guarantors believes that the factors described below represent the principal
risks inherent in investing in Notes issued under the Programme, but the Issuer or the Guarantors may be
unable to pay interest, principal or other amounts on or in connection with any Note for other reasons
which may not be considered significant risks by the Issuer or the Guarantors based on information
currently available to them or which they may not currently be able to anticipate. None of the Issuer or
the Guarantors represents that the statements below regarding the risks of holding any Note are exhaustive.
Prospective investors should also read the detailed information set out elsewhere in this Offering Circular
and reach their own views prior to making any investment decision.

Factors that may affect the Issuer’s ability to fulfil its obligations under the Notes and each
Guarantor’s ability to fulfil its obligations under its Guarantee.

The Singtel Optus Group’s business activities are concentrated in Australia.

Substantially all of the Singtel Optus Group’s business activities are concentrated in Australia. As a result,
the Singtel Optus Group’s revenue and results of operations and future growth depend, to a large extent,
on the growth of the Australian economy.

Any downturn or slowdown in the Australian economy could adversely affect the demand for
telecommunications, media and entertainment services which in turn could have a material adverse effect
on the Singtel Optus Group’s results of operations and future growth.

Changes in domestic, regional and global economic conditions may have a material adverse effect on
the financial performance and operations of the Singtel Optus Group.

Changes in domestic, regional and global economic conditions may have a material adverse effect on the
demand for telecommunications, IT and related services and digital services and hence, on the financial
performance and operations of the Singtel Optus Group. As trade tensions and other global headwinds
intensify resulting in uncertainty in the macroeconomic environment, this could have an adverse effect on
the strategy and growth of the Singtel Optus Group. The global credit and equity markets have experienced
substantial dislocations, liquidity disruptions and market corrections. These and other related events have
had a significant impact on the global credit and financial markets and economic growth as a whole, and
consequently on consumer and business demand for telecommunications, IT and related services, and
digital services.

The business of Singtel Optus Group is subject to extensive laws and regulations.

The Singtel Optus Group’s operations in Australia are subject to extensive government regulations, which
may impact or limit flexibility to respond to market conditions, competition, new technologies or changes
in cost structures. Governments may alter their policies relating to the telecommunications, IT, multimedia
and related industries and the regulatory environment (including in relation to taxation) in which the
Singtel Optus Group operates. The business and results of operations of the Singtel Optus Group could be
materially and adversely affected by changes in law, regulation or government and/or regulatory policies.
In particular, decisions or changes in decisions by governments or regulators concerning economic or
business interests or goals which are inconsistent with the interests or actions of the Singtel Optus Group
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could materially and adversely affect its financial conditions, results of operations and investments. In
addition, changes in law, regulation or government and/or regulatory policies (including in relation to
taxation) may increase the compliance obligations and business costs faced by the Singtel Optus Group
which could materially and adversely affect its financial condition, results of operations and investments.
In particular, the Singtel Optus Group is subject to regulatory decisions on the rates at which it purchases
some services from and provides some services to other telecommunications companies in the country.
Such decisions can significantly affect the Singtel Optus Group’s revenues and costs as well as its
competitive position, and may also not be consistent with the Singtel Optus Group’s expectations. The
Singtel Optus Group also has to comply with various technical, operational and consumer codes and
standards.

The Australian Government (“Government”) has implemented a significant reform of the fixed line
telecommunications sector, including the rollout of a National Broadband Network (“NBN”) by the
government owned entity NBN Co operated on a wholesale-only open access basis. It is possible that the
Australian Government’s policy decisions relating to the national broadband network or commercial
decisions taken by NBN Co could ultimately lead to a sub-optimal or negative outcome for the Singtel
Optus Group. Such changes could result in increased access and/or compliance costs and could have a
material adverse effect on the Singtel Optus Group’s financial performance and results of operations.

The Singtel Optus Group’s businesses depend upon statutory licences issued by Australian governmental
authorities. Failure to meet regulatory requirements could result in fines or other sanctions including,
ultimately, revocation of the licences. There is no assurance that the Singtel Optus Group will be able to
renew existing licences on terms that are the same or equivalent to those that currently apply, or at all. In
addition, the Singtel Optus Group may be required to obtain licences where it wishes to expand its existing
businesses or enter into new areas of business and there can be no assurance that it will be able to obtain
these licences.

The operations of the Singtel Optus Group are also subject to various other laws and regulations such as
those relating to customer data privacy and protection, payment services and anti-money laundering,
anti-bribery and corruption, workplace safety and health, public order and safety, cybersecurity, online
falsehoods and national security. In addition, there have been changes in the regulatory landscape for
media and telecommunications industry, particularly in respect of issues of cybersecurity and consumer
protection. These changes, together with increasing scrutiny by regulators and inclination of regulators
towards stronger enforcement actions may lead to additional compliance costs for the business. Failure by
the Singtel Optus Group to comply with these regulations could result in various sanctions. Such sanctions
may materially and adversely affect business and/or capacity to operate in line with the business objectives
of the Singtel Optus Group.

The Singtel Optus Group may not be able to access spectrum to support its business.

The Singtel Optus Group may need to access additional spectrum to support both organic growth and the
development of new services. Access to spectrum is of critical importance to the Singtel Optus Group in
order to support its business of providing mobile voice, data and other connectivity services. The use of
spectrum in Australia is regulated by the Government and requires a licence. Licences are allocated
through auction by the Australian Communication and Media Authority (“ACMA”) from time to time,
under tender, pre-determined prices or negotiated prices. Limits may also be imposed upon the amounts
of spectrum which the Singtel Optus Group or other bidders may purchase. The process for renewing
spectrum licences or acquiring new or additional spectrum licences may be subject to change. There can
be no assurance that the Singtel Optus Group will be able to acquire licences for new or additional
spectrum or access such new or additional spectrum on favourable and/or reasonable commercial terms or
at all. The Singtel Optus Group will need to renew its existing spectrum licences when they expire. There
can be no assurance that the Singtel Optus Group will be able to renew these licences on terms that are
favourable and/or on reasonable commercial terms or on equivalent terms to those that apply today, or at
all. Failure to acquire access to spectrum on reasonable terms or at all could have a material adverse effect
on the Singtel Optus Group’s business, financial performance and growth plans.
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The Singtel Optus Group operates in legal and regulatory systems where the interpretation,
application and enforcement of laws and regulations may be uncertain.

The Singtel Optus Group may face difficulties when it operates in legal and regulatory systems where the
interpretation, application and enforcement of laws and regulations may be uncertain or unclear and may
be subject to considerable discretion. The application of the laws and regulations may depend, to a large
extent, upon subjective criteria such as good faith of the parties to the transaction and principles of public
policy. Interpretation of, compliance with and enforcement of judicial or regulatory decisions, rulings,
directives or guidelines may be uncertain or unclear, and the consequences thereof may not be manageable
or predictable. Judicial decisions may not be systematically or publicly available and may not constitute
binding precedent. Enforcement of laws and regulations may not be well established. There may not be
public consultation or notice prior to changes in interpretation, application and enforcement of laws and
regulations. Where the interpretation, application and enforcement of laws and regulations are subject to
uncertainty and considerable discretion, it could in practice lead to a challenging operating environment,
increasing the difficulties involved in planning and managing a business. Any negative interpretation,
application and enforcement of laws and regulations against the Singtel Optus Group may have a material
adverse effect on its business, financial condition, results of operations and prospects.

The Singtel Optus Group faces competitive risks in Australia.

The telecommunications market in Australia is highly competitive. The Singtel Optus Group has been
operating in an increasingly competitive environment since full deregulation of the Australian
telecommunications sector on 1 July 1997. Full deregulation has resulted in a significant increase in the
number of telecommunications service providers in Australia. The Singtel Optus Group’s major competitor
is Telstra Corporation Limited, which has a substantial market presence as well as networks and resources
significantly greater than those of the Singtel Optus Group, thereby giving it greater flexibility to discount
prices selectively and to package different services.

In the Australian telecommunications market, in addition to the incumbent operator, a number of
participants are subsidiaries of international groups and these participants have made large investments in
networks which are now sunk costs. With the potential entry of a fourth Mobile Network Operator
(“MNO”), or in-market consolidation, competition in the mobile market could intensify and the Singtel
Optus Group faces the risk of customer loss and price erosion. The Singtel Optus Group is exposed to the
risk of irrational pricing being introduced by such competitors. The consumer fixed line services continue
to be dominated by the incumbent operator which can leverage its scale and market position to restrict the
development of competition. With the deployment of the NBN, competition is expected to increase further
as new operators enter the market.

The disintermediation in the telecommunications industry by handset suppliers and non-traditional
telecommunications services providers (including social media networks and over-the-top (“OTT”)
players) obtaining access to, and establishing relationships with, customers by providing multimedia and
video content, applications and services directly on demand also challenges the business models and
profits of vertically-integrated providers like the Singtel Optus Group.

Competition in the Australian enterprise market has also intensified following the consolidation of fixed
line service providers. By leveraging new scale and lower cost base structures, such fixed line service
providers may seek to obtain a greater market share through aggressive pricing and by expanding into
adjacent Information and Communication Technology (“ICT”) markets with complementary managed
services and IP based solutions. Further competitive pressures in the Australian telecommunications
market could adversely affect the Singtel Optus Group’s profitability and result in lower revenue and
lower market share.

The market for the provision of IT services is fragmented and characterised by numerous participants,
ranging from large IT companies that operate globally to IT companies that adopt a low cost model and/or
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operate on a small scale. The introduction of irrational pricing by any such participant may result in a
material adverse impact on the Singtel Optus Group’s revenue and profitability.

Expected long-term benefits from the Singtel Group’s digital and new businesses may not be
realised.

The Singtel Group, in April 2015, sharpened its digital business strategy to focus on digital marketing,
regional premium OTT video and advanced analytics. However, the expected long-term benefits from
these digital businesses may not be realised. There can be no assurance that the Singtel Group will achieve
the original goals and objectives that it had set out to achieve in relation to these digital businesses. The
Singtel Group may face the risk of unforeseen complications which could have a material adverse effect
on the Singtel Optus Group’s business, financial condition, results of operations and prospects.

The Singtel Optus Group’s venture into new revenue streams or new businesses in non-traditional
products and services may not be successful.

Traditional voice revenue has declined in recent years and the trend will continue. The Singtel Optus
Group is evolving from its traditional carriage business in Australia to venture into new growth engines
to create new revenue streams, including mobile applications and services, regional premium OTT video,
gaming and content, cybersecurity, cloud services, digital marketing, data analytics, ICT and managed
services. Such new services may require reliance on smaller vendors and on terms that may be less
favourable to those enjoyed in the carriage business. The Singtel Optus Group may also enter into some
of these new businesses or services through the acquisition of operating companies or technologies. There
is no assurance that the Singtel Optus Group will be successful in these new ventures, gain market share
and generate revenue and margins to offset the decline in traditional carriage business. In addition, these
businesses may require substantial capital, new expertise, considerable process or systems changes,
on-going compliance monitoring with respect to complex legal and regulatory requirements and
organizational, cultural and mindset changes. These businesses may also expose the Singtel Optus Group
to regulatory and IT security risks along with the risks associated with the media and online industries,
such as media regulation, brand safety, disputes and/or litigation over content rights, intellectual property
infringement, online falsehood and data protection regulations and legislation in the various countries
where the customers of the Singtel Optus Group operate in. Materialisation of any or all of the above
mentioned risks could have a material adverse effect on the Singtel Optus Group’s business, financial
condition, results of operations and prospects.

The Singtel Optus Group faces project management risks in both its internal projects as well as
external enterprise projects.

The Singtel Optus Group incurs substantial capital expenditure in constructing and maintaining its
network and systems infrastructure. The Singtel Optus Group’s network and systems infrastructure
projects are subject to risks associated with the construction, supply, installation and operation of
equipment and systems. The projects undertaken by Singtel Optus Group as contractors to maintain and
support infrastructure, are subject to the risks of increased project costs, disputes and unexpected
implementation delays, any or all of which could result in an inability to meet projected completion dates
or service levels. For the Singtel Optus Group’s satellite business, the launch of any satellite is subject to
the risks of launch delays, cost overruns and the occurrence of other unforeseeable events, including but
not limited to, satellite launch failure and satellite failure to enter into designated orbital locations, or any
other event which is beyond the control of the Singtel Optus Group. The Singtel Optus Group’s network
and systems infrastructure projects are also subject to risks associated with the sale of capacity on the
completed project infrastructure, including risks of default, disputes, litigation and arbitration involving
contractors, suppliers, customers and other third parties involved in the construction or operation of
network infrastructure projects. Materialisation of any or all of these risks could have a material adverse
effect on the Singtel Optus Group’s business, financial condition, results of operations and prospects.
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Furthermore, the Singtel Optus Group relies on access to, and the use of, facilities and services of Telstra,
NBN and other third parties to provide services to its own customers. Whilst the grant and terms of such
access can in some cases be determined by the relevant regulatory authority, such arrangements are more
usually negotiated directly with the access provider. In the event that the grant of access to the Singtel
Optus Group is denied or delayed, or the pricing is unattractive or the terms of access are the subject of
dispute, such denial, delay, unattractive pricing or dispute resolution process could have an adverse effect
on the Singtel Optus Group’s ability to service its customers and its growth and profitability.

The Singtel Optus Group provides ICT services to governments and large enterprises. There could be
project execution risks when projects are not accurately scoped or the quality of service performance is
not up to customers’ specifications, resulting in over-commitments to customers and inadequate resource
allocation and scheduling. These could lead to cost overruns, project delays and losses. If not properly
managed, these can lead to potential significant compensation to customers, which may materially and
adversely affect the Singtel Group’s business, financial condition, results of operations and prospects.

The Singtel Optus Group faces network disruption risks related to loss of, or damage to, network
infrastructure.

The Singtel Optus Group’s telecommunications and other value-added services, including media,
entertainment and OTT services, are currently carried through its networks and the networks of other
operators, international submarine cable lines, its own transmission, content and switching systems, other
fixed international long distance application and content operators and the network systems of
international long distance operators, satellites, content and pay-TV platforms and other network-related
infrastructure. The provision of the Singtel Optus Group’s services depends on the quality, stability,
resilience and robustness of its networks and systems. The Singtel Optus Group faces the risks of
malfunction of, loss of, or damage to, network infrastructure from catastrophic events, whether of natural
or man-made causes, which are outside the control of the Singtel Optus Group. Losses and damage caused
by risks of this nature may significantly disrupt the Singtel Optus Group’s operations and may materially
and adversely affect its ability to deliver services to customers. Sustained or significant disruption to its
services can also significantly impact the Singtel Optus Group’s reputation with its customers. Disaster
recovery plans put in place and/or insurance policies taken out by the Singtel Optus Group with respect
to some or all of these risks may not be sufficient to mitigate these losses and damages which could in
turn materially and adversely affect the Singtel Optus Group’s business, financial condition, results of
operations and prospects.

For the Singtel Optus Group’s satellite business, satellites that are successfully launched may not operate
or may not continue to operate successfully throughout their expected operational lives. The operation of
any satellite is subject to the risks of technical malfunction, collision and the occurrence of other
unforeseeable events, any of which could result in a partial or total loss of a successfully launched
satellite, which could in turn have a material adverse effect on the Singtel Optus Group’s business,
financial condition, results of operations and prospects.

The Singtel Optus Group is dependent on its customers to generate revenue and is exposed to the
credit risk of its customers.

The Singtel Optus Group generates its revenues from, among others, sales of services to its customers.
Certain customers have major or significant contracts with the Singtel Optus Group. For example, the
Singtel Optus Group has entered into major contracts for the provision of telecommunications and IT
services with multinational enterprises, telecommunications operators as well as channel providers. There
can be no assurance that customers of the Singtel Optus Group will not reduce their demand or transfer
their business to competitors of the Singtel Optus Group. The loss of customers or reduction in demand
of services from customers could have a material adverse impact on the Singtel Optus Group’s revenue
and performance.
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The Singtel Optus Group’s customers or users may view their service experience as less than satisfactory
from time to time and may communicate their negative sentiments widely through various media outlets
including social media or other forms of internet network, which may in turn adversely affect the brand
and reputation of the Singtel Optus Group. Such adverse publicity, if not managed swiftly or adequately,
could deter existing or potential customers and users from using the Singtel Optus Group’s services and
erode the Singtel Optus Group’s market share.

The Singtel Optus Group is exposed to the credit risk of its customers, which could result in financial loss
to the Singtel Optus Group. Credit risk arising from sales of services to customers may be mitigated
through a stringent credit evaluation process and the regular monitoring of parties’ creditworthiness.
However, adverse changes in the credit quality of the Singtel Optus Group’s customers, or adverse changes
arising from a general deterioration in local, regional or global economic conditions, could reduce
recoverability from customers. There is no assurance that customers will not default on the amounts owing
to the Singtel Optus Group, and any or all such default may have a material adverse effect on the Singtel
Optus Group’s business, financial condition, results of operations and prospects.

The Singtel Optus Group relies on suppliers. The telecommunications industry is dominated by a few
key suppliers.

The Singtel Optus Group relies on third party suppliers with respect to many aspects of its business. The
Singtel Optus Group has relied on, and will continue to rely on, third party suppliers for various purposes,
including, but not limited to, the construction, operations and maintenance of the Singtel Optus Group’s
network, the supply of handsets, devices and equipment, systems and applications development and
services, content provision and customer acquisition. Accordingly, the Singtel Optus Group’s operations
and reputation could be affected by such third party suppliers or their supply chain failing to perform their
obligations, or failing to operate in line with increased expectations of key stakeholders such as the
regulators and/or customers on a broadening set of environmental, social and governance (ESG) issues. In
addition, the industry is dominated by a few key suppliers for such services, handsets, devices, equipment
or content, and any failure or refusal of any key supplier to provide such services, handsets, devices,
equipment or content, or any consolidation of the industry or cost escalation by any key supplier, or any
regulatory scrutiny or government sanctions and/or bans on the use of a key supplier’s services or
equipment due to security concerns may significantly affect the Singtel Optus Group’s business and
operations.

The Singtel Optus Group faces technology risks.

Rapid and significant technological changes are typical in the telecommunications and ICT industry and
these changes may materially affect the Singtel Optus Group’s capital expenditure and operating costs, the
demand for the Singtel Optus Group’s products and services and the returns on the technology
investments. For example, rapid advancements in new technologies such as 5G, Artificial Intelligence
(AI), Digital Application Programming Interfaces (APIs), cloud and blockchain are driving development
of entirely new ecosystems and business models.

The Singtel Optus Group has invested substantial capital and other resources in the development and
modernisation of its networks and systems. Technological changes continue to reduce the costs, and
expand the capacities and functions, of new infrastructure capable of delivering competing products and
services, resulting in lower prices and more competitive and innovative products and services. With the
rapid advancement in technology, the Singtel Optus Group may also be left with investments that are
technologically obsolete before the end of the expected useful life of these investments and the value of
these investments may be impaired. These changes may require the Singtel Optus Group to replace and
upgrade its network and systems and as a result, the Singtel Optus Group may be required to incur
significant additional capital expenditure in order to maintain the latest technological standards and
remain competitive against these newer products and services.
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The Singtel Optus Group faces a continuing risk of market entry by new operators and service providers
(including non-telecommunications players and OTT players) who, by using newer or lower cost
technologies, may succeed in rapidly attracting customers away from established market participants. New
technologies may also enable players from adjacent industries to enter the telecommunications and IT
services markets, thus increasing competition and depressing prices. This may result in a loss of market
share and could have an adverse effect on the Singtel Optus Group’s financial condition and results of
operations.

Furthermore, the Singtel Optus Group currently relies on access to infrastructure owned by Telstra, NBN
Co and other providers to deliver certain of its services. There can be no assurance that the Singtel Optus
Group will be able to continue to access such infrastructure on favourable terms, or at all. In addition,
should the Singtel Optus Group seek access to additional or new infrastructure to support future growth
plans and/or technological developments, there is also no guarantee that it will be able to do so on
favourable terms, or at all. Failure to do so could have a material adverse effect on the Singtel Optus
Group’s business, financial performance and growth plans.

Expected benefits from investment in new networks and technologies may not be realised.

The Singtel Optus Group may pursue new growth opportunities in the communications industry in the
future, including introducing services and products employing new technologies, such as next generation
mobile technologies, virtualisation, software-defined networking, cloud based technologies, new video
and content delivery platforms and digital marketing. The implementation of these new technologies
depends on a number of factors, including developing the Singtel Optus Group’s network and the launch
of new and commercially viable products and services involving these technologies. The Singtel Optus
Group may have to incur substantial expenditure to develop its network, services and products and to gain
access to related or enabling technologies in order to successfully implement these new technologies. The
Singtel Optus Group may not be successful in modifying its network infrastructure in a timely and
cost-effective manner to facilitate such implementation, which could adversely affect its quality of service,
financial condition and results of operations.

Further, the Singtel Optus Group may face the risk of unforeseen complications in the deployment of new
technologies. Any newly adopted technology may not perform as expected, and the Singtel Optus Group
may not be able to develop the new technology successfully or in a timely manner so as to effectively and
economically deliver services based on such technology.

The telecommunications industry is capital intensive in nature. Technological changes continue to expand
the capacities and functions of new infrastructure capable of delivering competing products and services.
As a result, the Singtel Optus Group may be required to incur significant additional capital expenditure
in order to maintain the latest technological standards and remain competitive against these newer
products and services. These changes may require the Singtel Optus Group to replace and upgrade its
network infrastructure.

The Singtel Optus Group may be unable to obtain future financing on favourable terms, or at all,
to fund its business.

The Singtel Optus Group may be required to raise additional funds for its future capital needs or to
refinance its current indebtedness. There can be no assurance that funding, if needed, will be available on
terms that the Singtel Optus Group considers favourable, or at all. Furthermore, any debt financing, if
available, may involve restrictive covenants being imposed on the Singtel Optus Group. In addition, any
disruptions experienced in the international capital markets may lead to reduced liquidity and increased
credit risk premiums for certain market participants, as well as increase the risk involved in procuring
financing. If the Singtel Optus Group is unable to borrow the amounts required on favourable terms, it may
be unable to pursue its planned strategies. There can be no assurance that future conditions in the financial
markets, particularly if it and other telecommunications companies seek increasingly large amounts of
capital financing, will not adversely affect its ability to finance its operations.
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The Singtel Optus Group is exposed to currency risk and foreign exchange risk.

The currency risk of the Singtel Optus Group arises from its capital expenditure and operational purchases
denominated in currencies other than the functional currency. Although the Singtel Optus Group enters
into foreign exchange forward contracts, cross currency swaps and other hedging instruments to hedge
against currency risk in accordance with the Singtel Optus Group’s hedging policy, the impact of future
exchange rate fluctuations cannot be accurately predicted. Exchange rate fluctuations may have a material
adverse impact on the Singtel Optus Group’s cost structure.

The Singtel Optus Group is exposed to interest rate risk.

The Singtel Optus Group has cash balances placed with reputable banks and financial institutions. The
Singtel Optus Group manages its interest rate risk by placing such balances on varying maturities and
interest rate terms. The Singtel Optus Group has incurred indebtedness to finance its operations. Where
appropriate, the Singtel Optus Group seeks to minimise its cash flow interest rate risk exposure by entering
into interest rate swap contracts to swap floating interest rates for fixed interest rates over the duration of
its borrowings. However, its hedging policy may not adequately cover the Singtel Optus Group’s exposure
to interest rate fluctuations and this may result in a large interest expense which may have an adverse
effect on the Singtel Optus Group’s financial condition and results of operations.

The Singtel Optus Group is exposed to counter-party risk.

The Singtel Optus Group may enter into various transactions which will expose it to risks relating to the
credit of its counter-parties and their ability to satisfy the terms of such contracts. For example, the Singtel
Optus Group may enter into swap arrangements, including multi-years swap arrangements, which expose
it to the risk that the counter-party may default on its obligations to perform under the relevant contract.
The Singtel Optus Group’s surplus funds may also be invested in interest-bearing deposits with financial
institutions. In the event that a counter-party, including a financial institution is declared bankrupt or
becomes insolvent, this may result in delays in obtaining funds or the Singtel Optus Group having to
liquidate its position, potentially leading to losses.

Credit ratings and ratings outlook assigned to the Issuer or Singtel Optus may be subject to change.

The Issuer and Singtel Optus have been assigned an overall corporate credit rating of “A2” with a rating
outlook of “negative” by Moody’s and “A” with a rating outlook of “stable” by S&P. A credit rating is not
a recommendation to buy, sell or hold the Notes. Each series of Notes issued under the Programme may
be rated or unrated. Credit ratings or ratings outlook are subject to (where applicable) revision, suspension
or withdrawal at any time by the assigning rating agency. Rating agencies may also revise or replace
entirely the methodology applied to assign credit ratings. The Issuer or Singtel Optus have been assigned
an overall corporate credit rating, and may additionally be issued a stand-alone credit rating. No assurance
can be given that if the Issuer or Singtel Optus were issued such a stand-alone credit rating, it would be
the same as or would not be lower than its overall corporate credit rating. Moreover, no assurances can
be given that a credit rating or rating outlook will remain for any given period of time or that a credit rating
or rating outlook will not (where applicable) be lowered or withdrawn entirely by the relevant rating
agency if in its judgment circumstances in the future so warrant or if a different methodology is applied
to assign such credit ratings. Neither the Issuer nor Singtel Optus has any obligation to inform Noteholders
of any such (where applicable) revision, downgrade or withdrawal of credit ratings or ratings outlook. A
suspension, reduction or withdrawal at any time of the credit rating or rating outlook (where applicable)
assigned to the Issuer or Singtel Optus, the Programme or the Notes may adversely affect the market price
of the Notes, which may in turn have a material adverse effect on the Singtel Optus Group’s financial
condition and results of operations. Moreover, the Issuer or Singtel Optus’ credit ratings do not reflect the
potential impact related to market or other considerations relating to the Notes.
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The Singtel Optus Group is exposed to various regulatory and litigation risks.

The Singtel Optus Group may be involved from time to time in disputes with various parties (such as
contractors, suppliers and customers) relating to the provision of its services, the development and
maintenance of its network infrastructure or other business activities. These disputes may lead to legal and
other proceedings and may result in additional costs and delays to, and a diversion of effort by, the Singtel
Optus Group and/or subject the Singtel Optus Group to significant liabilities to third parties. In addition,
the Singtel Optus Group may be subject to administrative proceedings, adverse compliance audit findings,
unfavourable orders, directives or decrees from regulatory bodies that result in financial losses and which
may delay the implementation, construction or completion of various infrastructure projects. Please refer
to the “Legal Proceedings” subheading under the section “Description of Singtel Optus and the Singtel
Optus Group” for further information about material litigation.

Labour activism and unrest may materially and adversely affect the Singtel Optus Group’s business.

While the Singtel Optus Group has an Employment Partnership Agreement (“EPA”) with its employees
and limited union membership, there can be no assurance that the EPA will be renewed or that future
strikes and other labour activism will not disrupt operations or have a material adverse effect on the
Singtel Optus Group’s business, financial condition, results of operations and prospects.

The Singtel Optus Group may be adversely affected by the imposition and enforcement of more
stringent environmental regulations.

The Singtel Optus Group is subject to environmental laws, regulations and ordinances. There can be no
assurance that environmental laws, regulations and ordinances will not change in the future in a manner
that could materially and adversely affect the Singtel Optus Group. Environmental laws, regulations and
ordinances may impose upon the Singtel Optus Group obligations to investigate and remedy or pay for the
investigation and remediation of environmental conditions, and to compensate public and private parties
for related damages. Any such liability in connection with facilities currently owned or operated by the
Singtel Optus Group could materially and adversely affect the Singtel Optus Group. It is also possible that
existing environmental laws, regulations and ordinances could become more stringent in the future.
Non-compliance with or changes in these environmental laws, regulations and ordinances could adversely
affect the Singtel Optus Group and may have a material adverse effect on the Singtel Optus Group’s results
or operations.

The Singtel Optus Group faces the occurrence of natural catastrophes, severe weather conditions,
other acts of God or other uncontrollable events such as acts of terrorism.

The provision of our services depends on the quality, stability, resilience and robustness of its networks
and systems. The Singtel Optus Group faces the risks of the malfunction of, loss of, or damage to network
infrastructure from natural or man-made causes or other events beyond the control of the Singtel Optus
Group. Some of the areas in which the Singtel Optus Group operates have experienced a number of major
natural catastrophes over the years, including typhoons, droughts, earthquakes, floods and bushfires which
have increased in intensity and frequency due to climate change factors.

The Singtel Optus Group could be required to comply with stricter regulatory requirements aimed to
address climate change, such as reducing its carbon emissions, enforcing stricter emissions standards,
paying carbon taxes, increasing energy prices or replacing and/or upgrading its network and system
infrastructure to comply with such regulatory requirements on emissions, any of which could increase
costs of operations for the Singtel Optus Group and could have an adverse effect on the Singtel Optus
Group’s financial condition and results of operations.

In addition, other events that are outside the control of the Singtel Optus Group, such as fire, deliberate

acts of sabotage, vendor failure/negligence, industrial accidents, blackouts, terrorist attacks, criminal acts
or large scale cyber attacks on its network and systems, could damage, cause operational interruptions to
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or otherwise adversely affect any of its facilities and activities, as well as potentially cause injury or death
to their personnel. There is no assurance that the occurrence of such natural catastrophes, severe weather
conditions, other acts of God or other uncontrollable events will not materially disrupt the business of the
Singtel Optus Group.

The Singtel Optus Group may not be able to obtain appropriate insurance coverage on reasonable
commercial terms or at all.

The Singtel Optus Group takes out insurance policies to insure its properties, assets and projects in
accordance with industry practices. Satellite insurance is procured to cover the launch and the first 12
months of the in-orbit operations of its satellites. Certain assets and some types of losses, such as losses
resulting from wars, acts of terrorism or natural disasters, generally are not insured because they are either
uninsurable or it is not economically practical to obtain insurance.

There can be no assurance that the Singtel Optus Group will be able to obtain appropriate insurance on
commercially reasonable terms, or at all. Failure to obtain insurance could reduce the Singtel Optus
Group’s ability to access funding from banks and other financing for future construction projects and other
commercial activities and may cause the Singtel Optus Group to potentially incur significant financial loss
upon the occurrence of a major uninsurable event. The inability of the Singtel Optus Group to obtain or
renew insurance coverage at a reasonable cost, or at all, may cause the Singtel Optus Group’s operating
costs to increase significantly and may have an adverse effect on the financial condition and results of
operations of the Singtel Optus Group.

The Singtel Optus Group depends on key management for the growth and successful implementation
of its strategy.

The Singtel Optus Group believes that the growth it has achieved to date, as well as its position as one
of the leading integrated telecommunications services providers in Australia are, to a large extent,
attributable to a strong and experienced management team. The Singtel Optus Group believes that its
continued growth and the successful implementation of its business strategy depends upon the retention
of its key management executives and its ability to attract and retain other highly capable individuals. The
loss of some or all of the Singtel Optus Group’s senior executives, or the inability to attract or retain other
key talent, could materially and adversely affect the Singtel Optus Group’s business.

Singtel Optus is controlled by a major shareholder.

As at 10 July 2019, Singtel had an aggregate interest of 100 per cent. of Singtel Optus’ shares. At that level
of share ownership, Singtel is able to exercise control and governance over matters requiring shareholders’
approval, including the election of directors, approval of significant corporate transactions and approval
of final dividend payments by Singtel Optus. No assurance can be given that Singtel’s objectives will not
conflict with business goals and objectives of the Singtel Optus Group or that any such conflict will not
have an adverse effect on the financial condition and results of operations of the Singtel Optus Group.

There can be no assurance that Singtel will remain the controlling shareholder of Singtel Optus or that
there will not be a change of control of the Singtel Optus Group or the entry of another major shareholder
with the ability to exert significant influence on the direction or operations of the Singtel Optus Group,
or that the Singtel Optus Group’s business, financial condition and results of operations would not be
adversely affected by such a change in control or influence.

The Singtel Optus Group is exposed to perceived risks associated with electromagnetic energy.
Concerns have been expressed relating to possible adverse health consequences associated with the

operation of mobile communications devices or mobile transmission equipment due to exposure to
electromagnetic energy.

18



While the Singtel Optus Group is not aware of any substantiated evidence of public health risks from
exposure to the levels of electromagnetic energy typically emitted from mobile communications devices,
or exposures from mobile base station equipment, there is a risk that an actual or perceived health risk
could result in:

. litigation against the Singtel Optus Group;
. reduced demand for mobile communications services; and

. restrictions on the ability of the Singtel Optus Group or higher compliance costs to deploy its mobile
communications networks as a result of government environmental controls which exist or may be
introduced to address these perceived risks,

which in turn could have a material adverse effect on the Singtel Optus Group’s financial performance and
results of operations.

The Singtel Optus Group is exposed to information technology and cybersecurity risks.

As the Singtel Optus Group’s businesses and operations rely heavily on information technology, the
Singtel Optus group is exposed to risks of cybersecurity threats, data privacy breaches as well as other
network security risks. The scale and level of sophistication of cybersecurity threats have increased
especially in recent times. The Singtel Optus Group is exposed to the risks of cyber attacks that can cause
disruptions to the network and services provided to customers, and cyber thefts of sensitive and/or
confidential information, which may result in litigation actions from customers, an adverse impact on the
reputation of the Singtel Optus Group and/or regulatory fines and penalties. The Singtel Optus Group’s
exposure to these risks increases with the growing dependency on uninterrupted connectivity and smart
devices by customers.

While the Singtel Optus Group has established appropriate policies and frameworks developed in-house
capabilities and established partnerships with top-tier technology partners to ensure information system
security and network security there can be no assurance that these initiatives are sufficient or that the
Singtel Optus Group’s business, financial condition and results of operations would not be adversely
affected by such cybersecurity threats, data privacy breaches as well as other network security risks.

In addition, Group Enterprise is growing its cybersecurity business globally (see the section “Description
of Singtel Optus and the Singtel Optus Group — Group Enterprise” for further information). The failure
to keep up with and counteract increasing cybersecurity threats may materially and adversely affect the
reputation, cybersecurity business and growth strategy of Group Enterprise and the Singtel Optus Group.

The Singtel Optus Group is exposed to potential risks relating to security of customer data and
privacy breaches.

Concerns around data privacy have been escalating, with the governments in many countries where the
customers of Singtel Optus Group operate in (in relation to the Singtel Optus Group’s provision of its core
telecommunications services to enterprise customers and consumers and new digital services) enacting
laws and regulations relating to data privacy.

In Australia, the Singtel Optus Group is subject to compliance regulations covering privacy matters,
including a requirement to take reasonable steps to secure the personal information it holds and to notify
customers in the event of unauthorised disclosure of their personal information.

The Singtel Optus Group seeks to protect the data privacy of its customers in its networks and systems

infrastructure. Significant failure of security measures may undermine customer confidence and result in
litigation action from customers and/or regulatory fines and penalties. Failure of security mechanisms may
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also result in the imposition of additional regulatory measures relating to the security and privacy of
customer data which may have a material adverse effect on the Singtel Optus Group’s business, financial
condition and results of operations.

The Singtel Optus Group may in the future, enter into strategic alliances, joint ventures,
partnerships, acquisitions, investments and/or divestments, which may adversely affect its business
and financial position, dilute shareholdings and cause it to incur debt.

The Singtel Optus Group may, in the future, enter into strategic alliances, joint ventures, partnerships,
acquisitions, investments and/or divestments. The Singtel Optus Group may not be able to identify suitable
investment opportunities, partners or acquisition candidates. If it does identify suitable investment
opportunities, partners or acquisition candidates, it may have difficulty in accurately assessing the
candidates or risks in placing an accurate valuation and it may be unable to negotiate terms commercially
acceptable or favourable to it or complete those transactions at all. If the Singtel Optus Group acquires
another company or forms a new joint venture or other strategic partnership, it could have difficulty in
integrating and assimilating that company’s business, including products, components, personnel,
operations, technology and culture, with its business, or developing the requisite knowledge and expertise.
In addition, the key personnel of an acquired company may decide not to work for the Singtel Optus
Group. Any potential acquisition, alliance, joint venture, investment or divestment could involve a number
of specific risks, including diversion of management’s attention, higher costs, unanticipated events or
circumstances, legal liabilities, failure of the business of the acquired company, fall in value of
investments and amortisation of acquired intangible assets, some or all of which could have a material
adverse impact on the Singtel Optus Group’s business, financial condition and results of operations.

The Singtel Optus Group may finance future investments, joint ventures, partnerships or acquisitions with
cash from operations, its existing cash balances, debt financing, the issuance of additional shares or a
combination of these or any other forms of financing. The Singtel Optus Group cannot guarantee that it
will be able to arrange financing on acceptable terms, if at all, to complete any such transaction.
Investments, joint ventures, partnerships or acquisitions financed by the issuance of its shares would dilute
the ownership interest of its shareholders and debt financing would increase its leverage and financial
risks.

Factors which are material for the purpose of assessing the market risks associated with Notes issued
under the Programme.

Risks related to the structure of a particular issue of Notes.

A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of the most common
such features:

Notes subject to optional redemption by the Issuer.

An optional redemption feature of Notes is likely to limit their market value. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially
above the price at which they can be redeemed. This also may be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on
the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at
an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able
to do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other
investments available at that time.
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Index Linked Notes and Dual Currency Notes.

The Issuer may issue Notes with principal or interest determined by reference to an index or formula, to
changes in the prices of securities or commodities, to movements in currency exchange rates or other
factors (each, a “Relevant Factor”). In addition, the Issuer may issue Notes with principal or interest
payable in one or more currencies which may be different from the currency in which the Notes are
denominated. Potential investors should be aware that:

(i)  the market price of such Notes may be volatile;
(ii) they may receive no interest;

(iii) payment of principal or interest may occur at a different time or in a different currency than
expected;

(iv) they may lose all or a substantial portion of their principal;

(v) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other indices;

(vi) 1if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains
some other leverage factor, the effect of changes in the Relevant Factor on principal or interest
payable likely will be magnified; and

(vii) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the
average level is consistent with their expectations. In general, the earlier the change in the Relevant
Factor, the greater the effect on yield.

The historical experience of an index should not be viewed as an indication of the future performance of
such index during the term of any Index Linked Notes. Accordingly, each potential investor should seek
independent financial and legal advice about the risk entailed by an investment in any Index Linked Notes
and the suitability of such Notes in light of its particular circumstances.

Partly-paid Notes.

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay
any subsequent instalment could result in an investor losing all of his investment.

Fixed/Floating Rate Notes.

Fixed/Floating Rate Notes may bear interest at a rate that converts from a fixed rate to a floating rate, or
from a floating rate to a fixed rate. Where the Issuer has the right to effect such a conversion, this will
affect the secondary market and the market value of the Notes since the Issuer may be expected to convert
the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed
rate to a floating rate in such circumstances, the spread on the Fixed/Floating Rate Notes may be less
favourable than the prevailing spreads on comparable Floating Rate Notes tied to the same reference rate.
In addition, the new floating rate at any time may be lower than the rates on other Notes. If the Issuer
converts from a floating rate to a fixed rate in such circumstances, the fixed rate may be lower than the
prevailing rates on its Notes.

The benchmark rate for the Floating Rate Notes may not be available
The regulation and reform of “benchmarks” may adversely affect the value of Notes linked to or
referencing such “benchmarks” Interest rates and indices which are deemed to be “benchmarks” (including

the LIBOR and the euro interbank offered rate (“EURIBOR”)), are the subject of recent national and
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international regulatory guidance and proposals for reform. Some of these reforms are already effective
whilst others are still to be implemented. These reforms may cause such benchmarks to perform differently
than in the past, to disappear entirely, or have other consequences which cannot be predicted. Any such
consequence could have a material adverse effect on any Notes referencing such a benchmark.

More broadly, any of the international or national reforms, or the general increased regulatory scrutiny of
benchmarks, could increase the costs and risks of administering or otherwise participating in the setting
of a benchmark and complying with any such regulations or requirements.

Specifically, the sustainability of LIBOR has been questioned as a result of the absence of relevant active
underlying markets and possible disincentives (including possibly as a result of benchmark reforms) for
market participants to continue contributing to such benchmarks. On 27 July 2017, and in a subsequent
speech by its Chief Executive on 12 July 2018, the United Kingdom Financial Conduct Authority (“FCA”)
confirmed that it will no longer persuade or compel banks to submit rates for the calculation of the LIBOR
benchmark after 2021 (the “FCA Announcements”). The FCA Announcements indicated that the
continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021.

In addition, on 29 November 2017, the Bank of England and the FCA announced that, from January 2018,
its Working Group on Sterling Risk-Free Rates has been mandated with implementing a broad-based
transition to the Sterling Overnight Index Average (“SONIA”) over the next four years across sterling
bond, loan and derivative markets, so that SONIA is established as the primary sterling interest rate
benchmark by the end of 2021.

Separate workstreams are also underway in Europe to reform EURIBOR using a hybrid methodology and
to provide a fallback by reference to a euro risk-free rate (based on a euro overnight risk-free rate as
adjusted by a methodology to create a term rate). On 13 September 2018, the working group on euro
risk-free rates recommended Euro Short-term Rate (“ESTR”) as the new risk free rate. ESTR is expected
to be published by the ECB by October 2019. In addition, on 21 January 2019, the euro risk free-rate
working group published a set of guiding principles for fallback provisions in new euro denominated cash
products (including bonds). The guiding principles indicate, among other things, that continuing to
reference EURIBOR in relevant contracts may increase the risk to the euro area financial system.

It is impossible to predict whether, and to what extent, LIBOR and EURIBOR will continue to be
supported going forwards. This may cause LIBOR and EURIBOR to perform differently than they have
done in the past, and may have other consequences which cannot be predicted. Such factors may have
(without limitation) the following effects on certain benchmarks: (i) discouraging market participants from
continuing to administer or contribute to the benchmark; (ii) triggering changes in the rules or
methodologies used in the benchmark and/or (iii) leading to the disappearance of the benchmark. Any of
the above changes or any other consequential changes as a result of international or national reforms or
other initiatives or investigations, could have a material adverse effect on the value of and return on any
Notes linked to, referencing, or otherwise dependent (in whole or in part) upon, a benchmark.

Investors should be aware that, if LIBOR or EURIBOR were discontinued or otherwise unavailable, the
rate of interest on Floating Rate Notes which reference LIBOR or EURIBOR will be determined for the
relevant period by the fallback provisions applicable to such Notes. Depending on the manner in which
LIBOR or EURIBOR is to be determined under the Conditions, this may in certain circumstances (i) be
reliant upon the provision by reference banks of offered quotations for LIBOR or EURIBOR which,
depending on market circumstances, may not be available at the relevant time or (ii) result in the effective
application of a fixed rate for Floating Rate Notes based on the rate which was last observed on the
Relevant Screen Page. Any of the foregoing could have an adverse effect on the value or liquidity of, and
return on, any Floating Rate Notes which reference LIBOR or EURIBOR.

Investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by any of the international or national reforms in making any investment decision

with respect to any Notes linked to or referencing a benchmark.
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Notes issued at a substantial discount or premium.

The market values of securities issued at a substantial discount or premium from their principal amount
tend to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the securities, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

The Notes may not be a suitable investment for all investors.

Each potential investor in the Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits
and risks of investing in the Notes and the information contained or incorporated by reference in this
Offering Circular or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact the Notes will have on their
overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes with principal or interest payable in one or more currencies, or where the currency
for principal or interest payments is different from the potential investor’s currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition
of risk to their overall portfolios. A potential investor should not invest in Notes which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how
the Notes will perform under changing conditions, the resulting effects on the value of the Notes and the
impact this investment will have on the potential investor’s overall investment portfolio.

Risks related to Notes generally.

Set out below is a brief description of certain risks relating to the Notes generally:

Modification.

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders, including Noteholders who did not attend and vote at the relevant meeting and Noteholders
who voted in a manner contrary to the majority.

Change of law.

The Terms and Conditions of the Notes are based on English law in effect as at the date of this Offering
Circular. No assurance can be given as to the impact of any possible judicial decision or change to English

law or administrative practice after the date of this Offering Circular.
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Notes where denominations involve integral multiples: definitive Notes.

In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that such
Notes may be traded in amounts that are not integral multiples of such minimum Specified Denomination.
In such a case a holder who, as a result of trading such amounts, holds an amount which is less than the
minimum Specified Denomination in his account with the relevant clearing system at the relevant time
may not receive a definitive Note in respect of such holding (should definitive Notes be printed) and would
need to purchase a principal amount of Notes such that its holding amounts to a Specified Denomination.

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination
that is not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to
trade.

The Guarantees provided by the Guarantors will be subject to certain limitations on enforcement and may
be limited by applicable laws or subject to certain defences that may limit their validity and enforceability.

The Guarantees given by the Guarantors provide holders of Notes with a direct claim against the relevant
Guarantor in respect of the Issuer’s payment obligations under the Notes. Enforcement of each Guarantee
would be subject to certain generally available defences. Local laws and defences may vary, and may
include those that relate to corporate benefit (ultra vires), fraudulent conveyance or transfer (actio
pauliana), voidable preference, financial assistance, corporate purpose, liability in tort, subordination and
capital maintenance or similar laws and concepts. They may also include regulations or defences which
affect the rights of creditors generally.

If a court were to find a Guarantee given by a Guarantor, or a portion thereof, void or unenforceable as
a result of such local laws or defences, or to the extent that agreed limitations on guarantees apply, holders
would cease to have any claim in respect of that Guarantor and would be creditors solely of the Issuer and
any remaining Guarantors and, if payment had already been made under the relevant Guarantee, the court
could require that the recipient return the payment to the relevant Guarantor.

Performance of contractual obligations.

The ability of the Issuer or the Guarantor to make payments in respect of the Notes may depend upon the
due performance by the other parties to the transaction documents of the obligations thereunder including
the performance by the Issuing and Paying Agent, Transfer Agent, Registrar, and/or the Calculation Agent
of their respective obligations. Whilst the non-performance of any relevant parties will not relieve the
Issuer nor the Guarantor of their obligations to make payments in respect of the Notes, the Issuer and/or
the Guarantor may not, in such circumstances, be able to fulfil its obligations to the Noteholders and the
Couponholders.

Noteholders are exposed to financial risk.

Interest payment, where applicable, and principal repayment for debts occur at specified periods regardless
of the performance of the Issuer and the Guarantor. The Issuer and the Guarantor may be unable to make
interest payments, where applicable, or principal repayments, under a series of Notes should they suffer
serious decline in net operating cash flows.

Where the Global Notes are held by or on behalf of Euroclear and/or Clearstream, Luxembourg, investors
will have to rely on their procedures for transfer, payment and communication with the Issuer.

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes
will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg. Except in the
circumstances described in the relevant Global Note, investors will not be entitled to receive definitive
Notes. Euroclear or Clearstream, Luxembourg (as the case may be) will maintain records of the beneficial
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interests in the Global Notes. While the Notes are represented by one or more Global Notes, investors will
be able to trade their beneficial interests only through Euroclear or Clearstream, Luxembourg (as the case
may be).

While the Notes are represented by one or more Global Notes, the Issuer will discharge its payment
obligations under the Notes by making payments to or to the order of the common depositary for Euroclear
and Clearstream, Luxembourg (as the case may be) for distribution to their account holders. A holder of
a beneficial interest in a Global Note must rely on the procedures of Euroclear or Clearstream,
Luxembourg (as the case may be) to receive payments under the relevant Notes. The Issuer and the
Guarantor have no responsibility or liability for the records relating to, or payments made in respect of,
beneficial interests in the Global Notes.

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the
relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by
Euroclear or Clearstream, Luxembourg (as the case may be) to appoint appropriate proxies.

Noteholders’ ability to enforce certain rights in connection with the Notes may be limited or affected by
reforms to Australian insolvency legislation relating to “ipso facto” rights.

Noteholders’ ability to enforce certain rights in connection with the Notes may be limited or affected by
reforms to Australian insolvency legislation relating to “ipso facto” rights.

On 18 September 2017, the Treasury Laws Amendment (2017 Enterprise Incentives No. 2) Act 2017 of
Australia was enacted in Australia. The legislation provides for a stay on enforcement of certain rights
arising under a contract (such as a right entitling a creditor to terminate the contract or to accelerate
payments or providing for automatic acceleration) for a certain period of time (and in some cases
indefinitely), if the reason for enforcement is the occurrence of certain events relating to specified
insolvency proceedings, namely the appointment of an administrator or managing controller or an
application for a scheme of arrangement, or the company’s financial position during those proceedings
(known as “ipso facto” rights). The specified proceedings do not include a winding up or liquidation unless
it was preceded by a voluntary administration.

The operation of the legislation introducing the stay commenced on 1 July 2018. The stay applies to ipso
facto rights arising under contracts, agreements or arrangements entered into after 1 July 2018, or entered
into before 1 July 2018 and novated, assigned or varied on or after 1 July 2023, subject to certain
exclusions. Rights exercised with the consent of the relevant administrator, receiver, scheme administrator
or liquidator and the right to appoint controllers during the decision period following the appointment of
administrators are excluded and rights prescribed by regulations or Ministerial declarations may also be
excluded (“subordinate legislation”). Such subordinate legislation may also prescribe additional reasons
for application of the stay on enforcement, or for extending the stay indefinitely. The legislation also gives
the Federal Court of Australia the power to broaden or narrow the scope and duration of the stay.

The Australian Government has made the Corporations Amendment (Stay on Enforcing Certain Rights)
Regulations 2018 and the Corporations (Stay on Enforcing Certain Rights) Regulations (No. 2) 2018. The
regulations exempt certain types of contracts from the stay, including an exemption for a contract,
agreement or arrangement that is, or governs, securities, financial products, bonds, promissory notes or
syndicated loans. In addition, the Minister for Revenue and Financial Services made the Corporations
(Stay on Enforcing Certain Rights) Declaration 2018 setting out certain types of contractual rights which
will also be excluded from the stay (regardless of the type of contract under which those rights arise).

The extent to which certain contracts and contractual rights fall within the scope of the categories in the
regulations and declaration is unclear. In particular, while the regulations exempt arrangements which are,
or which govern, securities, financial products, bonds, promissory notes, or syndicated loans, the
regulations do not exempt ancillary arrangements, such as the Guarantees or security interests for such
arrangements.
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If the regulations are not interpreted to exclude from the operation of the legislation ancillary
arrangements such as the Guarantees, this may render unenforceable in Australia provisions of the
Guarantees conditioned merely on the occurrence of the events giving rise to the “ipso facto” rights. There
is uncertainty as to aspects of this new regime and until the regulations have been the subject of any
applicable decided case law or further official clarification, the scope of the stay on the exercise of ipso
facto rights and the exclusions and the effect on any securities issued after the commencement date
remains unclear.

Risks related to the market generally.

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate
risk, interest rate risk and credit risk:

The secondary market generally.

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at
prices that will provide them with a yield comparable to similar investments that have a developed
secondary market. This is particularly the case for Notes that are especially sensitive to interest rate,
currency or market risks, are designed for specific investment objectives or strategies or have been
structured to meet the investment requirements of limited categories of investors. These types of Notes
generally would have a more limited secondary market and more price volatility than conventional debt
securities. Illiquidity may have a severely adverse effect on the market value of Notes.

Exchange rate risks and exchange controls.

The Issuer will pay principal and interest on the Notes and the Guarantors will make any payments under
their respective Guarantees in the Specified Currency. This presents certain risks relating to currency
conversions if an investor’s financial activities are denominated principally in a currency or currency unit
(the “Investor’s Currency”) other than the Specified Currency. These include the risk that exchange rates
may significantly change (including changes due to devaluation of the Specified Currency or revaluation
of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may
impose or modify exchange controls. An appreciation in the value of the Investor’s Currency relative to
the Specified Currency would decrease (1) the Investor’s Currency-equivalent yield on the Notes, (2) the
Investor’s Currency-equivalent value of the principal payable on the Notes and (3) the Investor’s
Currency-equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
principal than expected, or no interest or principal.

Interest rate risks.

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Notes.

Inflation risk.
Noteholders may suffer erosion on the return of their investments due to inflation. Noteholders would have

an anticipated rate of return based on expected inflation rates on the purchase of the Notes. An unexpected
increase in inflation could reduce the actual returns.
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Global financial turmoil has led to volatility in international capital markets which may adversely affect
the market price of any Series of Notes.

Global financial turmoil has resulted in substantial and continuing volatility in international capital
markets. Any further deterioration in global financial conditions could have a material adverse effect on
worldwide financial markets, which may adversely affect the market price of any Series of Notes.

Credit ratings may not reflect all risks.

One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may
not reflect the potential impact of all risks related to structure, market, additional factors discussed above,
and other factors that may affect the value of the Notes. A credit rating is not a recommendation to buy,
sell or hold securities and may be revised or withdrawn by the rating agency at any time.

Legal investment considerations may restrict certain investments.

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should seek independent legal advice
to determine whether and to what extent (1) Notes are legal investments for the potential investor,
(2) Notes can be used as collateral for various types of borrowing and (3) other restrictions apply to its
purchase or pledge of any Notes. Financial institutions should consult their legal advisers or the
appropriate regulators to determine the appropriate treatment of Notes under any applicable risk-based
capital or similar rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents published or issued from time to time after the date hereof shall be deemed to
be incorporated in, and to form part of, this Offering Circular:

(a) the most recently published audited consolidated financial statements of the Singtel Optus Group and
financial information relating to the Singtel Optus Group which is contained in the unaudited
Singtel’s “Management Discussion and Analysis” of Financial Condition, Results of Operations and
Cash Flows;

(b) any announcements of the Issuer made via SGXNET; and
(c) all supplements or amendments to this Offering Circular published by the Issuer from time to time.

This Offering Circular should be read and construed in conjunction with each relevant Pricing Supplement
and all other documents which are deemed to be incorporated by reference in this Offering Circular and
in the relevant Pricing Supplement. The relevant Pricing Supplement shall, save as specified herein and
therein, be read and construed on the basis that such Pricing Supplement are so incorporated by reference
and form part of the Offering Circular. The Pricing Supplement shall be deemed to modify or supersede
the contents of this Offering Circular to the extent that a statement contained in any such Pricing
Supplement is inconsistent with such contents.

Copies of documents incorporated by reference in this Offering Circular can be obtained from the
registered office of the Issuer and from the specified offices of the Paying Agent.

The Issuer and the Guarantors will, in the event of any significant new factor, material mistake or
inaccuracy relating to information included in this Offering Circular which is capable of affecting the
assessment of any Notes, prepare a supplement to this Offering Circular or publish a new Offering Circular
for use in connection with any subsequent issue of Notes.
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FORM OF THE NOTES

The Notes of each Series will be in either bearer form, with or without interest coupons attached, or
registered form, without interest coupons attached.

Bearer Notes

Each Tranche of Bearer Notes (as defined in the Terms and Conditions of the Notes) will be in bearer form
and will be initially issued in the form of a temporary bearer global note (a “Temporary Bearer Global
Note”) or, if so specified in the applicable Pricing Supplement, a permanent bearer global note (a
“Permanent Bearer Global Note”, together with any Temporary Bearer Global Note, the “Bearer Global
Notes”) which, in either case, will be delivered on or prior to the original issue date of the Tranche to a
common depositary (the “Common Depositary”) for, Euroclear Bank SA/NV (“Euroclear”) and
Clearstream Banking S.A. (“Clearstream, Luxembourg”).

Whilst any Bearer Note is represented by a Temporary Bearer Global Note, payments of principal, interest
(if any) and any other amount payable in respect of the Notes due prior to the Exchange Date (as defined
below) will be made against presentation of the Temporary Bearer Global Note only to the extent that
certification (in a form to be provided) to the effect that the beneficial owners of interests in such Bearer
Note are not U.S. persons or persons who have purchased for resale to any U.S. person, as required by U.S.
Treasury regulations, has been received by Euroclear and/or Clearstream, Luxembourg and (in the case of
a Temporary Bearer Global Note delivered to a Common Depositary for Euroclear and Clearstream,
Luxembourg) Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like certification
(based on the certifications it has received) to the Fiscal Agent (as defined in “Terms and Conditions of
the Notes”). On and after the date (the “Exchange Date”) which is 40 days after a Temporary Global Note
is issued, interests in such Temporary Global Note will be exchangeable (free of charge) upon a request
as described therein either for (a) interests in a Permanent Bearer Global Note of the same Series or (b)
for Definitive Bearer Notes (as defined in the Terms and Conditions of the Notes) of the same Series with,
where applicable, receipts, interest coupons and talons attached (as indicated in the applicable Pricing
Supplement and subject, in the case of Definitive Bearer Notes, to such notice period as is specified in the
applicable Pricing Supplement), in each case against certification of beneficial ownership as described
above unless such certification has already been given, provided that the purchasers in the United States
and certain U.S. persons will not be able to receive Definitive Bearer Notes. The holder of a Temporary
Bearer Global Note will not be entitled to collect any payment of interest, principal or other amount due
on or after the Exchange Date unless, upon due certification, exchange of the Temporary Bearer Global
Note for an interest in a Permanent Bearer Global Note or for Definitive Bearer Notes is improperly
withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Bearer Global Note will be
made through Euroclear and/or Clearstream, Luxembourg against presentation or surrender (as the case
may be) of the Permanent Bearer Global Note without any requirement for certification.

The applicable Pricing Supplement will specify that a Permanent Bearer Global Note will be exchangeable
(free of charge), in whole but not in part, for Definitive Bearer Notes with, where applicable, receipts,
interest coupons and talons attached upon either (a) not less than 60 days’ written notice from Euroclear
and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such Permanent
Bearer Global Note) to the Fiscal Agent as described therein or (b) only upon the occurrence of an
Exchange Event. For these purposes, “Exchange Event” means that (i) an Event of Default (as defined in
Condition 11) has occurred and is continuing or (ii) the Issuer has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than by
reason of holiday, statutory or otherwise) or have announced an intention permanently to cease business
or have in fact done so and no successor clearing system is available. The Issuer will promptly give notice
to Noteholders in accordance with Condition 15 if an Exchange Event occurs. In the event of the
occurrence of an Exchange Event, Euroclear and/or Clearstream, Luxembourg (acting on the instructions
of any holder of an interest in such Permanent Bearer Global Note) may give notice to the Fiscal Agent
requesting exchange. Any such exchange shall occur not later than 45 days after the date of receipt of the
first relevant notice by the Fiscal Agent.
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The following legend will appear on all Bearer Notes which have an original maturity of more than 365
days and on all receipts and interest coupons relating to such Notes:

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE
CODE.”

The sections referred to provide that United States holders, with certain exceptions, will not be entitled
to deduct any loss on Bearer Notes, receipts or interest coupons and will not be entitled to capital gains
treatment of any gain on any sale, disposition, redemption or payment of principal in respect of such
Notes, receipts or interest coupons.

Notes which are represented by a Bearer Global Note will only be transferable in accordance with the rules
and procedures for the time being of Euroclear and Clearstream, Luxembourg.

Registered Notes

The Notes in registered form (“Registered Notes”) of each Tranche offered and sold in reliance on
Regulation S under the Securities Act (“Regulation S”), which will be sold to non-U.S. persons outside
the United States, will initially be represented by a global note in registered form (a “Registered Global
Note”, together with any Bearer Global Note, the “Global Notes”). Prior to expiry of the distribution
compliance period (as defined in Regulation S), if any, applicable to each Tranche of Notes, beneficial
interests in a Registered Global Note may not be offered or sold to, or for the account or benefit of, a U.S.
person save as otherwise provided in Condition 2 and may not be held otherwise than through Euroclear
or Clearstream, Luxembourg and such Registered Global Note will bear a legend regarding such
restrictions on transfer.

Registered Global Notes will be deposited with a common depositary for, and registered in the name of
a common nominee of, Euroclear and Clearstream, Luxembourg as specified in the applicable Pricing
Supplement. Persons holding beneficial interests in Registered Global Notes will be entitled or required,
as the case may be, under the circumstances described below, to receive physical delivery of Definitive
Registered Notes (as defined in the Terms and Conditions of the Notes).

Payments of principal, interest or any other amount in respect of the Definitive Registered Notes will, in
the absence of provision to the contrary, be made to the person shown on the Register (as defined in
Condition 1) as the registered holder of the Registered Global Notes. None of the Issuer, the Fiscal Agent,
any Paying Agent or the Registrar will have any responsibility or liability for any aspect of the records
relating to or payments or deliveries made on account of beneficial ownership interests in the Registered
Global Notes or for maintaining, supervising or reviewing any records relating to such beneficial
ownership interests.

Payments of principal, interest or any other amount in respect of the Definitive Registered Notes will, in
the absence of provision to the contrary, be made to the persons shown on the Register on the relevant
Record Date (as defined in Condition 7.4) immediately preceding the due date for payment in the manner
provided in that Condition.

Interests in a Registered Global Note will be exchangeable (free of charge), in whole but not in part, for
Definitive Registered Notes without receipts, interest coupons or talons attached only upon the occurrence
of an Exchange Event. For these purposes, Exchange Event means that (i) an Event of Default has occurred
and is continuing or (ii) the Issuer has been notified that both Euroclear and Clearstream, Luxembourg
have been closed for business for a continuous period of 14 days (other than by reason of holiday, statutory
or otherwise) or have announced an intention permanently to cease business or have in fact done so and,
in any case, no successor or alternative clearing system is available. The Issuer will promptly give notice
to the Noteholders in accordance with Condition 15 if an Exchange Event occurs. In the event of the
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occurrence of an Exchange Event, Euroclear and/or Clearstream, Luxembourg (acting on the instructions
of any holder of an interest in such Registered Global Note) may give notice to the Registrar requesting
exchange. Any such exchange shall occur not later than 10 days after the date of receipt of the first relevant
notice by the Registrar.

Transfer of Interests

Interests in a Registered Global Note may, subject to compliance with all applicable restrictions, be
transferred to a person who wishes to hold such interest in another Registered Global Note. No beneficial
owner of an interest in a Registered Global Note will be able to transfer such interest, except in accordance
with the applicable procedures of Euroclear and Clearstream, Luxembourg, in each case to the extent
applicable.

General

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes”), the Fiscal
Agent shall arrange that, where a further Tranche of Notes is issued which is intended to form a single
Series with an existing Tranche of Notes, the Notes of such further Tranche shall be assigned a common
code and ISIN, which are different from the Common Code and ISIN assigned to Notes of any other
Tranche of the same Series until at least the expiry of the distribution compliance period (as defined in
Regulation S under the Securities Act), if any, applicable to the Notes of such Tranche.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear and/or
Clearstream, Luxembourg, each person (other than Euroclear and/or Clearstream, Luxembourg) who is for
the time being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of a
particular nominal amount of such Notes (in which regard any certificate or other document issued by
Euroclear and/or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the
account of any person shall be conclusive and binding for all purposes save in the case of manifest error)
shall be treated by the Issuer and its agents as the holder of such nominal amount of such Notes for all
purposes other than with respect to the payment of principal or interest on such nominal amount of such
Notes, for which purposes the bearer of the relevant Bearer Global Note or the registered holder of the
relevant Registered Global Note shall be treated by the Issuer and its agents as the holder of such nominal
amount of such Notes in accordance with and subject to the terms of the relevant Global Note and the
expressions “Noteholder” and “holder of Notes” and related expressions shall be construed accordingly.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system specified in the
applicable Pricing Supplement or as may otherwise be approved by the Issuer and the Fiscal Agent.

A Note may be accelerated by the holder thereof in certain circumstances described in Condition 11. In
such circumstances, where any Note is still represented by a Global Note and the Global Note (or any part
thereof) has become due and repayable in accordance with the Terms and Conditions of such Notes and
payment in full of the amount due has not been made in accordance with the provisions of the Global Note
then the Global Note will become void at 8.00 p.m. (London time) on such day. At the same time holders
of interests in such Global Note credited to their accounts with Euroclear and/or Clearstream,
Luxembourg, as the case may be, will become entitled to proceed directly against the Issuer on the basis
of statements of account provided by Euroclear and Clearstream, Luxembourg on and subject to the terms
of an amended and restated deed of covenant (the “Deed of Covenant”) dated 24 July 2014 and executed
by the Issuer.

For so long as any Notes are listed on the SGX-ST and the rules of the SGX-ST so require, the Issuer shall
appoint and maintain a paying agent in Singapore, where such Notes may be presented or surrendered for
payment or redemption, in the event that any of the Global Notes representing such Notes is exchanged
for definitive Notes. In addition, in the event that any of the Global Notes is exchanged for definitive
Notes, an announcement of such exchange will be made by or on behalf of the Issuer through the SGX-ST
and such announcement will include all material information with respect to the delivery of the definitive
Notes, including details of the paying agent in Singapore.
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APPLICABLE PRICING SUPPLEMENT

Set out below is the form of the Pricing Supplement which will be completed for each Tranche of Notes
issued under the Programme.

Pricing Supplement dated [®]
Optus Finance Pty Limited (ABN 31 086 656 162)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] Guaranteed by
Singtel Optus Pty Limited (ABN 90 052 833 208), Optus Networks Pty Limited (ABN 92 008 570
330), Optus Administration Pty Limited (ABN 79 055 136 804), Optus Mobile Pty Limited (ABN
65 054 365 696), Optus Systems Pty Limited (ABN 36 056 541 167), Optus Vision
Pty Limited (ABN 50 066 518 821), Optus Billing Services Pty Limited (ABN 95 088 011 536),
Optus Fixed Infrastructure Pty Limited (ABN 96 092 450 783) and Optus C1 Satellite Pty
Limited (ABN 80 087 587 504) (together, the “Guarantors”)

under the €3,000,000,000
Euro Medium Term Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described herein.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in
the Offering Circular dated 26 July 2019 [and the supplemental Offering Circular dated [insert date]]. This
Pricing Supplement contains the final terms of the Notes and must be read in conjunction with such
Offering Circular [as supplemented].

[The following alternative language applies if the first tranche of an issue which is being increased was
issued under an Offering Circular with an earlier date.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
Conditions) set forth in the Offering Circular dated [original date]. This Pricing Supplement contains the
final terms of the Notes and must be read in conjunction with the Offering Circular dated [current date]
[and the supplemental Offering Circular dated [insert date]], save in respect of the Conditions which are
extracted from the Offering Circular dated [original date] and are attached hereto.]

[Prohibition of Sales to EEA Retail Investors — The Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail
investor in the European Economic Area (“EEA”). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU
(as amended, “MiFID II”); (ii) a customer within the meaning of Directive (EU) 2016/97, where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II;
or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (The “Prospectus Regulation”).
Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the
“PRIIPs Regulation™) for offering or selling the Notes or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making
them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.]

[MIiFID IT PRODUCT GOVERNANCE/TARGET MARKET - Solely for the purposes of [the/each]
manufacturer’s product approval process, the target market assessment in respect of the Notes has led to
the conclusion that: (i) the target market for the Notes is eligible counterparties and professional clients
only, each as defined in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration
the manufacturer[’s/s’] target market assessment; however, a distributor subject to MiFID II is responsible
for undertaking its own target market assessment in respect of the Notes (by either adopting or refining
the manufacturer[’s/s’] target market assessment) and determining appropriate distribution channels.]
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[NOTIFICATION UNDER SECTION 309B(1) OF THE SECURITIES AND FUTURES ACT (CHAPTER
289) OF SINGAPORE (the SFA) — [Insert notice if classification of the Notes is not “prescribed capital
market products”, pursuant to Section 309B of the SFA or Excluded Investment Products (as defined in
MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice
on Recommendations on Investment Products)].]

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the numbering
should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs or
subparagraphs. Italics denote directions for completing the Pricing Supplement]

[if the Notes have a maturity of less than one year from the date of their issue, the minimum denomination

[must/may need to] be £100,000 or its equivalent in any other currency.]

1 (a) Issuer:

(b) Guarantors:

2 (a) Series Number:

(b) Tranche Number:

3 Specified Currency or Currencies:

4 Aggregate Nominal Amount:
(a) Series:
(b) Tranche:

5 [(a)] Issue Price:

[(b) Net Proceeds:

6 (a) Specified Denominations:

Optus Finance Pty Limited
Singtel Optus Pty Limited

[Optus Networks Pty Limited, Optus Administration Pty
Limited, Optus Mobile Pty Limited, Optus Systems Pty
Limited, Optus Vision Pty Limited, Optus Billing Services
Pty Limited, Optus C1 Satellite Pty Limited and Optus
Fixed Infrastructure Pty Limited — Insert names of the
Subsidiary Guarantors on the Issue Date]

[®]

[®] (if fungible with an existing Series, details of that
Series, including the date on which the Notes become
fungible)

[®]

(]
(]

[®] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (in the case of fungible
issues only, if applicable)]

[®] (required only for listed issues)]

[®] Notes [(including Notes denominated in Sterling) in
respect of which the issue proceeds are to be accepted by
the Issuer in the United Kingdom or whose issue otherwise
constitutes a contravention of Section 19 of the FSMA and]
which have a maturity of less than one year must have a
minimum redemption value of £100,000 (or its equivalent in
other currencies). (Note where multiple denominations
above [€100,000] or equivalent are being used with respect
to Bearer Notes, the following sample wording should be
followed:
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10

11

12

13

14

15

(b) Calculation Amount:

(a) Issue Date:
(b) Interest Commencement
Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

Put/Call Options:

(a) Status of the Notes:
(b) Status of the Guarantees:

Listing:

Method of distribution:

“[€100,000] and integral multiples of [€1,000] in excess
thereof up to and including [€199,000]. No Notes in
definitive form will be issued with a denomination above
[€199,000].”

(N.B. if an issue of Notes is (i) NOT admitted to trading on
a European Economic Area exchange; and (ii) only offered
in the European Economic Area in circumstances where a
prospectus is not required to be published under the
Prospectus ~ Regulation  the  €100,000 minimum
denomination is not required.)

(In the case of Registered Notes, this means the minimum
integral amount in which transfers can be made.)

[®] (if only one Specified Denomination, insert the
Specified Denomination.

If more than one Specified Denomination, insert the highest
common factor. Note: There must be a common factor in the
case of two or more Specified Denominations.)

(]

[specify/Issue Date/Not Applicable] (N.B. An Interest
Commencement Date will not be relevant for certain Notes,
for example Zero Coupon Notes.)

[Fixed rate — specify date/Floating rate — Interest Payment
= Date falling on or about [specify month and year]]

[[®] per cent. Fixed Rate]

[[LIBOR/EURIBOR] +/—- [®] per cent. Floating Rate] [Zero
Coupon] [Index Linked Interest] [Dual Currency Interest]
[specify other] (further particulars specified below)

[Redemption at par] [Index Linked Redemption] [Dual
Currency Redemption] [Partly Paid] [Instalment] [specify
other]

[Specify details of any provision for change of Notes into
another Interest Basis or Redemption/Payment Basis]

[Investor Put] [Issuer Call] [(further particulars specified
below)]

[Senior/[Dated/Undated]/Subordinated]
[Senior/[Dated/Undated]/Subordinated]

[Singapore Exchange Securities Trading Limited/specify
other/None]

[Syndicated/Non-syndicated]
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PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16

17

Fixed Rate Note Provisions:

(a)

(b)

(c)

(d)

(e)
(H)

(2)

Rate(s) of Interest:

Interest Payment Date(s):

Fixed Coupon Amount(s):
Amount (Applicable to
Notes in definitive form)

Broken Amount(s):
(Applicable to Notes in
definitive form)

Day Count Fraction:

[Determination Date(s):

Other terms relating to the
method of calculating
interest for Fixed Rate
Notes:

Floating Rate Note Provisions:

(a)

(b)
(c)

(d)

(e)

()

Specified Period(s)/
Specified Interest Payment
Dates:

First Interest Payment Date:

Business Day Convention:

Additional Business
Centre(s):

Manner in which the Rate
of Interest and Interest
Amount is to be determined:

Party responsible for
calculating the Rate of
Interest and Interest Amount
(if not the Fiscal Agent):

[Applicable/Not Applicable] (if not applicable, delete the
remaining subparagraphs of this paragraph)

[®] per cent. per annum [payable [annually/semi-annually/
quarterly/specify other)] in arrear]

[[®] in each year up to and including the Maturity
Date]/[specify other] (N.B. This will need to be amended in
the case of long or short coupons)

[®] per Calculation

[®] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [@]

[30/360 or Actual/Actual (ICMA) or [specify other]]

[®] in each year (Insert regular interest payment dates,
ignoring issue date or maturity date in the case of a long or
short first or last coupon N.B. This will need to be amended
in the case of regular interest payment dates which are not
of equal duration N.B. Only relevant where Day Count
Fraction is Actual/Actual (ICMA))]

[None/Give details]

[Applicable/Not Applicable] (if not applicable, delete the
remaining subparagraphs of this paragraph)

(]

(]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day Convention/
Preceding Business Day Convention/[specify other]]

(]

[Screen Rate Determination/ISDA Determination/specify
other]

(]
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18

(2)

(h)

()
@
(k)
@

(m)

Screen Rate Determination:

(i) Reference Rate:

(ii) Interest Determination
Date(s):

(iii) Relevant Screen Page:

ISDA Determination:

(i) Floating Rate Option:
(ii) Designated Maturity:
(iii) Reset Date:

(iv) ISDA Definitions:
Margin(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Fallback provisions,
rounding provisions and any
other terms relating to the
method of calculating
interest on Floating Rate
Notes, if different from
those set out in the
Conditions:

Zero Coupon Note Provisions:

(a)
(b)
(c)

(d)

Accrual Yield:
Reference Price:

Any other formula/basis of
determining amount
payable:

Day Count Fraction in
relation to Early
Redemption Amounts and
late payment:

[®] (Either LIBOR, EURIBOR or other, although additional
information is required if other — including fallback
provisions in the Agency Agreement)

[®] (Second London business day prior to the start of each
Interest Period if LIBOR (other than Sterling or euro
LIBOR), first day of each Interest Period if Sterling LIBOR
and the second day on which the TARGET System is open
prior to the start of each Interest Period if EURIBOR or
euro LIBOR)

[®] (In the case of EURIBOR, if not Reuters EURIBOROI1)
ensure it is a page which shows a composite rate or amend
the fallback provisions appropriately)

[o]
[o]

[o]

[2000/2006]

[+/-][®] per cent. per annum
[®] per cent. per annum

[®] per cent. per annum

[Actual/Actual (ISDA) Actual/365 (Fixed) Actual/365
(Sterling) Actual/360 30/360 30E/360 30E/360 (ISDA)
Other] (See Condition 6 for alternatives)

(]

[Applicable/Not Applicable]
(if not applicable, delete the remaining subparagraphs of
this paragraph)

[®] per cent. per annum
(]
[®]

[Conditions 8.6(c) and 8.11 apply/specify other]
(Consider applicable day count fraction if not U.S. dollar
denominated)
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19

20

Index Linked Interest Note
Provisions:

(a) Index/Formula:

(b) Party responsible for
calculating the Rate of
Interest (if not the
Calculation Agent) and
Interest Amount (if not the
Fiscal Agent):

(c) Provisions for determining
Coupon where calculation
by reference to Index and/or
Formula is impossible or
impracticable:

(d) Specified Period(s)/
Specified Interest Payment
Dates:

(e) Business Day Convention:

(f) Additional Business
Centre(s):

(2) Minimum Rate of Interest:
(h) Maximum Rate of Interest:
(1) Day Count Fraction:

Dual Currency Interest Note
Provisions:

(a) Rate of Exchange/method of
calculating Rate of
Exchange:

(b) Party, if any, responsible for
calculating the principal
and/or interest due (if not
the Fiscal Agent):

(c) Provisions applicable where
calculation by reference to
Rate of Exchange
impossible or impracticable:

(d) Person at whose option
Specified Currency(ies) is/
are payable:

[Applicable/Not Applicable] (if not applicable, delete the
remaining subparagraphs of this paragraph)

[Give or annex details]

(]

[Need to include a description of market disruption or
settlement disruption events and adjustment provisions]

[®]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day Convention/
Preceding Business Day Convention/specify other]

[®]

[®] per cent. per annum
[®] per cent. per annum
(@]

[Applicable/Not Applicable] (if not applicable, delete the
remaining subparagraphs of this paragraph)

[Give or annex details]

(]

[Need to include a description of market disruption or
settlement disruption events and adjustment provisions]

[®]
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PROVISIONS RELATING TO REDEMPTION

21

22

23

24

Issuer Call:

(a)

(b)

(c)

(d)

Optional Redemption
Date(s):

Optional Redemption
Amount and method, if any,
of calculation of such
amount(s):

If redeemable in part:

(i) Minimum Redemption
Amount:

(ii) Maximum Redemption
Amount:

Notice period (if other than
as set out in the
Conditions):

Investor Put:

(@)

(b)

(©

Optional Redemption
Date(s):

Optional Redemption
Amount and method, if any,
of calculation of such
amount(s):

Notice period (if other than
as set out in the
Conditions):

Final Redemption Amount:

Early Redemption Amount payable
on redemption for taxation reasons

or on event of default and/or the
method of calculating the same (if
required or if different from that
set out in the Conditions):

[Applicable/Not Applicable] (if not applicable, delete the
remaining subparagraphs of this paragraph)

(]

[[®] per Calculation Amount/specify other]

[®] per Calculation Amount

[®] per Calculation Amount

[®] (N.B. if setting notice periods which are different to
those provided in the Conditions, the Issuer is advised to
consider the practicalities of distribution of information
through intermediaries, for example, clearing systems and
custodians, as well as any other notice requirements which
may apply, for example, as between the Issuer and the Fiscal
Agent)

[Applicable/Not Applicable] (if not applicable, delete the
remaining subparagraphs of this paragraph)

(]

[[®] per Calculation Amount/specify other]

[®] (N.B. if setting notice periods which are different to
those provided in the Conditions, the Issuer is advised to
consider the practicalities of distribution of information
through intermediaries, for example, clearing systems and
custodians, as well as any other notice requirements which
may apply, for example, as between the Issuer and the Fiscal
Agent)

[[®] per Calculation Amount/specify other/see Appendix]

[[®] per Calculation Amount/specify other/see Appendix]
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GENERAL PROVISIONS APPLICABLE TO THE NOTES

25

26

27

28

29

30

31

32

Form of Notes:

Prohibition on Sales to EEA Retail
Investors

Additional Financial Centre(s) or
other special provisions relating to
Payment Days:

Talons for future Coupons or
Receipts to be attached to
Definitive Notes (and dates on
which such Talons mature):

Details relating to Partly Paid
Notes: amount of each payment
comprising the Issue Price and
date on which each payment is to
be made and consequences of
failure to pay, including any right
of the Issuer to forfeit the Notes
and interest due on late payment:

Details relating to Instalment
Notes:

(a) Instalment Amount(s):
(b) Instalment Date(s):

Redenomination applicable:

Other terms:

[Bearer Notes: Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for
Definitive Notes in the limited circumstances specified in
the Permanent Global Note]

[Bearer Notes: Temporary Global Note exchangeable for
Definitive Notes on and after the Exchange Date] (For this
option to be available, such Notes shall only be issued in
denomination that are equal to, or greater than, €100,000
(or its equivalent in other currencies) and integral multiples
thereof)

[Bearer Notes: Permanent Global Note exchangeable for
Definitive Notes in the limited circumstances specified in
the Permanent Global Note]

[Registered Notes: Registered Global Note ([®] nominal
amount)]

[Applicable]/[Not Applicable]

(if the offer of the Notes clearly does not constitute
“packaged” products, “Not Applicable” should be specified.
If the Notes may constitute “packaged” products and no
KID will be prepared, “Applicable” should be specified.)

[Not Applicable/give details] (Note that this paragraph
relates to the place of payment and not Interest Period end
dates to which sub-paragraphs 17(d) and 19(f) relate)

[Yes/No. If yes, give details]

[Not Applicable/give details. N.B. a new form of Temporary
Global Note and/or Permanent Global Note may be required
for Partly Paid issues]

[Not Applicable/give details]
[Not Applicable/give details]

Redenomination [not] applicable (if Redenomination is
applicable, specify the applicable Day Count Fraction and
any provisions necessary to deal with floating rate interest
calculation (including alternative reference rates))

[Not Applicable/give details]

39



DISTRIBUTION

33

34

35

36

(a) If syndicated, names of
Managers:

(b) Stabilising Manager(s) (if
any):

If non-syndicated, name of
relevant Dealer:

U.S. Selling Restrictions:

Additional selling restrictions:

Operational Information

37

38

39

40

41

Any clearing system(s) other than
Euroclear and Clearstream,
Luxembourg and the relevant
identification number(s):

Delivery:

Additional Paying Agent(s) (if
any):

ISIN:

Common Code:

[Not Applicable/give names]

[Not Applicable/give name]

[Not Applicable/give name]

[Reg. S Category 1/2]; TEFRA D/TEFRA C/TEFRA

[Not Applicable/give details]

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

(]

(]
(]
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[LISTING APPLICATION

This Pricing Supplement comprises the pricing supplement required to list the issue of Notes described
herein pursuant to the €3,000,000,000 Euro Medium Term Note Programme of Optus Finance Pty
Limited.]

RESPONSIBILITY

The Issuer and the Guarantors accept responsibility for the information contained in this Pricing
Supplement. [The Singapore Exchange Securities Trading Limited (the SGX-ST) assumes no
responsibility for the correctness of any of the statements made or opinions or reports contained in this
Pricing Supplement. Admission of the Notes to the Official List of the SGX-ST is not to be taken as an
indication of the merits of the Issuer, the Guarantors, their respective subsidiaries and associated
companies (if any), the Programme or the Notes.]

Signed on behalf of the Issuer:

Executed by OPTUS FINANCE PTY LIMITED
(ABN 31 086 656 162) in accordance with
Section 127 of the Corporations Act 2001

Signature of director Signature of director/company secretary
(Please delete as applicable)

Name of director (print) Name of director/company secretary (print)

Signed on behalf of the Guarantors specified in paragraph 1(b) of the Pricing Supplement

Executed by SINGTEL OPTUS PTY LIMITED
(ABN 90 052 833 208) in accordance with
Section 127 of the Corporations Act 2001

Signature of director Signature of director/company secretary
(Please delete as applicable)

Name of director (print) Name of director/company secretary (print)
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be incorporated by reference into each
Global Note (as defined below) and each definitive Note (if permitted by the relevant stock exchange or
other relevant authority (if any) and agreed by the relevant Issuer and the relevant Dealer at the time of
issue but, if not so permitted and agreed, such definitive Note will have endorsed thereon or attached
thereto such Terms and Conditions of the Notes). The applicable Pricing Supplement in relation to any
Tranche of Notes may specify other terms and conditions which shall to the extent so specified or to the
extent inconsistent with the following Terms and Conditions, replace or modify the following Terms and
Conditions of the Notes for the purpose of such Notes. The applicable Pricing Supplement (or the relevant
provisions thereof) will be endorsed upon, or attached to, each Global Note and definitive Note. Reference
should be made to “Form of the Pricing Supplement” for a description of the content of Pricing
Supplement which will specify which of such terms are to apply in relation to the relevant Notes.

This Note is one of a Series (as defined below) of Notes issued by Optus Finance Pty Limited (ABN 31
086 656 162) (the “Issuer”) pursuant to the Amended and Restated Agency Agreement (such Agency
Agreement as amended, supplemented, novated or restated from time to time, the “Agency Agreement”)
dated 24 July 2014 and made between the Issuer, the Guarantors (as defined below) as guarantors, The
Bank of New York Mellon as fiscal agent (the “Fiscal Agent”, which expression shall include any
successor agent) and the other agents named therein (together with the Fiscal Agent, the “Agents”, which
expression shall include any additional or successor agents). The paying agents, the registrar, the transfer
agents and the calculation agent(s) for the time being (if any) are referred to below respectively as the
“Paying Agents” (which expression shall include the Fiscal Agent), the “Registrar”, the “Transfer Agents”
and the “Calculation Agent(s)”.

References herein to the “Notes” shall be references to the Notes of this Series and shall mean:

(a) in relation to any Notes represented by a global Note (a “Global Note”), units of each Specified
Denomination in the currency specified herein or, if none is specified, the currency in which the
Notes are denominated (the “Specified Currency”);

(b) any Global Note in bearer form (each a “Bearer Global Note”);
(c) any Global Note in registered form (each a “Registered Global Note”);

(d) any definitive Notes in bearer form (“Definitive Bearer Notes”, together with the Bearer Global
Notes, the “Bearer Notes”) issued in exchange for a Global Note in bearer form; and

(e) any definitive Notes in registered form (“Definitive Registered Notes”, together with the Registered
Global Notes, the “Registered Notes”) issued in exchange for a Global Note in registered form.

The Notes, the Receipts (as defined below) and the Coupons (as defined below) have the benefit of the
Agency Agreement. Interest bearing Definite Bearer Notes have interest coupons (“Coupons”) and, if
indicated in the applicable Pricing Supplement, talons for further Coupons (“Talons”) attached on issue.
Any reference herein to Coupons or coupons shall, unless the context otherwise requires, be deemed to
include a reference to Talons or talons. Definitive Bearer Notes repayable in instalments have receipts
(“Receipts™) for the payment of the instalments of principal (other than the final instalment) attached on
issue. Definitive Registered Notes and Global Notes do not have Receipts, Coupons or Talons attached on
issue.
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The final terms for this Note (or the relevant provisions thereof) are set out in the Pricing Supplement
attached to or endorsed on or incorporated by reference into this Note and supplement these Terms and
Conditions of the Notes (the “Conditions”) and may specify other terms and conditions which shall, to the
extent so specified or to the extent inconsistent with the Conditions, replace or modify the Conditions for
the purposes of this Note. References to the “applicable Pricing Supplement” are to the Pricing
Supplement (or the relevant provisions thereof) attached to or endorsed on or incorporated by reference
into this Note.

The due payment of all sums expressed to be payable by the Issuer under the Amended and Restated Deed
of Covenant (such Deed of Covenant as amended, supplemented, novated or restated from time to time,
the “Deed of Covenant”) dated 25 July 2014 made by the Issuer, the Notes, the Receipts and the Coupons
has been guaranteed by (i) Singtel Optus Pty Limited (ABN 90 052 833 208) (“Singtel Optus”), (ii) Optus
Networks Pty Limited (ABN 92 008 570 330), (iii) Optus Administration Pty Limited (ABN 79 055 136
804), (iv) Optus Mobile Pty Limited (ABN 65 054 365 696), (v) Optus Systems Pty Limited (ABN 36 056
541 167), (vi) Optus Vision Pty Limited (ABN 50 066 518 821), (vii) Optus Billing Services Pty Limited
(ABN 95 088 011 536) and (viii) Optus C1 Satellite Pty Limited (ABN 80 087 587 504) (together the
“Guarantors” and each a “Guarantor”; with (ii) to (viii) being together the “Existing Subsidiary
Guarantors” and each an “Existing Subsidiary Guarantor”, provided that upon any such company being
released from its guarantee in accordance with Condition 3.3, such company will cease to be a Guarantor)
pursuant to separate guarantees (each a “Guarantee” (which expression includes the same as it may be
amended, supplemented, novated or restated from time to time) and together the “Guarantees”) each dated
24 July 2014 and executed by the relevant Guarantor. The original of each Guarantee is held by the Fiscal
Agent on behalf of the Noteholders, and if applicable, the Receiptholders and the Couponholders at its
specified office.

Any reference to “Noteholders” means, in the case of Definitive Bearer Notes, the holders of the Notes
and, in the case of Definitive Registered Notes, the person in whose name the Note is registered and shall,
in relation to any Notes represented by a Global Note, be construed as provided below. Any reference
herein to “Receiptholders” shall mean the holders of the Receipts and any reference herein to
“Couponholders” shall mean the holders of the Coupons and shall, unless the context otherwise requires,
include the holders of the Talons.

As used herein, “Tranche” means Notes which are identical in all respects (including as to listing and
admission to trading) and “Series” means a Tranche of Notes together with any further Tranche or
Tranches of Notes which are (a) expressed to be consolidated and form a single series and (b) identical
in all respects (including as to listing and admission to trading) except for their respective Issue Dates,
Interest Commencement Dates and/or Issue Prices.

The Noteholders, the Receiptholders and the Couponholders are entitled to the benefit of the Deed of
Covenant. The original of the Deed of Covenant is held by a common depositary for Euroclear (as defined
below) and Clearstream, Luxembourg (as defined below).

Copies of the Agency Agreement, the Guarantees and the Deed of Covenant are available for inspection
during normal business hours at the specified office of each of the Paying Agents, the Registrar and the
Transfer Agents. Copies of the applicable Pricing Supplement are available for viewing at the specified
office of each of the Paying Agents, the Registrar and the Transfer Agents and copies may be obtained
from those offices. The Noteholders, the Receiptholders and the Couponholders are deemed to have notice
of, and are entitled to the benefit of all the provisions of the Agency Agreement, the Guarantees, the Deed
of Covenant and the applicable Pricing Supplement which are applicable to them. The statements in the
Conditions include summaries of, and are subject to, the detailed provisions of the Agency Agreement.

Words and expressions defined in the Agency Agreement or used in the applicable Pricing Supplement
shall have the same meanings where used in the Conditions unless the context otherwise requires or unless
otherwise stated and provided that, in the event of inconsistency between the Agency Agreement and the
applicable Pricing Supplement, the applicable Pricing Supplement will prevail.

43



Form, Denomination and Title

The Notes are issued in bearer form or in registered form as specified in the applicable Pricing
Supplement and, in the case of definitive Notes, serially numbered, in the Specified Currency and
the Specified Denomination(s). Notes of one Specified Denomination may not be exchanged for
Notes of another Specified Denomination and Notes in bearer form may not be exchanged for Notes
in registered form and vice versa.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked
Interest Note, a Dual Currency Interest Note or a combination of any of the foregoing, depending
upon the Interest Basis shown in the applicable Pricing Supplement.

This Note may be an Index Linked Redemption Note, an Instalment Note, a Dual Currency
Redemption Note, a Partly Paid Note or a combination of any of the foregoing, depending upon the
Redemption/Payment Basis shown in the applicable Pricing Supplement.

Definitive Bearer Notes are issued with Coupons (and, where appropriate, a Talon) attached, save in
the case of Zero Coupon Notes in which case references to interest (other than in relation to interest
due after the Maturity Date), Coupons and Talons in these Conditions are not applicable. Instalment
Notes are issued with one or more Receipts attached.

Save as provided in Condition 2.3, each Certificate shall represent the entire holding of Registered
Notes by the same holder.

Subject as set out below, title to Definitive Bearer Notes, Receipts and Coupons will pass by
delivery. The Issuer, the Guarantors and the Paying Agents, as the case may be, will (except as
otherwise required by law) deem and treat the bearer of any Bearer Note, Receipt, Coupon or Talon
and the registered holder of any Registered Note as the absolute owner thereof (whether or not
overdue and notwithstanding any notice of ownership or writing thereon or notice of any previous
loss or theft thereof) for all purposes but, in the case of any Global Note, without prejudice to the
provisions set out below.

Title to Definitive Registered Notes shall pass by registration in the register that the Issuer shall
procure to be kept by the Registrar in accordance with the provisions of the Agency Agreement (the
“Register”).

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank
S.A/N.V. (“Euroclear”) and/or Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”), each person (other than Euroclear or Clearstream, Luxembourg) who is for the time
being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of a particular
nominal amount of such Notes (in which regard any certificate or other document issued by
Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the
account of any person shall be conclusive and binding for all purposes save in the case of manifest
error) shall be treated by the Issuer, the Guarantors and the Paying Agents as the holder of such
nominal amount of such Notes for all purposes other than with respect to the payment of principal
or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant
Bearer Global Note or the registered holder of the relevant Registered Global Note shall be treated
by the Issuer, the Guarantors and any Paying Agent as the holder of such nominal amount of such
Notes in accordance with and subject to the terms of the relevant Global Note, and the expressions
“Noteholder” and “holder of Notes” and related expressions shall be construed accordingly. Notes
which are represented by a Global Note will be transferable only in accordance with the rules and
procedures for the time being of Euroclear and Clearstream, Luxembourg, as the case may be.
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References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include a reference to any additional or alternative clearing system specified in the
applicable Pricing Supplement.

Transfers of Registered Notes

2.1

2.2

Transfers of interests in Registered Global Notes

Transfers of beneficial interests in Registered Global Notes will be effected by Euroclear or
Clearstream, Luxembourg, as the case may be, and, in turn, by other participants and, if
appropriate, indirect participants in such clearing system acting on behalf of beneficial
transferors and transferees of such interests. A beneficial interest in a Registered Global Note
will, subject to compliance with all applicable legal and regulatory restrictions, be transferable
for Definitive Registered Notes or for a beneficial interest in another Registered Global Note
only in the authorised denominations set out in the applicable Pricing Supplement and only in
accordance with the rules and operating procedures for the time being of Euroclear or
Clearstream, Luxembourg and in accordance with the terms and conditions specified in the
Agency Agreement. Transfers of a Registered Global Note registered in the name of a nominee
for Euroclear and Clearstream, Luxembourg shall be limited to transfers of such Registered
Global Note, in whole but not in part, to another nominee of Euroclear or, Clearstream,
Luxembourg or to a successor if Euroclear or Clearstream, Luxembourg or such successor’s
nominee.

Transfers of Definitive Registered Notes

Subject as provided in Condition 2.5 below, upon the terms and subject to the conditions set
forth in the Agency Agreement, a Definitive Registered Note may be transferred in whole or
in part (in the authorised denominations set out in the applicable Pricing Supplement). In order
to effect any such transfer (i) the holder or holders must (A) surrender the Definitive Registered
Note for registration of the transfer of the Definitive Registered Note (or the relevant part of
the Definitive Registered Note) at the specified office of the Registrar or any Transfer Agent,
with the form of transfer thereon duly executed by the holder or holders thereof or his or their
attorney or attorneys duly authorised in writing and (B) complete and deposit such other
certifications as may be required by the Registrar or, as the case may be, the relevant Transfer
Agent and (ii) the Registrar or, as the case may be, the relevant Transfer Agent must, after due
and careful enquiry, be satisfied with the documents of title and the identity of the person
making the request. Any such transfer will be subject to such reasonable regulations as the
Issuer, the Fiscal Agent and the Registrar may from time to time prescribe (the initial such
regulations being set out in Schedule 3 to the Agency Agreement). Subject as provided above,
the Registrar or, as the case may be, the relevant Transfer Agent will, within five business days
(being for this purpose a day on which banks are open for business in the city where the
specified office of the Registrar or, as the case may be, the relevant Transfer Agent is located)
of the request (or such longer period as may be required to comply with any applicable fiscal
or other laws or regulations), authenticate and deliver, or procure the authentication and
delivery of, at its specified office to the transferee or (at the risk of the transferee) send by
uninsured mail, to such address as the transferee may request, a new Definitive Registered Note
of a like aggregate nominal amount to the Definitive Registered Note (or the relevant part of
the Definitive Registered Note) transferred. In the case of the transfer of part only of a
Definitive Registered Note, a new Definitive Registered Note in respect of the balance of the
Definitive Registered Note not transferred will be authenticated and delivered or (at the risk of
the transferor) sent to the transferor.
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2.3

2.4

2.5

2.6

2.7

Registration of transfer upon partial redemption

In the event of a partial redemption of Notes under Condition 8, the Issuer shall not be required
to register the transfer of any Definitive Registered Note, or part of a Definitive Registered
Note, called for partial redemption.

Costs of registration

Noteholders will not be required to bear the costs and expenses of effecting any registration of
transfer as provided above, except for any costs or expenses of delivery other than by regular
uninsured mail and except that the Issuer may require the payment of a sum sufficient to cover
any stamp duty, tax or other governmental charge that may be imposed in relation to the
registration.

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered during the period
of (i) 15 days ending on (and including) the due date for redemption of, or payment of any
Instalment Amount in respect of, that Note and (ii) during the period of seven days ending on
(and including) any Record Date.

Exchanges and transfers of Definitive Registered Notes generally

Holders of Definitive Registered Notes may exchange such Notes for interests in a Registered
Global Note of the same type at any time.

Compliance with Laws

A Noteholder is only entitled to transfer a Note if the transfer complies with all applicable laws,
regulations and directives of all relevant jurisdictions.

Status of the Notes and the Guarantees

3.1

3.2

33

Status of the Notes

The Notes and any relative Receipts and Coupons are direct, unconditional, unsubordinated and
(subject to the provisions of Condition 4.1) unsecured obligations of the Issuer and rank pari
passu among themselves and (save for certain obligations required to be preferred by law)
equally with all other unsecured obligations (other than subordinated obligations, if any) of the
Issuer, from time to time outstanding.

Status of the Guarantees

The obligations of each Guarantor under its Guarantee are direct, unconditional,
unsubordinated and (subject to the provisions of Condition 4.1) unsecured obligations of such
Guarantor and (save for certain obligations required to be preferred by law) rank pari passu and
equally with all other unsecured and unsubordinated obligations of the relevant Guarantor,
from time to time outstanding.

Release of Subsidiary Guarantors
Without prejudice to the provisions of Condition 3.4, each Subsidiary Guarantor shall be
entitled to terminate the relevant Guarantee on it (or Singtel Optus on its behalf) giving not less

than 14 days’ notice, accompanied by a certificate signed by two directors of each of the Issuer
and Singtel Optus certifying compliance with these Conditions before and after such release,
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that no Event of Default has occurred and is subsisting before and after such release and such
release will not cause the aggregate Total Assets of the remaining Guarantors together with the
Total Assets of the Issuer to be less than 75 per cent. of the aggregate Total Assets of the Group,
to the Fiscal Agent and, in accordance with Condition 15, the Noteholders; provided that no
Event of Default, or event which with the giving of notice and/or the expiry of any grace period
would constitute an Event of Default, is subsisting, or would, by virtue of the proposed release,
cause an Event of Default to subsist. Upon termination in accordance with this Condition 3.3,
the Subsidiary Guarantor shall be released absolutely from its obligations under the Notes and
the relevant Guarantee without any further action required on the part of any person.

Additional Subsidiary Guarantors

The Issuer and Singtel Optus shall ensure that the Noteholders at all times have the benefit of
guarantees from Singtel Optus and Subsidiaries of Singtel Optus (Singtel Optus and all of its
Subsidiaries being hereinafter referred to as the “Singtel Optus Group”) the aggregate of whose
Total Assets (as defined below) together with the Total Assets of the Issuer, is not less than
75 per cent. of the aggregate Total Assets of the Singtel Optus Group. If at each Semi-Annual
Reporting Date, it is determined that in respect of the immediately preceding Semi-Annual
Reporting Period, the Total Assets of all of the Guarantors together with the Total Assets of the
Issuer are less than 75 per cent. of the aggregate Total Assets of the Singtel Optus Group as at
the end of such immediately preceding Semi-Annual Reporting Period, the Issuer and Singtel
Optus shall ensure that within 30 days following such event, a Subsidiary or Subsidiaries of
Singtel Optus becomes a Subsidiary Guarantor and provide(s) a guarantee or guarantees so that
the requirements set forth herein are satisfied.

In these Conditions,

“Person” means any individual, corporation, partnership, joint venture, trust, unincorporated
organisation or government or any agency or political subdivision thereof;

“Semi-Annual Reporting Date” means the date falling three months after the end of each
relevant Semi-Annual Reporting Period;

“Semi-Annual Reporting Period” means each period ending on the close of each half of each
of Singtel Optus’ financial years;

“Subsidiary” of any Person means a corporation more than 50 per cent. of the outstanding
voting stock of which is owned, directly or indirectly, by such Person or by one or more other
Subsidiaries of such Person, or by such Person and one or more other Subsidiaries of such
Person. For the purposes of this definition, “voting stock” means stock which ordinarily has
voting power for the election of directors, whether at all times or only so long as no senior class
of stock has such voting power by reason of any contingency;

“Subsidiary Guarantor” means:

(a) each of the Existing Subsidiary Guarantors; and/or

(b) any Subsidiary of Singtel Optus that becomes a Guarantor pursuant to Condition 3.4
provided, however, that any Person constituting a Subsidiary Guarantor as described above

shall cease to constitute a Subsidiary Guarantor when its Guarantee is released in accordance
with Condition 3.3;
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“Total Assets” means, as of each Semi-Annual Reporting Date, (i) in the case of Singtel Optus
or a Subsidiary of Singtel Optus that is incorporated in Australia, all consolidated assets of
Singtel Optus or such Subsidiary of Singtel Optus, as the case may be, as measured in
accordance with the Australian GAAP and (ii) in the case of a Subsidiary of Singtel Optus that
is incorporated outside of Australia, all consolidated assets of such Subsidiary of Singtel Optus
measured in accordance with the generally accepted accounting principles of the place of
incorporation of such Subsidiary.

4 Covenants
4.1 Negative Pledge

So long as any Notes are outstanding, neither the Issuer nor Singtel Optus may, and neither the
Issuer nor Singtel Optus shall permit any Restricted Subsidiary to create or permit to exist any
Lien on any property or assets of the Issuer, Singtel Optus or any Restricted Subsidiary to
secure any Capital Markets Indebtedness, or any guarantee or indemnity in respect of Capital
Market Indebtedness, without also at the same time or prior thereto (i) procuring that the Notes
then outstanding are secured equally and rateably with such Capital Market Indebtedness or
(ii) providing the Notes with the benefit of other security as approved by the holders of a
majority in principal amount of the outstanding Notes, as the case may be, provided, however,
that the foregoing restrictions shall not apply to:

(a) Liens on property or assets of an entity existing at such time the entity becomes a
Restricted Subsidiary, provided that such Liens were not created in anticipation of such
entity becoming a Restricted Subsidiary;

(b) Liens created in connection with a substitution of property or assets (or a substitution of
property or assets which itself was previously so substituted) pursuant to the terms of any
agreement or arrangements pursuant to which any Lien referred to in Clause (a) was
created;

(c) any refunding of indebtedness secured by any Lien referred to in the foregoing Clauses
(a) and (b) provided that the principal amount of such indebtedness is not increased, the
maturity of such indebtedness is not extended beyond the original maturity of the
indebtedness so secured and the Lien is limited to the property or asset originally subject
thereto and any improvements thereon; and

(d) any Lien to secure Non-Recourse Indebtedness of the Issuer or a Subsidiary of Singtel
Optus provided that such Subsidiary (together with all other Subsidiaries with Capital
Markets Indebtedness outstanding secured by Liens on the property or assets of the
Issuer, Singtel Optus or a Restricted Subsidiary) does not constitute a Restricted
Subsidiary.

For this purpose,

“Capital Markets Indebtedness” means any indebtedness for money borrowed or interest
thereon in the form of bonds, notes, debentures, loan stock or other similar securities that are
quoted, listed or ordinarily dealt with in any stock exchange, over-the-counter or other
securities market, having an original maturity of more than 365 days from its date of issue, or
any guarantee or indemnity in respect of Capital Markets Indebtedness.

“Lien” means any mortgage, charge, pledge, lien or other form of encumbrance or security
interest.
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“Non-Recourse Indebtedness” means, in respect of a debtor, any indebtedness incurred to
finance the ownership, acquisition, construction, creation, development and/or operation of
property (the “Relevant Property”) in respect of which the person to whom such indebtedness
is or may be owed by the debtor have no recourse whatsoever to the Issuer, Singtel Optus or
any Restricted Subsidiary for the repayment of or payment of all or any portion of such
indebtedness other than:

(a) recourse to such debtor limited to the Relevant Property and/or the income, cash flow or
other property derived from the Relevant Property;

(b) recourse to another Person (other than the Issuer, Singtel Optus or any Restricted
Subsidiary) who has guaranteed or provided other security in respect of such
indebtedness; and

(c) recourse to the shares in, or any property of, a Subsidiary of Singtel Optus (other than the
Issuer or any Restricted Subsidiary) that is engaged principally in the ownership,
acquisition, construction, creation, development and/or operation of property and in
which the net book value of Relevant Property exceeds 90 per cent. of such Subsidiary’s
total assets (except goodwill, trademarks, patents, tradenames and other intangible assets
but including licences) at their net book values (after deducting related depreciation,
depletion and amortisation) as determined in accordance with Australian GAAP.

“Restricted Subsidiary” means each Subsidiary Guarantor.
5 Redenomination
5.1 Redenomination

Where redenomination is specified in the applicable Pricing Supplement as being applicable,
the relevant Issuer may, without the consent of the Noteholders, the Receiptholders and the
Couponholders, on giving prior notice to the Fiscal Agent, Euroclear and Clearstream,
Luxembourg and at least 30 days’ prior notice to the Noteholders in accordance with Condition
15, elect that, with effect from the Redenomination Date specified in the notice, the Notes shall
be redenominated in euro.

The election will have effect as follows:

(a) the Notes and the Receipts shall be deemed to be redenominated in euro in the
denomination of €0.01 with a nominal amount for each Note and Receipt equal to the
nominal amount of that Note or Receipt in the Specified Currency, converted into euro
at the Established Rate, provided that, if the relevant Issuer determines, with the
agreement of the Fiscal Agent, that the then market practice in respect of the
redenomination in euro of internationally offered securities is different from the
provisions specified above, such provisions shall be deemed to be amended so as to
comply with such market practice and the relevant Issuer shall promptly notify the
Noteholders, the stock exchange (if any) on which the Notes may be listed and the Paying
Agents of such deemed amendments;

(b) save to the extent that an Exchange Notice has been given in accordance with paragraph
(d) below, the amount of interest due in respect of the Notes will be calculated by
reference to the aggregate nominal amount of Notes presented (or, as the case may be, in
respect of which Coupons are presented) for payment by the relevant holder and the
amount of such payment shall be rounded down to the nearest €0.01;
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(c)

(d)

(e)

()

(2)

if definitive Notes are required to be issued after the Redenomination Date, they shall be
issued at the expense of the relevant Issuer (i) in the case of Relevant Notes in the
denomination of €100,000 and/or such higher amounts as the Fiscal Agent may determine
and notify to the Noteholders and any remaining amounts less than €100,000 shall be
redeemed by the Issuer and paid to the Noteholders in euro in accordance with
Condition 8; and (ii) in the case of Notes which are not Relevant Notes, in the
denominations of €1,000, €10,000, €100,000 and (but only to the extent of any
remaining amounts less than £1,000 or such smaller denominations as the Fiscal Agent
may approve) €0.01 and such other denominations as the Fiscal Agent shall determine
and notify to the Noteholders;

if issued prior to the Redenomination Date, all unmatured Coupons denominated in the
Specified Currency (whether or not attached to the Notes) will become void with effect
from the date on which the relevant Issuer gives notice (the “Exchange Notice”) that
replacement euro-denominated Notes, Receipts and Coupons are available for exchange
(provided that such securities are so available) and no payments will be made in respect
of them. The payment obligations contained in any Notes and Receipts so issued will also
become void on that date although those Notes and Receipts will continue to constitute
valid exchange obligations of the relevant Issuer. New euro-denominated Notes, Receipts
and Coupons will be issued in exchange for Notes, Receipts and Coupons denominated
in the Specified Currency in such manner as the Fiscal Agent may specify and as shall be
notified to the Noteholders in the Exchange Notice. No Exchange Notice may be given
less than 15 days prior to any date for payment of principal or interest on the Notes;

after the Redenomination Date, all payments in respect of the Notes, the Receipts and the
Coupons, other than payments of interest in respect of periods commencing before the
Redenomination Date, will be made solely in euro as though references in the Notes to
the Specified Currency were to euro. Payments will be made in euro by credit or transfer
to a euro account (or any other account to which euro may be credited or transferred)
specified by the payee or, at the option of the payee, by a euro cheque;

if the Notes are Fixed Rate Notes and interest for any period ending on or after the
Redenomination Date is required to be calculated for a period ending other than on an
Interest Payment Date, it will be calculated:

(i) in the case of the Notes represented by a Global Note, by applying the Rate of
Interest to the aggregate outstanding nominal amount of the Notes represented by
such Global Note; and

(ii) in the case of definitive Notes, by applying the Rate of Interest to the Calculation
Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency,
half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention. Where the Specified Denomination of a Fixed Rate Note
in definitive form is a multiple of the Calculation Amount, the amount of interest payable
in respect of such Fixed Rate Note shall be the product of the amount (determined in the
manner provided above) for the Calculation Amount and the amount by which the
Calculation Amount is multiplied to reach the Specified Denomination, without any
further rounding; and

if the Notes are Floating Rate Notes, the applicable Pricing Supplement will specify any
relevant changes to the provisions relating to interest.
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5.2 Definitions
In the Conditions, the following expressions have the following meanings:

“Established Rate” means the rate for the conversion of the Specified Currency (including
compliance with rules relating to roundings in accordance with applicable European Union
regulations) into euro established by the Council of the European Union pursuant to Article 140
of the Treaty;

“euro” means the currency introduced at the start of the third stage of European economic and
monetary union pursuant to the Treaty;

“Redenomination Date” means (in the case of interest bearing Notes) any date for payment of
interest under the Notes or (in the case of Zero Coupon Notes) any date, in each case specified
by the relevant Issuer in the notice given to the Noteholders pursuant to Condition 5.1 above
and which falls on or after the date on which the country of the Specified Currency first
participates in the third stage of European economic and monetary union;

“Relevant Notes” means all Notes where the applicable Pricing Supplement provide for a
minimum Specified Denomination in the Specified Currency which is equivalent to at least
€100,000 and which are admitted to trading on a regulated market in the European Economic
Area; and

“Treaty” means the Treaty on the functioning of the European Union, as amended.
6 Interest
6.1 Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at
the rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrear on the
Interest Payment Date(s) in each year up to (and including) the Maturity Date.

If the Notes are in definitive form, except as provided in the applicable Pricing Supplement,
the amount of interest payable on each Interest Payment Date in respect of the Fixed Interest
Period ending on (but excluding) such date will amount to the Fixed Coupon Amount.
Payments of interest on any Interest Payment Date will, if so specified in the applicable Pricing
Supplement, amount to the Broken Amount so specified.

As used in the Conditions, “Fixed Interest Period” means the period from (and including) an
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or
first) Interest Payment Date.

Other than in the case of Notes in definitive form where an applicable Fixed Coupon Amount

or Broken Amount is specified in the applicable Pricing Supplement, interest shall be

calculated in respect of any period by applying the Rate of Interest to:

(A) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notes represented by such Global Note (or,

if they are Partly Paid Notes, the aggregate amount paid up); or

(B) in the case of Fixed Rate Notes in definitive form, the Calculation Amount,
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and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding
the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such
sub-unit being rounded upwards or otherwise in accordance with applicable market convention.
Where the Specified Denomination of a Fixed Rate Note in definitive form is a multiple of the
Calculation Amount, the amount of interest payable in respect of such Fixed Rate Note shall
be the product of the amount (determined in the manner provided above) for the Calculation
Amount and the amount by which the Calculation Amount is multiplied to reach the Specified
Denomination, without any further rounding.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in
accordance with this Condition 6.1:

(a) if “Actual/Actual (ICMA)” is specified in the applicable Pricing Supplement:

(i) in the case of Notes where the number of days in the relevant period from (and
including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (the “Accrual
Period”) is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of (I) the number of days in such Determination Period and (II) the number
of Determination Dates (as specified in the applicable Pricing Supplement) that
would occur in one calendar year; or

(i) in the case of Notes where the Accrual Period is longer than the Determination
Period during which the Accrual Period ends, the sum of:

(A) the number of days in such Accrual Period falling in the Determination Period
in which the Accrual Period begins divided by the product of (x) the number
of days in such Determination Period and (y) the number of Determination
Dates that would occur in one calendar year; and

(B) the number of days in such Accrual Period falling in the next Determination
Period divided by the product of (x) the number of days in such Determination
Period and (y) the number of Determination Dates that would occur in one
calendar year;

(b) if “30/360” is specified in the applicable Pricing Supplement, the number of days in the
period from (and including) the most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment date (such number
of days being calculated on the basis of a year of 360 days with 12 30-day months)
divided by 360; and

(c) if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the actual
number of days in the Interest Period divided by 365.

In the Conditions:

“Determination Period” means each period from (and including) a Determination Date to (but
excluding) the next Determination Date (including, where either the Interest Commencement
Date or the final Interest Payment Date is not a Determination Date, the period commencing
on the first Determination Date prior to, and ending on the first Determination Date falling
after, such date); and
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6.2

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, with respect to
euro, one cent.

Interest on Floating Rate Notes and Index Linked Interest Notes

(a)

Interest Payment Dates

Each Floating Rate Note and Index Linked Interest Note bears interest from (and
including) the Interest Commencement Date and such interest will be payable in arrear on
either:

(i) the Specified Interest Payment Date(s) in each year specified in the applicable
Pricing Supplement; or

(i1) if no Specified Interest Payment Date(s) is/are specified in the applicable Pricing
Supplement, each date (each such date, together with each Specified Interest
Payment Date, an “Interest Payment Date”) which falls the number of months or
other period specified as the Specified Period in the applicable Pricing Supplement
after the preceding Interest Payment Date or, in the case of the first Interest Payment
Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expression shall,
in the Conditions, mean the period from (and including) an Interest Payment Date (or the
Interest Commencement Date) to (but excluding) the next (or first) Interest Payment
Date).

If a Business Day Convention is specified in the applicable Pricing Supplement and (x) if
there is no numerically corresponding day in the calendar month in which an Interest
Payment Date should occur or (y) if any Interest Payment Date would otherwise fall on
a day which is not a Business Day, then, if the Business Day Convention specified is:

(A) in any case where Specified Periods are specified in accordance with Condition
6.2(a)(ii) above, the “Floating Rate Convention”, such Interest Payment Date (a) in
the case of (x) above, shall be the last day that is a Business Day in the relevant
month and the provisions of (ii) below shall apply mutatis mutandis or (b) in the
case of (y) above, shall be postponed to the next day which is a Business Day unless
it would thereby fall into the next calendar month, in which event (i) such Interest
Payment Date shall be brought forward to the immediately preceding Business Day
and (ii) each subsequent Interest Payment Date shall be the last Business Day in the
month which falls the Specified Period after the preceding applicable Interest
Payment Date occurred; or

(B) the “Following Business Day Convention”, such Interest Payment Date shall be
postponed to the next day which is a Business Day; or

(C) the “Modified Following Business Day Convention”, such Interest Payment Date
shall be postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event such Interest Payment Date shall
be brought forward to the immediately preceding Business Day; or

(D) the “Preceding Business Day Convention”, such Interest Payment Date shall be
brought forward to the immediately preceding Business Day.
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(b)

In the Conditions, “Business Day” means a day which is both:

(a)

(b)

a day on which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and
foreign currency deposits) in each Additional Business Centre specified in the
applicable Pricing Supplement; and

either (i) in relation to any sum payable in a Specified Currency other than euro, a
day on which commercial banks and foreign exchange markets settle payments and
are open for general business (including dealing in foreign exchange and foreign
currency deposits) in the principal financial centre of the country of the relevant
Specified Currency (which if the Specified Currency is Australian dollars or New
Zealand dollars shall be Sydney and Auckland, respectively) or (ii) in relation to
any sum payable in euro, a day on which the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET2) System (the “TARGET System”) is
open.

Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes and
Index Linked Interest Notes will be determined in the manner specified in the applicable
Pricing Supplement.

(@)

ISDA Determination for Floating Rate Notes

Where “ISDA Determination” is specified in the applicable Pricing Supplement as
the manner in which the Rate of Interest is to be determined, the Rate of Interest for
each Interest Period will be the relevant ISDA Rate plus or minus (as indicated in
the applicable Pricing Supplement) the Margin (if any). For the purposes of this
subparagraph (i), “ISDA Rate” for an Interest Period means a rate equal to the
Floating Rate that would be determined by the Fiscal Agent under an interest rate
swap transaction if the Fiscal Agent were acting as Calculation Agent for that swap
transaction under the terms of an agreement incorporating the 2006 ISDA
Definitions, as published by the International Swaps and Derivatives Association,
Inc. and as amended and updated as at the Issue Date of the first Tranche of the
Notes (the “ISDA Definitions”) and under which:

(A) the Floating Rate Option is as specified in the applicable Pricing Supplement;

(B) the Designated Maturity is a period specified in the applicable Pricing
Supplement; and

(C) the relevant Reset Date is either (I) if the applicable Floating Rate Option is
based on the London interbank offered rate (“LIBOR”) or on the Euro-zone
interbank offered rate (“EURIBOR”), the first day of that Interest Period or
(IT) in any other case, as specified in the applicable Pricing Supplement.

For the purposes of this subparagraph (i), “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity” and “Reset Date” have the meanings

given to those terms in the ISDA Definitions.

Unless otherwise stated in the applicable Pricing Supplement, the Minimum Rate of
Interest shall be deemed to be zero.
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(c)

(d)

(ii) Screen Rate Determination for Floating Rate Notes

Where “Screen Rate Determination” is specified in the applicable Pricing
Supplement as the manner in which the Rate of Interest is to be determined, the Rate
of Interest for each Interest Period will, subject as provided below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or
appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m. (London
time, in the case of LIBOR, or Brussels time, in the case of EURIBOR) on the
Interest Determination Date in question plus or minus (as indicated in the applicable
Pricing Supplement) the Margin (if any), all as determined by the Fiscal Agent. If
five or more of such offered quotations are available on the Relevant Screen Page,
the highest (or, if there is more than one such highest quotation, one only of such
quotations) and the lowest (or, if there is more than one such lowest quotation, one
only of such quotations) shall be disregarded by the Fiscal Agent for the purpose of
determining the arithmetic mean (rounded as provided above) of such offered
quotations.

The Agency Agreement contains provisions for determining the Rate of Interest in
the event that the Relevant Screen Page is not available or if, in the case of (A)
above, no such offered quotation appears or, in the case of (B) above, fewer than
three such offered quotations appear, in each case as at the time specified in the
preceding paragraph.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicable Pricing Supplement as being other than LIBOR or
EURIBOR, the Rate of Interest in respect of such Notes will be determined as
provided in the applicable Pricing Supplement.

Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Pricing Supplement specifies a Minimum Rate of Interest for any
Interest Period, then, in the event that the Rate of Interest in respect of such Interest
Period determined in accordance with the provisions of paragraph (b) above is less than
such Minimum Rate of Interest, the Rate of Interest for such Interest Period shall be such
Minimum Rate of Interest.

If the applicable Pricing Supplement specifies a Maximum Rate of Interest for any
Interest Period, then, in the event that the Rate of Interest in respect of such Interest
Period determined in accordance with the provisions of paragraph (b) above is greater
than such Maximum Rate of Interest, the Rate of Interest for such Interest Period shall
be such Maximum Rate of Interest.

Determination of Rate of Interest and calculation of Interest Amounts

The Fiscal Agent, in the case of Floating Rate Notes, and the Calculation Agent, in the
case of Index Linked Interest Notes, will, at or as soon as practicable after each time at
which the Rate of Interest is to be determined, determine the Rate of Interest for the
relevant Interest Period. In the case of Index Linked Interest Notes, the Calculation Agent
will notify the Fiscal Agent of the Rate of Interest for the relevant Interest Period as soon
as practicable after calculating the same.
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The Fiscal Agent will calculate the amount of interest (the “Interest Amount”) payable on
the Floating Rate Notes or Index Linked Interest Notes for the relevant Interest Period by
applying the Rate of Interest to:

(A) in the case of Floating Rate Notes or Index Linked Interest Notes which are
represented by a Global Note, the aggregate outstanding nominal amount of the
Notes represented by such Global Note (or, if they are Partly Paid Notes, the
aggregate amount paid up); or

(B) in the case of Floating Rate Notes or Index Linked Interest Notes in definitive form,
the Calculation Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency,
half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention. Where the Specified Denomination of a Floating Rate Note
or an Index Linked Interest Note in definitive form is a multiple of the Calculation
Amount, the Interest Amount payable in respect of such Note shall be the product of the
amount (determined in the manner provided above) for the Calculation Amount and the
amount by which the Calculation Amount is multiplied to reach the Specified
Denomination, without any further rounding.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in
accordance with this Condition 6.2:

(i) if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the applicable Pricing
Supplement, the actual number of days in the Interest Period divided by 365 (or, if
any portion of that Interest Period falls in a leap year, the sum of (I) the actual
number of days in that portion of the Interest Period falling in a leap year divided
by 366 and (II) the actual number of days in that portion of the Interest Period
falling in a non-leap year divided by 365);

(i1) if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the actual
number of days in the Interest Period divided by 365;

(ii1) if “Actual/365 (Sterling)” is specified in the applicable Pricing Supplement, the
actual number of days in the Interest Period divided by 365 or, in the case of an
Interest Payment Date falling in a leap year, 366;

(iv) if “Actual/360” is specified in the applicable Pricing Supplement, the actual number
of days in the Interest Period divided by 360;

(v) if “30/3607, “360/360” or “Bond Basis” is specified in the applicable Pricing
Supplement, the number of days in the Interest Period divided by 360, calculated on
a formula basis as follows:

[360 x (Y, —Y)) + [30 x (M, - M)] + (D, - D))]
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Interest Period
falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;
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(vi)

(vii)

“M,” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless
such number is 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31 and D, is greater
than 29, in which case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified in the applicable Pricing Supplement,
the number of days in the Interest Period divided by 360, calculated on a formula
basis as follows:

[360 x (Y, - Yy) +[30 x (M, - M))] + (D, - Dy)]
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Interest Period
falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless
such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31, in which case D,
will be 30;

if “30E/360 (ISDA)” is specified in the applicable Pricing Supplement, the number
of days in the Interest Period divided by 360, calculated on a formula basis as
follows:

[360 x (Y, = Y)) + [30 x (M, - M)] + (D, - D))]
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Interest Period
falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;
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“M,” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless
(i) that day is the last day of February or (ii) such number would be 31, in which
case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless (i) that day is the last day of February but not
the Maturity Date or (ii) such number would be 31, in which case D, will be 30.

(e) Notification of Rate of Interest and Interest Amounts

The Fiscal Agent will cause the Rate of Interest and each Interest Amount for each
Interest Period and the relevant Interest Payment Date to be notified to the Issuer and any
stock exchange on which the relevant Floating Rate Notes or Index Linked Interest Notes
are for the time being listed if the rules of the relevant stock exchange so require and as
directed by the Issuer and notice thereof to be published in accordance with Condition 15
as soon as possible after their determination but in no event later than the fourth London
Business Day thereafter. Each Interest Amount and Interest Payment Date so notified may
subsequently be amended (or appropriate alternative arrangements made by way of
adjustment) without prior notice in the event of an extension or shortening of the Interest
Period. Any such amendment will be promptly notified to each stock exchange on which
the relevant Floating Rate Notes or Index Linked Interest Notes are for the time being
listed if the rules of the relevant stock exchange so require and as directed by the Issuer
and to the Noteholders in accordance with Condition 15. For the purposes of this
paragraph, the expression “London Business Day” means a day (other than a Saturday or
a Sunday) on which banks and foreign exchange markets are open for general business
in London.

(f) Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition 6.2, whether by the Fiscal Agent or, if applicable, the Calculation Agent, shall
(in the absence of wilful default, bad faith, manifest error or proven error) be binding on
the Issuer, the Guarantors, the Fiscal Agent and the other Paying Agents, the Calculation
Agent (if applicable) and all Noteholders, Receiptholders and Couponholders and (in the
absence of wilful default or bad faith) no liability to the Issuer, the Guarantors, the
Noteholders, the Receiptholders or the Couponholders shall attach to the Fiscal Agent or,
if applicable, the Calculation Agent in connection with the exercise or non-exercise by it
of its powers, duties and discretions pursuant to such provisions.

6.3 Interest on Dual Currency Interest Notes

The rate or amount of interest payable in respect of Dual Currency Interest Notes shall be
determined in the manner specified in the applicable Pricing Supplement.
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6.4 Interest on Partly Paid Notes

6.5

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise
as specified in the applicable Pricing Supplement.

Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note)
will cease to bear interest (if any) from the date for its redemption unless, upon due
presentation thereof, payment of principal is improperly withheld or refused. In such event,
interest will continue to accrue until whichever is the earlier of:

(a) the date on which all amounts due in respect of such Note have been paid; and
(b) five days after the date on which the full amount of the moneys payable in respect of such

Note has been received by the Fiscal Agent and notice to that effect has been given to the
Noteholders in accordance with Condition 15.

7 Payments

7.1

7.2

Method of payment
Subject as provided below:

(a) payments in a Specified Currency other than euro will be made by credit or transfer to
an account in the relevant Specified Currency maintained by the payee with, or, at the
option of the payee, by a cheque in such Specified Currency drawn on, a bank in the
principal financial centre of the country of such Specified Currency (which, if the
Specified Currency is Australian dollars or New Zealand dollars, shall be Sydney and
Auckland, respectively); and

(b) payments in euro will be made by credit or transfer to a euro account (or any other
account to which euro may be credited or transferred) specified by the payee or, at the
option of the payee, by a euro cheque.

Payments will be subject in all cases to (i) any fiscal or other laws and regulations applicable
thereto in the place of payment, but without prejudice to the provisions of Condition 9, and
(i) any withholding or deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise imposed
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder,
any official interpretations thereof, or (without prejudice to the provisions of Condition 9) any
law implementing an intergovernmental approach thereto.

Presentation of Definitive Bearer Notes, Receipts and Coupons

Payments of principal in respect of Definitive Bearer Notes will (subject as provided below)
be made in the manner provided in Condition 7.1 above only against presentation and surrender
(or, in the case of part payment of any sum due, endorsement) of Definitive Bearer Notes, and
payments of interest in respect of Definitive Bearer Notes will (subject as provided below) be
made as aforesaid only against presentation and surrender (or, in the case of part payment of
any sum due, endorsement) of Coupons, in each case at the specified office of any Paying
Agent outside the United States (which expression, as used herein, means the United States of
America (including the States and the District of Columbia, its territories, its possessions and
other areas subject to its jurisdiction)).
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7.3

Payments of instalments of principal (if any) in respect of Definitive Bearer Notes, other than
the final instalment, will (subject as provided below) be made in the manner provided in
Condition 7.1 above only against presentation and surrender (or, in the case of part payment
of any sum due, endorsement) of the relevant Receipt in accordance with the preceding
paragraph. Payment of the final instalment will be made in the manner provided in
Condition 7.1 above only against presentation and surrender (or, in the case of part payment
of any sum due, endorsement) of the relevant Bearer Note in accordance with the preceding
paragraph. Each Receipt must be presented for payment of the relevant instalment together with
the Definitive Bearer Note to which it appertains. Receipts presented without the Definitive
Bearer Note to which they appertain do not constitute valid obligations of the Issuer. Upon the
date on which any Definitive Bearer Note becomes due and repayable, unmatured Receipts
(if any) relating thereto (whether or not attached) shall become void and no payment shall be
made in respect thereof.

Fixed Rate Notes in definitive bearer form (other than Dual Currency Notes, Index Linked
Notes or Long Maturity Notes (as defined below)) should be presented for payment together
with all unmatured Coupons appertaining thereto (which expression shall for this purpose
include Coupons falling to be issued on exchange of matured Talons), failing which the amount
of any missing unmatured Coupon (or, in the case of payment not being made in full, the same
proportion of the amount of such missing unmatured Coupon as the sum so paid bears to the
sum due) will be deducted from the sum due for payment. Each amount of principal so
deducted will be paid in the manner mentioned above against surrender of the relative missing
Coupon at any time before the expiry of 10 years after the Relevant Date (as defined in
Condition 9) in respect of such principal (whether or not such Coupon would otherwise have
become void under Condition 10) or, if later, five years from the date on which such Coupon
would otherwise have become due, but in no event thereafter.

Upon any Fixed Rate Note in definitive bearer form becoming due and repayable prior to its
Maturity Date, all unmatured Talons (if any) appertaining thereto will become void and no
further Coupons will be issued in respect thereof.

Upon the date on which any Floating Rate Note, Dual Currency Note, Index Linked Note or
Long Maturity Note in definitive bearer form becomes due and repayable, unmatured Coupons
and Talons (if any) relating thereto (whether or not attached) shall become void and no payment
or, as the case may be, exchange for further Coupons shall be made in respect thereof. A “Long
Maturity Note” is a Fixed Rate Note (other than a Fixed Rate Note which on issue had a Talon
attached) whose nominal amount on issue is less than the aggregate interest payable thereon
provided that such Note shall cease to be a Long Maturity Note on the Interest Payment Date
on which the aggregate amount of interest remaining to be paid after that date is less than the
nominal amount of such Note.

If the due date for redemption of any Definitive Bearer Note is not an Interest Payment Date,
interest (if any) accrued in respect of such Note from (and including) the preceding Interest
Payment Date or, as the case may be, the Interest Commencement Date shall be payable only
against surrender of the relevant Definitive Bearer Note.

Payments in respect of Bearer Global Notes

Payments of principal and interest (if any) in respect of Notes represented by a Bearer Global
Note will (subject as provided below) be made in the manner specified above in relation to
Definitive Bearer Notes and otherwise in the manner specified in the relevant Bearer Global
Note against presentation or surrender, as the case may be, of such Bearer Global Note at the
specified office of any Paying Agent outside the United States. A record of each payment made
against presentation or surrender of any Bearer Global Note, distinguishing between any
payment of principal and any payment of interest, will be made on such Bearer Global Note
by the Paying Agent to which it was presented and such record shall be prima facie evidence
that the payment in question has been made.
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7.4 Payments in respect of Definitive Registered Notes and Registered Global Notes

Payments of principal (other than instalments of principal prior to the final instalment) in
respect of each Definitive Registered Note and each Registered Global Note will be made
against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the Definitive Registered Note or Registered Global Note at the specified
office of the Registrar or any of the Paying Agents. Such payments will be made by transfer
to the Designated Account (as defined below) of the holder (or the first named of joint holders)
of the Note appearing in the register of holders of the Registered Notes maintained by the
Registrar (the “Register”) (i) where in global form, at the close of the business day (being for
this purpose, in respect of Notes clearing through Euroclear and Clearstream, Luxembourg, a
day on which Euroclear and Clearstream, Luxembourg are open for business) before the
relevant due date, and (ii) where in definitive form, at the close of business on the third
business day (being for this purpose a day on which banks are open for business in the city
where the specified office of the Registrar is located) before the relevant due date.

Notwithstanding the previous sentence, if (a) a holder does not have a Designated Account or
(b) the principal amount of the Notes held by a holder is less than €250,000 (or its approximate
equivalent in any other Specified Currency), payment will instead be made by a cheque in the
Specified Currency drawn on a Designated Bank (as defined below). For these purposes,
“Designated Account” means the account maintained by a holder with a “Designated Bank™ and
identified as such in the Register and Designated Bank means (in the case of payment in a
Specified Currency other than euro) a bank in the principal financial centre of the country of
such Specified Currency (which, if the Specified Currency is Australian dollars or New Zealand
dollars, shall be Sydney or Auckland, respectively) and (in the case of a payment in euro) any
bank which processes payments in euro.

Payments of interest and payments of instalments of principal (other than the final instalment)
in respect of each Definitive Registered Note and each Registered Global Note will be made
by a cheque in the Specified Currency drawn on a Designated Bank and mailed by uninsured
mail on the business day in the city where the specified office of the Registrar is located
immediately preceding the relevant due date to the holder (or the first named of joint holders)
of the Registered Note appearing in the Register (i) where in global form, at the close of the
business day (being for this purpose, in respect of Notes clearing through Euroclear and
Clearstream, Luxembourg, a day on with Euroclear and Clearstream, Luxembourg are open for
business) before the relevant due date, and (ii) where in definitive form, at the close of business
on the fifteenth day (whether or not such fifteenth day is a business day) before the relevant
due date (the “Record Date”) at his address shown in the Register on the Record Date and at
his risk. Upon application of the holder to the specified office of the Registrar not less than
three business days in the city where the specified office of the Registrar is located before the
due date for any payment of interest or an instalment of principal (other than the final
instalment) in respect of a Registered Note, the payment may be made by transfer on the due
date in the manner provided in the preceding paragraph. Any such application for transfer shall
be deemed to relate to all future payments of interest (other than interest due on redemption)
and instalments of principal (other than the final instalment) in respect of the Registered Notes
which become payable to the holder who has made the initial application until such time as the
Registrar is notified in writing to the contrary by such holder. Payment of the interest due in
respect of each Registered Note on redemption and the final instalment of principal will be
made in the same manner as payment of the principal amount of such Registered Note.

Holders of Registered Notes will not be entitled to any interest or other payment for any delay
in receiving any amount due in respect of any Registered Note as a result of a cheque posted
in accordance with this Condition arriving after the due date for payment or being lost in the
post. No commissions or expenses shall be charged to such holder by the Registrar in respect
of any payments of principal or interest in respect of Registered Notes.
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7.5

7.6

None of the Issuer or the Agents will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests in the
Registered Global Notes or for maintaining, supervising or reviewing any records relating to
such beneficial ownership interests.

General provisions applicable to payments

The holder of a Global Note shall be the only person entitled to receive payments in respect
of Notes represented by such Global Note and the Issuer or, as the case may be, the Guarantors
will be discharged by payment to, or to the order of, the holder of such Global Note in respect
of each amount so paid. Each of the persons shown in the records of Euroclear or Clearstream,
Luxembourg as the beneficial holder of a particular nominal amount of Notes represented by
such Global Note must look solely to Euroclear or Clearstream, Luxembourg, as the case may
be, for his share of each payment so made by the Issuer or, as the case may be, the Guarantors
to, or to the order of, the holder of such Global Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest in respect of Notes is payable in U.S. dollars, such U.S. dollar payments of principal
and/or interest in respect of such Notes will be made at the specified office of a Paying Agent
in the United States if:

(a) the Issuer has appointed Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agents would be able to make payment
in U.S. dollars at such specified offices outside the United States of the full amount of
principal and interest on the Notes in the manner provided above when due;

(b) payment of the full amount of such principal and interest at all such specified offices
outside the United States is illegal or effectively precluded by exchange controls or other
similar restrictions on the full payment or receipt of principal and interest in U.S. dollars;
and

(c) such payment is then permitted under United States law without involving, in the opinion
of the Issuer and the Guarantors, adverse tax consequences to the Issuer or the
Guarantors.

Payment Day

If the date for payment of any amount in respect of any Note, Receipt or Coupon is not a
Payment Day, the holder thereof shall not be entitled to payment until the next following
Payment Day in the relevant place and shall not be entitled to further interest or other payment
in respect of such delay. For these purposes, “Payment Day” means any day which (subject to
Condition 10) is:

(a) aday on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in:

(i) the relevant place of presentation; and

(ii) each Additional Financial Centre specified in the applicable Pricing Supplement;
and

(b) either (A) in relation to any sum payable in a Specified Currency other than euro, a day

on which commercial banks and foreign exchange markets settle payments and are open
for general business (including dealing in foreign exchange and foreign currency
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7.7

deposits) in the principal financial centre of the country of the relevant Specified
Currency (which if the Specified Currency is Australian dollars or New Zealand dollars
shall be Sydney and Auckland, respectively) or (B) in relation to any sum payable in euro,
a day on which the TARGET System is open.

Interpretation of principal and interest

Any reference in the Conditions to principal in respect of the Notes shall be deemed to include,
as applicable:

(a) any additional amounts which may be payable with respect to principal under
Condition 9;

(b) the Final Redemption Amount of the Notes;

(c) the Early Redemption Amount of the Notes;

(d) the Optional Redemption Amount(s) (if any) of the Notes;

(e) in relation to Notes redeemable in instalments, the Instalment Amounts;

(f) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in
Condition 8.5); and

(g) any premium and any other amounts (other than interest) which may be payable by the
Issuer under or in respect of the Notes.

Any reference in the Conditions to interest in respect of the Notes shall be deemed to include,
as applicable, any additional amounts which may be payable with respect to interest under
Condition 9.

8 Redemption and Purchase

8.1

8.2

Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note
(including each Index Linked Redemption Note and Dual Currency Redemption Note) will be
redeemed by the Issuer at its Final Redemption Amount specified in, or determined in the
manner specified in, the applicable Pricing Supplement in the relevant Specified Currency on
the Maturity Date.

Redemption for tax reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time
(if this Note is neither a Floating Rate Note, an Index Linked Interest Note nor a Dual Currency
Interest Note) or on any Interest Payment Date (if this Note is either a Floating Rate Note, an
Index Linked Interest Note or a Dual Currency Interest Note), on giving not less than 30 nor
more than 60 days’ notice to the Fiscal Agent and, in accordance with Condition 15, the
Noteholders (which notice shall be irrevocable), if:

(a) on the occasion of the next payment due under the Notes, the Issuer has or will become
obliged to pay additional amounts as provided or referred to in Condition 9 or the
Guarantors would be unable for reasons outside their control to procure payment by the
Issuer and in making payment themselves would be required to pay such additional
amounts, in each case as a result of any change in, or amendment to, the laws or
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8.3

regulations of a Tax Jurisdiction (as defined in Condition 9) or any change in the
application or official interpretation of such laws or regulations, which change or
amendment becomes effective on or after the date on which agreement is reached to issue
the first Tranche of the Notes; and

(b) such obligation cannot be avoided by the Issuer or, as the case may be, the Guarantors
taking reasonable measures available to it/them,

provided that no such notice of redemption shall be given earlier than 90 days prior to the
earliest date on which the Issuer or, as the case may be, the Guarantors would be obliged to pay
such additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this Condition, the Issuer shall
deliver to the Fiscal Agent a certificate signed by two Directors of the Issuer or, as the case may
be, two Directors of each Guarantor stating that the Issuer is entitled to effect such redemption
and setting forth a statement of facts showing that the conditions precedent to the right of the
Issuer so to redeem have occurred, and an opinion of independent legal advisers of recognised
standing to the effect that the Issuer or, as the case may be, the Guarantors has/have or will
become obliged to pay such additional amounts as a result of such change or amendment.

Notes redeemed pursuant to this Condition 8.2 will be redeemed at their Early Redemption
Amount referred to in Condition 8.5 below together (if appropriate) with interest accrued to
(but excluding) the date of redemption.

Redemption at the option of the Issuer (Issuer Call)
If Issuer Call is specified in the applicable Pricing Supplement, the Issuer may, having given:

(a) not less than 15 nor more than 30 days’ notice to the Noteholders in accordance with
Condition 15; and

(b) not less than 15 days before the giving of the notice referred to in (a) above, notice to the
Fiscal Agent and, in the case of a redemption of Registered Notes, the Registrar,

(which notices shall be irrevocable and shall specify the date fixed for redemption), redeem all
or some only of the Notes then outstanding on any Optional Redemption Date and at the
Optional Redemption Amount(s) specified in, or determined in the manner specified in, the
applicable Pricing Supplement together, if appropriate, with interest accrued to (but excluding)
the relevant Optional Redemption Date. Any such redemption must be of a nominal amount not
less than the Minimum Redemption Amount and not more than the Maximum Redemption
Amount, in each case as may be specified in the applicable Pricing Supplement. In the case of
a partial redemption of Notes, the Notes to be redeemed (“Redeemed Notes”) will be selected
individually by lot, in the case of Redeemed Notes represented by definitive Notes, and in
accordance with the rules of Euroclear and/or Clearstream, Luxembourg, in the case of
Redeemed Notes represented by a Global Note, in each case not more than 30 days prior to the
date fixed for redemption (such date of selection being hereinafter called the “Selection Date”).
In the case of Redeemed Notes represented by definitive Notes, a list of the serial numbers of
such Redeemed Notes will be published in accordance with Condition 15 not less than 15 days
prior to the date fixed for redemption. No exchange of the relevant Global Note will be
permitted during the period from (and including) the Selection Date to (and including) the date
fixed for redemption pursuant to this Condition 8.3 and notice to that effect shall be given by
the Issuer to the Noteholders in accordance with Condition 15 at least five days prior to the
Selection Date.
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8.4

8.5

Redemption at the option of the Noteholders (Investor Put)

If Investor Put is specified in the applicable Pricing Supplement, upon the holder of any Note
giving to the Issuer in accordance with Condition 15 not less than 15 nor more than 30 days’
notice, the Issuer will, upon the expiry of such notice, redeem, subject to, and in accordance
with, the terms specified in the applicable Pricing Supplement, such Note on the Optional
Redemption Date and at the Optional Redemption Amount together, if appropriate, with
interest accrued to (but excluding) the Optional Redemption Date. It may be that before an
Investor Put can be exercised, certain conditions and/or circumstances will need to be satisfied.
Where relevant, the provisions will be set out in the applicable Pricing Supplement.

To exercise the right to require redemption of this Note pursuant to this Condition 8.4, the
holder of this Note must, if this Note is in definitive form and held outside Euroclear and
Clearstream, Luxembourg, deliver, at the specified office of any Paying Agent (in the case of
Bearer Notes) or the Registrar (in the case of Registered Notes) at any time during normal
business hours of such Paying Agent or, as the case may be, the Registrar falling within the
notice period, a duly completed and signed notice of exercise in the form (for the time being
current) obtainable from any specified office of any Paying Agent or, as the case may be, the
Registrar (a “Put Notice”) and in which the holder must specify a bank account (or, if payment
is required to be made by cheque, an address) to which payment is to be made under this
Condition accompanied by this Note or evidence satisfactory to the Paying Agent concerned
that this Note will, following delivery of the Put Notice, be held to its order or under its control
and, in the case of Registered Notes, the nominal amount thereof to be redeemed and, if less
than the full nominal amount of the Registered Notes so surrendered is to be redeemed, an
address to which a new Registered Note in respect of the balance of such Registered Notes is
to be sent subject to and in accordance with the provisions of Condition 2.2. If this Note is
represented by a Global Note or is in definitive form and held through Euroclear or
Clearstream, Luxembourg, to exercise the right to require redemption of this Note pursuant to
this Condition 8.4, the holder of this Note must, within the notice period, give notice to the
Fiscal Agent (in the case of Bearer Notes) or the Registrar (in the case of Registered Notes) of
such exercise in accordance with the standard procedures of Euroclear and Clearstream,
Luxembourg (which may include notice being given on his instruction by Euroclear or
Clearstream, Luxembourg or any common depositary for them to the Fiscal Agent (in the case
of Bearer Notes) or the Registrar (in the case of Registered Notes) by electronic means) in a
form acceptable to Euroclear and Clearstream, Luxembourg from time to time and, if this Note
is represented by a Global Note, at the same time present or procure the presentation of the
relevant Global Note to the Fiscal Agent (in the case of Bearer Notes) or the Registrar (in the
case of Registered Notes) for notation accordingly.

Any Put Notice or other notice given in accordance with the standard procedures of Euroclear
and Clearstream, Luxembourg given by a holder of any Note pursuant to this Condition 8.4
shall be irrevocable except where, prior to the due date of redemption, an Event of Default has
occurred and is continuing, in which event such holder, at its option, may elect by notice to the
Issuer to withdraw the notice given pursuant to this Condition 8.4 and instead to declare such
Note forthwith due and payable pursuant to Condition 11.

Early Redemption Amounts

For the purpose of Condition 8.2 above and Condition 11, each Note will be redeemed at its
Early Redemption Amount calculated as follows:

(a) in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the
Final Redemption Amount thereof;
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8.6

8.7

8.8

8.9

(b) in the case of a Note (other than a Zero Coupon Note but including an Instalment Note
and a Partly Paid Note) with a Final Redemption Amount which is or may be less or
greater than the Issue Price or which is payable in a Specified Currency other than that
in which the Note is denominated, at the amount specified in, or determined in the manner
specified in, the applicable Pricing Supplement or, if no such amount or manner is so
specified in the applicable Pricing Supplement, at its nominal amount; or

(c) in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount”)
calculated in accordance with the following formula:

Early Redemption Amount = RP x (1 + AY)”

where:

“RP” means the Reference Price;

“AY” means the Accrual Yield expressed as a decimal; and

“¥” is a fraction the numerator of which is equal to the number of days (calculated on the
basis of a 360-day year consisting of 12 months of 30 days each) from (and including)
the Issue Date of the first Tranche of the Notes to (but excluding) the date fixed for
redemption or (as the case may be) the date upon which such Note becomes due and
repayable and the denominator of which is 360, or on such other calculation basis as may
be specified in the applicable Pricing Supplement.

Instalments

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates. In
the case of early redemption, the Early Redemption Amount will be determined pursuant to
Condition 8.5.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the applicable Pricing Supplement.

Purchases

The Issuer, the Guarantors or any subsidiary of the Issuer or any Guarantor may at any time
purchase Notes (provided that, in the case of Definitive Bearer Notes, all unmatured Receipts,
Coupons and Talons appertaining thereto are purchased therewith) at any price in the open
market or otherwise. All Notes so purchased may be held, reissued, resold or, at the option of
the Issuer, surrendered to a Paying Agent and/or the Registrar for cancellation.

Cancellation

All Notes which are redeemed will forthwith be cancelled (together with all unmatured
Receipts, Coupons and Talons attached thereto or surrendered therewith at the time of
redemption). All Notes so cancelled and any Notes purchased and cancelled pursuant to
Condition 8.8 above (together with all unmatured Receipts, Coupons and Talons cancelled
therewith) shall be forwarded to the Fiscal Agent and cannot be reissued or resold.
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8.10 Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupon Note pursuant to Condition 8.1, 8.2, 8.3 or 8.4 above or upon its becoming due and
repayable as provided in Condition 11 is improperly withheld or refused, the amount due and
repayable in respect of such Zero Coupon Note shall be the amount calculated as provided in
Condition 8.5(c) above as though the references therein to the date fixed for the redemption or
the date upon which such Zero Coupon Note becomes due and payable were replaced by
references to the date which is the earlier of:

(a) the date on which all amounts due in respect of such Zero Coupon Note have been paid;
and

(b) five days after the date on which the full amount of the moneys payable in respect of such
Zero Coupon Notes has been received by the Fiscal Agent and notice to that effect has
been given to the Noteholders in accordance with Condition 15.

Taxation

All payments of principal and interest in respect of the Notes, Receipts and Coupons by the Issuer
or the Guarantors will be made without withholding or deduction for or on account of any present
or future taxes or duties of whatever nature imposed or levied by or on behalf of any Tax Jurisdiction
unless such withholding or deduction is required by law. In such event, the Issuer or, as the case may
be, the Guarantors will pay such additional amounts as shall be necessary in order that the net
amounts received by the holders of the Notes, Receipts or Coupons after such withholding or
deduction shall equal the respective amounts of principal and interest which would otherwise have
been receivable in respect of the Notes, Receipts or Coupons, as the case may be, in the absence of
such withholding or deduction, for or on account of any present or future taxes or duties of whatever
nature imposed by or on behalf of any Tax Jurisdiction on the Notes, Receipts or Coupons; except
that no such additional amounts shall be payable with respect to any Note, Receipt or Coupon:

(a) presented for payment in any Tax Jurisdiction; or

(b) held by a holder who is liable for such taxes or duties in respect of such Note, Receipt or
Coupon by reason of his having some connection with a Tax Jurisdiction other than the mere
holding of such Note, Receipt or Coupon; or

(c) where the tax is imposed by any Tax Jurisdiction on the Taxable Income, overall net income,
overall net gains or overall profits of a holder of a Note; or

(d) where a tax is imposed because a holder of a Note has not supplied an appropriate tax file
number, Australian Business Number or other number or exemption details; or

(e) where a tax is required as a result of the holder being an Associate of the Issuer that did not
receive the payment in the capacity of a clearing house, paying agent, custodian, funds manager
or responsible entity of an Australian registered managed investments scheme and where that
holder is:

(i) atax resident of Australia that holds its Notes in carrying on business in a country outside
Australia at or through a permanent establishment of that Associate in that country; or

(ii) not a tax resident of Australia that does not hold the Notes in carrying on a business in
Australia at or through a permanent establishment in Australia; or
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(f) where presentation of a Note, Receipt or Coupon is required for payment, the Note, Receipt or
Coupon is presented for payment more than 30 days after the Relevant Date (as defined below)
except to the extent that the holder thereof would have been entitled to an additional amount
on presenting the same for payment on such thirtieth day assuming that day to have been a
Payment Day (as defined in Condition 7.6); or

(g) where such withholding or deduction is imposed on a payment to an individual or certain
residual entities and is required to be made pursuant to European Council Directive
2003/48/EC on the taxation of savings income or any law implementing or complying with, or
introduced in order to conform to, such Directive; or

(h) presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Note, Receipt or Coupon to another Paying
Agent in a Member State of the European Union.

As used herein:

“Associate” has the meaning given to it in section 128F(9) of the Income Tax Assessment Act 1936
(Cth) of Australia;

“Taxable Income” has the meaning given to that term in the Income Tax Assessment Act 1997 (Cth)
of Australia;

“Tax Jurisdiction” means any jurisdiction under the laws of which the Issuer or any Guarantor, or
any successor to the Issuer or any Guarantor, is organised or in which it is resident for tax purposes,
or any political subdivision or any authority thereof or therein having power to tax; and

The “Relevant Date” means the date on which such payment first becomes due, except that, if the
full amount of the moneys payable has not been duly received by the Fiscal Agent or, as the case may
be, the Registrar on or prior to such due date, it means the date on which, the full amount of such
moneys having been so received, notice to that effect is duly given to the Noteholders in accordance
with Condition 15.

Prescription

The Notes, Receipts and Coupons will become void unless presented for payment within a period of
10 years (in the case of principal) and five years (in the case of interest) after the Relevant Date (as
defined in Condition 9) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the claim
for payment in respect of which would be void pursuant to this Condition or Condition 7.2 or any
Talon which would be void pursuant to Condition 7.2.

Events of Default

If any one or more of the following events (each an “Event of Default”) shall occur and be
continuing:

(i)  if default is made in the payment of any principal or interest due in respect of the Notes or any
of them and the default continues for a period of seven days in the case of principal and 14 days
in the case of interest; or

(ii) if the Issuer or any Guarantor fails to perform or observe any of its other obligations under the
Notes or its Guarantee and (except in any case where the failure is incapable of remedy when
no such continuation or notice as is hereinafter mentioned will be required) the failure
continues for the period of 45 days next following the service to the Fiscal Agent at its
specified office by any Noteholder; or
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(iii)

(iv)

(v)

(vi)

(vii)

if there is default under any Indebtedness for Money Borrowed (other than in respect of any
Non-Recourse Indebtedness) by the Issuer or any Guarantor having an aggregate principal
amount outstanding exceeding U.S.$50 million (or the equivalent thereof in any other currency
or currency unit) whether such Indebtedness for Money Borrowed exists at the date of issue of
the first Tranche of the Notes or shall thereafter be created, which default shall have resulted
in such Indebtedness for Money Borrowed becoming or being declared due and payable prior
to the date on which it would otherwise have become due and payable (after the expiration of
any applicable grace period), if the effect is to cause such Indebtedness for Money Borrowed
to become due prior to its stated maturity without such Indebtedness for Money Borrowed
having been discharged, or such acceleration having been rescinded or annulled, within a
period of 10 days.

For the purpose of this paragraph (iii):

“Indebtedness for Money Borrowed” means any present or future indebtedness (whether being
principal, premium, interest or other amounts) for or in respect of (i) money borrowed,
(i1) liabilities under or in respect of any acceptance or acceptance credit, (iii) any notes, bonds,
debentures, debenture stock, loan stock or other securities offered, issued or distributed
whether by way of public offer, private placing, acquisition consideration or otherwise and
whether issued for cash or in whole or in part for a consideration other than cash and to the
extent not already included, any guarantee or indemnity in respect of such indebtedness; and
for the purposes of this paragraph (iii) only, shall also include Deferred Purchase Amounts and
any amounts payable under Finance Leases;

“Deferred Purchase Amount” means the purchase price of any asset or service where that
purchase price is deferred for a period exceeding 90 days;

“Finance Lease” means any lease which under current accounting practice would be required
to be capitalised on the balance sheet of the lessee or hirer; or

if an order shall be made by any court of competent jurisdiction or an effective resolution shall
be passed for the winding up, liquidation or dissolution of the Issuer or any Guarantor, other
than such an order made or a resolution passed for the purposes of a reconstruction,
amalgamation or reorganisation where the Issuer or the relevant Guarantor, as the case may be,
is solvent and which has been approved by an Extraordinary Resolution of the Noteholders; or

if the Issuer or any Guarantor shall suspend or announce its intention to suspend payment of
its debts generally or shall be declared or adjudicated by a court of competent jurisdiction to
be unable, or shall admit in writing its inability, to pay its debts generally as they fall due, or
shall be adjudicated or found insolvent (within the meaning of Section 95A of the Corporations
Act 2001 (Cth)) by a court of competent jurisdiction; or

if the Issuer or any Guarantor shall enter into or make any compromise or arrangement with
its creditors generally including the entering into of some form of moratorium with its creditors
generally, other than such a compromise or arrangement for the purposes of a reconstruction,
amalgamation or reorganisation where the Issuer or the relevant Guarantor, as the case may be,
is solvent and which has been approved in writing by an Extraordinary Resolution of the
Noteholders; or

if a court having jurisdiction in the premises shall enter a decree or order for relief in respect
of the Issuer or any Guarantor in an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect, or there shall be appointed a receiver,
administrator, liquidator, custodian, trustee or sequestrator (or similar officer) over the whole
or substantially the whole of the assets of the Issuer or any Guarantor, as the case may be, and
any such decree, order or appointment is not removed, discharged or withdrawn within 60 days
thereafter; or
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(viii) if the Issuer or any Guarantor shall commence a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, other than a case
commenced under an applicable law not pertaining to bankruptcy or insolvency for the
purposes of a reconstruction, amalgamation or reorganisation where the Issuer or the relevant
Guarantor, as the case may be, is solvent and which has been approved by an Extraordinary
Resolution of the Noteholders, or shall consent to the entry of an order for relief in an
involuntary case under any such law, or shall consent to the appointment of or taking
possession by a receiver, administrator liquidator, assignee, custodian, trustee or sequestrator
(or similar official) of the Issuer or the relevant Guarantor over the whole or substantially the
whole of its assets, or shall make any general assignment for the benefit of its creditors other
than for a solvent reorganisation which has been approved by an Extraordinary Resolution of
the Noteholders; or

(ix) other than in respect of any Non-Recourse Indebtedness, a distress, attachment, execution or
other legal process is issued, levied, enforced or sued upon or against the whole or substantially
the whole of the assets of the Issuer or any Guarantor and is not paid out, satisfied, withdrawn
or set aside within 60 days of the date of issue, levy or enforcement; or

(x) if any Guarantee ceases to be, or is claimed by the Issuer or any Guarantor not to be, in full
force and effect,

then any holder of a Note may, by written notice to the Issuer at the specified office of the Fiscal
Agent, effective upon the date of receipt thereof by the Fiscal Agent, declare any Note held by it to
be forthwith due and payable whereupon the same shall become forthwith due and payable at its
Early Redemption Amount, together with accrued interest (if any) to the date of repayment, without
presentment, demand, protest or other notice of any kind.

Replacement of Notes, Receipts, Coupons and Talons

Should any Note, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may
be replaced at the specified office of the Fiscal Agent (in the case of Bearer Notes, Receipts, Coupons
or Talons) and of the Registrar (in the case of Registered Notes) upon payment by the claimant of
such costs and expenses as may be incurred in connection therewith and on such terms as to evidence
and indemnity as the Issuer, Fiscal Agent or Registrar may reasonably require. Mutilated or defaced
Notes, Receipts, Coupons or Talons must be surrendered before replacements will be issued.

Agent, Paying Agents, Registrar, Transfer Agent and Calculation Agent(s)

The names of the Fiscal Agent, other Paying Agents, the Registrar, the Transfer Agent and the
Calculation Agent initially appointed by the Issuer and their initial specified offices are set out
below.

The Issuer is entitled to vary or terminate the appointment of any Fiscal Agent, Paying Agent,
Registrar, Transfer Agent and Calculation Agent(s) and/or appoint additional or other Fiscal Agent,
Paying Agents, Registrar, Transfer Agent and Calculation Agent(s) and/or approve any change in the
specified office through which any Fiscal Agent, Paying Agent, Registrar, Transfer Agent and
Calculation Agent(s) act, provided that:

(a) there will at all times be a Fiscal Agent;

(b) there will be a Registrar and Transfer Agent in relation to Registered Notes;

(c) there will be one or more Calculation Agent(s) where the Conditions so require;

(d) so long as the Notes are listed on any stock exchange or admitted to trading by any other
relevant authority, there will at all times be a Paying Agent (in the case of Bearer Notes) and
a Registrar and Transfer Agent (in the case of Registered Notes) with a specified office in such

place as may be required by the rules and regulations of the relevant stock exchange or other
relevant authority;
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(e) there will at all times be a Paying Agent in a Member State of the European Union that will
not be obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC
or any law implementing or complying with, or introduced in order to conform to, such
Directive; and

(f) so long as the Notes are listed on the SGX-ST and the rules of the SGX-ST so require, if the
Notes are issued in definitive form, there will at all times be a Paying Agent in Singapore.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New York
City in the circumstances described in the final paragraph of Condition 7.5. Any variation,
termination, appointment or change shall only take effect (other than in the case of insolvency, when
it shall be of immediate effect) after not less than 30 nor more than 45 days’ prior notice thereof shall
have been given to the Noteholders in accordance with Condition 15.

In acting under the Agency Agreement, the Fiscal Agent, Paying Agents, Registrar, Transfer Agent
and Calculation Agent(s) act solely as agents of the Issuer and the Guarantors and do not assume any
obligation to, or relationship of agency or trust with, any Noteholders, Receiptholders or
Couponholders. The Agency Agreement contains provisions permitting any entity into which any
Fiscal Agent, Paying Agent, Registrar, Transfer Agent and Calculation Agent(s) is merged or
converted or with which it is consolidated or to which it transfers all or substantially all of its assets
to become the successor agent, paying agent, registrar, transfer agent and calculation agent(s).

Exchange of Talons

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified
office of the Fiscal Agent or any other Paying Agent in exchange for a further Coupon sheet
including (if such further Coupon sheet does not include Coupons to (and including) the final date
for the payment of interest due in respect of the Note to which it appertains) a further Talon, subject
to the provisions of Condition 10.

Notices

All notices regarding Bearer Notes will be deemed to be validly given if published in (i) a leading
English language daily newspaper of general circulation in Australia and (ii) if and for so long as the
Notes are listed on the SGX-ST and the rules of the SGX-ST so require, published in a leading
English newspaper having general circulation in Singapore. It is expected that any such publication
in a newspaper will be made in the Australian Financial Review in Sydney and the Business Times
in Singapore. The Issuer shall also ensure that notices are duly published in a manner which complies
with the rules and regulations of any other stock exchange or other relevant authority on which the
Bearer Notes are for the time being listed or by which they have been admitted to trading. Any such
notice will be deemed to have been given on the date of the first publication or, where required to
be published in more than one newspaper, on the date of the first publication in all required
newspapers.

All notices regarding Registered Notes will be deemed to be validly given if (a) sent by first class
mail or (if posted to an address overseas) by airmail to the holders (or the first named of joint
holders) at their respective addresses recorded in the Register and will be deemed to have been given
on the third day after mailing and (b) if and for so long as the Registered Notes are listed on a stock
exchange or are admitted to trading by another relevant authority and the rules of that stock exchange
or relevant authority so require, such notice will be published in a daily newspaper of general
circulation in the place or places required by those rules.
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Until such time as any definitive Notes are issued, there may, so long as any Global Notes
representing the Notes are held in their entirety on behalf of Euroclear and/or Clearstream,
Luxembourg, be substituted for such publication in such newspaper(s) the delivery of the relevant
notice to Euroclear and/or Clearstream, Luxembourg for communication by them to the holders of
the Notes and, in addition, for so long as any Notes are listed on a stock exchange or are admitted
to trading by another relevant authority and the rules of that stock exchange or relevant authority so
require, such notice will be published in a daily newspaper of general circulation in the place or
places required by those rules. Any such notice shall be deemed to have been given to the holders
of the Notes on the second day after the day on which the said notice was given to Euroclear and/or
Clearstream, Luxembourg.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together
(in the case of any Note in definitive form) with the relative Note or Notes, with the Fiscal Agent
(in the case of Bearer Notes) or the Registrar (in the case of Registered Notes). Whilst any of the
Notes are represented by a Global Note, such notice may be given by any holder of a Note to the
Fiscal Agent through Euroclear and/or Clearstream, Luxembourg, as the case may be, in such manner
as the Fiscal Agent, the Registrar or the Registrar and Euroclear and/or Clearstream, Luxembourg,
as the case may be, may approve for this purpose.

Receiptholders and Couponholders will be deemed for all purposes to have notice of the contents of
any notice given to the Noteholders in accordance with this Condition.

Meetings of Noteholders and Modification

The Agency Agreement contains provisions for convening meetings of the Noteholders to consider
any matter affecting their interests, including the sanctioning by Extraordinary Resolution of a
modification of the Notes, the Receipts, the Coupons or any of the provisions of the Agency
Agreement.

A meeting of the Noteholders may be convened by the Issuer or any Guarantor and shall be convened
by the Issuer if required in writing by Noteholders holding not less than 10 per cent. in nominal
amount of the Notes for the time being remaining outstanding. The quorum at any such meeting for
passing an Extraordinary Resolution is one or more persons holding or representing not less than
50 per cent. in nominal amount of the Notes for the time being outstanding, or at any adjourned
meeting one or more persons being or representing Noteholders whatever the nominal amount of the
Notes so held or represented, except that at any meeting the business of which includes the
modification of certain provisions of the Notes, the Receipts or the Coupons (including modifying
the date of maturity of the Notes or any date for payment of interest thereon, reducing or cancelling
the amount of principal or the rate of interest payable in respect of the Notes or altering the currency
of payment of the Notes, the Receipts or the Coupons), the quorum shall be one or more persons
holding or representing not less than two-thirds in nominal amount of the Notes for the time being
outstanding, or at any adjourned such meeting one or more persons holding or representing not less
than one-third in nominal amount of the Notes for the time being outstanding. An Extraordinary
Resolution passed at any meeting of the Noteholders shall be binding on all the Noteholders, whether
or not they are present at the meeting, and on all Receiptholders and Couponholders.

The Issuer may make, without the consent of the Noteholders, Receiptholders or Couponholders:

(a) any modification (except such modifications in respect of which an increased quorum is
required as mentioned above) of the Notes, the Receipts, the Coupons or the Agency Agreement
which is not prejudicial to the interests of the Noteholders; or

(b) any modification of the Notes, the Receipts, the Coupons or the Agency Agreement which is

of a formal, minor or technical nature or is made to correct a manifest or proven error or to
comply with mandatory provisions of the law.
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Any such modification shall be binding on the Noteholders, the Receiptholders and the
Couponholders and any such modification shall be notified to the Noteholders in accordance with
Condition 15 as soon as practicable thereafter.

Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders, the
Receiptholders or the Couponholders to create and issue further notes having terms and conditions
the same as the Notes or the same in all respects save for the amount and date of the first payment
of interest thereon and so that the same shall be consolidated and form a single Series with the
outstanding Notes.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of this Note under the Contracts
(Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any person which
exists or is available apart from that Act.

Governing Law and Submission to Jurisdiction
19.1 Governing law

The Agency Agreement, the Guarantees, the Deed of Covenant, the Notes, the Receipts and the
Coupons, and any non-contractual obligations arising out of or in connection with the Agency
Agreement, the Guarantees, the Deed of Covenant, the Notes, the Receipts and the Coupons are
governed by, and shall be construed in accordance with, English law.

19.2 Submission to jurisdiction

The Issuer irrevocably agrees, for the benefit of the Noteholders, the Receiptholders and the
Couponholders, that the courts of England are to have jurisdiction to settle any disputes which
may arise out of or in connection with the Notes, the Receipts and/or the Coupons (including
any disputes relating to any non-contractual obligations arising out of or in connection with the
Notes, the Receipts and/or the Coupons) and accordingly submits to the jurisdiction of the
English courts.

The Issuer waives any objection to the courts of England on the grounds that they are an
inconvenient or inappropriate forum. The Noteholders, the Receiptholders and the
Couponholders may take any suit, action or proceedings (together referred to as “Proceedings’)
arising out of or in connection with the Notes, the Receipts and the Coupons (including any
Proceedings relating to any non-contractual obligations arising out of or in connection with the
Notes, the Receipts and the Coupons) against the Issuer in any other court of competent
jurisdiction and concurrent Proceedings in any number of jurisdictions.

19.3 Appointment of Process Agent

The Issuer and each Guarantor appoints Hackwood Secretaries Limited at its registered office
at One Silk Street, London EC2Y 8HQ as its agent for service of process for Proceedings in
England, and undertakes that, in the event of Hackwood Secretaries Limited ceasing so to act
or ceasing to be registered in England, it will appoint another person as its agent for service
of process in England in respect of any Proceedings in England. Nothing herein shall affect the
right to serve proceedings in any other manner permitted by law.

19.4 Other documents
The Issuer and each Guarantor has in the Agency Agreement, the Guarantees and the Deed of

Covenant submitted to the jurisdiction of the English courts and appointed, or will be required
to appoint, an agent for service of process in terms substantially similar to those set out above.
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USE OF PROCEEDS

The net proceeds from each issue of Notes will be applied by the Issuer for its general corporate purposes,
which include making a profit. If, in respect of any particular issue of Notes, there is a particular identified
use of proceeds, this will be stated in the applicable Pricing Supplement.
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CAPITALISATION

The following table shows the consolidated capitalisation of the Singtel Optus Group as at 31 March 2019.
The financial information presented below was prepared in accordance with Singapore Financial
Reporting Standards (International) (“SFRS(I)”) for the purposes of consolidation into the Singtel Group’s
consolidated financial statements.

Table 1

SFRS(I)
as at 31 March 2019

(A$’ million)
Short term indebtedness
Unsecured Loans . ... ... ... . . e 1,164
Lease Liabilities . ... ... ... 0

Long term indebtedness

Unsecured notes/loans . . . . .. .. it e 3,132
Leased Liabilities . . . . . .. . .. . e 0
Total indebtedness . ... ... ... ... ... . . . .. 4,296

Shareholders’ equity

Share capital . ... ... ... 5,317
Reserves . .. (40)
Retained profits . . . .. ... . 4,716

9,993
Total capitalisation and indebtedness . ... ......................... 14,289
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SELECTED FINANCIAL INFORMATION OF THE SINGTEL OPTUS GROUP

The following tables present selected consolidated financial information for the Singtel Optus Group as
at and for the financial years ended 31 March 2017, 2018 and 2019. The selected consolidated financial
information was prepared in accordance with Singapore Financial Reporting Standards (“FRS”) for year
ended 31 March 2017 and SFRS(I) for years ended 31 March 2018 and 2019 for the purposes of
consolidation into the Singtel Group’s consolidated financial statements. The consolidated financial
statements of the Singtel Optus Group for the years ended 31 March 2017, 2018 and 2019 prepared in
accordance with Australian GAAP, are included in pages F-1 to F-156 of this Offering Circular.

Australian GAAP differs in certain respects from SFRS(I). Certain principal differences between
SFRS(I)and Australian GAAP are discussed in “Summary of Principal Differences between SFRS(I) and
Australia GAAP”.

Table 2

SFRS(I) Year Ended 31 March

2017 2018V 2019V

(A$’ million)

Summary Income Statement

Operating reVenuUe . . . ... ... ...oouuuuennenn.. 8,425 8,612 9,099
Operating eXpenses . . .. .. .......uouenenen... (5,904) (6,075) (6,535)

2,521 2,537 2,564
Other income .. .......... ... ... 148 187 134
Share of results of joint ventures . .............. * * *
EBITDA and share of results of joint ventures® . . .. 2,669 2,724 2,698
Depreciation and amortisation . ................ (1,358) (1,436) (1,483)
EBIT® ... . . . 1,311 1,288 1,215
Net finance expense . .............c.uouuo... (152) (185) (191)
Profit before exceptional items . . .............. 1,159 1,103 1,024
Exceptional items . ........... .. .. .. .. ...... (35) 6 (77)
Profit before tax . .......................... 1,124 1,109 947
Tax €XPensSe . ..o vt it (330) (327) (288)
Net profit after tax . ....................... 794 782 659

* denotes less than +/— A$500,000.

Notes:

(1) The financial information in Table 2 has been prepared in accordance with SFRS(I), with FY18 being restated for impacts of
SFRS(I) 1,9,15 but is not presented in SFRS(I) presentation format.

(2) EBITDA - Earnings before deduction of interest expense, taxes, depreciation and amortisation.

(3) EBIT - Earnings before deduction of interest expense and taxes.
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Table 3

SFRS() as at 31 March

2017 2018Y 2019V

(A%’ million)
Balance Sheet Data

Cash . ... .. 128 118 96
Total assets . . . . ... 16,614 17,881 18,014
Total liabilities . ......... ... .. ... ... .. ..... 6,949 7,963 8,021
Total shareholders’ equity . ................... 9,665 9,918 9,993

SFRS(I) Year Ended 31 March

2017 20187 20199

(A$’ million)
Cash Flow Statement Data

Cash flow from operating activities ............. 1,847 2,438 2,172
Cash flow used in investing activities .. .......... (1,497) (2,314) (1,256)
Cash flow from/(used in) financing activities ... ... (291) (134) (938)
Cash flow from associates’ dividends ............ 13 0 0
Increase/(decrease) incash .. .................. 72 (10) (22)
Note:

(1) The financial information in Table 3 has been prepared in accordance with SFRS(I), with FY18 being restated for impacts of
SFRS(I) 1,9,15 but is not presented in SFRS(I) presentation format.
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DESCRIPTION OF OPTUS FINANCE

Incorporation

The Issuer was incorporated on 11 March 1999 with limited liability in the State of New South Wales,
Australia, and is a wholly owned subsidiary of Singtel Optus. Its registered address is located at
Building C, Level 4, 1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.

Business Overview

The principal activity of the Issuer is to manage the Singtel Optus Group’s treasury activities, including
borrowing on behalf of the Singtel Optus Group and advancing such borrowings to companies within the
Singtel Optus Group.

Directors and Company Secretary

The following table sets out the members of the board of directors and the company secretary of the Issuer:

Name Position
Allen Lew Yoong Keong ................. Director
Murray Philip King . ......... ... ... .. ... Director
Paul Gerard O’Brien . ................... Company Secretary

Mr Lew, 64, was appointed Chief Executive Officer, Consumer Australia & Chief Executive Officer,
Optus on 1 October 2014.

Prior to that, Mr Lew was CEO, Group Digital Life where he transformed the Group into a leading player
in the digital ecosystem. He was also Country Chief Officer Singapore.

Mr Lew began his career with the Singtel Group on 7 November 1980 and has served in various senior
management roles both in Singapore and overseas. His first overseas posting was to Advanced Info Service
Public Company (AIS), Singtel’s regional associate. He was the Chief Operating Officer of AIS for three
years before his posting to Optus in late 2001, as Managing Director of Optus Mobile and later as
Managing Director of Optus Consumer Business. He returned to Singapore as CEO Singapore in 2006.

Mr Lew is the Chairman of the AIS Executive Committee.

He holds a Bachelor of Electrical Engineering from the University of Western Australia under a Colombo
Plan Scholarship and a Master of Science (Management) from the Massachusetts Institute of Technology,
UsS.

Mr King, 60, is Chief Financial Officer Consumer Australia & Optus and is responsible for the financial
affairs of the Australian operation. His responsibilities include corporate finance, procurement, taxation,
treasury, risk management, legal and investor relations.

Mr King joined Singtel Optus in 2003 and has held the key positions of Commercial Director Mobile and
Commercial Director Consumer. Responsibilities in these roles have included financial management of the
largest customer facing unit, statutory and regulatory reporting, credit functions and driving the Singtel
Optus Group’s annual operating plan.
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Prior to Singtel Optus Mr King worked at Virgin Mobile where he held the position of Finance Director
and Acting Joint Managing Director. In these roles, he was responsible for the financial and operational
performance of the company which encapsulated the customer service and IT functions. Prior to working
at Virgin Mobile, Mr King held the position of Chief Financial Officer for technology companies Mincom
Limited and Voxson Limited.

Mr King holds a Bachelor of Commerce Degree from Queensland University, is a Fellow of the Australian

Institute of Chartered Accountants and has finance and audit experience with international accounting
firms Price Waterhouse and Coopers & Lybrand.
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DESCRIPTION OF SINGTEL OPTUS AND THE SINGTEL OPTUS GROUP

Incorporation

Singtel Optus was incorporated under the name Optus Communications Pty Limited on 6 November 1991
with limited liability in the Australian Capital Territory, Australia, and is the parent company of the Issuer.
As at 31 March 2019, Singtel Optus is wholly owned by Singtel.

The principal offices of Singtel Optus are located at Building C, Level 4, 1-7 Lyonpark Road, Macquarie
Park, New South Wales 2113, Australia.

The principal activity of Singtel Optus is investment holding and it is the holding company of 76
subsidiaries as at 31 March 2019.

Business Overview

The Singtel Optus Group is the second largest provider of telecommunications services in Australia in
terms of revenue. It remains Australia’s primary fully integrated fixed and mobile telecommunications
competitor to Telstra. As a fully integrated telecommunications provider, the Singtel Optus Group delivers
a comprehensive range of telecommunications products and services, which include local, long distance
and international, mobile and fixed line telephony services, broadband and dial-up internet services,
multimedia entertainment and technology services, satellite services and converged business
telecommunications applications and solutions. Since commencing operations on 31 January 1992, the
Singtel Optus Group has invested in fixed, mobile and satellite networks providing an advanced
technology platform for the delivery of its integrated communications, information and entertainment
services.

History

Optus Communications Pty Limited was founded as a private joint venture by Cable & Wireless plc,
Bell South Corporation, Mayne Nickless Limited and several Australian financial companies.
Optus Communications Pty Limited commenced operations with the purchase of the government owned
satellite carrier, AUSSAT Pty Limited, and became Australia’s first privately owned carrier. Optus
Communications Pty Limited continued to operate the satellite network and in March 1992, commenced
construction of its fixed and digital mobile networks.

In August 1997, Cable and Wireless plc acquired Bell South Corporation’s 24.5 per cent. interest in Optus
Communications Pty Limited, which was renamed Cable & Wireless Optus Limited. Cable & Wireless
Optus Limited was listed on the Australian Stock Exchange in November 1998, at which time Mayne
Nickless Limited divested all of its holdings in Cable & Wireless Optus Limited. In addition, Cable and
Wireless plc increased its shareholding to a 52.5 per cent. interest in Cable & Wireless Optus Limited.

In October 2001, Singtel acquired 100 per cent. of the ordinary shares of Cable & Wireless Optus Limited.
The company was subsequently de-listed and renamed Singtel Optus Pty Limited.

The Singtel Group is organised into three business segments: Group Consumer, Group Enterprise and
Group Digital Life, to better serve the evolving needs of its customers and to capture growth opportunities
globally.

Group Consumer comprises the Singtel Group’s consumer-related businesses, including its investments
in the emerging markets, giving it the potential to fully leverage the scale of its mobile customer base to
maximise collaborative outcomes in areas such as network, IT, marketing, product development and
procurement. A key goal is to increase sales of higher value services through next-generation
communication, multimedia entertainment and technology services to meet increasingly connected digital
lifestyles of retail consumers and small businesses across Asia-Pacific.
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Group Enterprise provides innovative and comprehensive telecommunication and ICT solutions to the
Singtel Group’s enterprise customers across geographical boundaries, including voice, satellite services,
international and local leased circuits, international data and managed services, cybersecurity services,
smart city solutions, cloud computing and enterprise mobility services. Integrated end-to-end
telecommunications and ICT solutions are provided with complementary IT integration capabilities from
its subsidiaries, the NCS Group in Singapore and Alphawest Pty Ltd and Ensyst Pty Ltd in Australia, and
managed security services through its cybersecurity group, Trustwave.

Group Digital Life drives the Singtel Group’s efforts to capture opportunities in the digital world. It
focuses on opportunities in digital marketing, regional premium video and advanced analytics and
intelligence capabilities. Leveraging on the Singtel Group’s assets such as the scale of its regional
customer base, payments mechanisms, data analytics engine and extensive customer touch points, it aims
to create services that enable customers to enhance their digital experiences.

Strategy

The Singtel Group’s vision is to be Asia-Pacific’s best communications technology company. To achieve
this objective, the Singtel Group will be executing strategies to transform its business for sustained
competitiveness, innovation and growth into the future.

The Singtel Group’s key focus is to:

. raise business performance of the consumer and enterprise operations, by driving profitable revenue
growth, operational efficiencies and creating a competitive cost structure;

. strengthen customer experience with simplified and compelling value propositions, supported by
extensive and reliable networks;

. leverage the Singtel Group’s assets to drive scale benefits; and

. create innovative and differentiated digital services to enhance the core business and deliver new
revenue streams.

Group Consumer Strategy

Group Consumer comprises the Singtel Group’s consumer-related businesses, including Consumer
Singapore, Consumer Australia, and the Regional Associates and Joint Ventures with a total customer base
of over 690 million mobile customers as at 31 March 2019.

The vision for Group Consumer is to be the leading provider of next generation communication,
multimedia entertainment and technology services for individual customers, homes and small businesses
across Asia-Pacific and, through Bharti Airtel Limited, in Africa.

The purpose of this unit is to re-invent the core operations and create new and sustainable business models
that meet the needs of customers’ increasingly connected digital lifestyles. In order to do this, Group
Consumer will focus on:

. delivering its best-in-class customer experience, value added services and associated brand
leadership;

. driving new revenues in emerging markets, particularly in mobile, data and digital services;

. achieving continued operational excellence across all markets; and
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. leveraging on the Singtel Group’s scale and capabilities to generate new revenue streams and cost
synergies including building digital ecosystems in payments, gaming and esports.

Group Enterprise Strategy
Group Enterprise brings together all enterprise-related business units of the Singtel Group and is focused
on providing ICT services and solutions to serve the Singtel Group’s enterprise customers across multiple

geographies.

The vision for Group Enterprise is to be the leading ICT services provider for businesses in the
Asia-Pacific region. The key focus areas of this unit are:

. continued growth in enterprise data network services, enterprise mobility, data centre services,
business applications solutions and managed services;

. establishing capabilities as a global cybersecurity services provider; and

. developing capabilities in emerging technologies such as cloud based services, Internet of Things,
machine-to-machine (“M2M”), big data analytics and smart city solutions.

Group Digital Life Strategy
Group Digital Life drives the Singtel Group’s efforts to capture opportunities in the digital world,
enhancing the Singtel Group’s focus on creating new growth platforms that leverage the Singtel Group’s
core businesses.
The focus for this unit is on three key businesses comprising digital marketing, regional premium OTT
video and advanced analytics and intelligence capabilities, in addition to strengthening its role as the
Singtel Group’s digital innovation engine.
Principal Business Groups and Activities of Singtel Optus
Consumer Australia
Business structure
Consumer Australia delivers a comprehensive range of services and products to the Australian retail
telecommunications market and small and medium-sized businesses through the Singtel Optus Group.
These services and products include mobile voice and data, fixed voice, fixed broadband, and content and
application services.
Optus Wholesale also enables third parties to offer mobile and fixed services using Singtel Optus Group
infrastructure. In addition, the Optus satellite fleet provides a full range of services including broadcast
services, IP-based satellite data broadcast solutions, handheld or vehicle-mounted mobile services and a
range of specialised services.
Principal products and services
. Mobile services and sale of equipment

Consumer Australia provides a full suite of mobile communication services across Australia. This

includes mobile voice, messaging, international roaming, mobile data services and a wide range of
value-added entertainment and information services.
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In Australia, mobile service revenues are supported by sales of mobile handsets and devices, along
with SIM-only plans. Consumer Australia has an extensive network of physical retail outlets and also
retails via telesales, online and through certain other retail distribution partners. Mobile handsets and
devices may be purchased with or without subsidy, depending on the price plan that the customer
chooses.

Mobile services are provided on either a postpaid basis with customers receiving a monthly bill or
on a prepaid basis with customers electing to prepay for their services.

The usage patterns of consumers are changing with rapidly growing smartphone penetration, and
Consumer Australia has seen an increasing demand for mobile data services. Consumer Australia has
launched attractive mobile plans and other related services, such as music and video entertainment
services, to tailor to customer’s requirements.

The Singtel Optus Group mobile subscriber base was approximately 10.3 million as at 31 March
2019. As at 31 March 2019, approximately 62 per cent. of Singtel Optus’ total mobile handset
subscriber base were postpaid customers. Data, including SMS, constituted 78 per cent. of the
average revenue per mobile customer for the year ended 31 March 2019.

Fixed services

Consumer Australia offers a full array of fixed services in Australia. This includes fixed voice,
broadband and TV services.

In Australia, the Singtel Optus Group is a major provider of fixed services in both broadband and
voice. The broadband customer base stands at approximately 1.2 million subscribers, as at 31 March
2019. Consumer Australia has also partnered with Fetch TV to provide IPTV services to complement
its fixed offerings. To further strengthen and differentiate its IPTV services Optus has secured certain
exclusive media entertainment content, notably rights to broadcast the English Premier League for
three years from the 2016/17 season and such rights were renewed for a further three years from the
2019/20 season. Optus has also secured exclusive rights to broadcast European football until 2022
which includes rights to broadcast Euro 2020 and qualifiers, UEFA Nations League 2018-2021 and
UEFA 2022 World Cup qualifiers. In March 2019, Optus and National Geographic launched a
revamped National Geographic mobile App.

The Singtel Optus Group operates in the fixed market in four ways: (i) in the residential and small
business sector using its HFC network and ULLDSL networks, (ii) in the residential and small
business sectors through resale of services including from Telstra and the NBN, (iii) in the residential
and small business sectors using its 4G LTE network to deliver a Home Wireless Broadband service,
and (iv) in the enterprise, corporate and government sectors using its Customer Access Network
(“CAN”).

The addressable market for ULLDSL is related to the number of Telstra exchanges where the Singtel
Optus Group’s ULLDSL equipment has been deployed, and the allocation of available capacity
within the various Telstra exchanges.

Delivery of fixed services on the Singtel Optus Group HFC and ULLDSL networks generally attracts
a higher gross margin as compared to off-net fixed line services. Those networks also allow more
direct control over the customer experience.

The HFC and ULLDSL networks have allowed the Singtel Optus Group to deliver subscription-based
bundled fixed voice and broadband services. These subscription plans allow an amount of included
value for fixed telephony services and a nominated data allowance for broadband usage to be used
within an agreed timeframe, which is normally one month.
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As part of the Australian government’s reform of the fixed line telecommunications sector in
Australia, the Singtel Optus Group is progressively migrating customers from its HFC and ULLDSL
networks to the NBN network as it rolls out in each area in Australia. The Singtel Optus Group
anticipates that migration will take place over multiple years based on the current NBN roll out plan.

For an overview of the NBN as it relates to the Singtel Optus Group, see the “Regulatory
Environment” section on pages 96 to 102 of this Offering Circular.

. Wholesale services to other carriers and service providers

Optus Wholesale is a supplier of fixed, mobile voice and data telecommunications services to
Australian carriers and service providers, including ISPs, utilising the Singtel Optus Group’s
network infrastructure. Wholesale products and services include:

J fixed voice services that allow service providers to provide local, national, fixed to mobile,
international calls and Total Access Services (“TAS”) such as the Optus 1300/1800 services
that provide primary access for customers to make contact with an organisation;

. fixed data and IP products which allow service providers to provide internet access, [P VPN,
transportation of voice signals using the IP protocol and dedicated or multipoint data
transmission services;

. mobile services providing service providers with the ability to on-sell voice and data services
including wireless broadband services on Singtel Optus Group’s mobile network; and

. interconnection services that allow other carriers to terminate carrier services into Singtel
Optus Group network.

. Satellite Services

The Singtel Optus Group is the leading provider of satellite services in Australia and New Zealand
with a fleet of five geostationary satellites operating in Ku-band across a number of geostationary
orbital locations, namely 152°E, 156°E, 160°E and 164°E as at 31 March 2019.The 156°E and 160°E
orbital locations are the pre-eminent locations, respectively, for the Australian and New Zealand
Direct-To-Home broadcast platforms providing both subscription and free-to-air services to over
2 million locations in Australia and New Zealand.

The Singtel Optus Group offers the following satellite services:

J a full suite of broadcast services which deliver broadcast television and backhaul services across
Australia and New Zealand for both the free-to-air and subscription television markets;

. IP-based satellite data broadcast solutions that deliver one-way or two-way high-speed data services
for internet or distribution of data, audio or video in Australia and internationally;

. handheld or vehicle mounted mobile satellite services across a coverage footprint from Africa to
Australia and its surrounding waters; and

. a range of specialist services, including satellite control, system design, provision and management

of telemetry, tracking and command earth stations, provision of transfer orbit services and satellite
operations.
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Optus Business
Business structure

Optus Business, a business unit of Group Enterprise, provides advanced communications solutions to
corporate and government customers in Australia through the Singtel Optus Group. It offers a
comprehensive solution suite across voice, data, internet, data application management and content and
application services. It has a comprehensive managed services capability as well as the ability to deliver
on the growing demand for ICT based solutions such as cybersecurity and cloud based services.

Principal products and services

. Business mobile
Optus Business offers a range of mobile solutions for businesses in Australia. This includes voice,
messaging, email, applications, roaming, device management, mobile broadband and mobile
security.

. Fixed voice and international calling
Optus Business offers a range of fixed voice solutions in Australia. This includes local calling,
international calling, VoIP, inbound call solutions, World Conference, Managed Telephony and
converged offerings. These services may also be bundled with data.

. Fixed data and internet services for business customers
In Australia, Optus Business provides a wide range of enhanced data and IP solutions and services

for its business customers. Key business products and services offered to corporate and government
customers include:

. internet access allowing organisations to connect to the internet via the Singtel Optus Group
IP network;
. secure private IP-based Wide Area Network (“WAN?”) services, allowing customers to combine

voice, video and data applications onto a single network;

. ethernet services which provide customers with Layer 2 data network connectivity thus
allowing customers to connect to multiple sites across towns or throughout Australia using the
simple, cost effective and flexible nature of an Ethernet; and

. a secure and reliable global WAN connectivity, which offers the flexibility of secure remote
access for users on the move or at remote sites through the use of multi-protocol label
switching and IP security.

. ICT services and managed services

In Australia, Optus Business also provides a range of ICT solutions, products and services to
corporate and government customers, including:

. a range of products designed specifically for organisations to manage their contact center
requirements call monitoring and routing services and network based intelligent services;

. a fully managed end-to-end service on multi-carrier/vendors including third party voice, data
and mobile products and services;
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. a scalable range of cost effective hosting solutions which include co-location, managed storage
and web-hosting on a fully managed server;

. professional and managed services to assist them to identify, plan, deploy, secure, manage and
optimise their technology and communications requirements;

. provision of cloud based services by enabling their applications on the cloud, aggregating the
applications and connecting them to various cloud environments; and

. provision of managed cybersecurity services which include security testing, forensic
investigation and incident response for customers globally.

Network and Infrastructure

The Singtel Optus Group operates a full-service national telecommunications network. As at 31 March
2019, its extensive technology, infrastructure and facilities backbone includes:

. over 10,000 km of intercity fibre cable providing connections from Perth through to Cairns;

. over 17,000 km of intra-city fibre cable, providing connections between major facilities and
connections to mobile base stations and corporate premises through a mixture of aerial and in ground
fibre;

. over 26,000 km of aerial coaxial cable with a footprint that covers approximately 1.4 million
households;

. approximately 1,885 DSLAM racks installed in 418 Telstra exchanges;

. major facilities within Australia consisting of 16 exchanges (including 1 with hosting centre
capabilities and 1 with data centre capabilities), 3 satellite earth stations and 1 dedicated hosting site
and 1 dedicated data centre;

. 124 points of interconnect with voice service carriers around the country, in the central business
districts (“CBD”), metro and major regional centres; and

. ownership in 3 international cables.

These networks provide the Singtel Optus Group with an advanced technology platform capable of
delivering leading products and services.

Mobile Network

The Singtel Optus Group delivers mobile voice and data capability through its national mobile network
to approximately 98.5 per cent of the Australian population as at 31 March 2019. The network supports
the Singtel Optus Group’s current customer base of approximately 10.3 million subscribers as at 31 March
2019.

Singtel Optus is continuing to roll out its expanded 4G LTE network which supports new services
capabilities including the streaming of online video content and TV services. The network operates from
approximately 7,687 mobile sites of which approximately 7,368 sites provide 4G LTE capability. As at
31 March 2019, the 4G LTE network reached 97.3 per cent of Australia’s national population and
99.8 per cent of the metro population.

In November 2004, pursuant to a joint venture agreement, Optus Mobile Pty Limited and Vodafone
Network Pty Limited agreed to share 3G mobile network infrastructure across approximately 58 per cent
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of the Australian population in metropolitan regions. The joint venture utilises co-located mobile sites
where each operator retains ownership of its own assets. Approximately 2,500 mobile sites are under the
joint venture arrangement.

The Singtel Optus Group announced on 3 May 2012 that a memorandum of understanding had been signed
to expand the joint venture agreement. This provided the Singtel Optus Group with access to nearly 1,000
additional mobile sites for the Singtel Optus Group’s 3G and 4G LTE services across Australia.

Fixed Network

The Singtel Optus Group delivers local and long distance telephony, high speed broadband and digital
pay-TV services over the HFC network which has a footprint that covers approximately 1.4 million
households. The HFC network extends to Sydney, Melbourne and Brisbane and in general, services
standalone dwellings only.

The Singtel Optus Group’s ULL DSL network which is deployed in 418 Telstra exchanges delivers fixed
voice and ADSL2+ broadband services to both residential and business customers, as well as SHDSL
services to business customers only. The Singtel Optus Group’s ULL DSL network has a footprint that
covers approximately 2.9 million premises. Residential fixed voice and ADSL2+ broadband services are
provided via a single high density line card, making service bundling simple. Over 70 per cent of the 418
exchanges are within the metro areas and provide both residential and business grade services.

The Singtel Optus Group delivers fixed telephony, content and high speed broadband services to consumer
and business customers using the NBN network. The Singtel Optus Group interconnects to the nationwide
NBN network at 121 permanent NBN points of interconnect.

The Singtel Optus Group is progressively migrating customers from the HFC and ULLDSL networks to
the NBN network as it rolls out in each area in Australia.

The Singtel Optus Group directly connects enterprise, corporate and government customers to its fixed
transmission network via its CAN. The Singtel Optus Group has constructed a CAN in major Australian
capital cities. These comprise mainly fibre optic loops in the CBD and metropolitan areas and are
supplemented by alternative access methods such as leased transmission and microwave radio when
required. Customers are able to connect to the Singtel Optus CAN through customer premises based
equipment and gain access to the products and services offered by Optus Business and Optus Wholesale.

IP Network

The Singtel Optus Group’s networks have been developed for the transport of IP data. These networks
make use of the Singtel Optus Group’s physical network infrastructure, providing IP connectivity in
support of a range of IP based products offered by the Singtel Optus Group. These products include IP
based voice services plus internet and intranet access for business and consumer customers as well as
virtual IP networks for business customers.

Satellite Network

The Singtel Optus Group operates a satellite network of five satellites covering Australia, New Zealand
and Antarctica. This satellite network delivers pay-TV to over two million households, free-to-air TV to
over 300,000 households, video transmission to 600 re-transmission sites for free-to-air broadcasters and
approximately 650 free-to-air self-help transmission sites. The satellite network also supports satellite
small cell sites in Australia which provide 3G and 4G services for the Australian government’s Mobile
Black Spot Program and data services for the Australian government departments and enterprises in the
mining, oil and gas sectors. Singtel Optus operates, on behalf of NBN Co, Sky Muster satellites designed
specifically to provide broadband services to Australia’s remote areas.
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Intellectual Property

It is the practice of the Singtel Optus Group to protect its intellectual property by obtaining appropriate
registrations. The Singtel Optus Group owns various registered trademarks including “Optus”, “yes”, and
the Optus logo. The Singtel Optus Group is the registered owner of various internet domain names

LR N1

including “optus.com.au”, “optusbusiness.com.au” and “optusnet.com.au”.
Legal Proceedings

The Singtel Optus Group from time to time has or may be in dispute with third parties, including
regulators, regarding certain transactions, services and/or representations arising out of the ordinary
course of business. Some of these disputes have or may involve legal proceedings relating to breach of
laws and enforceable undertakings, and the contractual obligations of the parties and/or representations
made, including the amounts payable by companies within the Singtel Optus Group as fines or under the
contracts and claims against companies within the Singtel Optus Group for compensation for alleged
breach of contract and/or representations. The Singtel Optus Group vigorously defends all these claims.
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DESCRIPTION OF THE SUBSIDIARY GUARANTORS

Singapore Telecom Australia Investments Pty Limited (ABN 69 096 686 190) (“STAI”) is the parent and
holding company of Singtel Optus Group, with Singtel as the ultimate holding company. The Subsidiary
Guarantors, each of which is a wholly owned subsidiary of Singtel Optus, comprise the largest asset
holding and operating subsidiaries of STAI.

The following table sets out the list of Subsidiary Guarantors.

Singtel Optus Pty Limited
ABN 90 052 833 208
Investment Holding Company

Optus Networks Pty Ltd Optus Mobile Pty Ltd Optus C1 Optus Vision Pty Ltd

i (1)
ABN 92 008 570 330 ABN 65 054 365 696 Satellite Pty Ltd ABN 50 066 518 821
ABN 80 087 587 504

Optus Systems Pty Ltd Optus Administration Pty Ltd  Optus Billing Services Pty Ltd Optus Fixed Infrastructure Pty Ltd
ABN 36 056 541 167 ABN 79 055 136 804 ABN 95 088 011 536 ABN 96 092 450 783

Note 1 Previously known as Cable and Wireless Optus Satellites Pty Ltd

As at 31 March 2019, the total aggregate assets in Singtel Optus, the Issuer and the Subsidiary Guarantors
represented 83.4 per cent. of the total assets of the Singtel Optus Group as determined based on financial
information in the audited consolidated financial statements of the Singtel Optus Group for the year ended
31 March 2019, which are prepared in accordance with Australian GAAP.

A brief description of each Subsidiary Guarantor and their principal business activities are set out below.
Optus Networks Pty Limited

Optus Networks Pty Limited (“Optus Networks”) was incorporated on 6 November 1981 with limited
liability in the Australian Capital Territory, Australia. Its registered address is located at Building C,
Level 4, 1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.

Business Overview

The principal function of Optus Networks is to provide ICT services and solutions to enterprise customers.
Optus Networks holds a carrier licence under the Telecommunications Act 1997.

Directors

The directors of Optus Networks are Allen Lew Yoong Keong and Murray Philip King.

Optus Systems Pty Limited

Optus Systems Pty Limited (“Optus Systems”) was incorporated on 22 June 1992 with limited liability in

the Australian Capital Territory, Australia. Its registered address is located at Building C, Level 4,
1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.
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Business Overview

The principal function of Optus Systems is to operate the information systems used by the Singtel Optus
Group. Optus Systems is paid management fees by other Singtel Optus Group entities for providing
information technology services.

Directors

The directors of Optus Systems are Allen Lew Yoong Keong and Murray Philip King.

Optus Mobile Pty Limited

Optus Mobile Pty Limited (“Optus Mobile”) was incorporated on 21 November 1991 with limited liability
in the Australian Capital Territory, Australia. Its registered address is located at Building C, Level 4,
1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.

Business Overview

The principal function of Optus Mobile is the provision of mobile services via its own digital network and
satellite based services. Optus Mobile holds a carrier licence under the Telecommunications Act 1997.

Directors

The directors of Optus Mobile are Allen Lew Yoong Keong and Murray Philip King.

Optus Administration Pty Limited

Optus Administration Pty Limited (“Optus Administration”) was incorporated on 24 March 1992
with limited liability in the Australian Capital Territory, Australia. Its registered address is located at
Building C, Level 4, 1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.

Business Overview

The principal function of Optus Administration is to serve as group employer and also as provider of
administration services to the Singtel Optus Group.

Directors

The directors of Optus Administration are Allen Lew Yoong Keong and Murray Philip King.

Optus Billing Services Pty Limited

Optus Billing Services Pty Limited (“Optus Billing”) was incorporated on 10 June 1999 with limited
liability in New South Wales, Australia. Its registered address is located at Building C, Level 4,
1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.

Business Overview

The principal function of Optus Billing is to manage the rating, billing and cash on behalf of the Optus
Group.

Directors

The directors of Optus Billing are Allen Lew Yoong Keong and Murray Philip King.
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Optus C1 Satellite Pty Limited

Optus C1 Satellite Pty Limited (“Optus C1 Satellite”) previously Cable & Wireless Optus Satellites Pty
Limited was incorporated on 14 May 1999 with limited liability in New South Wales, Australia. Its
registered address is located at Building C, Level 4, 1-7 Lyonpark Road, Macquarie Park, New South
Wales 2113, Australia.

Business Overview

The principal function of Optus C1 Satellite is to enter into contracts to own the C1 satellite and to provide
services to the Commonwealth of Australia and to the Singtel Optus Group.

Directors

The directors of Optus C1 Satellite are Allen Lew Yoong Keong and Murray Philip King.

Optus Vision Pty Limited

Optus Vision Pty Limited (“Optus Vision”) was incorporated on 18 October 1994 with limited liability in
the Australian Capital Territory, Australia. Its registered address is located at Building C, Level 4,
1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.

Business Overview

The principal function of Optus Vision is to provide carriage services in respect of pay-TV, local
telephony and data/internet in Sydney, Brisbane and Melbourne. It holds a carrier licence under the
Telecommunications Act 1997 and owns the HFC network.

Directors

The directors of Optus Vision are Allen Lew Yoong Keong and Murray Philip King.

Optus Fixed Infrastructure Pty Limited

Optus Fixed Infrastructure Pty Ltd (“Optus Fixed Infrastructure”) was incorporated on 12 April 2000 with
limited liability in the New South Wales, Australia. Its registered address is located at Building C, Level 4,
1-7 Lyonpark Road, Macquarie Park, New South Wales 2113, Australia.

Business Overview

The principal function of Optus Fixed Infrastructure is to provide network services to the Singtel Optus
group. It holds a carrier licence under the Telecommunications Act 1997 and owns the majority of the
Singtel Optus Group’s fixed line telecommunications infrastructure.

Directors

The directors of Optus Fixed Infrastructure are Allen Lew Yoong Keong and Murray Philip King.
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MANAGEMENT AND EMPLOYEES

Directors and Company Secretary

The directors of Singtel Optus are appointed by Singtel in accordance with the constitution of Singtel
Optus and applicable Australian laws and regulations.

The following table sets out the members of the board of directors and the company secretary of Singtel
Optus:

Name Position
Chua Sock Koong . ......... ... ... .. .. .. .... Director
Jeann Ngiap Jong Low . ....... ... .. .. ... ... Director
Paul Dominic O’Sullivan . ... ..... ... .. .. .... Director
Allen Lew Yoong Keong . .................... Director
Murray Philip King. . . .. ... .. .. o Director
Paul Gerard O’Brien . ....................... Company Secretary

Ms Chua, 61, was appointed Singtel Group Chief Executive Officer (“CEO”) on 1 April 2007. She has
overall responsibility for the Singtel Group’s businesses.

Ms Chua joined Singtel in June 1989 as Treasurer before becoming CFO in April 1999. She held the
positions of Group CFO and CEOQO, International from February 2006 to 12 October 2006, when she was
appointed Deputy Group CEO.

Ms Chua sits on the boards of Bharti Airtel Limited, Bharti Telecom Limited, the Defence Science and
Technology Agency, Cap Vista Pte Ltd and key subsidiaries of the Singtel Group. She is also Deputy Chair
of the GSMA Board. She is also a member of the Singapore Management University Board of Trustees,
the Public Service Commission, the Research, Innovation and Enterprise Council and the Indonesia-
Singapore Business Council. She is also an alternate member of Singapore’s Council of Presidential
Advisers.

Ms Chua holds a Bachelor of Accountancy (First Class Honours) from the University of Singapore. She
is a Fellow Member of the Institute of Singapore Chartered Accountants and a CFA charterholder.

Ms Low, 58, was appointed Singtel Group Chief Corporate Officer on 10 April 2015. She is responsible
for the Singtel Group’s corporate functions including strategy, mergers and acquisitions, corporate
communications, legal, regulatory and procurement.

Prior to this role, she was Group Chief Financial Officer for seven years. Ms Low joined Singtel on
12 October 1998 as Group Financial Controller and has held several management roles including
Executive Vice President of Strategic Investments and CFO of Optus.

Ms Low is a member of the Governing Board of the Lee Kong Chian School of Medicine. She is also a
Director of Advanced Info Service Public Company Limited (AIS) and Intouch Holdings Public Company

Limited.

Ms Low holds an Honours Degree in Accountancy from the National University of Singapore and is a
Fellow Member of the Institute of Singapore Chartered Accountants.
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Mr O’Sullivan, 58, was appointed Optus Chairman in October 2014. As Chairman he plays a key role in
Optus engagement with major stakeholders including Federal and State Governments, regulatory bodies
and major business and community organizations. Prior to this role from 2012 to 2014 he was Chief
Executive Officer, Singtel Group Consumer where he was responsible for the Consumer businesses across
the Group including the wholly owned operations in Singapore and Australia as well as Singtel’s
investments in Thailand, India, Africa, Philippines and Indonesia.

Mr O’Sullivan was Chief Executive of Singtel Optus from September 2004 to March 2012. Prior to that
he held positions within Singtel Optus including Chief Operating Officer and Managing Director of Optus
Mobile. He has also worked in various international management roles at the Colonial Group and the
Royal Dutch Shell Group in Canada, the Middle East, the United Kingdom and Australia.

Mr O’Sullivan serves on the Board of Commissioners of Telkomsel. He is Chairman of the Western
Sydney Airport Company Limited, a Director of Coca-Cola Amatil Limited and a Board Member of The
National Disability Insurance Agency. He holds a Bachelor of Arts (Mod) Economics from Trinity College,
University of Dublin and is a graduate of the Advanced Management Program of Harvard University, U.S.

The career biographies of Mr Lew and Mr King are set out on pages 78 and 79 under “Description of Optus
Finance — Directors and Company Secretary”.

Corporate Governance

Singtel aspires to the highest standards of corporate governance and, to this end, has in place a set of
well-defined policies and processes to enhance corporate performance and accountability, as well as
protect the interests of stakeholders. Singtel Optus’ board of directors adheres to the Singtel Group’s
internal corporate governance standards and policies. On 22 April 2015, Singtel announced Singtel’s
delisting from the ASX. The delisting took effect on 5 June 2015. Singtel continues to be listed on the SGX
and the delisting from the ASX will not materially affect Singtel’s compliance obligations or corporate
governance policies and practices.

Under the corporate governance structure, there are five committees of the board of directors of Singtel
(the “Singtel Board”), which provide oversight on the operations of the Singtel Group, including Singtel
Optus and the Singtel Optus Group. Singtel Optus’ board of directors does not have separate committees
and is guided by the five committees of the Singtel Board. The key objectives for each committee are
described below.

Audit Committee (“AC”)

The key objectives of the AC are to assist the Singtel Board in discharging its statutory and other
responsibilities relating to internal controls, financial and accounting matters, compliance and business
and financial risk management.

Corporate Governance and Nominations Committee (“CGNC”)

The key objectives of the CGNC are to establish and review the profile of Singtel Board members; to make
recommendations to the Singtel Board on the appointment, re-nomination and retirement of Directors; to
review the independence of Directors; to assist the Singtel Board in evaluating the performance of the
Singtel Board, Board Committees and Directors; and to develop and review the Company’s corporate
governance practices, taking into account relevant local and international developments in the area of
corporate governance.
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Executive Resource and Compensation Committee (“ERCC”)

The key objectives of the ERCC are to oversee the remuneration of the Singtel Board and Senior
Management, to set appropriate remuneration framework and policies, including long-term incentive
schemes and to deliver annual and long-term performance of the Singtel Group.

Finance and Investment Committee (“FIC”)

The key objectives of the FIC include the provision of advisory support on the development of the Singtel
Group’s overall strategy, review strategic issues, consider and approve investments and divestments;
review and approve changes in the Singtel Group’s investment and treasury policies; evaluate and approve
financing offers and banking facilities, manage the Singtel Group’s liabilities in line with the Singtel
Board’s policies and directions and oversee any on-market share repurchases pursuant to Singtel Group’s
share purchase mandate.

Risk Committee (“RC”)

The key objectives of the RC are to assist the Singtel Board in fulfilling its responsibilities in relation to
governance of material risks in the Singtel Group’s business which include ensuring that Management
maintains a sound system of risk management and internal controls to safeguard shareholders’ interests
and the Singtel Group’s assets, and determining the nature and extent of the material risks that the Singtel
Board is willing to take in achieving the Singtel Group’s strategic objectives.

Management Committee

In addition to the five Singtel Board Committees and the two advisory bodies, Singtel has a Management
Committee that comprises the Group CEO, CEO Group Enterprise, CEO Consumer Australia, CEO
Consumer Singapore, CEO International, CEO Group Digital Life, Group Chief Corporate Officer, Group
CFO, Group Chief Human Resources Officer, Group Chief Information Officer and Group Chief
Technology Officer. The Management Committee meets every week to review and direct Management on
operational policies and activities.

Advisory Committee/Panel

Singtel has two advisory bodies, the Optus Advisory Committee (OAC) and the Technology Advisory
Panel (TAP).

The OAC comprises both Board and non-Board members. The OAC reviews strategic business issues
relating to the Australian business.

The TAP advises the Singtel Board on developments, issues and emerging trends in the technology space.
The TAP comprises distinguished international members.
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Management

The following table sets out the senior management of Singtel Optus responsible for the day-to-day
management and operation of Singtel Optus:

Name Position

Allen Lew Yoong Keong ......... Chief Executive Officer, Consumer Australia & Optus
Murray King . ......... ... ... Chief Financial Officer, Consumer Australia & Optus
Kelly Bayer Rosmarin ........... Deputy Chief Executive Officer

Nicholle Duce ... .............. Head, Human Resources Optus

Andrew Sheridan . .............. Vice President, Regulatory and Public Affairs

Chris Mitchell . ................ Managing Director, Optus Business

Dennis Wong ................. Vice President, Networks Australia

Employees

As at 31 March 2019, the Singtel Optus Group employed 7,297 employees.

The Singtel Optus Group believes that it enjoys good relationships with its employees. The Singtel Optus
Group is committed to a direct relationship with its employees through the Employment Partnership
Agreement (“EPA”) and the Retail Enterprise Agreement. These collective agreements cover
approximately 58 per cent of employees of the Singtel Optus Group.
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REGULATORY ENVIRONMENT

Australian Regulatory Environment

The following is a general summary of the Australian laws and regulations relating to the provision of
telecommunications services in Australia. It is for general information only, and does not purport to be an
exhaustive or comprehensive description of those laws and regulations.

The Australian telecommunications market was opened up to competition on 1 July 1997. At that time,
telecommunications specific provisions were introduced to the Trade Practices Act 1974, now named the
Competition and Consumer Act 2010 (the “Competition and Consumer Act”). These provisions were
designed to provide a counter balance to Telstra’s position as the vertically integrated incumbent which
had a dominant position in the telecommunications market. Given its ubiquity, the Singtel Optus Group
and other carriers continue to rely on access to Telstra’s fixed network. These regulatory developments
have enabled the Singtel Optus Group and other new entrants to compete and take market share from
Telstra in most telecommunications segments.

These provisions require Telstra to provide access to key input services. The ACCC has specific powers
to declare access services and to set terms and conditions for those Declared Services. The ACCC is also
given broad powers to investigate and take action against anti-competitive conduct.

Since 1997, the regulatory regime has been adjusted, largely to refine the powers of the ACCC. Legislative
reforms have made significant changes to the existing regulatory arrangements. See also “National
Broadband Network and Reform of the Regulatory Framework™ below.

Overview

The regulatory regime is principally set out in the Telecommunications Act 1997 (the “TCA”) and
Part XIB and Part XIC of the Competition and Consumer Act. Key regulatory issues are dependent on the
delegated powers of the Australian Minister for Communications (the “Australian Minister”), the ACCC
and the Australian Communications and Media Authority (“ACMA”).

Obligations on the Singtel Optus Group

Whilst the competition regulations seek to level the playing field in a market dominated by Telstra, many
of those same regulations also apply equally to the Singtel Optus Group. For example, Parts XIB and XIC
of the Competition and Consumer Act which set out the competition and access framework are carrier
neutral. The Singtel Optus Group offers a range of Declared Services. The terms of access to these
Declared Services can be set by the ACCC in the absence of a commercial agreement.

The Singtel Optus Group is also subject to a range of compliance regulations covering technical standards,
consumer protection, service standards and privacy matters, amongst others.

Access and Interconnection Declared Services
The ACCC is responsible for declaring services pursuant to Part XIC of the Competition and Consumer

Act, which sets out a telecommunications industry-specific access regime. This regime applies to those
services which have been declared by the ACCC (“Declared Services”) for example:

. fixed terminating access service:
. fixed originating access service;
J mobile terminating access service (“MTAS”);
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. domestic transmission capacity (except links between mainland capital cities and some routes
between capital cities and regional centres) on various bandwidths;

J unconditioned local loop services (“ULLS”) allowing access seekers use of unconditioned wires
which connect customer premises;

. line sharing service (“LSS”) allowing an access seeker to supply broadband services to customers
while the access provider supplies voice services to the customer;

. local carriage services (“LCS”) (except in the CBD);

. wholesale line rental (“WLR”) (except in the CBD);

. wholesale asymmetric digital subscriber line service (“ADSL”);
o local bistream access service;
. NBN access service, ancillary services and facilities access service; and

J Superfast Broadband Access Services (“SBAS”).

Whilst the declaration provisions are usually carrier and technology neutral and may apply to all carriers
and carriage service providers, in practice some Declared Services apply only to Telstra.

Terms and conditions of access

Changes in effect from 1 January 2011 to the Competition and Consumer Act have given the ACCC the
power to issue Access Determinations that set the terms and conditions of access to Declared Services.
These terms are binding unless the access seeker and access provider have agreed alternate commercial
terms.

Facilities access

The TCA also contains a regime requiring carriers to provide other carriers with access to certain facilities
such as exchanges, pillars, ducts and towers. If the parties are unable to agree upon the terms and
conditions of access, they will be determined by an arbitrator or, if the parties cannot agree on an
arbitrator, by the ACCC. The ACCC has also issued a Facilities Access Code governing access to mobile
towers and underground facilities, with which carriers must comply.

Competition Rules

The ACCC has been given specific power under Part XIB of the Competition and Consumer Act to regulate
anti-competitive conduct in breach of the competition rule. Under the competition rule, a carrier or
carriage service provider with a substantial degree of power in a telecommunications market must not take
advantage of that power with the effect, or likely effect, of substantially lessening competition in that or
another telecommunications market.

If a competition notice has been issued, and the carrier or carriage service provider continues to engage
in the conduct, any person, including a competitor, may bring proceedings in the Australian Federal Court
to seek an injunction, fines or compensation for the damage suffered.

Carrier Licences and Service Provider Rules

A carrier licence is required to own most transmission infrastructure which is used for the provision of
telecommunications services to the public. This includes fixed network links, base stations used to supply
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mobile telephony, fixed radio communications transmitters and satellites. No carrier licence is required to
own infrastructure such as switches, operational support systems, databases and internet servers. Breach
of a licence condition by a body corporate is subject to a penalty of up to A$10 million for each
contravention.

While service providers are not required to be licensed or registered, they are required to comply with the
service provider rules which involve compliance with the telecommunications regulatory regime as set out
in the TCA and other legislation, including any determinations made by the ACMA. Breach of a service
provider rule by a body corporate is subject to a penalty of up to A$10 million for each contravention.

The Telecommunications Consumer Protection Code sets out requirements for Australian
telecommunications companies when dealing with their customers. The Code was developed by the
industry association, Communications Alliance, under the co-regulatory arrangements in the TCA, and
registered by the ACMA. Telecommunications service providers that do not comply with the code face a
direction to comply from the ACMA, while further breaches could lead to Federal Court action with the
possibility of civil penalties of up to A$250,000.

Telecommunications Security Sector Reform (“TSSR”) Obligations

From 18 September 2018, carriers are subject to the new TSSR obligations. All carriers, carriage service
providers and carriage service intermediaries will be required to protect networks and facilities from
unauthorised access and interference — including a requirement to maintain ‘competent supervision’ and
‘effective control’ over telecommunications networks and facilities owned or operated by them. The
Australian government has the power to direct a carrier, carriage service provider or carriage service
intermediary to do, or not do, a specified thing that is reasonably necessary to protect networks and
facilities from national security risks.

In advance of the implementation of the TSSR obligations, the Australian government issued 5G security
guidance to Australian carriers on 23 August 2018. The guidance indicated that “the involvement of
vendors who are likely to be subject to extrajudicial directions from a foreign government that conflict
with Australian law, may risk failure by the carrier to adequately protect a 5G network from unauthorised
access or interference” in contravention of the TSSR obligations.

Australia’s Foreign Investment policy

Investments into Australia by overseas entities and governments are subject to approval under the foreign
investment review framework. The legislative framework includes the Foreign Acquisitions and Takeover
Act (1975) and the Foreign Acquisitions and Takeovers Fees Impositions Act 2015 and their associated
legislation. The legislation enables the Treasurer to review foreign investment proposals that meet certain
criteria. The Treasurer has the power to approve, block, or apply conditions to the way proposals are
implemented to ensure they are consistent with the national interest. When making decisions the Treasurer
is advised by the Foreign Investment Review Board, which examines foreign investment proposals and
advises on national interest implications. Certain investment decisions by the Singtel Optus Group may
require approval under the foreign investment review framework.

Customer Service Guarantee

The Singtel Optus Group is required to comply with the Telecommunications (Customer Service
Guarantee) Standard 2011 (No. 2) (“CSG Standard”), which is administered by ACMA under the
Telecommunications (Consumer Protection and Service Standards) Act 1999. The CSG Standard imposes
on carriage service providers specific performance standards and compensation payment requirements
with respect to the connection, fault rectification and making of appointments for the supply of standard
fixed telephone services to consumers and small business customers. A carriage service provider is
required to provide financial compensation to a customer for not meeting a performance standard.
Exemptions are available in specified circumstances.
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Universal Service Obligation

On 21 March 2012, the Australian parliament passed universal service reform legislation, aimed at
ensuring the ongoing delivery of key telecommunication consumer safeguards during and after the rollout
of the NBN. This legislation represents a move from a regulatory model for the delivery of universal
service to a contractual model. A key aspect of the legislation was the establishment of the
Telecommunications Universal Service Management Agency (“TUSMA”). From July 2015, the
responsibilities of TUSMA have been transferred to the Department of Communications and the Arts and
the TUSMA has ceased to exist. The Department of Communications and the Arts is responsible for
entering into, and managing contracts or grants, to ensure:

. all Australians have reasonable access to a standard telephone service (the Universal Service
Obligation (“USO”) for voice telephony services);

. payphones are reasonably accessible to all Australians (the USO for payphones);

. the ongoing delivery of the Emergency Call Service by Telstra (calls to Triple Zero ‘000’ and ‘112’);

. the ongoing delivery of the National Relay Service;
. the continued availability of untimed local calls for customers outside standard zones; and
. that appropriate safeguards are in place to support the continuity of supply of carriage services

during the transition to the NBN.

All carriers, including Telstra and the Singtel Optus Group, are required under the USO arrangements to
contribute to, or subsidise, the costs of providing telecommunications services in loss making areas,
mainly in rural Australia. Contributions to the subsidy are based on each carrier’s share of the total
national pool of eligible revenue and are determined by the Australian Minister. The government is
currently reviewing the USO policy.

Spectrum Licences

The Australian government adopts a policy of pro-actively managing the use of spectrum. The use of
spectrum requires a licence and spectrum licences are allocated to users by the ACMA from time to time
via auction, tender or by allocation for a pre-determined price or negotiated price. Limits may be imposed
upon the amounts of spectrum the Singtel Optus Group or other bidders may purchase.

Access to spectrum is of critical importance to the Singtel Optus Group in order to support its business
of providing mobile voice and data services. Singtel Optus may also need to access additional spectrum
to support both organic growth and the development of new services.

The Singtel Optus Group currently holds spectrum in the 900MHz (2 x 8.4MHz nationally) range under
an apparatus licence which has been eligible to be rolled over under an existing market price renewal
process. The next renewal is in June 2020. The 900MHz band is under a planning review by the ACMA,
which includes consulting on the future allocation of this band. This spectrum supports the Singtel Optus
Group’s 3G network services.

In addition, the Singtel Optus Group holds licences in various spectrum bands detailed in the table below
as at 31 March 2019.
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Spectrum band'

Holdings

Term of licence

Expiry

Regional South Australia

35MHz in North Queensland,
Central Queensland, Regional
North NSW/Southern Queensland,
Regional Victoria, Tasmania

700MHz 2 x 10MHz nationally 15 years December 2029
(with exception of the Mid West
Radio Quiet Zone)
900MHz 2 x 8.4MHz nationally 1 year June 2020
(apparatus)
1800MHz 2 x 15MHz in Sydney, Melbourne, | 15 years June 2028
Brisbane, Perth, Adelaide
1800MHz Between 2 x 20MHz and 11 years June 2028
(regional) 2 x 25MHz in regional areas
2100MHz 2 x 20MHz in all 8 Australian 15 years October 2032
capitals and 5SMHz in regional
areas
2100MHz Up to 2 x 10MHz in regional and 1 year rolling September 2019
(apparatus) remote areas at more than 1800 renewal
sites
2300MHz 98MHz in Sydney, Melbourne, 15 years July 2030
Brisbane, Perth and Adelaide;
70MHz in Canberra
2600MHz 2 x 20MHz nationally 15 years September 2029
(with exception of the Mid West
Radio Quiet Zone)
3500MHz 100MHz in Sydney and 15 years December 2030
Melbourne; 72MHz in Adelaide;
67.5MHz in Brisbane; 65MHz in
Perth/Regional Western Australia,
Canberra
3600MHz 30MHz in Southern/Western NSW, | 10 years March 2020 -

December 2030

1 These are the ACMA defined terms for the spectrum bands, in practice each band sits in a range.

National Broadband Network and Reform of the Regulatory Framework

On 7 April 2009, the Australian government announced its plans to build a NBN as a core pledge in its

election manifesto. The key details of the announcement were:

. the NBN will be built and operated by a new company specifically established by the Australian

government;
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. to carry out this project the network will:

. connect 93 per cent. of homes, schools and workplaces with optical fibre (fibre to the premises
“FTTP”), providing broadband services to Australians in urban and regional towns with speeds
of 100 Mbps;

. use next generation wireless and satellite technologies that will be able to deliver 12 Mbps or

more to people living in more remote parts of rural Australia (last 7 per cent. of premises);

. provide long haul fibre optic transmission links connecting cities, major regional centres and
rural towns;

. be Australia’s first national wholesale-only, open access broadband network;

. be built and operated on a commercial basis by a company established at arm’s length from the
Australian government and involve private sector investment; and

J be expected to be rolled-out, simultaneously, in metropolitan, regional, and rural areas over an
estimated period of eight years;

. the preliminary estimate was that the NBN network would cost up to A$43 billion. This estimate has
subsequently been revised to between A$46 billion and A$56 billion in NBN Co’s Corporate Plan;
and

. the Australian government will be the majority shareholder of this company, but significant private

sector investment in the company is anticipated once the rollout is completed.
The Australian government subsequently established the NBN Co.

The roll-out of the network commenced in Tasmania with the first services officially launched in August
2010. NBN Co commenced trialing services on mainland Australia in June 2011.

In December 2010, the Australian Parliament passed the Telecommunications Legislation Amendment
(Competition and Consumer Safeguards) Bill 2010. This introduced significant reforms to the existing
regulatory framework aimed at strengthening the powers of the ACCC and introducing measures to
address Telstra’s vertical integration. The Act required Telstra to undertake a form of voluntary structural
separation or to implement a form of mandatory functional separation of its retail and wholesale fixed line
business.

In March 2011, the Australian Parliament passed legislation to establish the regulatory and governance
framework for the NBN Co. This legislation seeks to deliver on the Australian government’s commitment
that the NBN will be operated as a wholesale-only network, on open access terms with strict oversight by
the ACCC.

On 23 June 2011, the Australian government announced that Telstra and NBN Co had signed definitive
agreements relating to Telstra’s participation in the NBN. Under the terms of the agreement NBN Co will
be able to access the Telstra infrastructure, including pits, ducts and exchange space, to roll out its new
network. In addition, Telstra announced that, as a key component of the definitive agreements, it will
progressively migrate its services from its legacy copper and pay-TV cable networks to the NBN.

Telstra in 2011 estimated that the agreement with NBN Co and the public policy reforms would deliver
it a post-tax net present value of approximately A$11 billion.

On 23 June 2011, the Singtel Optus Group announced that it had entered into an agreement with the NBN
Co on the migration of customers who receive services on the Singtel Optus Group’s HFC network to the
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NBN (the “2011 Optus HFC Subscriber Agreement”), with the total value of the agreement being
approximately A$800 million on a post-tax net present value basis.

On 12 December 2013, NBN Co released its report following a strategic review of the Australian
government’s NBN project. NBN Co recommended an optimised multi-technology mix model which
would require the re-negotiation of a number of existing contracts. On 8 April 2014, the Australian
government issued a new Statement of Expectations to NBN Co which endorsed the recommendation to
transition to a multi-technology approach.

In December 2014, Telstra signed revised definitive agreements with NBN Co and the Commonwealth
government to enable the rollout of the Australian government’s multi-technology mix NBN. Telstra has
indicated that the estimated net present value of the revised agreements is equivalent to the estimated net
present value of the original agreements.

In December 2014, the Singtel Optus Group and NBN Co entered into a revised agreement (“2014 Revised
Agreement”) where the overall value was comparable to that of the 2011 Optus HFC Subscriber
Agreement, with the majority of the payments to be received progressively on migration.

In September 2016, NBN Co advised the Singtel Optus Group that it would not be using Optus HFC
network infrastructure beyond the Redcliffe trial area in Queensland. This change does not impact the
contractual migration payments that are available to the Singtel Optus Group. It may alter some of the
operational aspects of the 2014 Revised Agreement where the Singtel Optus Group will progressively
decommission and transfer part of its coaxial cable and ancillary assets to NBN Co, while retaining
ownership of strategic aerial fibre assets used to connect mobile base stations and business customers.

On 27 November 2017, NBN Co announced that it would immediately cease selling services over the HFC
network for the next six to nine months. This change would result in a delay of migration payments to
Optus of up to nine months but does not impact the contractual migration payments that are available to

Optus. In April 2018 NBN Co announced it would recommence sale of services over the HFC network.

In 2018, the ACMA made the following standards and determinations which set the industry rules for
migrating customers from their old telecommunications service to a service on the NBN:

. Consumer Information Standard which took effect on 21 September 2018;
. Service Migration Determination which took effect on 21 September 2018;
. Service Continuity Standard which took effect on 21 September 2018; and

. Complaints Handling Standard and Complaints Record Keeping Rules which took effect on 1 July
2018.

These rules apply to Optus (and the other industry participants involved in customer migrations) and are
directly enforceable by the ACMA, which has the power to commence proceedings in the Federal Court
seeking remedies such as injunctions and civil penalties of up to A$10 million. The ACMA may also issue
formal warnings, remedial directions and infringement notices.
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TAXATION

The following paragraphs are general in nature only and are not intended to constitute a complete analysis
of all potential tax consequences relating to the ownership of Notes. Prospective investors should consult
their own tax advisers concerning the consequences of an investment in the Notes in their particular
circumstances.

Australian Taxation

The following is a summary of the Australian interest withholding tax treatment at the date of this
Offering Circular of payments of interest on the Notes to non-residents of Australia for tax purposes
and certain other matters. It should be noted that revenue authorities may take a different view and
that there is a risk that the operation of the tax laws can be altered by a change in law, interpretation
or application, potentially in a manner that may apply retrospectively to a transaction. The following
should not be treated as taxation advice. It is not exhaustive, and in particular, does not deal with
the position of all classes of holders of Notes. Prospective holders of Notes who are in any doubt as
to their tax positions should consult their professional advisers.

Broadly, pursuant to section 128F of the Income Tax Assessment Act 1936 (Cth) (“Australian Tax Act”),
an exemption from Australian interest withholding tax is available in respect of interest paid to a
non-resident of Australia for tax purposes under any Notes, if the following conditions are met:

(a) the Issuer is a company and a resident of Australia when it issues the relevant Notes and when
interest (as defined in section 128 A(1AB)) is paid;

(b) the relevant Notes are issued in a manner which satisfies the public offer test. There are five principal
methods of satisfying the public offer test. These are:

(i) offers of the relevant Notes to 10 or more persons, each of whom is carrying on a business of
providing finance, or investing or dealing in securities, in the course of operating in financial
markets and was not known, or suspected by the Issuer, to be associates (as defined in
section 128F(9) of the Australian Tax Act) of each other;

(ii) offers of the relevant Notes to 100 or more potential investors whom it was reasonable for the
Issuer to have regarded as either having acquired debentures or debt interests in the past, or
being likely to be interested in acquiring debentures or debt interests;

(iii) offers of the relevant Notes as a result of being accepted for listing on a stock exchange, where
the Issuer had previously entered into an agreement with a dealer, manager or underwriter in
relation to the placement of debentures or debt interests, requiring the Issuer to seek such
listing;

(iv) offers of the relevant Notes as a result of negotiations being initiated publicly in electronic
form, or in another form, that was used by financial markets for dealing in debentures or debt
interests; or

(v) offers of the relevant Notes to a dealer, manager or underwriter, who, under an agreement,
offered to sell such Notes within 30 days by one of the preceding methods.

In addition, the issue of a “global note” (as defined in section 128F(10) of the Australian Tax Act)

and the offering of interests in the global note by one of these methods should satisfy the public offer
test;
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(c) the Issuer does not know, or have reasonable grounds to suspect, at the time of issue, that any of the
Notes or interests in any of the relevant Notes were being, or would later be, acquired, directly or
indirectly, by an Offshore Associate of the Issuer (other than in the capacity of a dealer, manager or
underwriter in relation to the placement of the relevant Notes, or a clearing house, custodian, funds
manager or responsible entity of a registered scheme); and

(d) at the time of the payment of interest, the Issuer does not know, or have reasonable grounds to
suspect, that the payee is an Offshore Associate of the Issuer (other than an Offshore Associate who
receives the payment in the capacity of a clearing house, paying agent, custodian, funds manager or
responsible entity of a registered scheme).

For these purposes, an “Offshore Associate” means an associate (as defined in section 128F(9) of the
Australian Tax Act) of the Issuer, where the associate is either:

(a) a non-resident of Australia that does not acquire Notes or an interest in Notes (or receives the
relevant interest payment) in carrying on a business in Australia at or through a permanent
establishment of the associate in Australia; or

(b) a resident of Australia that acquires Notes or an interest in Notes (or receives the relevant interest
payment) in carrying on a business in a country outside Australia at or through a permanent
establishment of the associate in that country.

Under section 128F(9), “associate” is defined broadly to include (i) any entities that “sufficiently
influence”, or hold the majority voting interests in, the Issuer (i.e. controlling or parent companies of the
Issuer); (ii) entities that are “sufficiently influenced by”, or whose majority voting interests are held by,
the Issuer (or any controlling or parent companies of the Issuer); and (iii) any trusts under which the Issuer
or any of the aforementioned entities may benefit.

Under present circumstances, this means that Offshore Associates of the Issuer may include, but are
not limited to, not only the intermediate parent company of the Issuer, being Singtel, but also its
ultimate controlling parent company, being Temasek, any controlled entities of Temasek and any
trusts under which Singtel and/or Temasek benefit. Any investor who believes that it may be
affiliated with or related to any of the above-mentioned entities or who believes it may otherwise be
an Offshore Associate of the Issuer, should make appropriate enquiries before investing in any Notes
and should not acquire any Notes if it is an Offshore Associate.

The Issuer proposes to issue the Notes in a manner which will satisfy the requirements of section 128F
of the Australian Tax Act.

The Australian government has also signed a number of new or amended double tax conventions (“New
Treaties”) with certain countries (“Specified Countries”) including the United States of America, the
United Kingdom, Norway, Finland, the Republic of France, Japan, the Republic of South Africa, New
Zealand, Chile, Switzerland and Germany. The New Treaties may apply to interest derived by a resident
of a Specified Country in relation to a Note issued by the Issuer.

The New Treaties with the United States of America, the United Kingdom, Norway, Finland, the Republic
of France, Japan, the Republic of South Africa, New Zealand, Switzerland and Germany effectively

prevent withholding tax applying to interest derived by:

(a) the government of the relevant Specified Country and certain governmental authorities and agencies
in the Specified Country; and

(b) certain unrelated banks, and financial institutions which substantially derive their profits by carrying
on a business of raising and providing finance, which are resident in the Specified Country,

by reducing the interest withholding tax rate to zero.
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Under the New Treaty with Chile, interest withholding tax applying to interest derived by certain unrelated
banks, and financial institutions which substantially derive their profits by carrying on a business of
raising and providing finance, is reduced to the rate of 5 per cent.

Under the New Treaties’ back-to-back loans and economically equivalent arrangements will not obtain the
benefit of the reduction in interest withholding tax and the anti-avoidance provisions in the Australian Tax
Act can apply. Additionally, under the New Treaty with the United States of America, interest determined
by reference to the profits of the Issuer or one of its associated enterprises will not obtain the benefit of
reduction in interest withholding tax.

Further, under the New Treaty for Japan, interest derived by the Japan Bank for International Cooperation
or the Nippon Export and Investment Insurance will have a nil rate of withholding tax.

All of the New Treaties are currently in effect.

Section 126 of the Australian Tax Act imposes a type of withholding tax at the rate of 45 per cent. on the
payment of interest on bearer notes which would include Notes in bearer form if the Issuer fails to disclose
the names and addresses of the holders to the Australian Taxation Office. Section 126 does not apply to
the payment of interest on Notes held by non-residents who do not carry on business at or through a
permanent establishment in Australia, where the issue of those Notes satisfies the requirements of section
128F of the Australian Tax Act or interest withholding tax is payable.

If a holder of a Note issued by the Issuer is a non-resident that holds a Note at or through a permanent
establishment in Australia, withholding for tax at the rate of 47 per cent. must be deducted, unless the
holder of that Note supplies the Issuer of that Note with its Australian Business Number or Tax File
Number or proof of an appropriate exemption from quoting such numbers. Such a holder may also be
subject to Australian income tax in respect of interest derived from the relevant Notes.

As set out in more detail in the Terms and Conditions of the Notes, if the Issuer should at any time be
compelled by law to deduct or withhold an amount in respect of any withholding taxes, the Issuer shall,
subject to certain exceptions, pay such additional amounts as may be necessary in order to ensure that the
net amounts received by the holders of the relevant Notes after such deduction or withholding shall equal
the respective amounts which would have been receivable had no such deduction or withholding been
required.

The Issuer has been advised that under Australian laws as presently in effect:

(a) assuming the requirements of section 128F of the Australian Tax Act are satisfied with respect to an
issue of Notes, payment of principal and interest to a holder of such Notes, who is a non-resident
of Australia, and who, during the taxable year, has not engaged in trade or business at or through a

permanent establishment in Australia, will not be subject to Australian income tax;

(b) a holder of the Notes, who is a non-resident of Australia will not be subject to Australian income tax
on gains realised during that year on a sale or redemption of such Notes, where:

(i) such gains do not have an Australian source; and

(ii) those Notes have not been held, and the sale and disposal of those Notes does not occur, as part
of a business carried on, at or through a permanent establishment in Australia.

A gain arising on the sale of such Notes by a non-resident holder to another non-Australian resident

holder where such Notes are sold outside Australia and all negotiations are conducted, and
documentation executed, outside Australia should not be regarded as having an Australian source;

105



(c) there are specific rules that can apply to treat a portion of the purchase price of Notes as interest for
withholding tax purposes when certain Notes originally issued at a discount or with a maturity
premium or which do not pay interest at least annually are sold to an Australian resident (who does
not acquire them in the course of carrying on trade or business at or through a permanent
establishment outside Australia) or a non-resident who acquires them in the course of carrying on
trade or business at or through a permanent establishment in Australia;

(d) no Notes will be subject to death, estate or succession duties imposed by Australia, or by any
political subdivision or authority therein having power to tax, if held at the time of death; and

(e) no ad valorem stamp, issue, registration or similar taxes are payable in Australia on the issue or
redemption of any Notes or the transfer of any Notes provided that the Notes are not issued in
South Australia or transferred by physical delivery in South Australia or held on a register located
in South Australia.

The proposed Financial Transactions Tax (the “FTT”)

On 14 February 2013, the European Commission published a proposal (the “Commission’s Proposal”) for
a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria,
Portugal, Slovenia and Slovakia (the “participating Member States”). However, Estonia has since stated
that it will not participate.

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain dealings in the
Notes (including secondary market transactions) in certain circumstances. The issuance and subscription
of Notes should, however, be exempt.

Under the Commission’s Proposal, the FTT could apply in certain circumstances to persons both within
and outside of the participating Member States. Generally, it would apply to certain dealings in the Notes
where at least one party is a financial institution, and at least one party is established in a participating
Member State. A financial institution may be, or be deemed to be, “established” in a participating Member
State in a broad range of circumstances, including (a) by transacting with a person established in a
participating Member State or (b) where the financial instrument which is subject to the dealings is issued
in a participating Member State.

However, the FTT proposal remains subject to negotiation between participating Member States. It may
therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU
Member States may decide to participate.

Prospective holders of the Notes are advised to seek their own professional advice in relation to the FTT.
Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986 as amended, commonly known
as FATCA, a “foreign financial institution” may be required to withhold on certain payments it makes
(“foreign passthru payments”) to persons that fail to meet certain certification, reporting, or related
requirements. The issuer may be a foreign financial institution for these purposes. A number of
jurisdictions (including the jurisdiction of the issuer) have entered into, or have agreed in substance to,
intergovernmental agreements with the United States to implement FATCA (“IGAs”), which modify the
way in which FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect,
a foreign financial institution in an IGA jurisdiction would generally not be required to withhold under
FATCA or an IGA from payments that it makes. Certain aspects of the application of the FATCA provisions
and IGAs to instruments such as the Notes, including whether withholding would ever be required
pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, are uncertain
and may be subject to change. Even if withholding would be required pursuant to FATCA or an IGA with
respect to payments on instruments such as the Notes, such withholding would not apply prior to the date
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that is two years after the date on which final regulations defining “foreign passthru payments” are
published in the US Federal Register, and Notes characterised as debt (or which are not otherwise
characterised as equity and have a fixed term) for U.S. federal tax purposes that are issued on or prior to
the date that is six months after the date on which final regulations defining “foreign passthru payments”
are filed with the U.S. Federal Register generally would be “grandfathered” for purposes of FATCA
withholding unless materially modified after such date. However, if additional notes (as described under
“Terms and Conditions of the Notes — Further Issues™) that are not distinguishable from previously issued
Notes are issued after the expiration of the grandfathering period and are subject to withholding under
FATCA, then withholding agents may treat all Notes, including the Notes offered prior to the expiration
of the grandfathering period, as subject to withholding under FATCA.

Holders should consult their own tax advisors regarding how these rules may apply to their
investment in the Notes. In the event any withholding would be required pursuant to FATCA or an
IGA with respect to payments on the Notes, no person will be required to pay additional amounts
as a result of the withholding.

TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230, EACH TAXPAYER IS HEREBY NOTIFIED
THAT: (A) ANY TAX DISCUSSION HEREIN IS NOT INTENDED OR WRITTEN TO BE USED, AND
CANNOT BE USED BY THE TAXPAYER FOR THE PURPOSE OF AVOIDING U.S. FEDERAL
INCOME TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER; (B) ANY SUCH TAX
DISCUSSION WAS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) THE TAXPAYER SHOULD SEEK
ADVICE BASED ON THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISER.
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SUBSCRIPTION AND SALE

The Dealers have, in the amended and restated programme agreement dated 24 July 2014 (as supplemented
by a supplemental programme agreement dated 27 July 2015 and further supplemented by a supplemental
programme agreement dated 27 July 2017, 25 July 2018 and 26 July 2019) (the “Programme Agreement”),
agreed with the Obligors a basis upon which they or any of them may from time to time agree to purchase
Notes. Any such agreement will extend to those matters stated under “Form of the Notes” and “Terms and
Conditions of the Notes”. In the Programme Agreement, the Issuer (failing which, the Guarantors) have
agreed to reimburse the Dealers for certain of their expenses in connection with the establishment and any
future update of the Programme and the issue of Notes under the Programme and to indemnify the Dealers
against certain liabilities incurred by them in connection therewith.

United States

The Notes and the Guarantees have not been and will not be registered under the Securities Act and the
Notes may not be offered or sold within the United States or to, or for the account or benefit of, U.S.
persons except in accordance with Regulation S under the Securities Act (“Regulation S”) or pursuant to
an exemption from the registration requirements of the Securities Act. Terms used in this paragraph have
the meanings given to them by Regulation S.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to a United States person, except in certain
transactions permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given to
them by the U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder.

Each Dealer has represented and agreed that, and each further Dealer appointed under the Programme will
be required to represent and agree that, except as permitted by the Programme Agreement, it has not
offered and sold, and agrees that it will not offer, sell or, in the case of notes in bearer form, deliver Notes
(i) as part of their distribution at any time or (ii) otherwise until 40 days after the completion of the
distribution of an identifiable tranche of which such Notes are a part, as determined and certified to the
Fiscal Agent, by such Dealer (or, in the case of an identifiable tranche of Notes sold to or through more
than one Dealer, by each of such Dealers with respect to Notes of an identifiable tranche purchased by or
through it, in which case the Fiscal Agent shall notify each such Dealer when all such Dealers have so
certified), within the United States or to, or for the account or benefit of, U.S. persons, and it will have
sent to each distributor, dealer or person receiving a selling concession, fee or other remuneration to which
it sells Notes during the distribution compliance period a confirmation or other notice setting forth the
restrictions on offers and sales of the Notes within the United States or to, or for the account or benefit
of, U.S. persons. Terms used in the preceding sentence have the meanings given to them by Regulation S.

The Notes are being offered and sold outside the United States to non-U.S. persons in reliance on
Regulation S.

In addition, until 40 days after the commencement of the offering of any identifiable tranche of Notes, an

offer or sale of Notes within the United States by any Dealer whether or not participating in the offering
of such tranche of Notes may violate the registration requirements of the Securities Act.
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European Economic Area (“EEA”) — Prohibition of Sales to EEA Retail Investors

Unless the Pricing Supplement in respect of any Notes specifies the “Prohibition of Sales to EEA Retail
Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer appointed
under the Programme will be required to represent and agree, that it has not offered, sold or otherwise
made available and will not offer, sell or otherwise make available any Notes which are the subject of the
offering contemplated by this Offering Circular as completed by the Pricing Supplement in relation thereto
to any retail investor in the EEA. For the purposes of this provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

(i)  a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MIFID II”); or

(i) a customer within the meaning of Directive (EU) 2016/97, where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or

(iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (The “Prospectus
Regulation™); and

(b) the expression an “offer” includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide
to purchase or subscribe for the Notes.

If the Pricing Supplement in respect of any Notes specifies “Prohibition of Sales to EEA Retail Investors”
as “Not Applicable”, in relation to each EEA State, each Dealer has represented and agreed, and each
further Dealer appointed under the Programme will be required to represent and agree, that it has not made
and will not make an offer of any Notes the subject of such Pricing Supplement to the public in that EEA
State except that it may make an offer of such Notes to the public in that EEA State:

(a) if the pricing supplement in relation to the Notes specifies that an offer of those Notes may be made
other than pursuant to Article 1(4) of the Prospectus Regulation in that EEA State (a “Non-exempt
Offer”), following the date of publication of a prospectus in relation to such Notes which has been
approved by the competent authority in that EEA State or, where appropriate, approved in another
EEA State and notified to the competent authority in that EEA State, provided that any such
prospectus has subsequently been completed by the pricing supplement contemplating such
Non-exempt Offer, in accordance with the Prospectus Regulation, in the period beginning and ending
on the dates specified in such prospectus or pricing supplement, as applicable and the Issuer has
consented in writing to its use for the purpose of that Non-exempt Offer;

(b) at any time to any legal entity which is a “qualified investor” as defined in the Prospectus
Regulation;

(c) at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in
the Prospectus Regulation), subject to obtaining the prior consent of the relevant Dealer or Dealers
nominated by the Issuer for any such offer; or

(d) at any time in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any Dealer

to publish a prospectus pursuant to Article 3 of the Prospectus Regulation, or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation.
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For the purposes of this provision, the expression “an offer of Notes to the public” in relation to any Notes
in any EEA State means the communication in any form and by any means of sufficient information on
the terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or
subscribe for the Notes.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(a) inrelation to any Notes which have a maturity of less than one year, (i) it is a person whose ordinary
activities involve it in acquiring, holding, managing or disposing of investments (as principal or
agent) for the purposes of its business and (ii) it has not offered or sold and will not offer or sell any
Notes other than to persons whose ordinary activities involve them in acquiring, holding, managing
or disposing of investments (as principal or as agent) for the purposes of their businesses or who it
is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent)
for the purposes of their businesses where the issue of the Notes would otherwise constitute a
contravention of Section 19 of the FSMA by the Issuer;

(b) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or the Guarantors;
and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

Australia

Each Dealer has acknowledged that this Offering Circular is not a “Product Disclosure Statement” (as
defined in Chapter 7 of the Corporations Act 2001 (Cth) of Australia (“Corporations Act”)). No
“prospectus” or other “disclosure document” (each as defined in the Corporations Act) in relation to the
Programme or the Notes has been or will be lodged with the Australian Securities and Investments
Commission (“ASIC”) or ASX Limited ABN 98 008 624 691.

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it:

(a) has not made or invited, and will not make or invite, (directly or indirectly) offers from any person
to purchase the Notes, or applications from any person for the issue of Notes, where the relevant
invitation is received in Australia (regardless of where any resulting issue, sale or transfer occurs);
and

(b) has not offered, and will not offer, (directly or indirectly) Notes for issue or sale to any person where
the relevant offer is received in Australia (regardless of where any resulting issue, sale or transfer
occurs),

unless:

(i) the aggregate consideration payable for such Notes on acceptance of the offer or invitation by the
person to whom the relevant offer or invitation is made, is at least A$500,000 or its equivalent in any
other currency (calculated in accordance with both section 708(9) of the Corporations Act and
regulation 7.1.18 of the Corporations Regulations 2001 (Cth)) or the offer or invitation otherwise
does not require disclosure in accordance with Parts 6D.2 or 7.9 of the Corporations Act; and
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(i) the offer or invitation is not made to a person who is a “retail client” within the meaning of
section 761G of the Corporations Act; and

(ii1) the offer or invitation complies with all other applicable Australian laws, regulations and directives;
and

(iv) such action does not require any document to be lodged with ASIC, the ASX Limited ABN 98 008
624 691 or any successor entity thereto.

In addition, each Dealer has agreed, and each further Dealer appointed under the Programme will be
required to agree, that in connection with the primary distribution of the Notes, it will not sell Notes to
any person if, at the time of such sale, the employees or officers of the Dealer directly involved in the sale
knew or had reasonable grounds to suspect that, as a result of such sale, any Notes or an interest in any
Notes were being, or would later be, acquired (directly or indirectly) by an Offshore Associate of the
Issuer.

Each Dealer has also represented and agreed, and each further Dealer appointed under the Programme will
also be required to represent and agree, that it has not distributed or published and will not distribute or
publish the Offering Circular or any other offering material or advertisement relating to the Notes in
Australia unless the relevant distribution or publication, as applicable, complies with all applicable
Australian laws, regulations and directives.

Singapore

Each Dealer has acknowledged, and each further Dealer appointed under the Programme will be required
to acknowledge, that this Offering Circular has not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, each Dealer has represented, warranted and agreed, and each further
Dealer appointed under the Programme will be required to represent, warrant and agree, that it has not
offered or sold any Notes or caused the Notes to be made the subject of an invitation for subscription or
purchase and will not offer or sell any Notes or cause the Notes to be made the subject of an invitation
for subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this
Offering Circular or any other document or material in connection with the offer or sale, or invitation for
subscription or purchase, of the Notes, whether directly or indirectly, to any person in Singapore other than
(i) to an institutional investor (as defined in Section 4A of the Securities and Futures Act, Chapter 289 of
Singapore, as modified or amended from time to time (the “SFA”)) pursuant to Section 274 of the SFA,
(i) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA,
or to any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified
in Section 275 of the SFA and (where applicable) Regulation 3 of the Securities and Futures (Classes of
Investors) Regulations 2018, or (iii) otherwise pursuant to, and in accordance with the conditions of, any
other applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which
is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or

more individuals, each of whom is an accredited investor; or

(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and
each beneficiary of the trust is an individual who is an accredited investor,
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securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that
corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the Notes pursuant to an offer
made under Section 275 of the SFA except:

(i) to an institutional investor or to a relevant person, or to any person arising from an offer referred to
in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(i) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and
Securities-based Derivatives Contracts) Regulations 2018.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948, as amended, the “FIEA”). Accordingly, each Dealer has agreed, and each
further Dealer appointed under the Programme will be required to agree, that it has not, directly or
indirectly, offered or sold and will not offer or sell any Notes, directly or indirectly, in Japan or to, or for
the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign
Exchange and Foreign Trade Act (Act No. 228 of 1949, as amended)), or to others for re-offering or resale,
directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the FIEA and any
other applicable laws, regulations and ministerial guidelines of Japan.

Hong Kong

In relation to each Tranche of Notes issued by the Issuer, each Dealer has represented and agreed, and each
further Dealer appointed under the Programme will be required to represent and agree that:

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Notes, except for Notes which are a “structured product” as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong (the “SFO”) other than (i) to “professional investors” as defined
in the SFO and any rules made under the SFO; or (ii) in other circumstances which do not result in
the document being a “Prospectus” as defined in the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32) of Hong Kong (the “C(WUMP)O”) or which do not constitute an
offer to the public within the meaning of the C(WUMP)O; and

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are likely
to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to Notes which are or are intended to be disposed of only
to persons outside Hong Kong or only to “professional investors” as defined in the SFO and any rules
made under the SFO.

General
Each Dealer has agreed and each further Dealer appointed under the Programme will be required to agree
that it will (to the best of its knowledge and belief) comply with all applicable securities laws and

regulations in force in any jurisdiction in which it purchases, offers, sells or delivers Notes or possesses

112



or distributes this Offering Circular and will obtain any consent, approval or permission required by it for
the purchase, offer, sale or delivery by it of Notes under the laws and regulations in force in any
jurisdiction to which it is subject or in which it makes such purchases, offers, sales or deliveries and none
of the Issuer, the Guarantors or any other Dealer shall have any responsibility therefore.

None of the Issuer, the Guarantors or any of the Dealers represents that Notes may at any time lawfully
be sold in compliance with any applicable registration or other requirements in any jurisdiction, or
pursuant to any exemption available thereunder, or assumes any responsibility for facilitating such sale.

With regard to each Tranche, the relevant Dealer will be required to comply with any additional

restrictions agreed between the relevant Issuer and the relevant Dealer and set out in the applicable Pricing
Supplement.
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GENERAL INFORMATION

Authorisation

The establishment and update of the Programme and the issue of Notes have been duly authorised by
resolutions of the Board of Directors of Optus Finance dated 31 July 2009, 26 August 2010, 27 July 2011,
18 July 2012, 15 July 2013, 18 July 2014, 21 July 2015, 20 July 2016, 20 July 2017, 6 July 2018 and
19 July 2019, the giving of the Guarantees have been duly authorised by resolutions of the Board of
Directors of Singtel Optus dated 31 July 2009, 26 August 2010, 27 July 2011, 18 July 2012, 15 July 2013,
18 July 2014, 21 July 2015, 20 July 2016, 20 July 2017, 6 July 2018 and 19 July 2019, resolutions of the
Board of Directors of Optus Networks Pty Limited dated 31 July 2009, 26 August 2010, 27 July 2011,
18 July 2012, 15 July 2013, 18 July 2014, 21 July 2015, 20 July 2016, 20 July 2017, 6 July 2018 and
19 July 2019, resolutions of the Board of Directors of Optus Administration Pty Limited dated 31 July
2009, 26 August 2010, 27 July 2011, 18 July 2012, 15 July 2013, 18 July 2014, 21 July 2015, 20 July 2016,
20 July 2017 6 July 2018 and 19 July 2019, resolutions of the Board of Directors of Optus Mobile Pty
Limited dated 31 July 2009, 26 August 2010, 27 July 2011, 18 July 2012, 15 July 2013, 18 July 2014,
21 July 2015, 20 July 2016, 20 July 2017, 6 July 2018 and 19 July 2019, resolutions of the Board of
Directors of Optus Systems Pty Limited dated 31 July 2009, 26 August 2010, 27 July 2011, 18 July 2012,
15 July 2013, 18 July 2014, 21 July 2015, 20 July 2016, 20 July 2017, 6 July 2018 and 19 July 2019,
resolutions of the Board of Directors of Optus Vision Pty Limited dated 31 July 2009, 26 August 2010,
27 July 2011, 18 July 2012, 15 July 2013, 18 July 2014, 21 July 2015, 20 July 2016, 20 July 2017, 6 July
2018 and 19 July 2019, resolutions of the Board of Directors of Optus Billing Services Pty Limited dated
31 July 2009, 26 August 2010, 27 July 2011, 18 July 2012, 15 July 2013, 18 July 2014, 21 July 2015,
20 July 2016, 20 July 2017, 6 July 2018 and 19 July 2019, resolutions of the Board of Directors of Optus
C1 Satellite Pty Limited dated 31 July 2009, 26 August 2010, 27 July 2011, 18 July 2012, 15 July 2013,
18 July 2014, 21 July 2015, 20 July 2016, 20 July 2017, 6 July 2018 and 19 July 2019, and resolutions
of the Board of Directors of Optus Fixed Infrastructure Pty Limited (ABN 96 092 450 783) dated 20 July
2016, 20 July 2017, 6 July 2018 and 19 July 2019.

Approval, listing and admission to trading of Notes

Application has been made to the SGX-ST for permission to deal in and quotation for any Notes which
are agreed at the time of issue thereof to be so listed on the SGX-ST. Such permission will be granted when
such Notes have been admitted to the Official List of the SGX-ST. The SGX-ST assumes no responsibility
for the correctness of any of the statements made or opinions expressed or reports contained herein.
Admission to the Official List of the SGX-ST and quotation of any Notes on the SGX-ST is not to be taken
as an indication of the merits of the Issuer, the Guarantors, their respective subsidiaries and associated
companies (if any), the Programme or such Notes. For so long as any Notes are listed on the SGX-ST and
the rules of the SGX-ST so require, such Notes will be traded on the SGX-ST in a minimum board lot size
of S$200,000 (or its equivalent in other currencies).

Documents available

For the period of 12 months following the date of this Offering Circular, copies of the following

documents will, when published, be available for inspection from the registered offices of the Issuer and

from the specified offices of the Paying Agents for the time being in One Canada Square, 40th Floor,

London E14 5AL, United Kingdom:

(a) the constitutional documents of each Obligor;

(b) the most recent published audited consolidated and unconsolidated financial statements and the most
recently published unaudited interim consolidated and unconsolidated financial statements (if any)

of Singtel Optus;

(c) the Programme Agreement, the Agency Agreement, the Guarantees, the Deed of Covenant and the
forms of the Global Notes, the Notes in definitive form, the Receipts, the Coupons and the Talon;
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(d) a copy of this Offering Circular; and

(e) any future offering circulars, prospectuses, information memoranda and supplements including
Pricing Supplements (save that the above will only be available for inspection by a holder of such
Note and such holder must produce evidence satisfactory to the relevant Paying Agent as to its
holding of Notes and identity) to this Offering Circular and any other documents incorporated herein
or therein by reference.

Clearing Systems

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The
appropriate Common Code and ISIN for each Tranche of Notes allocated by Euroclear and Clearstream,
Luxembourg will be specified in the applicable Pricing Supplement. If the Notes are to clear through an
additional or alternative clearing system the appropriate information will be specified in the applicable
Pricing Supplement.

Conditions for determining price

The price and amount of Notes to be issued under the Programme will be determined by the relevant Issuer
and each relevant Dealer at the time of issue in accordance with prevailing market conditions.

Significant or Material Change

Save as disclosed in this Offering Circular, there has been no significant change in the financial or trading
position of the Singtel Optus Group since 31 March 2019 and there has been no material adverse change
in the financial position or prospects of the Singtel Optus Group since 31 March 2019.

Litigation

Save as disclosed in this Offering Circular, the Obligors have not been involved in any governmental, legal
or arbitration proceedings (including any proceedings which are pending or threatened of which the
Obligors are aware) in the 12 months preceding the date of this Offering Circular which may have or have
in such period had a significant effect on the financial position or profitability of the Obligors or the
Singtel Optus Group as a whole.

Auditors

The previous independent auditors of the Singtel Optus Group were Deloitte Touche Tohmatsu, who had
audited, and rendered unqualified audit reports on, the consolidated financial statements of the Singtel
Optus Group for the years ended 31 March 2017 and 2018, which are included in this Offering Circular.
The current independent auditors of the Singtel Optus Group are KPMG, who have audited, and rendered
unqualified audit reports on, the consolidated financial statements of the Singtel Optus Group for the year
ended 31 March 2019, which are included in this Offering Circular.

Dealers transacting with the Obligors

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform services to the Obligors and their
affiliates in the ordinary course of business.

Legal Entity Identifier

The Legal Entity Identifier of the Issuer is 254900UAM2PKZZ3FLH?23.
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SUMMARY OF PRINCIPAL DIFFERENCES BETWEEN
SINGAPORE FINANCIAL REPORTING STANDARDS
(INTERNATIONAL) AND AUSTRALIAN GAAP

There are differences between the financial statements reported under Singapore Financial Reporting
Standards (International) (SFRS(I)) used for consolidation by Singtel and the statutory reports that are
submitted annually to the Australian Securities & Investments Commission under Australian Accounting
Standards (Australian GAAP). The principal differences between SFRS(I) and Australian GAAP mainly
relate to subscriber acquisition costs.

Under SFRS(I) all subscriber acquisition and retention costs are expensed as incurred. Under Australian
GAAP, the direct costs of acquiring and retaining subscriber contracts, such as activation commissions, are
recognised as an asset and amortised from the date of initial recognition over the shorter of the minimum
contract term and the period during which the future economic benefits are expected to be obtained.

Further differences relate to the alignment of accounting treatment mainly for capacity sales and the
classification and disclosure of certain items in the financial statements.

A reconciliation of operating revenue and net profit between SFRS(I) and Australian GAAP is included
in the consolidated financial statements of the Singtel Optus Group attached to this Offering Circular.
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SINGTEL OPTUS PTY LIMITED Page 1
For the financial year ended 31 March 2018

DIRECTORS’ REPORT

The directors present their report on the consolidated entity ("Optus", the “Group”), consisting of Singtel Optus Pty Limited (the
“Company”, “SOPL") and its controlled endities, for the financial year ended 31 March 2018 (the "financial year™).

Diractors

The directors in office at any time during or since the end of the financial year are:
Paul Daminic Sullivan;

Jeann Ngiap Jong Lows;

Murray Philip King;

Allen Yoong Keong Lew; and

Chua Sock Keong.

4 & * 4 &

Principal activities

The principal activities of the Greup during the financial year were the provision of telecommaunications services principally within
Australia. There was no significant change in the nature of those activities during the financial year.

Review of operations

Optus' profit from ordinary aclivities before income fax expense was $943 million. Total revenue for the year increased by 4.3 per cant
to $9,236 million.

After an income tax expense of $287 million, net profit amounted to $6586 million, compared to $773 milllon [n the previous financial
year,

Cash capital expenditure for the year was $1,144 million (2018: $1,480 million). The ratio of cash capital expenditure to total revenue
was 12.4 per cert, compared to 16.8 per cent in the previous financial year.

Optus has adopted AASE 15 Revenue from contracts with customers and AASB 9 Financial instruments effective from 1 April 2018 and
have restated the comparative information accordingly.

Changes in state of affairs
En 1he opinion of the directors, there were no significant changes in the state of affairs of the Group during the financial year.

Environmental regulations

Opius’ operations are subject to environrental regulations under both Commonwealth and State legislation. In particular, Optus is
subject o the requirements of the Telecommunications Act 1897 and Telecommunications Code of Practice 1997 as well as a range of
State environmental laws.

Optus has established an Environmenial Management System {"EMS") o ensure compliance with current regulations and any new
regulations enacted. It identifies the criteria for environmental assessment and the performance measures to be applied to those criteria.
Tha EMS outlines pre-construciion assessment procedures and construction environmental management plan requirements in addition
to post-construction auditing and monitoring.

A process of initial assessment, environmental review and construction supervision, with subseguent and continuad environmenial
auditing is in place to ensure the Company {ully meets its obligations under the current legislation. After making due inquiries, the
directors are not aware of any material breaches of environmental regulations during the financial year.

Dividends

The Company paid a fully franked dividend of $600 million {2018: $600 miliion) to its sole shareholder (Singapore Telecom Australia
Investments Pty Limited) on 20 March 2019. No other dividends bave been paid or dediared by the Company dusing or since the end of
the financiat year.

Events subsequent to reporting date

In May 2019, ihe Group Initlated a review of its operations resulting In workforce restruciuring costs subsequent to 31 March 2019. In
June 2018, the Group issued a new €500 million bond which expires on 20 June 2029.

Except for the above, there has not arisen in the interval between the end of the financial year and the date of this report any item,
transaction or event of 2 materal and unusual nature likely, in the opinion of the directors, to affect significanily the cperations of the
Group, the resuits of those operatlons, or the state of affairs of the Group, in future financial years.

Likely developments

Comments on fikely developments in the operations and expected results of Optus are included in the public announcements of
Singapore Telecommunications Limited, the parent entity, and other media releases fo the Australian market.

In the opinion of the directors, disclosure of any further information on likely developments in operations would be prejudicial to the
interests of the Group.
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SINGTEL OPTUS PTY LIMITED Page 2

For the financial year ended 21 March 209

Options

There are no unissued shares or interasts under option as at the date of this report, and there were no shares or interests issued, during
or since the end of the financial year, as 2 result of the exercise of an option over unissued shares or interests.

Officers’ indemnities and insurance

The Company's constitution provides for the Company, to the extent permitted by law, to indemnify every person who is or has been a
director, secretary or executive officer of the Cornpany against any fiability incurred by that person as an officer of the Company, unless
the liabilily arises out of conduct that involved a lack of good faith or was contrary to the Company's expressed instructions.

The constitution also provides that, to the extent that any director or officer is net indemnified by any director and officer Bability
insurance, the Company indemnifies every director and officer against any liabilify for costs and expenses incurred by that person in
their capacity as a director or officer of the Company:

{a) in defending any proceedings in which judgement is given in favour of or results in the acquittal of the person; or
{b) the Court grants relief to the person in connection with an application made under the Corporafions Law.

The Company has previously entered into deeds of indemnity on the same terms as provided by the constitution with a number of
former directars of the Company and their alternates.

Under the terms of the deeds of indemnity, and to the extent permitted by law and notwithstanding any changes to the consfitution, the
Company must, for a period of seven years after the director ceased to hold office, maintain in full force and effect and pay the premium
on a directors’ and officers’ policy of insurance for the director that is on terms no tess generous than those terms applying at the time
the director left office or, if there is no policy, on terms of such policies typically mainiained by other companies similar to the Company.

During the financial year, a cantrolled entity paid insurance premiums in respect of contracts insuring 2l directors and executive officers
of the Company and its controlled entities against a liability arising as a result of work performed in their capacity as directors or officers
of the Company and ils controlled entities,

The names of the directors covered by these insurance policies are detailed on page 1 of this report,

The insurance policies prohibit disclosure of the premiums paid in respect of those policies, and the nature of the liabilities insured by
the policies.

Since the end of the previcus financial year, the Group has not indemnified or made a relevant agreement for indemnifying against a
liability towards the auditor of the Group.

Auditor’s independence declaration
A copy of the auditor's independence declaration as required under section 307C of the Corporations Act 2001 is set oui on page 3.

Rounding

The Company is of a kind referred to in ASIC Cerporations {Rounding in FinancialiDirectors’ Reporis) Instruments 2016/191 dated 24
March 2016. In accordance with that Corporations Instrument amounts in the directors’ report and the financial report have been
rounded off to the nearest million dollars, unless ctherwise stated.

Signed in accordance with a resalution of the directors made pursuant to 5298 (2) of the Corporalions Act 2001,

Murray Philip King

26 Fvi 20(
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Page 3

KkbMb!

ead Auditor's Independence Declaration under
Section 3076 of the Corporations Act 2001

To the Directors of Singtel Optus Pty Limited

| declare that, to the best of my knowledge and belief, in relation to the audit of Singtel Optus Pty Limited
for the financial year ended 31 March 2019 there have been:

i no contraventions of the auditor independence requirements as set out in the
Corporations Act 2001 in relation to the audit; and

ii. no contraventions of any applicable code of professional conduct in relation to the audit.

WG 4{/{7 T

KPMG Anthony Travers
Partner
Sydney
26 July 2019

KPMG, an Australian partnership and a mamber firm of the KPMG
network of independent membar fims affiliated with KPMG Liability limited by & scheme approved undar
Intemational Cooperative ["KPMG Intemational™), a Swiss enfity Professional Standards Legislation.
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SINGTEL OPTUS PTY LIMITED Page 4
CONSOLIDATED STATEMENT OF PROFIT OR LOSS

For the financial year ended 31 March 2019

Operating revenue 5 8,939 8,422
Other income 5 297 436
Total revenue 5 9,236 8,858
Expenses 5 (6,617) (6,129)
De-preciation and amortisation 5 (1,485) (1,437)
Finance costs 5 (191) (194)
Profit before income tax expense 943 1,098
Income tax expense 6 (287) (325)
Profit after tax 656 773

The consolidated statement of profit or loss Is to be read in conjunction with the notes to the consolidated financial statements as
set out on pages 9 to 51.

The Group has adopted AASB 15 Revenue from contracts with customers and AASB 9 Financial instruments effective from 1 April 2018
and have restated the consolidated statement of profit or loss for the financial year ended 31 March 2018,
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SINGTEL OPTUS PTY LIMITED Page 5
CONSOLIDATED STATEMENT OF OTHER COMPREHENSIVE INCOME
For the financial year ended 31 March 2019

Notes

Profit after tax 656 773

Other comprehensive income
Items that may be reclassified subsequently to the income statement

Cash flow hedges 16

-Fair value changes during the year - gross 80 176
-Fair value changes during the year - tax impact (24) (53)
-Fair value changes during the year - net of tax 56 123
-Fair value changes transferred to income statement — gross (80) (149)
-Fair value changes transferred to income statement - tax impact 18 45
-Fair value changes transferred to income statement - net of tax (42) (104)

Total other comprehensive income 14 19

Total comprehensive income for the year 670 792

The consolidated statement of other comprehensive income is to be read in conjunction with the notes to the consolidated financial
statements set out on pages 9 to 51.

The Group has adopted AASB 15 Revenue from contracts with customers and AASB 9 Financial instruments effective from 1 April 2018
and have restated the consolidated statement of other comprehensive income for the financial year ended 31 March 2018.

F-7



SINGTEL OPTUS PTY LIMITED Page &
CONSOLIDATED STATEMENT OF FINANCIAL POSITION
For the financial year ended 31 March 2019

31 March
2019

Sm

Current assets

Cash and cash equivalents 96 118 128
Receivables and contract assets 7 2,516 2,428 2.319
Inventories 8 285 233 205
Derivative financial instruments 18 159 - -
Other assets 29 37 257 259
Total current assets 3,427 3,036 2,911

Non-current assets

Receivables and contract assets 7 4,052 4,006 4,107
Investments in joint venture entities 21 1 1 1
Property, plant and equipment 9 7,850 7,868 7.514
Telecommunication licences a76 a76 a76
Intangible assets 10 2,056 2,118 1,430
Derivative financial instruments 18 208 331 215
Deferred tax assets - - 20
Other assets 29 192 207 201
Total non-current assets 15,335 15,507 14,464
Total assets 18,762 18,543 17,375

Current liabilities

Payables and contract liabllities 1 3,340 3,104 2,879
Bank borrowings and bonds 12 1,165 934 990
Derivative financial instruments 18 9 5 7
Provisions 14 79 92 91
Total current liabilities 4,593 4,135 3,967

Non-current liabilities

Payables and contract liabilities 11 201 196 204
Bank borrowings and bonds 12 3,133 3,449 2,598
Deferred tax liabilities 6 59 19 -
Derivative financial instruments 18 40 80 128
Provisions 14 51 49 55
Total non-current liabilities 3,484 3,793 2,985
Total liabilities 8,077 7,928 6,952
Net assets 10,685 10,615 10,423
Equity

Contributed equity 15 5,317 5,317 5317
Cash flow hedge reserve (12) (26) (45)
Retained profits 5,380 5,324 5,151
Total equity 10,685 10,615 10,423

The consolidated statement of financial position is to be read in conjunction with the notes to the consolidated financial statements set
out on pages 9 to 51.

The Group has adopted AASB 15 Revenue from contracts with customers and AASB 9 Financial instruments effective from 1 April 2018
and have restated the consolidated statement of financial position for the financial year ended 31 March 2018.
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SINGTEL OPTUS PTY LIMITED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the financial year ended 31 March 2019

Balance as of 1 April 2017, as previously
reported
Change in accounting policy

Restated balance as of 1 April 2017

Profit after tax (restated)
Other comprehensive income for the year (restated)
Total comprehensive income for the year

Distributions to owners
Dividends to equity holders

Balance as of 31 March 2018 (Restated)

Balance as of 1 April 2018, as previously
reported
Change in accounting policy

Restated balance as of 1 April 2018

Profit after tax

Other comprehensive income for the year
Total comprehensive income for the year
Distributions to owners

Dividends to equity holders

Balance as of 31 March 2019

Fully paid
ordinary
shares
(Note 15)
$m

Cashflow
hedge
reserves
(Note 186)
$m

Retained
profits

$m

Page 7

5,317 (37) 5131 10,411
- (8) 20 12
5,317 (45) 5,151 10,423
- - 773 773
- 19 - 19
- 19 773 792
. = (600) (600)
E & (600) (600)
5,317 (26) 5,324 10,615
5,317 (18) 5,342 10,641
> (8) (18) (26)
5,317 (26) 5,324 10,615
= - 656 656
L 14 = 14
- 14 656 670
R - (600) (800)
= - (600) (600)
5,317 (12) 5,380 10,685

The consolidated statement of changes in equity is to be read in conjunction with the notes to the consolidated financial statements as

set out on pages 9 to 51.

The Group has adopted AASB 15 Revenue from contracts with customers and AASB 8 Financial instruments effective from 1 April 2018
and have restated the consolidated statement of financial position for the financial year ended 31 March 2018,
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SINGTEL OPTUS PTY LIMITED Page 8
CONSOLIDATED STATEMENT OF CASH FLOWS
For the financial year ended 31 March 2019

Cash flows from operating activities

Profit before tax 943 1,098
Adjustments for:

Depreciation and amortisation 1,485 1,437
Net finance costs 188 191
Change in receivables and contract assets (118) (108)
Change in current inventories (52) (28)
Change in other current assets (114) 2
Change in other non-current assets 15 (8)
Change in payables and contract liabilities 116 56
Change in provisions (11) (5)
Income tax paid (288) (197)
Net cash inflow from operating activities 2,164 2,440

Cash flows from investing activities

Interest received 3 4
Payment for property, plant and equipment (1,144) (1,490)
Advances made to parent entity (233) (248)
Repayment of advances made to parent entity 250 250
Payment for intangible assets (135) (828)
Net cash used in investing activities (1,259) (2,312)

Cash flows from financing activities

Proceeds from borrowings 2,233 2,010
Repayments of borrowings (2,495) (1,750)
Proceeds from bond Issue 499 399
Repayment of bonds (375) -
Net interest paid on borrowings and swaps (191) (187)
Dividends paid to parent entity (600) (600)
Other 2 (10)
Net cash used in financing activities (927) (138)
Net decrease in cash and cash equivalents (22) (10)
Cash and cash equivalents at the beginning of the financial year 118 128
Cash and cash equivalents at the end of the financial year 96 118

The consolidated statement of cash flows is to be read in conjunction with the notes to the consolidated financial statements as set out
on pages 9 to 51.

The Group has adopted AASB 15 Revenue from contracts with customers and AASB 9 Financial instruments effective from 1 April 2018
and have restated the consolidated statement of cash flows for the financial year ended 31 March 2018.
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SINGTEL OPTUS PTY LIMITED Fage 9
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 21 March 2019

NOTE 1. CORPCRATE INFORMATION

Singtel Optus Pty Limited is a private Company limited by shares. The Company is incorporated and domiciled in Australia and its
registered office and principal place of business is 1 Lycnpark Road, Macguarie Park, New South Wales.

The Company's parent entity is Singapore Telecom Austrakia investrnents Pty Limited, 2 wholly owned subsidiary of Singapore
Telecommunications Limited {*Singte!") (incorporated in Singapore). The ulimate parent endity is Temasek Holdings {Private)
Limited (incorporated in Singapore).

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES

*  Basis of preparation

The financial report is a general purpose financial report which has been prepared in accordance with Australian Accounting
Standards, Interpretations, other authoritative pronouncements of the Australian Accounting Standards Board ("AASB") and the
Corporations Act 2001.

The financial statements were approved by the Board of Directors on REJ j\)i-"f 2019,

The financial report includes the consolidated financial statements of Singtel Optus Pty Limited and its controlled entities.
The Company is a for profit company. All amounts are presented in Australian dollars.

Statement of compliance

Compliance with Australian Accounting Standards ensures that the financial report, comprising the financial statements and notes
ihereto, complies with Internafional Financial Reporting Standards (*IFRS"} and interpretations adopted by the International
Accounting Standards Board.

The Group has adopted AASB 9 Financial insfruments and AASB 15 Revenue from contracts with eustomers for the financial year
ended 31 March 2019 and have disclosed the impact on the current firanciat year and the prior finangial year in note 4.

Historical cosi convention
This financial report has been prepared under the historical cost convention, except where stated otherwise,

Critical accounting estirmates

The preparation of financial statements in conformity with Australlan Accounting Standards requires the use of certain critical
accounting estimates. It also requires management to exercise its judgement in the process of applying the Group’s accounting
policies.

The areas involving a high degree of judgemant or complexity, or areas where assumptions and estimates are significant to the
financial statements are disclosed in Note 3.

Rounding
The Company is of & kind referred to in ASIC Corperations (Rounding in FinancialiDirectors' Reports) instruments 2016/191 dated

24 March 2016. In accordance with that Corporations instrument, amounts in the financial report have been rounded off to the
nearest mllion dollars, unless otherwise stated.

= Principles of consolidation

The consolidated accounis of the Group include the financial statements of the Company and its controlled entities.

Subsidiaries are all entities (including structured entities} over which the Company has control, The Company contrals an entity
when the Company has power over the entity, is exposed to, or has right to, variable return from its involvement with the antity and
has the ability to affect those returns through its power to direct the activities of the enfity.

WWhere an entity either began or ceased 1o ba controfled during the financial year, the resulis are included only from the date control
commenced or up to the date confrol ceased.

Intercompany transactions, balances and unrealised gains and losses resulting from transactions with or between controlled entilies
are eliminated in full on consolidation. Investments in subsidiaries are accounted for at cost in the individual financial statements of
ihe Company.



SINGTEL OPTUS PTY LIMITED Page 10
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2019

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES (continued)

= QOperating revenue

Revenue is recognised when the Group safisfies a performance obligation by transferring control of a promised good or service to
the customer. !t is measured based on the amount of the transaction price allocated to the satisfied performance obligation, and are
net of tax, rebates and discounts within the Group.

For information, communication and technolegy projects ("ICT"), revenue is recognised over time on perceniage of completion
maethed, i.e. based on the proportion of contract costs incurred for work performed to date relative to the estimated total contract
costs as it depicts the Groups effort in salisfying the performance obligation to transfer control, while invoicing is typically based on
milestones. A contract asset is recognised for work performed. Any amount previously recognised as a conlract asset is transferred
lo trade receivable upon invoicing to the customer. If the milestone payment exceeds the revenue recognised to date, then the
Group recognises a contract liability for the diiference.

When the Group has control of goods or services prior to defivery to a customer, the Group is the principal in the sale to the
customer. If another party has control of goods and services priar to fransfer to a customer, then the Group is acting as an agent for
the other party and revenue is recognised net of any refated payments. Revenue includes the gross income received and receivable
from revenue sharing arrangements entered into with overseas telecommunication companies in respect of frafic exchanged.

For prepald cards which have been sold, revenue is recognised based on usage. A coniract liability is recognised for advance
payments received from customers where services have not been rendered as at the end of the reporting period. Expenses directly
atiributable to the unearned revenue are deferred until the revenue is recognised.

Revenue from the sale of equipment (primarily handsets and accessories) is recognised upon the transfer of contro! to the custemer
or third-party dealer which generally coincides with delivery and acceptance of the equipment sold. Revenue from service contracts
are recognised over the contract period as control passes to the customers as sarvices are provided. Service revenue is also
recognised based on usage {e.g. minutes of traffic/ bytes of data).

Contracts with customers generally do not include a material right or financing component. In cases where material rights are
granted, a portien of the transaction price is deferred as a contract llability and is not recognised as revenue until this additionat
performance obligation has been satisfied or has lapsed. Incentives given to customers are recognised as a reductfon from revenue
in accordance with the specific terms and conditions of each contract, Non-refundable, upfront senvige aclivation and setup fees
associated with service arrangements are deferred and recognised cver the associated service confract period or customer life.

Equipment and services deliverable under bundled telecommunicaiion contracts are identified as separate performance obligations
to the extent that the custorner can benefit from them on their own, The transaction price is allocated between equipment and
services based on their relative standalone selling prices. The standalone selling prices are determined based on the list prices at
which the Group sells the standalone equipment and for service-only contracts. Where standalone selling prices are not directly
observable, estimation technigues are used. Services rendered beyond contracts are treated as separate contracts.

u Other income

Rents include revenue from the provision of products, including transmission capacity, by way of finance and operating leases
where entities in the Group act as lessor. Revenue from finance leases {net of any interest receivabla implicit in the lease) is
recognised when lhe Group conirols a right relating to the consideration receivable, substantially all of the risks and rewards of
ownership have beean transfemred to the lesseg, and the products are provided. Revenue from operating leases is recognised on a
siraight-tine basis over the term of the lease, unless ancther basis is representative of the time pattern of benefits derived under the
lease.

- Foreign currency
Functional and presentation currency

ltems included in the financial statements of each of the Group entifies are measured using the currency of the primary economic
environment in which the entity operates (the "functional currency"). The consolidated financial statemenis are presented in
Australlan dollars, which is the Group's functional and presentation currency.

Transactions

Foreign currency transactions are transtated into the Australian currency at the rates of exchange prevailing at the dates of the
transactions. Foreign exchange gains and iosses resulting from the settlement of such transactions and from the translation of
period-end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in the income
statement, except when deferred in equity as qualifying cash flow hedges or gualifying net investment hedges and other operations
held at cost.

Translation of foreign joint venlures
Assets and liabilities of overseas joint ventures are translated at the rates of exchange ruling at reporting date. Income and
expenses ara fransiaied at a weighted average rate for the year. Exchange differences arising an translation of the net investment in

foreign joint venture entities, and of the fnancial instrurments designated as hedges of such investments, are taken to ihe forsign
currency franstation reserve.

F-12



SINGTEL OPTUS PTY LIMITED Page i1
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2019

NOTE 2. SIGNIFICANT ACCOQUNTING POLICIES {continued)

. Borrowing costs

Borrowing costs include interest, amortisation of discounts or premiums relating to borrowings, amortisation of ancillary costs
incurred in arranging borrowings, and lease finance charges. Borrowing costs are expensed as incurred unless they relate to
qualifying assets. Qualifying assets are assets that generally take more than one year fo get ready for their intended use or sale. In
these circumstances, borrowing costs are capitalised to the cost of assats.

. Income tax

The Group uses the balance sheet melhod of tax effect accounting. Income tax expense or benefit for the period is the tax payable
on tha current period's taxable income adjusted by changes in deferred tax assets and liabillties attributable to amounts recognised
as assets or liabilities, and to unused tax losses.

Deferred tax assets and liabilities ara recognised for temporary differences between the camying amounts of assets and liabliities for
accounting purposes and the tax bases of those assets and liabilities, and for unused fax losses. The tax rates expected fo apply
when the assets are racovered or liabilifies are seftled, based on the tax rates which are enacted or substantively enacted for each
jurisdiction, are applied to the cumulative amounts of deductible and assessable temporary differences to measure the deferred tax
asset or labiliy.

Deferred tax assets are recegnised for deductible temporary differences and unused tax losses only if it is probable that future
taxablte amounts will be available to utilise those temporary differences and Josses.

Deferred tax balances atributable to amounts recognised directly in equity are also recognised directfy in equity.

Tax consolidation

With effect from 1 July 2002, the Company's parent entity, Singapore Telecorn Australia Invesiments Ply Limited {the "Head Entity™,
elected to consolidate the conscolidated Group, comprised of the Company and its wholly owned controlled entities, in accordance
with the [ncome Tax Assessmeant Act 1997,

= Cash and cash equivalents

Cash includes deposits at call with financial institutions and other highly liquid Investments with short periods to maturity and are
readily convertible to cash on hand and are subject to insignificant risk of changes in value,

= Contract Assets

Whera revenue recognised in respect of a customer confract exceeds the amount received or recelvable from a customer, a
confract asset is recognised. Contract assets arise from bundled telecommunications contracts where the confrol of eguipment
passes to the customer at the point of delivery and acceptance of equipment however, it is inveiced with monthly bundied services,
which are delivered over fime. Thaey also arise from information technology contracts where performance obligations are delivered
aver time however, invoicing is as per contract terms i.e. based on milestone. Contract assets are transferred to rade receivables
when the consideration for performance obligations are billed. Contract assets are subject to impaiment review for credit risk in
accordance with the expected loss model.

. Cantract Costs

Cantract costs such as sales commission directly atiributed to acquiring a customer's contract are capitalised in the statement of
financial positon and amortised as operating expenses over the contract period or expected custormer relationship period.
Capitalised contract costs are included in “other assels” depending on the period over which the economic benefits from these
assets are expacted to be received.

" Raceivables

Trade and other receivables, including coniract assets are iniiially recognised at fair values and subsequently measured at
amortised cost using the effective interest method, less an allowance for expected credit loss (“ECL).

The Group applied the 'simplified approach’ for determining the allowance for ECL, where lifetime ECL are recognised from initial
recagnition of the receivables and contract assets. Lifetime ECL represents the expected credit [osses that will resull from all
possible default events over the expected life of the recaivable. YWhen defermining the allowance for ECL, the Group considers
reasonable and supportable information that is relevant and available without undue cost or effort. This includes both qualitative and
quantitative information based on the Group’s historical experience and forward fooking information as applicable. Loss events
include financial difficulty or bankruptey of the debtor, significant delay in payments and breaches of contracts.

Trade and other receivables are written off against the allowance for ECL when there is no reasconable expectation of recovery.
Subsequent recoveties of amounts previously written off are recognised in the income statement.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
Far the financial year ended 31 March 2019

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)
L] Inventories

Finished goods include handsets, devices and accessories and are stated al the lower of cost and net realisable value. Costs have
been assigned to inventory guantities on hand at the statement of financial position date using the moving average price. Cosis
comprise of purchase price and expenditure that is directly atiributable to the acquisition of the handsats after deducting rebates and
discounts. Net reafisable value is the estimated selling price in the ordinary course of business and the estimated costs necessary to
make the sale.

= Impairment of assets

For the purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable cash
flaws (cash generating units). Non-financial assets other than goodwill that were previcusty impaired are reviewed for possible
reversal of the impairment at each reporting date.

Goodwill and intangible assets that have an indefinite useful life are not subject to amortisation and are tested for impaiment
annually or mare frequently if events or changes in drcumstances indicate that they might be Impaired. Other assets are reviewed
for impairment whengver events or changes in clrcumstances indicate that the carrying amount may not be recoverable. An
impairment foss is recognised for the amount by which the assel’s carrying amount exceeds lis recoverable amount. The
recoverable amount is the higher of an assel's fair value fess costs to sell and value-in-use,

In assessing value-in-use, the estimated future cash lows are discounted ta their present value at a discount rate reflecting the
relevant weighted average cost of capital and asset specdific risks.

" Investmeanis in subsidiaries

Investments in conlralled entities are carried at the lower of cost and recoverable amount, Dividends and distributions are brought
to account in the income statement of the Company when they are declared by the conérolled entities.

=  Joint arrangements

Investments in joint arrangements are classified as either joint ventures or joint operations. The classification depends on the
coniractual rights and obligations of each investor, rather than the legal structure of the jolnt arrangement,

Joint Ventures

A joint venture is a joint arrangement whereby the parties that have joint control of the arangement have rights fo the net assets of
the joint arrangement. Joint control Is the contractually agreed sharing of control of an arrangement, which exists only when
decisions about the refevant activities require unanimous consent of the parties sharing control,

In the consolidated financial statements, investments in joint ventures are accounted for using equity accounting principles.
Investments in joint ventures are carried at the lower of the equity accounted amount and recoverable amount.

The Group's share of a joint venture's net profit or loss after tax is recognised in the consolidated income statement. Other
movements in reserves are recognised directly in consolidated reserves. Adjustments are made, where practicable, to the profit or
loss and the reserves of joint ventures to achieve consistency with the Group's accounting policies, and te eliminate unrealised
profits and losses on transactions between the Group and joint ventures.

Joirt operalions

A joint operation is a joint arrangement whereby the parties that have joint control of the arrangement have rights to the assets, and
obligations for the liabilities, relating to the arrangement. Joint control is the contractually agreed sharing of control of an
arrangement, which exists only when decisions about the relevant activities require unanimous consent of the parties sharing
control.

The Group's interest in jolnt operations is brought to account by including its interest in the following amounts in the appropriate
categories in the consolidated statement of financial position and consolidated statement of profit or [oss:
- Each of the individual asset categories employed in the joint operations;
- Liabilities incurred by the Group in relation to the joint operations and the liabilities for which it is jointly or severally able;
and
- Revenue derived from, and expenses incurred in relation to the joint operations.
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NOTES TQ AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2019

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES (continued)
*  Property, plant and aquipment

All classes of property, plant and equipment are stated at cost. An asset's carrying value is written down to its recoverable amount if
the assef's carrying amount is greater than its estimated recoverable amount.

Items of property, plant and equipment, including buildings and leasehold properiy but excluding freehald land, are depraciated or
amortised using the straight-line method over their estimated useful lives fo an estimated residual value. The depraciation rates
used for each asset class, for the current and previous financial years, are as foltows:

Freehold buildings 5 to 40 years
Leasehold property Shorter of 25 years or lease term
Plant and equipment 2 to 25 years
Leased plant and eguipment 6 to 13 years

These useful lives are reviewed annually. They are estimated based on the period of time over which the future economic benefits
embodied in the depreciable assets are expected to be consumed by the Group.

Assetls are depreciated or amortised from the month of acquisition or, in respect of internally constructed assets, from the month the
assetl is completed and held ready for use.

Capital work-in-progress is stated af cost and not depreciated. The costs of assets constructed or intemally generated by the Group
include the cost of materlals and direct labour. Directly attributable overhead and other incidental costs are also capitalised to the
assel. Borrowing costs are capitalised to qualifying assets. Depreciation on capital work-in-progress commences when the assets
are ready for their intended use.

»  leases

Finance leases
Leases of property, plant and equipment under which the Group assumes substandiatly all he risks and benefits of ownership are
classified as finance leases.

Finance leases are capitafised. A lease asset and a liability are recorded at the inception of the lease at the fair value, or, if lower, at
the present value of the minimum lease payments. Capitalised lease assets are amortised on a straight-line basis over the term of
the relevant lease, or, where itis likely the Group is expected fo cbtain ownership of the asset, the |ife of the asset. Lease liabilities
are reduced by repaymants of principal. The interest components of the [easa payments are charged to the income statement.

Operaling Leases

Leases of assets in which a significant portion of the risks and rewards of ownership are retained by the lessor are classified as
operating leases. Operating lease payments are expensed on a straight-line basis over the lease term, except where an alternative
basis is more representative of the paltern of benefits to be derived from the leased asset.

Lease Incentives

in the event that lease incentives are received {o enter into operating leases, such incentives are recognised as a liability. The
aggregate benefit of incentives are recognised as a reduclion in rental expense on a straight-line basis, except where another
systematic basis is more representative of the ime pattarn in which economic benefits from the leased asset are consumed.

Sates of network capacity
Sates of network capacily are accounted as finance leases where:

- the purchaser's right of use is exclusive and irrevocahle;

- the asset is specific and separable;

- the term of the contract is for the major part of the asset's useful economic life;
- the atiributable costs or canrying value can be measured reliably; and

- no significant risks are retained by the Group.

Sales of network capacity that do not meet some of the above criteria are accounted for as an operating lease, or a service
agreement.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2019

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES (continued}
" [ntangible assets

Goodwilf
Goodwill represents the excess of the cost of acquisition ovar the fair value of the Group's share of identifiable net assets, including
identifiable intangible assets and contingent liabitities, at the date of acquisition.

Goodwill is stated at cost [ess accumulated impaiment losses. The unamortised balance of goodwill is tested for impaiment
annually or more frequently, if events or changes in circumstances indicate that it might be Impaited.

Telecommunication licences

Telecommunication ficences are carried at cost. The licences were originally granted to the Group under the Telecommunications
Act 1981. Pursuant to the Telecommunications (Transitional Provisions and Consequential Amendments) Act 1997 the licences
continued to have effect after the deregulation of telecommunications in Australia in 1997. The licences do not have a finite term but
are of continuing operation uniil cancelied under the Telecommunications Act 1997. The cancellation conditions are such that the
directors believe that canceflation is highly unlikely. The directors believe that there were inherent benefits of the licences granted in
1991 that are unique to the Group as tha second licence carrier under the Federal Government's deregulation policy. These benefits
continue post deregulation of the telecommunications industry and are not available to other new licence holders since 1 July 1997,
Accordingly, the directors believe that the lives of these assets are indefinite.

Telecommenication licences are not amortised and are reviewed for impairment on at least an annual basis.

Spectrum licences

Digital mobile specirum licence fees are carried at cost and amorfised on a straight-line basis over the shorter of the licence term
and the period of expected benefits, which range from 1 year ta 18 years. Amaortisation commences when the spectrum, and
associated ptant and equipment, are completed and held ready for use.

Deferred expenditure
Deferred expenditure, primarily representing co-location access charges, is stated at cost less accumulated amortisation and
accumulated impairment losses. The amortisation is over 20 years.

s Contract Liabilities

Where the amount received or receivable from a customer exceeds the revenue recognised for a contract, a contract liability is
recognised. Coniract fiabilities or advance billings are recognised as revenues when services are provided to customers.

«  Payables

Trade and other payables are recognised for amounts to be paid in the future for goods and senvices received, whether or not billed
to the Group.

*  Bank borrowings and bonds

Bank borrowings and bonds are initially recognised at fair value, net of fransaction costs incurred. These are subsequently
measured at amorfised cost using the effective interest method.

. Employee entitlements

Weges and salaries, annual leave and sick leave

Liabifities for wages and salaries, including non-monetary benefits, annual leave and accumulating sick leave expected to be settled
within 12 months of the reporting date are recognised in respect of employees’ services up to the reporting date and are measured
at the amounts expected o be paid when the liabilities are sefiled. Liabilities for non-accumulating sick leave are recognised when
Ihe leave is taken and measurad at the rates paid or payable.

Long service leave

Liahility for long service leave is measured at the present value of expected fuiure payments to be made in respect of services
pravided by employees up to the reporting date. Consideration is given to expecied future wage and salary levels, experience of
employee periods of service. Expected {uture payments are discounted using market vields at the reporting date on corporate bond
rates with terms to maturity and currency that match, as closely as possible, o the estimated future cash outflows.

Superannualion fund

The Group contributes o defined contribution superannuation funds. These contributions include superannuation guarantee
contributions and additional contributions made under employee remuneration arrangements. Contributions are charged against the
income statement as they are incurred.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES (continued)

+  Employee entitlements {continued)

Eguity-based benefits

The Group's parent, Singapore Telecommunications Limited, has made awards to certain employees under its Share Plans
(*Plans™). Participanis in the Plans will receive fully paid ordinary shares of Singtel free of charge, the equivalent in cash, or
combinations thereof, provided that certain prescribed performance targets or vesting conditionis are met within a prescribed
performance period. The performance periad for the awards is two to three years. At the end of the performance period, Singtel will
determine the number of Singtel shares to be allocated to each participant or category of parficipants based on the leve! of
aftainment of the performance targets or vesting conditions. Awards under the Plans will lapse if the employee ceases employment
during the vesting period of fwo to three years. The Group expects to pay for shares to be acquired and transferred to employees in
salisfaction of these awards.

Where the Group grants equily instruments of Singtel directly to its employees, the Group has accounted for the arrangement as
cash-setiled in its own financial statemants. The fair value of cash-settled awards is initlally measured at grant date, taking into
account both market and non-market vesting conditions. The fair value is recognised as an employee benefit expense with a
corresponding increase in liabilities. The fair value is then re-measured at each reporting date, with changes in the liability also
recognised as an employee benefit expense.

u Derivative financial instruments

Derivative financial instruments are initially recognized at fair value on the date the derivative contract is entered into and are
subsequently re-measured to their fair values at each reporting date. Details of balances are included in Note 18.

A derivative financial instrument is carried as an asset whean the fair value is positive and as a liabllity when the fair value is
negative. Any gains or Josses arising from changes in the fair value of a derivative financial instrument are recognised imenediately
in the income statement, unless they qualify for hedge accounting.

Hedge accounting

At the inceplion of the hedge relationship, the Group documents the relafionship between the hedging instrument and the hedged
item, along with its risk management objectives and its strategy for undertaking various hedge transactions. Furthermora, at the
inceplion and an ongoing basis, the Group documents whether the hedging instrument is effective in offselting changes in fair
values or cash flows of the hedged item atiributable to the hedged risk, which is when the hedging refationships meet all of the
following hedge effectiveness requirements:

- there Is an economic refationship between the hedged item and the hedging instrument;

- the effect of credit risk does not dominate the value changas that result from that economic relationship; and

- fthe hedge rafio of the hedging relafionship is the same as that resulting from the quantity of the hedged item that the
Group actually hedges and the quantity of the hedging instrument that the entity actually uses to hedge that quantity of
the hedged item.

If a hedging relationship ceases to meet the hadge effectiveness requirement relating to the hedge ratic but the risk management
objective for that designated hedging relationship remains the same, the Group adjusts the hedge ratio of the hedging relationship
(i.e. rebalances the hedge} so that it meets the qualifying criteria again.

The Group designates the full change in the fair value of a forward currency contract (i.e. including the forwards elements) as the
hedging instrument fer alt its hedging relationships involving forward currency contracts.

Fair value hedge

Derivative financial instruments that qualify for fair value hedge accounting are initially recognised at fair value on the date that the
contract is entered into. Changes in fair value of derivatives are recorded in the income statement together with any changes in the
fair value of the hedged iterns that are atiributabla to the hedged risks,

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, or exercised, or no longer qualifies for
hedge accounting. The adjustment ic the carrying amount of the hedged item arising from the hedged risk is amortised ir the
income statement from that date.

Cash flow hedge

The effective portion of changes in the fair value of the derivative financial instruments that qualify as cash flow hedges are
recognised in the cash flow hedge reserve within equity. The gain or loss relating to the ineffective portion is recognised immediately
in the income statement. Amounts acoumulated in the cash flow hedge reserve are transferred to the income staterment in the
periods when the bedged items affect the income statement.

However, when the hedged forecast transaction results in the recogrition of a non-financial asset or a non-financia! liability, the gain
or loss previously recognised in other comprehensive income and accumulated in equity are removed from equity and included in
the initial measurement of the cost of the non-financial asset or non-financial liabillty. This transfer does not affect ‘Other
Comprehensive Income’. Furthermore, if the Group expects some or all the loss accumulated in "Other Comprehensive Income' will
rot be recovered in the future, that amount is immediately reclassified to the income statement.
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NOTE 2, SIGNIFICANT ACCOUNTING POLICIES {continued}

*  Derivative financial instruments (continued)

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, or exercised, or no longer qualifies for
hedge accounting. Any cumulative gain or ioss deferred in equity at that time remains in equity and is recognised when the forecast
fransaction is ulfimately recognised in the income statement, When a forecast ransaction is no longer expected to occur, the
curmuiafive gain or loss that was deferred in equity is recognised immediaiely in the income statement,

= Fair Value Estimation of Financial Instrumeants

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date, regardless of whether that price is directly observable or estimated using another valuation
technigue. In estimating the fair value of an asset or a liability, the Group takes into account the characteristics of the asset or
liability which market participants would take into account when pricing the asset ar liability at the measurement date.

The following methods and assumplicns are used to estimate the falr value of each class of financial instrument

Bank balances, receivables and payables, current borrowings
The carrying amounts approximate fair values due o the relatively shart maturity of these instruments.

Cross currency and inleres! rafe swaps

The fair value of a cross currency or an interest rate swap is the estimated amount that the swap contract can be exchanged for or
seftled with under normal market conditions. This fair value can be esimated using the discounted cash fiew method where the
future cash flows of the swap confract are discounted at the prevaiting market foreign exchange rates and interest rates. Market
interest rates are actively quaoted interest rates or interest rates computed by applying technigues to these actively quoted interest
rates.

Forward fareign currency conlracls
The: fair value of forward foreign exchange conlracts is determined using forward exchange market rates for contracts wilh similar
maturity profiles at the end of the reporting period.

Non-cinrent borrowings
For disclosure purposes, the fair values of non-current borrowings are estimated by discounting the future contractual cash flows
using discount raies based an the borrowing rates which the Group expects would be available at the end of the reporting period.

*  Goods and services tax

Revenue, expenses and assets are recagnised net of the amount of Goods and Services Tax ("GST"), except where the amount of
GST incurred is not recoverable from the Australian Taxation Office ("ATQ"). In these circumstances, the GST is recognised as part
of the cost of acquisition of the asset or as part of an item of expense,

Receivables and payables are stated with the GST amount included. The net amount of GST recoverable from, or payable to, the
ATO is inciuded as a current asset or liability in the statement of financial posifion. Cash flows are included in the statement of cash
flows on a gross basis. The GST compenent of cash flows arising from investing and financing activities that are recoverable from,
or payable {o, the ATO are classified as operating cash flows.

*  Provisions

Pravisions are recognised when the Group has a present legal or constructive ohligafion as a result of past events; it is probable
that an outflow of resources will be required to settle the obligafion; and the amount has been reliably estimated. Provisions are not
recognised for future operating losses.

Provisions are measured at the present value of management's best estimate of the expenditure required to settle the present
obligation at the statement of financial position date. The discount rate used to determine the present value reflects current market
assessments of the time value of money and the risks specific fo the liability. The increase in the provision due to the passage of
time is recognised as interest expense.

Onerous contracis

Present obligations arising under onerous contracts are recognised and measured as a provision. An onerous contract is
considered to exist where the Group has a contract under which the unaveidable costs of meeting the obligations under the contract
exceed the economic benefits expectad to be received under it.

Resiructurings
Provision for restructurings is recognised when the Group has developed a detailed formal plan for the restructuring and has either:

- entered into formal contracts to carry out the restructuring; or
- raised a valid expectation in those affected by the restructuring that the restructuring will ocour,
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES (continued)
. Business combinations

The acquisition method of accounting is used to account for all business combinations, regardless of wheiher equity Instruments or
other assets are acquired. The consideration transferred for the acquisition of a subsidiary comprises the fair values of the assets
transferred, the liabilities incured and the equity interests issued by the Group. The consideration transferred also includes the fair
value of any asset or liability resulting from a coniingent consideration arrangement and the fair value of any pre-existing equity
interest in the subsidiary. Acquisition-related costs are expensed as incurred. |dentifiable assets acquired and liabilities and
contingent liabilities assumed in a business combination are, with limitad exceptions, measured initially at thelr fair values at the
acnuisttion date.

The excess of the consideration transferred and the amount of any non-controlling interest in the acquiree over the fair value of the
net identifiable assets acquired is recorded as goodwill.

= Parent entity financial information

The financlal information for the parent entity, SOPL, disclosed in Note 27 has been prepared on the same basis as the
consolidated financial statements,

= New accounting standards adepted by the Group

The Group has applied the following standards and amendmaenis for the first ime for its annual reporting period commencing 1 Aprit
2018:

= AASB9 Financial instruments
»  AASB 15 Revenue from coniracts with customers

The impact of the implementation these standards is documented in note 4.

=  New standards and interpretations not yet adopted by the Group

Certain new accounling standards and interpretations have been published that are not mandatory for 31 March 2019 reporting
periad and have not been early adopted by the Group. The Group’s assessment of the impact of these new standards and
interpretations is set out below.

»  AASB 16 Leases

AASBE 16 requires lessees to adopt a single lease accounting model with leases recognised as lease liabilities in the statement of
financial position, with corresponding "right-of-use” assets. in the income statement, depreciation charges on the “right-of-use”
assels and interest expensa on tha lease liability wilt be recorded. In the statement of cash flows, lease payments wili be classified
as financing cash flows. The new standard also specifies new accounting rules for sales and leaseback of assets, as well as for
subleases of leased assets under certain clrcumstances. The standard continues to adopt a dual accounting lease model for lessor
accounting.

The Group will apply AASB 16 using the modified retrospective approach where the cumulative effect of initial application will be
reflected as an adjusiment fo the opening statement of financial position as af 1 Aprii 2019, The standard will be applied
prospectively with no restatement of financial statements for the comparative periods.

On transition, the Group will elect the practical expedients permitted by the new standard, including carrying forward the historical
lease classification, as well as excluding all leases with orlginal maturities of one year or less, and leases of low value assets.

impact

The impact predominantly relates to the Group's property leases for network base stations, data cenires, corporate offices, retail
premises and support offices. The actual impact of applying AASE 16 on the financial statements in the period of initial application
will depend on future economic cenditions, including the Group's borrowing rate at 1 April 2019, the composition of the Group's
lease partfolio, the extent to which the Group chooses to use prachical expedients and recognition exemptions.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

As at the end of the reporting period, the Group had non-cancellable undiscounted operating lease commitments of $2.0 billion
{2018: $2.6 bilion) as disclosed in Note 19.

The Group has assessed that the estimated impact of AASB 16 on the Consolidated Financial Position as at 1 Aprll 2018 Is:

- New lease lizhilifies §1.7 billion to $1.8 billion; and

- Mew right of use assets $1.7 billion to $1.8 billion.

There are no other standards that are not yet effective and that are expected to have a material impact on the Group in the future
reporiing periods and on foreseeabla future transactions.
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NOTE 3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The fellowing are the critical accounting estimates and judgements that management has made in the process of applying the
Group’s accounting policies and that have the most significant effect on the amounts recognised in the financial statements:

a. Expected credit loss of receivables and contract assels

At each reporting date, the Group assesses whether recelvables and contract assets are credit-impaired, Probability of default
constitutes a key input in measuring Expected Credit Loss ("ECL"). it is an estimate of the likelihood of default over a given time
horizon, the calculation of which includes historical data, assumptions and expectations of future conditions,

The exposure to credit risk for receivables and contract assels is disclosed in Note 7.
b. Impairment of goodwill and intangikles

In accordance with the accounting palicy in refation to intangible assets, goodwill and intangible assats with indefinite life are subject
{o an annual impairment review. In making this impaiment assessment, the Group evaluates the value-in-use using cash fiow
projections which have been discounted at an appropriate rate, These caloulations require the use of assumptions.

Forecasts of future cash flows are based on the Group’s estimates using historical industry trends, general market ang economic
conditions, changes in technology and other available information. Refer to Note 10 for details of the key assumptions.

c. Estimated useful lives of property, plant and equipment and intangibles

The Group reviews annually the estimated usefut fives of property, plant and equipment and intangibles based on factors such as
business plans and strategies, expected levels of usage and future technological developments. It is possible that future resuits of
operations could be materially affected by changes in these estimates brought about by changes in the factors referred to above. A
reduction in the estimated useful lives would decrease the carrying value of property, plant and equipment or intangibles.

d. Revenus recognition

The accounting policies for revenue recognition are stated in Note 2.

The application of AASB 15 requires the Group to exercise judgement in identifying distinct or nen-distinet performance obligations.
For bundlad telecommunications confracts, the Group is required to estimate the standalone selling prices of performance
ohligations, which materially impacts the allocation of revenue between performance chbligations. Where the Group does not sell
equivalent goods or services in similar circumstances on a standalone basis, it is nacessary to estimate the standalone seling price.
Changes in estimates of standalone selling prices can significantly influence the allocation of the transaction price betwaen
performance cbligations. When estimating the standatone selling price, the Group maximises the use of observable inputs.

The assessment of whether the Group presents operating revenue as the principal, or net after deduction of costs as an agent, is a
matter of judgement which requires an analysis of both the legal form and the substance of contracts. Depending on the conclusion
reached, there may be differences in the amounts of revenues and expenses, though there is no impact on profit.

Caontract costs are amortised over the contract period or the expected customer ralationship period.
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NOTE 4. Impact of adoption of AASB 9 Financial Instruments and AASB 15 Revenue from Contracts with Customers

The Group have adopted AASB 9 Financial Instruments and AASB 15 Revenue from Contacts with Customers effective 1 April
2018 and have applied these standards retrospectively. As a result of the changes in the entity's accounting policies, prior year
financial statements had to be restated and the impacts are disclosed below.

AASB 9 Financial Instruments

AASB 9 introduces new requirements for classification and measurement of financial assets and financial liabilities, general hedge
accounting and impairment requirement for financial assets. Lifetime expected credit losses are recognized for trade receivables
and contract assets.

AASB 15 Revenue from Contracts with Customers

AASB 15 establishes a single comprehensive model of accounting for revenue arising from contracts with customers. The standard
requires companies to apportion revenue earned from contracts to performance obligations based on a five-step model on a relative
standalone selling price basis. It also introduces new contract cost guidance and requires certain additional disclosures.

The Group has applied the retrospective method in the initial application of AASB 15, including the use of practical expedients.
Contracts that ended before 1 April 2017 (the first comparative reporting period) were not restated. The adoption of AASB 15
resulted in the following key effects at the consolidated level:

«  For certain bundled post-paid mobile plans, the Group has allocated the total contract value between equipment and service
revenue based on their relative standalone selling price. The recognition of relative standalone selling price has resulted in an
increase in contract assets and a decrease in senvice revenue.

s The Group provides bundle discounts to all mobile customers who subscribe to certain fixed line products. Under AASB 15
bundle discounts are allocated between the mobile services and fixed services in proportion to their plan values.

s  For certain Enterprise related contracts, the Group recognises one-time charges as revenue when billed. Under AASB 15,
these charges are deferred and amortised over the life of the contract.

e Certain Customer Technology Funds were capitalised on the balance sheet and amortised to cost of sales on a siraight-line
basis over the life of the contract. Under AASB 15 the amortisation is re-allocated to mobile service revenue.

The tables below summarise the impact of adopting AASB 9 and AASB 15 for the previous financial year ended 31 March 2018 and
as at 1 April 2017.

4a - Restated Consolidated Statement Profit or Loss for the financial year ended 31 March 2018

As previously
reported

Adjustments Restated

$m $m $m

Operating revenue 8,519 (97) 8,422
Other income 436 - 436
Total revenue 8,955 (97) 8,858
Expenses (6,086) (43) (6,129)
Depreciation and amortisation (1,625) 88 (1,437)
Finarice Costs (194) - (194)
Profit before income tax expense 1,150 (52) 1,098
Income tax expense (340) 15 (325)
Profit after tax 810 (37) 773
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NOTE 4. Impact of adoption of AASB 9 Financial Instruments and AASB 15 Revenue from Contracts with Customers
(continued)

4b - Restated Statement of Other Comprehensive Income for the financial year ended 31 March 2018

As previously

reported Adjustments Restated

$m $m $m

Profit after tax 810 (37) 773

Other comprehensive income

Items that may be reclassified subsequently to the income statement:

Cash flow hedges
- Fair value changes during the year - gross 176 - 176
- Fair value changes during the year - tax impact (53) - (53)
- Fair value changes during the year - net of tax 123 - 123
- Fair value changes transferred to income statement - gross (149) - (149)
- Fair value changes transferred to income statement - tax impact 45 - 45
- Fair value changes transferred to income statement - net of tax (104) - (104)
Total other comprehensive income 18 - 18
Total comprehensive income for the year 829 (37) 792
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NOTE 4. Impact of adoption of AASB 9 Financial Instruments and AASB 15 Revenue from Contracts with Customers
(continued)

4c - Restated Statement of Financial Position as at 31 March 2018

31 March 2018 31 March 2018
As previously

reported Adjustments Restated

$m $m $m

Current assets

Cash and cash equivalents 118 - 118
Receivables and contract assets 2,400 28 2,428
Inventories 233 - 233
Other assets 297 (40) 257
Total current assets 3,048 (12) 3,036

Non-current assets

Receivables and contract assets 4,006 - 4,006
Investments in joint venture entities 1 - 1
Property, plant and equipment 7,868 - 7,868
Telecommunication licences a7é - 978
Intangible assets 2,180 (62) 2,118
Derivative financial instruments 349 (18) 331
Other assets 142 65 207
Total non-current assets 15,522 (15) 15,507
Total assets 18,570 (27) 18,543

Current liabilities

Payables and contract liabilities 3,092 12 3,104
Interest bearing liabilities 934 - 934
Derivative financial instruments 5 - 5
Provisions a2 - 92
Total current liabilities 4123 12 4,135

Non-current liabilities

Payables and contract liabilities 196 - 196
Interest bearing liabilities 3,449 - 3,448
Deferred tax liabilities Kl (12) 19
Derivative financial instruments 81 (1) 80
Provisions 49 - 49
Total non-current liabilities 3,806 (13) 3,793
Total liabilities 7,929 (1) 7,928
Net assets 10,641 (26) 10,615
Equity

Contributed equity 5317 - 5,317
Cash flow hedge reserve (18) (8) (26)
Retained profits 5,342 (18) 5,324
Total equity 10,641 (26) 10,615
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NOTE 4. Impact of adoption of AASB 9 Financial Instruments and AASB 15 Revenue from Contracts with Customers

(continued)

4d - Restated Statement of Financial Position as at 1

Current assets

Cash and cash equivalents
Receivables and contract assets
Inventories

Other assets

Total current assets

Non-current assets

Receivables and contract assets
Investments in joint venture entities
Property, plant and equipment
Telecommunication licences
Intangible assets

Deferred tax assets

Derivative financial instruments
Other assets

Total non-current assets

Total assets

Current liabilities

Payables and confract liabilities
Interest bearing liabilities
Derivative financial instruments
Provisions

Total current liabilities

Non-current liabilities
Payables and contract liabilities
Interest bearing liabilities
Derivative financial instruments
Provisions

Total non-current liabilities

Total liabilities

Net assets

Equity

Contributed equity

Cash flow hedge reserve
Retained profits

Total equity

April 2017

31 March 2017
As previously
reported
$m

Adjustments

$m

1 April 2017
Restated

$m

128 = 128
2,242 77 2319
205 ) 205
299 (40) 259
2,874 37 2,911
4112 (5) 4107
1 . 1
7,514 = 7.514
976 S 976
1,492 (62) 1,430
23 (3 20
233 (18) 215
136 65 201
14,487 (23) 14,464
17,361 14 17,375
2,877 2 2,879
990 3 990

7 . 7

91 . el
3,965 2 3,967
204 - 204
2,598 2 2,598
128 5 128

55 " 55
2,985 - 2,985
6,950 2 6,952
10,411 12 10,423
5,317 - 5,317
(37) (8) (45)
5,131 20 5,151
10,411 12 10,423
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NOTE 5. INCOME STATEMENT

2019 2018
$m $m
Profit before income tax has been arrived at after including:
Operating revenue
Equipment revenue 2,024 1,547
Service revenue 5729 5,814
Information, Communication and Technology ("ICT") revenue 635 651
Interconnect revenue 316 30
Handset operating lease revenue 141 24
Insurance revenue 94 85
8,939 8,422
Other income
Rents - revenue from operating leases 160 187
Interest received or due and receivable 3 3
Other 134 248
297 436
Total revenue 9,236 8,858
Revenue_reg?_gnised in the reporting periods that was included in the 486 455
contract liabilities balance at the beginning of the year
Service contracts with consumers typically range from a month to 2 years, and contracts
with enterprises typically range from 1 to 3 years.
Expenses
Expenses from ordinary activities classified by nature are:
Traffic expenses 1,021 969
Selling & administrative expenses 1,498 1,480
Amortisation of contract costs 99 88
Employee benefit expenses 1,182 1,265
Capitalisation of costs (175) (193)
Cost of equipment sold 1,763 1,400
Other direct cost of sales of services 988 887
Repair and maintenance expenses 174 158
Others 67 75
6,617 6,129
Depreciation and amortisation
Depreciation of:
Freehold buildings 16 18
Plant and equipment 1,259 1.221
Leasehold property 13 13
Amortisation of:
Deferred expenditure 45 51
Spectrum and other licences 152 134
1,485 1,437
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NOTE 5. INCOME STATEMENT (continued)

Net finance costs

Interest paid or due and payable to:
Third parties

Finance expense on lease receivable

Unwinding of discounts

Total finance costs

Less:

Interest received or due and receivable from:
Third parties

Net finance costs

Others
Profit before income tax includes the following specific expenses:
Impairment of trade receivables and contract assets
Amount provided
Bad debts recovered
Net expense for impairment of receivables and contract assets

Net expense / (write back of expense) from movements in other provisions:
Employee entitiements

Inventories

Other

Total net expense from movements in other provisions

Net foreign exchange (income) / loss
Operating lease rental expense
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189 183
. 7

2 4
191 194
3 3
188 191
104 87
(14) (4)
90 83
86 105
(2) 2
1 1
85 108
) 5
459 464
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NOTE 6. INCOME TAX

2019 2018
$m $m
Income tax expense
Income tax expense on profit from ordinary activities 282 330
before income tax calculated at 30% (2018:30%).
Tax effect of amounts which are not deductible / (assessable) in calculating taxable income:
Research and development claims (1) (3)
Share of joint veniures' tax - 1
Other non-deductible items 5 7
Prior year under provision / (over)provision 1 (10)
Income tax expense relating to ordinary activities 287 325
Income {ax expense comprises:
Current income tax expense 252 304
Deferred tax expense 34 31
Prior year under provision / (over)provision 1 (10)
287 325
Deferred tax assets
The balance of this asset comprises temporary differences atiributable to:
Property, plant and equipment 32 60
Liabilities not currently deductible 316 308
Other 25 26
373 384
Set-off of deferred tax liabilities (373) (394)
Net deferred tax asset - s
Deferred tax liabilities
The balance comprises temporary differences attributable to:
Telecommunications licences 293 293
Deferred expenditure 30 15
Cash flow hedges 110 105
432 413
Set-off against deferred tax assets (373) (394)
59 19

The movements of the deferred tax assets and liabilities (prior to offsetting of balances within the same tax jurisdiction) during the
financial year were as follows -

Deferred tax assets / (liabilities)

Balance in beginning of the year, previously reported (31) 23
Effects of adoption of AASB 9 and AASB 15 12 (3)
Balance in beginning of the year, restated (19) 20
Charged to income statement (34) (31)
Charged to other comprehensive income (6) (8)
Balance as at 31 March (59) {19)
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NOTE 6. INCOME TAX (continued)

Tax consolidation

With effect from 1 July 2002, the Group's parent entity, Singapore Telecom Australia Investments Pty Limited (the "Head Entity")
and its wholly owned Australian controlled entities, have implemented the tax consolidation legislation. The relevant accounting
policy is set out in Note 2.

The entities have entered into a tax funding agreement under which the wholly-owned entities fully compensate the Head Entity for
any current tax payable assumed and are compensated by the Head Entity for any current {ax receivable and deferred tax assets
relating to unused tax losses or unused tax credits that are transferred to the Head Entity under the tax consolidation legislation.
The funding amounts are determined by reference to the amounts recognised in the wholly-owned entities’ financial statements. The
amounts receivable/payable under the tax funding agreement are due upon receipt of the funding advice from the Head Entity,
which s issued as soon as practicable after the end of each financial year. The funding amounts are recognised as current
intercompany receivables or payables. No amounts have been recognised in equity as a result of the tax consolidation
implementation.

NOTE 7. RECEIVABLES AND CONTRACT ASSETS

31 March 31 March 1 April
2019 2018 2017
$m $m $m
Current
Trade receivables 1,163 1,145 1,008
Contract assets 1,309 1,200 1,078
2,472 2,345 2,087
Less allowance for ECL (140) (132) {115)
2,332 2,213 1,972
Other receivables 184 215 347
2,516 2,428 2,319
Non-current
Due from parent (i) 3,630 3,614 3,714
Contract assets 422 392 386
Other receivables - - 7
4,052 4,006 4,107

(i) The Company has an at call non-interest bearing loan to its parent entity (refer to note 25). Whilst the loan is at call, it has been
disclosed as non-current as the company has no intention to call upon the loan in the 12 months from signing of the financial
statements.

Trade receivables are non-interest bearing and are generally on 30 day terms, while balances due from carriers are 60-day terms.
There was no significant change in contract assets during this year.

The age analysis of the trade receivable and contract assets (before allowance for expected credit loss) was as follows:

31 March 31 March 1 April
2019 2018 2017
$m $m $m
Less than 60 days 2,173 2,111 1,917
61 to 120 days 66 80 49
More than 120 days 233 154 121
Balance as at 31 March 2472 2,345 2,087

The movements in the allowance for expected credit losses of trade receivables and contract assets were as follows:

31 March 31 March 1 April
2019 2018 2017
$m $m $m
Balance as at 1 April 132 115 141
Allowance for impairment 90 83 59
Utilisation of allowance for impairment (82) (66) (85)
Balance as at 31 March 140 132 115
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NOTE 7. RECEIVABLES AND CONTRACT ASSETS (continued)

The maximum exposure to credit risk for trade receivables and contract assets was as follows:

31 March 31 March
2019 2018
sm $m
Individuals 1,687 1,650 1,456
Business 785 695 631
Balance as at 31 March 2472 2,345 2,087

The expected credit losses for debts which are collectively assessed are estimated based on a provision matrix by reference to
historical credit loss experience of the different segments, adjusted as appropriate fo reflect current conditions and estimates of
future economic conditions as applicable. The expected credit losses for debts which are individually assessed are based on an
analysis of the debtor's current financial position and are adjusted for factors that are specific to the debtors.

NOTE 8. INVENTORIES

31 March 31 March
2019 2018
Sm $m
Finished goods - at cost 295 247
Provision for obsolescence (10) (14)
285 233

NOTE 9. PROPERTY, PLANT AND EQUIPMENT

31 March 31 March
2019

Sm

Freehold land and buildings:

At cost 423 409
Accumulated depreciation (283) (266)
Total freehold land and buildings 140 143

Leasehold property:

At cost 199 200
Accumulated depreciation (130) (120)
Total leasehold property 69 80

Plant and equipment:

At cost 23,822 22,607
Accumulated depreciation (17,122) (15,865)
Total plant and equipment 6,700 6,742

Capital works in progress:

At cost 942 903
Total capital works in progress 942 903
Total net carrying amount of property, plant and equipment 7,850 7,868
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NOTE 9. PROPERTY, PLANT AND EQUIPMENT (continued)
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Reconciliations of the carrying amounts of each class of property, plant and equipment at the beginning and end of the current

financial year are set out below.

Freehold land and buildings:

Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense

Carrying amount at the end of the financial year

Leasehold property:

Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense

Carrying amount at the end of the financial year

Plant and equipment:
Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense
Carrying amount at the end of the financial year

Capital works in progress:

Carrying amount at the beginning of the financial year
Additions less transfers to other categories

Carrying amount at the end of the financial year
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Note

31 March 31 March
2019 2018
$m $m

143 152

13 9

(16) (18)

140 143

80 82

2 1

(13) (13)

69 80

6,742 6,385

1,217 1,578

(1,259) (1,221)

6,700 6,742

903 895

39 8

942 903
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NOTE 10. INTANGIBLE ASSETS

31 March
2018
m

Goodwill - at cost 156 156 156
Accumulated impairment (4) (4) (4)
152 152 162

Spectrum and other licences - at cost 2,077 2,086 1,469
Accumulated amortisation (730) (624) (591)
1,347 1,462 878

Deferred expenditure - at cost 740 702 591
Accumulated amortisation (183) (198) (191)
557 504 400

Total intangible assets 2,056 2,118 1,430

Spectrum

Deferred

Consolidated Goodwill and other A
expenditure

licences

Year ended 31 March 2019

Opening net book amount 152 1,462 504 2,118
Additions - 37 98 135
Amortisation charge - (152) (45) (197)
Closing net book amount 152 1,347 557 2,056

Year ended 31 March 2018

Opening net book amount 152 878 400 1,430
Additions - 718 155 873
Amortisation charge - (134) (51) (185)
Closing net book amount 152 1,462 504 2,118

Impairment testing

The carrying value of goodwill and intangible assets with indefinite lives (telecommunication licenses) was assessed for impairment
during the financial year. Telecommunications operations of the Group were assessed to be a single cash generating unit ("CGU")
for the purpose of this review, as the generation of the Group's core revenue streams is heavily reliant on the use of integrated and
interdependent customer access and transmission networks throughout Australia.

The recoverable amount of the Singtel Optus CGU has been determined based on value-in-use calculations. These calculations use
cash flow projections based on financial budgets (including growth rates, operating margins, capital expenditure and discount rates)
approved by management and the Board covering a 5-year period.

Cash flows beyond the budget period are extrapolated using the estimated growth rates stated below. The terminal growth rates do
not exceed the long-term average growth rates for the country and industry in which the Group operates.

Terminal growth rate Pre-tax discount rate
2019 2018 2018 2018
Singtel Optus CGU 3.0% 3.0% 8.4% 9.0%

As at 31 March 2019, no impairment charge was required for goodwill arising from acquisition of subsidiaries, with any reasonably
possible change to the key assumptions applied not likely to cause the recoverable values to be below their carrying values.
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NOTE 11. PAYABLES AND CONTRACT LIABILITIES

31 March 31 March
2019 2018
$m $m
Current
Trade payables (i) 1,251 1,188 1,047
Other payables and accruals (ii) 367 364 459
Contract liabilities (jii) 427 486 455
Performance share plan 3 4 5
Other financial liabilities (iv) 1,292 1,062 913
3,340 3,104 2,879
Non-current
Other payables and accruals 183 177 196
Contract liabilities (iii) 10 11 -
Performance share plan 8 8 8
201 196 204

(i) The trade payables are non-interest bearing and are generally settled on 30 to 80 days terms.

(i) Other payables and accruals include the interest payable on borrowings. These are settled on a half-yearly basis except for
interest payable on certain bonds and syndicated loan facilities which are settled on a quarterly basis. The total interest payable on
the borrowings at year end was $61 million (2018: $63 million).

(iii) Contract liabilities include advance billings, uneamed revenue and NBN migration payments.

(iv) The other financial liabilities relate to handsets and network investments, where vendor terms are up to 364 days.

NOTE 12. BANK BORROWINGS AND BONDS

31 March 31 March
2019 2018
$m $m

Current
Short-term bank facilities - unsecured (i) 450 550 990
Notes payable - unsecured (ii) 706 374 -
Short-term related party facilities - unsecured (iii) 9 10 -

1,165 934 990
Non-current
Medium-term bank facilities - unsecured (i) 530 690 -
Notes payable - unsecured (ii) 2,603 2,759 2,598

3,133 3,449 2,598

(i) These borrowings are provided under a syndicated bank facility and are denominated in Australian dollars. It is covered by a
negative pledge and facility documents, which amongst other things require the Company and other controlled entities to maintain
certain financial ratios. In April 2017, the Group entered a $1.5 billion syndicated bank facility, which expires on 29 May 2020.

(if) Unsecured notes payable denominated in United States dollars, Hong Kong dollars, Euro, Singapore dollars and Australian
dollars have been issued by a controlled entity and guaranteed by the Company and certain controlled entities. The notes are
subject to a negative pledge that requires the Company and other controlled entities to maintain certain financial ratios. The value of
these notes includes a fair value hedge loss adjustment of $14 million (2018: $24 million).

(iii) The Company has a short term uncommitted related party facility. The facility is denominated in Australian dollars.
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NOTE 12. BANK BORROWINGS AND BONDS (continued)

31 March 31 March
2019 2018

$m $m

Principal amounts and repayment dates are:

500 million United States dollars due 15 October 2019 706 655 666
1,000 million Hong Kong dollars due 10 June 2020 180 166 168
700 million Euro due 15 September 2020 1,121 1,142 1,003
75 million Australian dollars due 5 December 2018 = 75 75
300 million Australian dollars due 12 December 2018 = 299 299
200 million Australian dollars due 17 June 2022 199 198 197
50 million Australian dollars due 17 June 2022 50 50 50
400 million Australian dollars due 23 August 2022 399 399 -
150 million Singapore dollars due 29 September 2022 156 149 140
500 million Australian doliars due 6 September 2023 498 5 -

3,309 3,133 2,598

Disclosed as:
Current 706 374 -

Non-current 2,603 2,759 2,598

The weighted average interest rate for bonds is 5.2% (2018: 5.5%) and bank borrowings is 2.8% (2018: 2.6%).

NOTE 13. FINANCING ARRANGEMENTS
At reporting date, the Group had access to the following committed lines of credit:

31 March 31 March
2019 2018

$m $m

Total facilities available at reporting date:

Short-term bank facilities (less than 1 year) 450 550 1,500
Medium-term bank facilities (1 year to 3 years) 1,500 1,500 -
1,950 2,050 1,500
Facilities utilised at reporting date:
Short-term bank facilities (less than 1 year) 450 550 9980
Medium-term bank facilities (1 year to 3 years) 530 690 -
980 1,240 990
Facilities not utilised at reporting date:
Short-term bank facilities (less than 1 year) - - 510
Medium-term bank facilities (1 year to 3 years) 970 810 -
970 810 510
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NOTE 14. PROVISIONS

31 March
2018

$m

Current

Employee entitlements 17 75 75

Other (i) 4 17
79 92

Non-current

Employee entitlements 17 21 26

Other (i) 30 23
51 49

(i) Other current and non-current provisions primarily represent asset retirement obligations for corporate properties and self-
insurance provisions.

Reconciliations of the carrying amount of other provisions at the beginning and end of the current financial year are set out below:

Other provisions (Current and non-current)

Carrying amount at the beginning of the financial year 40 46
Additional provision recognised by charge to profit 2 2
Others (8) (8)
Carrying amount at the end of the financial year 34 40

NOTE 15. CONTRIBUTED EQUITY

Issued and paid up capital

2019 2018
$m $m
3,795,254,335 (31 March 2018: 3,795,254,335)
Fully paid ordinary shares 5,317 5317

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company in proportion to the
number of and amounts paid on the shares held. At a shareholders' meeting, every holder of ordinary shares present in person or
by proxy is entitled to one vote on a show of hands, and upon a poll, each share is entitled to one vote,

There have been no changes in share capital during the year.

In March 2019 the Company paid a dividend to its parent entity of $600 million (2018: $600 million) or $0.158 per share (2018:
$0.158 per share).

Changes to the then Corporations Law abolished the authorised capital and par value concept in relation to share capital from 1July
1998. Therefore, the Company does not have a limited amount of authorised capital and its issued shares do not have a par value,

NOTE 16. RESERVES
Nature and purpose of reserves as disclosed in the statement of changes in equity

The cash flow hedge reserve is used to record gains or losses on a hedging instrument in a cash flow hedge that are recognised
directly in equity, net of tax, as described in Note 2. Amounts are reclassified to profit or loss when the associated hedged
transaction affects profit or loss.
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NOTE 17. EMPLOYEE ENTITLEMENTS

Aggregate employee entitiements

Current long service leave provision 14 75 75

Non-current long service leave provision 14 21 26
96 101

Number of Employees

Number of employees at year end 7.297 8,515

Superannuation fund
The Group contributes to employee contribution superannuation funds.

Contributions to the funds during the financial year 82 92

Equity based employee benefits

During the current or previous financial year, the Group did not provide to employees any equity based instruments (such as share
options or performance rights) based on equities of the Company or its controlled entities, nor were there any such instruments
outstanding at the beginning or end of the financial year.

The Group's expense arises under the equity based compensation plans of its parent, Singapore Telecommunications Limited
which are described at Note 2.

This expense amounted to: 8 5

NOTE 18. FINANCIAL RISK MANAGEMENT

Financial risk management objectives

The Group's activities expose it to a variety of financial risks: interest rate risk, foreign exchange risk, credit risk and liquidity risk.
The group's overall risk management seeks to minimise potential adverse effects of these risks on the financial performance of the
Group.

The Group has established risk management policies, guidelines and control procedures to manage its exposure to financial risks.
Hedging transactions are determined in the light of commercial commitments and are reviewed regularly.

The Group uses financial instruments, including foreign exchange contracts, cross currency swaps and interest rate swaps in its
management of exchange rate and interest rate exposures, Financial instruments are used only to hedge underlying commercial
exposures and are not held for speculative purposes.

Derivative financial instruments

Balance as at 1 April 246 80
Fair value gains:
- included in income statement:

Hedge ineffectiveness 3 2

Fair value hedge movements 49 137
- included in the balance sheet:

Cash flow hedge reserve ' 20 27
Balance as at 31 March 318 2486
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NOTE 18. FINANCIAL RISK MANAGEMENT (continued)

Derivative financial instruments STSRIcH o S
2019 2018
Sm $m
Current asset 159 = -
Non-current asset 208 331 215
Current liabilities (9) (5) (7)
Non-current liability (40) (80) (128)
318 246 80

The cash flow hedges are designated for foreign currency commitments and repayments of principal and interest of foreign currency
denominated bonds.

The forecast transactions for the foreign currency commitments are expected to oceur in the financial year ending 31 March 2020,
while the forecast transactions for the repayment of principal and interest of the foreign currency denominated bonds will occur
according to the timing disclosed in Note 12.

Fair value estimation

Optus bonds which are currently on issue and offered solely to wholesale investors total $1,895 million (2018: $1,884 million). They
are maturing by year 2020 and no other financial assets or liabilities are traded on the exchange markets. Itis calculated as the
present value of the estimated future cash flows, discounted using interest rates based on a zero coupon yield curve at the reporting
date.

Hedging activities

The hedge accounting policy of the Group is described in Note 2 and the Group has entered into the following derivative financial
instruments to hedge its risks:

- Cross currency interest rate swaps with dual designation as fair value hedges for interest rate risk and cash flow hedges
for currency risk, arising from the Group's issue of foreign currency denominated debt instruments.

These cross currency interest rate swaps involve the exchange of principal and fixed interest receipts in the foreign
currency of the Group's debt instruments, for principal and floating (as well as fixed) interest payments in the Group's
Australian dollar functional currency.

- Interest rate swap contracts that are cash flow hedges for Australian interest rate risk. These contracts involve the
exchange of Australian floating interest receipts for fixed interest payments. These are in line with the Group's interest
rate risk management policy of maintaining a mix of floating and fixed rate debt.

- Forward foreign exchange contracts, all of which are designated as cash flow hedges, for the Group's exposure to
currency risks arising from forecast or committed expenditure and receipts denominated in foreign currencies.
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NOTE 18. FINANCIAL RISK MANAGEMENT (continued)

The fair values of the derivative financial instruments are as follows:

31 March 2019

Fair value hedges
Cross currency swaps

Cash flow hedges

Cross currency swaps

Interest rate swaps

Forward fareign exchange contracts

Derivatives that do not qualify for hedge accounting
Interest rate swaps

Derivative financial instruments presented in the statement of
financial position
Current

Non-current

31 March 2018

Fair value hedges
Cross currency swaps

Cash flow hedges

Cross currency swaps

Interest rate swaps

Forward foreign exchange contracts

Derivatives that do not qualify for hedge accounting
Interest rate swaps

Derivative financial instruments presented in the statement of
financial position

Current

Non-current
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Nominal
amounts
sm

526

1,826
1,000
27

250

Nominal
amounts

$m

526

1,826
1,000
317

250

Fair
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values
$m

Liabilities

14 :
344 -
= 48
a it
z 1
367 49
159 9
208 40
367 49

Fair

values
$m

Liabilities

24 .
307 -
z 76
: 5
= 4
331 85
. 5
331 80
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NOTE 18. FINANCIAL RISK MANAGEMENT (continued)

Nominal

Fair values
amounts A

$m

1 April 2017 $m

Liabilities

Fair value hedges

Cross currency swaps 526 37 -
Cash flow hedges

Cross currency swaps 1,826 178 8
Interest rate swaps 1,000 - 108
Forward foreign exchange contracts 360 - 12

Derivatives that do not qualify for hedge accounting

Interest rate swaps 250 - 7
215 135

Derivative financial instruments presented in the statement of financial position:

Current - 7

Non-current 215 128
215 135

The cash flow hedges are designated for foreign currency commitments and repayments of principal and interest of foreign currency
denominated bonds.

The forecast transactions for the foreign currency commitments are expected to occur in the financial year ending 31 March 2020,
while the forecast transactions for the repayment of principal and interest of the foreign currency denominated bonds will occur
according to the timing disclosed in Note 12.

As at 31 March 2019, the details of the outstanding derivative financial instruments were as follows:

31 March 31 March ,
2019 2018 1 Aprl2017
$m $m $m
Interest swaps
Naotional principal
{AUD$ million equivalent) 1,250 1,250 1,250
Fixed Interest rates 6.23% 6.23% 6.23%
Floating Interest rates BBSW3M BBSW3M BBSW3M
Cross Currency swaps
Notional principal
(AUD$ million equivalent) 1,826 1,826 1,826
Fixed Interest rates 7.50% 7.50% 7.50%

; BBSW BBSW BBSW
Fioating Interest 1ates +2.0502%  +2.0592%  +2.0502%
Forward foreign exchange contracts
Notional principal
(AUDS million equivalent) 27 317 360

The interest rate swaps entered into by the Group are re-priced at intervals of six-monthly periods. The interest rate swaps entered
by the Company are re-priced every six months.

Hedge ineffectiveness across all hedge relationships was $3 million (2018: $2 million) and was recorded in the Income Statement in
Note 5. Hedge ineffectiveness arose due to changes in the fair value of the hedging instrument exceeding the change in fair value of
the hedged item. The Group did not discontinue hedging accounting for any relationships and had no reclassifications from the cash
flow hedge reserve to the Income Statement during the 2019 financial year.
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NOTE 18. FINANCIAL RISK MANAGEMENT {continued)
Capital management

The Group manages its capital to ensure that entities in the Group will be able to continue as going concem while maximising the
return 10 stokeholders through the optimisation of the debt and equity balance. The Group's overall strategy remains unchanged
from the previous financial year.

The caphtal structure of the Group consists of net debt (borrowings as detailed in Motes 12 & 13 offsat by cash and bank balances)
and equiy of the Group (comprising issued capital, reserves and retained earnings).

Interest rate risk

The Group’s objective is to minimise interest expense consistent with maintaining an acceptable level of exposure to the risk of
interest rate fluctuatians. [n arder to achieve this objective, the Group targets a mix of fixed and floating rate debt. To obtain this mix
in a cost-efficient manner the Group primarily uses cross currency and interest rate swaps that have the effect of converting specific
debt obligations of the Group from a variable to a fixed rata of interest and change the currency of the debt, or vice versa, as
required.

As at 31 March 2019, assuming that the market interest rate is 50 basis points higher or lower and with no change to the other
variables, the annualised interest expense on borrowings would be higher or lower by $5 milllon (2018: §6 million).

The critical terms of the interest rate swaps and their corresponding hedged bonds are the same, the Group performs a qualitative
assessment of effectiveness and it is expected that the value of the interest rate swaps and the value of the corespanding hedged
bonds will systematically change in opposite direction in response to movement in the underlying interest rates.

The main source of hedge ineffectivensss in these hedging relaticnships is the effect of counterparty and the Group's own credit risk
on the fair value of the interest rate swaps, which is not reflected in the fair value of the hedge items atiributable to changes in
interest rates. No other sources of ineffectiveness emerged from this hedging relationship.

Foreign exchange risk
The Group maintains a policy to minimise the adverse impact of movements in foreign exchange rates on the Group's cash flows.

The Group has borrowings denominated in foreign currencies that have primarily been hedged into the functional currency of the
Group using cross currency swaps in order o reduce lhe foreign currency exposure on these borrowings. As the hedges are
perfect, any changes in the fair value of the cross-curency swaps has minimal impact on profit and equity.

Foreign exchange contracts are predominantly used to hedge the foreign exchange risk associated with the purchase and sale of
goods and services denominated in foreign currencies and the resuiting foreign currency denominated assets and habilities.

The critical terms (i.e. the notional amount, life and underiying) of the derivative financial instruments and their corresponding
hedged items are the same. The Group performs a qualitative assessment of effectivenegs and it is expected that derlvative
financial instruments and the value of the corresponding hedged items will systematically change in oppaosite direction in response
to movements in the underlying exchange rates.

The main source of hedge ineffectiveness in these hedging relationships is the effect of counterparty and the Group's own credit risk
on lhe fair value of the derivative financial instruments, which is not reflected in the fair value of the hedged items aftribulable to
changes in foreign currency rates. No other sources of ineffectivaness emerged from these hedging relationships.

As at 31 March 2018, assuming the Australian dollar appreciated 10% against the United States Dollar, with all other variables held
constant, pre-tax equity would decrease by $25 million (2018: $28 million). Conversely, if the Australian dollar depreciated 10%
against the United States Doifar, with all other variables held constant, pre-tax equity would increase by $30 million (2018; $34
million}.

d

Al hedge relationships remain intact and there is no hedge refationship in which hedge accounting is na longer applied.

Credit risk

The Group has no significant concenfration of credit risk from trade receivables and contract assets due to ils diverse customer
base, Credit risk is managed through the application of credit assessments and approvals. Where applicable the Group obtains
cradit tnsurance, In addition, the Group has polictes and pracedures in place to monitor trade receivables and contract assets on an
ongoirg basis.

The carrying value amount reflected in Note 7 represents the Group's maximum exposure to credit risk for trade receivables and
contract assets.

The Group has cash investiments and other financial instruments such as forward foreign exchange contracts, cross cumrency swaps
and interest rate derivative hedges with major financial institutions. The Group has policies in place to monitor the credit ratings of
these counterparties on an ongoing basis,

The Group has policias in placa that limit the financial exposure to any one financial institution and does not have a significant
exposure to any individual counterparty.
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NOTE 18. FINANCIAL RISK MANAGEMENT (continued)

Liquidity risk

Page 38

The Group manages liquidity risk by monitoring and maintaining the level of cash equivalents and financing facilities considered
adequate by management to fund the operations as well as mitigate the effects of fluctuations in cash flows. Due to the dynamic
nature of the business, the Group aims at maintaining flexibility in funding by keeping a number of committed credit facilities

available.

The expected undiscounted contractual cash flows of the borrowings for the Group, including the effects of hedging as at 31 March
2019 and 2018, are set out below. These amounts do not reflect the carrying amounts in the statement of financial position,

As at 31 March 2019

Net-settled interest rate swaps

Cross currency interest rate swaps (gross
settled):

Inflow

(Outflow)

Borrowings:
Bonds
Bank loans

As at 31 March 2018

Net-settled interest rate swaps

Cross currency interest rate swaps (gross
seftled):

Inflow

(Outflow)

Borrowings:
Bonds
Bank loans

Less Than Between Between Over Tofal
1 year 1and 2 2and 5 5 years
years years
$m sm $m $m
(38) (14) - - (52)
83 51 8 - 142
(66) (25) (9 5 (100)
(21) 12 (1) - (10)
(677) (1.213) (1,382) - (3,272)
(462) (552) - - (1,004)
(1.129) (1,765) (1,382) - (4,278)
(1,150) (1,753) (1,383) - (4,286)
(41) (33) (10) = (84)
81 81 58 - 220
(74) (72) (38) - (184)
(34) (24) 10 - (48)
(497) (658) (2,038) - (3,183)
(553) (738) - - (1,291)
(1.050) (1,396) (2,038) - (4,484)
(1,084) (1,420) (2,028) - (4,532)
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NOTE 18. FINANCIAL RISK MANAGEMENT (continued)

Net fair value of financial assets and liabilities
The carrying amounts and fair values of the Group's financial assets and liabilities at reporting date are:

Carrying amount Net Fair value
31 31 3
March March March

2019 2019 2018
$m $m $m

Financial assets

Cash 96 118 96 118
Receivables and contract assets 2,938 2,820 2,938 2,820
Derivative financial instruments 367 331 367 331
Due from parent 3,630 3,614 3,630 3,614
7,031 6,883 7,031 6,883
Financial liabilities
Payables and contract liabilities 3,541 3,300 3,541 3,300
Derivative financial instruments 49 85 49 85
Bank facilities (incl. related party) 989 1,250 989 1,250
Domestic notes payable 1,146 1,021 1,185 1,038
Foreign currency notes payable 2,163 2,112 2,229 2212
7.888 7,768 7,993 7,885

Fair Value Measurements

The Group classifies fair value measurements using a fair value hierarchy which reflects the significance of the inputs used in
making the measurements. The fair value hierarchy has the following levels -

(a) quoted prices (unadjusted) in active markets for identical assets or liabilities (Level 1);

{b) inputs other than quoted prices included within Level 1 which are observable for the asset or liability, either directly (i.e. as
prices) or indirectly (i.e. derived from prices) (Level 2); and

(¢) derived from valuation techniques that include inputs for the asset or liability which are not based on observable market data
(unobservable inputs) (Level 3).

Levell Level2 Level3

$m $m $m

Financial assets
Derivative financial instruments

- Cross currency swaps - 358 - 358
- Forward foreign exchange contract - 9 - 9
- 367 - 367

Financial liabilities
Derivative financial instruments
- Interest rate swaps = 49 - 49
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NOTE 18. FINANCIAL RISK MANAGEMENT (continued)

Levell Level3
31 March 2018 $m $m

Financial assets

Derivative financial instruments

- Cross currency swaps - 331 - 331
- 331 = 331

Financial liabilities

Derivative financial instruments
- Interest rate swaps - 80 - 80
- Forward foreign exchange contracts =

3]
'
w

1 April 2017

Financial assets

Derivative financial instruments

- Cross currency swaps - 215 - 215
- 215 - 215

Financial liabilities
Derivative financial instruments

- Interest rate swaps - 115 - 115
- Cross currency swaps - 8 - 8
- Forward foreign exchange contracts - 12 - 12

- 135 - 135
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NOTE 19. CONTINGENCIES AND COMMITMENTS
Guarantees

During the year, the Group requested banks and financial institutions, in the ordinary course of business, to issue bank guarantees
and performance bonds on its behalf. The amounts outstanding at reporting date amount to $13 million (2018: $13 million).

Legal proceedings and claims

The Group is in dispute with third parties regarding certain transactions and/or representations arising out of the ordinary course of
business. Some of these disputes involve legal proceedings relating fo the contractual obligations of the parties and/ or
representations made, including the amounts payable by the consolidated entities under the contracts and claims against the Group
for compensation for alleged breach of contract and/ or representations. Optus is vigorously defending all these claims.

Commitments

2019 2018
Sm $m
Other operating expenditure commitments
Committed but not provided for and payable:
Not later than one year 132 187
Later than one year but not later than five years 249 123
Later than five years 18 19
399 329
Capital expenditure commitments
Committed but not provided for and payable:
Not later than one year 234 127
Later than one year but not later than five years 27 36
Later than five years 2 3
263 166
Operating lease commitments
Future operating lease rentals not provided for and payable:
Not later than one year 385 459
Later than one year but not later than five years 898 1,037
Later than five years 710 1,128
1,993 2,624

Investment commitments
Refer to Notes 21 and 22 for details of commitments in relation to joint ventures and joint operations.
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NOTE 20. CONTROLLED ENTITIES

Name of Company

Akal Pty Limited

Alpha West ERP Pty Ltd

Alpha West Holdings Limited
Alphawest Pty Limited

Alphawest Services Ply Lid

AUE Music TV Pty Limited

AUEVR Music TV Pty Limited
Aussat Finance Limitad

Aussat New Zealand Limited

Bkal Pty Limited

CV Services International Wholesale Py Limited
Eatability Pty Limited

Ensyst Pty Limited

Evolution |S (ACT) Pty Ltd

Evolution 1S Pty Ltd

Inform Systems Ausfralia Pty Limited
Microplex Ply Limited

Optus Administration Pty Limited
QOptus ADSL Pty Limited

Optus Billing Services Pty Limited
Optus Broadband Pty Limited

Optus C1 Satellite Pty Limited

Optus Contant Pty Limited

Optus Data Centres Pty Limited
Optus ECommerce Pty Limited
Optus ESolutions Pty Limited

Optus Finance Ply Limited

Optus Fixed Infrastructure Pty Limited
Optus Insurance Services Ply Limited
Oplus Internet Pty Limited

Opius Kylie Heldings Pty Limited
Opius Mobile lnvestments Pty Limited
Optus Mobile Pty Limited

Optus Multimedia Pty Limited

Opius Narrowband Pty Limited
Qptus Netwark Investiments Pty Lid
Optus Networks Pty Limited

Cpius Retailco Piy Limited

Optus Rental & Leasing Pty Limited
Cptus Satellite Py Limited

Optus Satellite Network Pty Limited
COpius Stockco Pty Limited

Optus Systems Pty Limited

Optus Vision Interactive Pty Limited
Optus Vision Invesiments Pty Limited
Optus Vision Media Pty Limited
Optus Vision Ply Limited

Optus Wholesale Pty Limited

Path Communications Pty Ltd
Perpetual Systems Pty Ltd

Prepaid Services Pty Limited

Reef Networks Pty Ltd

Satellite Platform Investment Pty Limited
Sibalo Ply Limited

Note

i

(i)

F-45

Group interest %

2019
100
100
100
100
100
100
100
160
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

20
140
100
100
100
100
100
100
160

2018
100
100
100
100
300
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

20
100
100
100
100
100
100
100
100
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NOTE 20. CONTROLLED ENTITIES (continued)

Name of Company Group interest %

2019 2018
Simplus Mabile Pty Limited 100 100
Source Integrated Networks Pty Limited 100 100
The Net Effect Pty Limited 100 100
Ubowireless Pty Limited 100 100
Uecomm Pty Limited 100 100
Uecomm Operations Pty Limited 100 100
Uecomm Share Plans Custodian Pty Limited 100 100
Ue Access Pty Limited 100 100
Ue Vialight Pty Limited 100 100
Unite.Com Pty Limited 100 100
Unwired Australia Pty Limited 100 100
Vanilla Shelf Co No 2 Pty Limited 100 100
Virgin Mobile (Australia) Pty Limited 100 100
Virgin Mobile (Australia) Services Pty Limited 100 100
Virgin Mobile Pty Limited 100 100
Vividwireless Pty Limited 100 100
Vividwireless Group Limited 100 100
VR Music TV Pty Ltd 100 100
World Wide Web Pty Limited 100 100
XYZed LMDS Holdings Pty Limited 100 100
XYZed LMDS Pty Limited 100 100
Yes Labs Group Pty Limited 100 100

(i) Incorporated in New Zealand. All other subsidiaries are incorporated in Australia.

(i) Optus Vision Media Pty Limited is deemed to be a controlled entity by virtue of section 47(b) of the Corporations Act 2001.

NOTE 21. JOINT VENTURES

Southern Cross Cable Consortium

This consortium operates through two separate companies. Southern Cross Cable Holdings Limited ("SCCHL") owns a cable
network between Australia and the USA, and conducts operations of that network outside the USA. Pacific Carriage Holdings
Limited ("PCHL") conducts operations within the USA. Both these companies are incorporated in Bermuda. The Group owns
39.99% of PCHL (2018: 39.99%). The reporting date of these entities is 30 June. Equity accounting was suspended for these
entities since the 2005 financial year because the Group's net investment was reduced to zero. PCHL paid no dividends during the
financial year.

2019 2018
$m $m

The Group has agreed to purchase capacity on this cable network payable as follows:

Not later than one year 8 8
Later than one year but not later than five years 21 29
29 37

Main Event Television Pty Limited
The Group’s interest in this company, which is a provider of pay television programs and channels, is 33.33% (2018: 33.33%).
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NOTE 21. JOINT VENTURES (continued)

Bridge Mobile Pte Limited

This company which is incorporated in Singapore is principally invelved in the provision of regional mobile services. The Group's
interest is 10% (2018: 10%).

The maximum amount that the Group may be
required to contribute in equity to this company is: 5 5

Carrying amounts of investments in each joint venture entity

Pacific Carriage Holdings Limited - -
Main Event Television Pty Limited = -

Bridge Mobile Pte Limited 1 1
1 1
2019 2018
$m $m

Share of joint ventures' results

Share of:

Revenues 31 27
Expenses (17) (15)
Operating profit before income tax 14 12
Income tax expenses (6) (5)
Operating profit after income tax 8 7
Equity accounting suspended (8) (7)

Share of joint ventures' net profit/loss - equity accounted B -

Share of joint ventures' net liabilities

Current assets 8 2
Non- Current Assets 63 58
Total Assets 71 60
Current Liabilities 4 -
Non-current liabilities 186 182
Total Liabilities 190 182

Carrying amount of investments in joint venture entities

At the beginning of the financial year 1 1
Share of joint venture entities' net income - -
At the end of the financial year 1 1

Joint ventures’ contingent liabilities and capital commitments

At reporting date, there were no material contingent liabilities or capital expenditure commitments of joint venture entities for which
the Group will or may become liable.
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NOTE 22. JOINT OPERATIONS
Optus/ Vodafone Joint Venture

Page 46

The Group has an interest in an unincorporated joint operation to share selected 4G network sites and radio infrastruciure across

Australia and shares some cost of building and operating the network.
Assets

Included in the assets of the Group are the following items that represent the Group's interest in the assets employed in the joint

operations, recorded in accordance with the accounting policies described in Note 2.

31 March 31 March
2019 2018
Sm $m

Current other assets 18 17
Non-current other assets 93 103
Property, plant and equipment 903 571
Total assets 1,014 691
Current other payables 18 17
Non-current other payables 89 as
Total liabilities 107 115

NOTE 23. KEY MANAGEMENT PERSONNEL COMPENSATION

Key management personnel compensation for the years ended 31 March 2019 and 31 March 2018 are set out below. The key
management personnel are the directors and executives with the greatest authority for the strategic direction and management of

the Group.

The total compensation for the Australian-based directors and executives of the Group was as follows:

2019 2018
$000 $000
Short-term benefits ' 15,924 14,524
Post-employment benefits 604 726
Share-based payments 2,061 2,377
Total key management compensation 18,589 17,627
In addition, the total compensation for the Singapore-based directors of the Group was as
follows: 2
Short-term benefits 5,202 8,082
Share-based payments 2,293 2,155
7,495 10,237

! Bonus has been included on an accrual basis.

? No proportion of these amounts has been allocated to or paid by Optus.
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NOTE 24. AUDITOR’S REMUNERATION

For the year ended 31 March 2018, the auditor of Singtel Optus Pty Limited was Deloitte Touche Tohmatsu. In the year ended 31
March 20189, the Company rotated external auditor to KPMG.

2019 2018
$000 $000
Amounts received or due and receivable by KPMG (2018: Deloitte Touche Tohmatsu):
An audit or review of the financial report of the entity and any other entity in the Group 992 962
Other services in relation to the entity and any other entity in the Group:
- Assurance and regulatory related 359 265
1,351 1,227

NOTE 25. RELATED PARTIES
Directors

The names of each person holding the position of director of the Company during the financial year or as at the date of this report
are as follows:

Directors:

«  Paul Dominic Sullivan;
s Jeann Ngiap Jong Low;

e Murray Philip King;

« Allen Yoong Keong Lew; and
e Sock Koong Chua

Details of key management personnel compensation are set out in Note 23,

Apart from the details disclosed in this note, no director has entered into a coniract with the Company or the Group since the end of
the previous financial year and there were no contracts involving director's interests existing at reporting date.

From time to time, directors of the Company or of its controlled entities or their director-related entities may purchase goods or
services from the Group. These purchases are on the same terms and conditions as those entered into by other Group employees
or customers and are trivial or domestic in nature.

Joint ventures and operations
Details of interest in joint ventures are set out in Note 21. Details of interest in joint operations are set out in Note 22.

The Group incurred certain costs as agent for joint ventures and was reimbursed those costs.

2019 2018
$000 $000
Shareholder related entities
The aggregate amounts brought to account in respect of the following
types of transactions with shareholder related entities were:
International outpayments expense 44,414 53,127
International inpayments revenue 13,342 13,960
Information technology and consultancy expense 88,058 102,034
All transactions were with entities related to Singapore Telecommunications Limited, and were at
normal commercial terms and conditions and at market rate.
The aggregate amounts receivable at reporting date from shareholder related entities were:
Trade debtors - for international inpayments 22,919 10,764
Other debtors 20,966 31,490
Due from parent 3.630,263 3,614,546
The aggregate amounts payable at reporting date to shareholder related entities were:
Trade creditors - for international out paymenis 65,135 42 467
Other trade creditors 2,835 12,304
Other creditors 2,158 2,466

All of these amounts receivable and payable are in respect of transactions with entities related to Singapore Telecommunications
Limited.

NOTE 26. DEED OF CROSS GUARANTEE
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The Company and certain wholly owned controlled entities are parties to a deed of cross guarantee under which each Company
guarantees the debts of the others. By entering into the deed, the controlled entities have been relieved from the requirements to
prepare a financial report and directors reports under class order 98/1418 issue by the Australian Securities and Investments

Commission.
The controlled entities subject to the Deed are:

Akal Pty Limited

Alpha West ERP Pty Ltd

Alpha West Holdings Limited
Alphawest Pty Limited

Alphawest Services Pty Ltd

Aussat Finance Limited

Optus Finance Pty Limited

Bkal Pty Limited

CV Services International Wholesale Pty Limited
Evolution IS (ACT) Pty Ltd

Evolution IS Pty Ltd

Inform Systems Australia Pty Limited
Optus Administration Pty Limited
Optus Bllling Services Pty Limited
Optus Broadband Pty Limited

Optus C1 Satellite Pty Limited

Optus Content Pty Limited

Optus Data Centres Pty Limited
Optus Fixed Infrastructure Pty Limited
Optus Internet Pty Limited

Optus Mobile Pty Limited

Optus Mobile Investments Pty Limited
Optus Multimedia Pty Limited

Optus Networks Pty Limited

Optus Retailco Pty Limited

Optus Satellite Pty Limited
Optus Satellite Network Pty Ltd
Optus Systems Pty Limited
Optus Vision Pty Limited

Optus Wholesale Pty Limited
Path Communications Pty Ltd
Perpetual Systems Pty Ltd
Prepaid Services Pty Limited
Reef Networks Pty Limited
Sibalo Pty Limited

Simplus Mobile Pty Limited
Source Integrated Networks Pty Limited
The Net Effect Pty Limited

UE Access Pty Ltd

Uecomm Pty Limited

Uecomm Operations Pty Limited
Unite.com Pty Ltd

Unwired Australia Pty Limited
Ubowireless Pty Limited

Virgin Mobile (Australia) Pty Limited
Vividwireless Group Limited
Vivid Wireless Pty Limited
XYZed LMDS Pty Limited

Optus ADSL Pty Limited

Below is a condensed consolidated statement of comprehensive income for the financial year ended 31 March 2019 for the closed
group comprising the Company and those subsidiaries that are a party to the Deed, after eliminating all transactions between those
parties.

Profit from ordinary activities before income tax
Income tax relating to ordinary activities

Net profit

Other comprehensive income

Total comprehensive income

Retained profits at the beginning of the financial year
Net profit for the year

Dividend payment to equity holders

Retained profits at the end of the financial year

967 1,181
(276) (314)
691 867
14 19
705 886
5,336 5,069
691 867
(600) (600)
5,427 5,336
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2019

NOTE 26. DEED OF CROSS GUARANTEE (continued)

A consolidated statement of financial position as at 31 March 2019 for the closed group comprising the Company and those
subsidiaries that are a party to the Deed, after eliminating all transactions between those parties, is set out below:

31 March
2018

$m

Statement of financial position

Current assets

Cash and cash equivalents 58 79 94
Trade and other receivables 2,520 2,467 2,425
Inventories 286 233 204
Other current assets 335 234 241
Total current assets 3,199 3,013 2,964

Non-current assets

Trade and other receivables 4,425 4,355 4,340
Investments in joint venture entities 1 1 1
Property, plant and equipment 7,850 7,916 7,586
Telecommunication licences a76 976 976
Intangible assets 2,045 2,110 1.445
Deferred tax assets - - 9
Other non-current assets 182 128 98
Total non-current assets 15,479 15,486 14,455
Total assets 18,678 18,499 17,418

Current liabilities

Trade and other payables 3,209 3,000 2,991
Bank borrowings and bonds 698 997 997
Provisions 79 N 91
Total current liabilities 3,986 4,088 4,079

Non-current liabilities

Trade and other payables 257 277 331
Bank borrowings and bonds 3,590 3,449 2,603
Deferred tax liabilities 77 22 -
Provisions 50 48 54
Total non-current liabilities 3,974 3,796 2,988
Total liabilities 7,960 7,884 7,067
Net assets 10,718 10,615 10,352

Shareholders' equity

Contributed equity 5,298 5,298 5,298
Reserves (7) (19) (39)
Retained profits - 5,427 5,336 5,093
Total equity 10,718 10,615 10,352
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NOTE 27. PARENT ENTITY

Page 50

Assets

Current assets 308 283
Non-current assets 856 856
Total assets 1,164 1,139
Liabilities

Current liabilities 50 50
Total liabilities 50 50
Net assets 1,114 1,089
Equity

Issued capital 5,317 5,317
Accumulated losses (4,203) (4,228)
Total equity 1,114 1,089
Profit for the year (dividend income) 625 617
Total comprehensive income for the year 625 617

The Company paid a fully franked dividend of $600 million (2018: $600 million) to its sole shareholder on 20 March 2019. No other
dividends have been paid or declared by the Company during or since the end of the financial year. Refer note 15 and 16 for other

equity transactions during the year.
There are no contingent liabilities for the parent entity as at 31 March 2019 (2018: nil).

NOTE 28. EVENTS SUBSEQUENT TO REPORTING DATE

In May 2019, the Group initiated a review of its operations resulting in workforce restructuring costs subsequent to 31 March 2019.

In June 2019, the Group issued a new €500 million bond which expires on 20 June 2029.

Except for the above, there has not arisen in the interval between the end of the financial year and the date of this report any item,
transaction or event of a material and unusual nature likely, in the opinion of the directors, to affect significantly the operations of the

Group, the results of those operations, or the state of affairs of the Group, in future financial years.

F-52



SINGTEL OPTUS PTY LIMITED Page 51
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
Far the financlal year ended 31 March 2019

NOTE 29. OTHER ASSETS

31 March 31 March
2019 2018
$m $m
Current
Prepayments 371 257 259
371 257 259
Non-current
Prepayments 110 140 136
Contract costs 82 67 65
192 207 201
Reconciliations of the carrying amount of contract costs at the beginning
and end of the current financial year are set out below:
Year ended 31 March
Opening net book amount: 67 65 83
Additions 114 90 59
Amortisation charge (99) (88) (77)
Closing net book amount 82 67 65
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DIRECTORS' DECLARATION

1. In the opinion of the directors of Singtel Cptus Pty Limited:
(a) the financial statements and notes ara in accordance with the Corporations Act 2001, including:

{i) giving a true and fair view of the financial position of the Group as at 31 March 2049 and of its performance, as represented
by the results of its operations and cash flows, for the financial year ended on that date;

{ii) complying with Accounting Standards and the Corporations Regulations; and
{iii} complying with International Financial Reporting Standards, as stated in Note 2(a) to the financial statements; and

(b) there are reasonable grounds to believe that the Company will be able to pay its debts as and when they become due and
payable.

2. There are reasonable grounds to believe that the Company and the subsidiaries identified in Note 26 will be able to meet any
obligations or Ifabilities to which they are or may become subject by virtue of the Deed of Cross Guarantee batwaen ihe Company
and those subsidiaries pursuant to In ASIC Corporations (Rounding in Financial/Directors' Report) Instruments 2016/191 dated 24
March 2018 and individual order under subsection 340{1} of the Corporations Act 2001 dated 28 March 2007.

Signed in accordance with a resolution of the directors made pursuant to s295(5) of the Corporations Act 2001:

Murray Philip King
Director
Sydney

B I

26 Foq 2c\4
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ADDITIONAL UNAUDITED FINANCIAL INFORMATION

The table below shows the reconciliation between the selected consolidated financial information of Optus as prepared under Australian
Accounting Standards and Singapore Financial Reporting Standards. The unaudited financial information under Singapore Financial
Reporting Standards is announced quarterly in conjunction with Singtel's results and they do not form part of Singtel Optus Pty Limited
audited financial report.

2019 2018

$m $m

Operating revenue under Singapore Financial Reporting Standards 9,099 8,612
Exclude rent revenue from Operating revenue (160) (187)
Alignment of accounting treatment, mainly for capacity sales (3) (3)
Statutory operating revenue under Australian Accounting Standards (note 5) 8,939 8,422
Profit after tax under Singapore Financial Reporting Standards 659 782
Alignment of accounting treatment, mainly for capacity sales (3) (9)
Statutory net profit under Australian Accounting Standards 656 773
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Inciependent Auditor's Report

To the shareholder of Singtel Optus Pty Limited

We have audited the Financial Report of  The Financial Report comprises:

Singtel Optus Pty Limited (the Company). e Consolidated statement of financial position as at 31 March

In our opinion, the accompanying 2019
Financial Report of the Company is in
accordance with the Corporations Act
2001, including:

» Consolidated statement of profit or loss, Consolidated
statement of other comprehensive income, Consolidated
statement of changes in equity, and Consolidated statement
® giving a true and fair view of the of cash flows for the year then ended

Group's financial position as at 31 March
2019 and of its financial performance for
the year ended on that date; and

» Notes including a summary of significant accounting
policies

» complying with Australian Accounting * Dirgctars: Decieration.
Standards and the Corporations The Group consists of Singtel Optus Pty Limited (the
Regulations 2001. Company) and the entities it controlled at the year end or
from time to time during the financial year.

Basis for opinion

We conducted our audit in accordance with Australian Auditing Standards. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Our responsibilities under those standards are further described in the Auditor’s responsibilities for the
audit of the Financial Report section of our report,

We are independent of the Group in accordance with the Corporations Act 2001 and the ethical
requirements of the Accounting Professional and Ethical Standards Board's APES 110 Code of Ethics for
Professional Accountants (the Code) that are relevant to our audit of the Financial Report in Australia. We
have fulfilled our other ethical responsibilities in accordance with the Code.

Other Information

Other Information is financial and non-financial information in Singtel Optus Pty Limited's annual reporting
which is provided in addition to the Financial Report and the Auditor’s Report. The Directors are
responsible for the Other Information.

Qur opinion on the Financial Report does not cover the Other Information and, accordingly, we do not
express an audit opinion or any form of assurance conclusion thereon.

KPMG. an Australian parinership and a member firm of the KPMG
netwaork of independent member firme affiliated with KPMG Liability limited by a-scheme approved under
Intemational Cooperative {"KPMG International”), 2 Swiss enlity, Professional Standards Legislation,
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In connection with our audit of the Financial Report, our responsibility is to read the Other Information. In
doing so, we consider whether the Other Information is materially inconsistent with the Financial Report or
our knowledge obtained in the audit, or otherwise appears to be materially misstated.

We are required to report if we conclude that there is a material misstatement of this Other Information,
and based on the work we have performed on the Other Information that we obtained prior to the date of
this Auditor's Report we have nothing to report.

Responsibilities of the Directors for the Financial Report

The Directors are responsible for:

e preparing the Financial Report that gives a true and fair view in accordance with Australian Accounting
Standards and the Corporations Act 2001

= implementing necessary internal control to enable the preparation of a Financial Report that gives a true
and fair view and is free from material misstatement, whether due to fraud or error

» assessing the Group and Company's ability to continue as a going concern and whether the use of the
going concern basis of accounting is appropriate. This includes disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless they either intend to liquidate the
Group and Company or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the Financial Report

Our objective is;

» {0 obtain reasonable assurance about whether the Financial Report as a whole is free from material
misstatement, whether due to fraud or error; and

* to issue an Auditor's 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 Australian Auditing Standards will always detect a material misstatement when it exists.

Misstatements can arise from fraud or error. They are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of the Financial Report.

A further description of our responsibilities for the audit of the Financial Report is located at the Audiiting
and Assurance Standards Board website at: http://www .auasb.gov.au/auditors_responsibilities/ar3.pdf.
This description forms part of our Auditor's Report.

Wi 4’//7 A

KPMG Anthony Travers
Partner
Sydney
26 July 2019

F-57



SINGTEL OPTUS PTY LIMITED
ACN 052 833 208
ANNUAL REPORT
31 MARCH 2018

F-58



SINGTEL OPTUS PTY LIMITED Page 1

DIRECTORS’ REFORT

The directors present their report on the consolidated entity ('Optus”, the "Group”}, consisting of Singtel Optus Ply Limiled (the
“Company”, “SOPL") and its controlled entities, for the financial year ended 31 March 2018 (the "financial year”).

. Directors. o . o
The directors in office at any time during or since the end of the financial year are:

Chua Sock Koong;

Paul Borniric O'Sullivan;
Jeann Ngiap Jong Low;
Murray Philip King; and
Allen Yoong Keong Lew.
Principal activities

The principal activities of the Group during the financial year were the provision of telecommunications services principally within
Australia, There was no significant ¢change in the nature of those activities during the financial year.

Review of operations

Ovtus' profit from ordinary activities before income tax expense was $1,150 million. Operating revenue for the year increased by 4.3
per cent to $8,955 million.

After an income tax expense of 5340 millior, net profit amounted to $810 million, compared to $780 million in the previcus financial
year.

Cash capital expenditure for the year was 51,490 million (2017: $1,348 million). The ratio of cash capital expenditure to operating
revenue was 15.6 per cent, compared to 15.7 per cent in the previous financial year.

Changes in state of affairs
In the opinion of the directors, there were no significant changes in the state of affairs of the Group during the financial year.

Environmental regulations

Optus' operations are subject ta environmental regulations under both Commonwealth and State legislation. In particular, Oplus is
subject to the requirements of the Telecommunications Act 7997 and Telecommunications Code of Practice 1997 as well as a range
of State environmental laws.

Optus has established an Environmental Management System ("EMS") to ensure compliance with current regulations and any new
regulations enacted. it identifies the criteria for environmental assessment and the performance measures to be applied to those
criteria. The EMS outlines pre-canstruction assessment procedures and construction envirenmental management plan requirements
in addition to posi-construction auditing and monitoring.

A pracess of initial 2ssessment, environmental review and construction supervision, with subsequent and continued environmental
auditing is in place to ensure the Company fully meets its obligations under the current legislation. After making due inquiries, the
directors are not aware of any material breaches of environmental regulations during the financial year.

Dividends

The Campany paid a fully franked dividend of $600 million {2017: $600 million) to its sole sharsholder (Singapore Telecom Australia
Invesiments Pty Limited) on 16 March 2018. No other dividends have been paid or declared by the Company during or since the
end of the financial year.

Events subsequent to reporting date
In May 2018, the Group initiated a review of its operations (including discontinuance of its Virgin Mobile business) resulting in
workforce restructuring costs subsequent to 31 March 2018,

Except 1o the above, there has not arisen in the interval between the end of the financial year and the date of this report any ilem,
transaction or event of a material and unusual nature likely, in the opinian of the directors, to affect significanily the operations of the
Group, the resulls of those operations, or the state of affairs of the Greup, in future financial years.

Likely developments

Comments on likely developments in the operations and expected results of Optus are included in the public announcements of
Singapore Telecommunications Limited, the parent entity, and other media refeases io the Australian market.

In the apinion of the directors, disclosure of any further information on likely developments in operations would be prejudicial to the
interests of the Group.

Qptions

There are no unissued shares or interests under option as at the date of this report, and there were no shares or interests issued,
during or since the end of the financial year, as a result of the exercise of an option over Unissued shares or interests.
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Qfficers’ indeminities and insurance

The Company's constitution provides for the Company, to the extent permitted by faw, to indemnify every person who is of has baen
a director, secretary or executive officer of the Company against any liability incurred by that person as an officer of the Company,
unless the liabiily arises out of conduct that involved a lack of good faith orwas confrary to the Company's expressed instructions.

The constitulion also provides that, to the exdent that any director or officer is nol indemnified by any direclar and officer hablmy

insurance, the Company indemnifies every director and officer against any Ilabmty {ar costs and expenses incurred by that person in
their capacily as g direcior or officer of the Company: o Lo

{a) in defending any proceedings in which judgement is glven in favour of or resulls in the acquittal of the parson; or

(b)Y ihe Cowvrt grants relief io'1he person inconnection with an application made under the Corporations Law.- = - o o e

The Company has previously entered into deeds of indemnity on the same tarms as provided by the conslitution with a number of
former directors of the Company arx their altemates.

Under the terms of The daeds of indemnily, and to the exient permitted by law and notwithstanding any changes to the constilution,
the Company must, for a period of seven years after the direstor ceased to hold office, maintain in full force and effect and pay tha
premium on a direclors” and officers” policy of insurance for the directar that is on terms no less genercus than those terms applying

gt the time the director left affice or, if there is no policy, on terms of such policies typically maintained by other companies similar to
the Company.

During the financial year, a controlled entity paid insurance premiums in respect of coniracts insuring al) directors and executive

officers of the Company and ils controlled entilies against a llabllity arising as a result of work performed in their capacity as
directars or officers of the Company and its controlled enfitiss.

The names of the direclors covered by thase insurance policies are detailed on page 1 of this report.

The insurance policies prohibit disclosure of the premiums paid in respect of those policies, and the nature of 1he liabilities insured
by the policies.

Auditor's independence declaration

A copy of the audilor's independence deciaration as required under section 307C of the Corporalions Act 2001 is set out on page 3.
Rounding

The Cempany is of a kind referred to in ASIC Comperations (Rounding in FinancialDirectors’ Reporls) Instruments 2016/191 dated

24 March 2016. In accordance with that Corporations Instrument amaunts in the directors’ report and ihe financial report have been
rounded off to the nearest million dallars, unless ciherwise stated.

Signed in accordance with a resalution of the directors made pursuant 4o s298(2) of the Corporations Aot 2001.

Murray Philip King

2018
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Deloitte.

Daloitte Touche Tohmatsu
AB.N. 74 490 121 060

Grosvenaor Place

225 George Street

Sydney NSW 2000

P0 Box N250 Grosvenor Place
Sydney NSW 1220 Australia

DX 10308755E

Tef: +61 (03 2 9322 7000
Fax: +61 (D) 2 9322 7001
www. delsitte. com.

The Board of Directors
Singtel Optus Pty Limited
1 Lycnpark Rd

Macquarie Park NSW 2113

23 July 2018

Dear Board Members,
Singtel Optus Pty Limited

In accordance with section 307C of the Corporations Act 2001, T am pleased to provide the
following declaration of independence to the directors of Singtel Optus Pty Limited.

As lead audit partner for the audit of the financial statements of Singtel Optus Pty Limited for
the financia! year ended 31 March 2018, I declare that tc the best of my knowledge and belief,
there have been no contraventions of:

(i) the auditor independence requirements of the Corporations Act 2001 in relation to
the audit; and

{ii) any applicable code of professional conduct in relation to the audit.

Yours sincerely

lodle Ve o Tehnvkss

DELOITTE TOUCHE TOHMATSU

G G

S C Gustafson
Partner
Chartered Accountants

Liability limited by a scheme approved under Professicnal Standards Legislation.
Member of Delpitte Touche Tohmatsu Limited F61



SINGTEL OPTUS PTY LIMITED Page 4
GONSOLIDATED STATEMENT OF PROFIT OR LOSS
For the fimancial year ended 31 March 2018

_Revenge . 4 . . 8955 BN

Expenses 4 {7.610) {7.315)
Finance Costs 4 {194} (166)
Profit before income tax expense 1,150 1,103
income tax expense 5 {340) {324)
Profit after tax 810 780

The consolidated siatement of profit or loss is to be read in conjunction with the notes {e the consolida{ed financial statements as
st out on pages 2 to 44.
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CONSOLIDATED STATEMENT OF OTHER COMPREHENSIVE INCOME

For the financial year ended 31 March 2018

 Profitatertax

Qther comprehensive income

[tems that may be reclassified subsequenily to the income statement:

Cash fiow hedges

- Fair value changes during the year - gross

- Fair value changes during {he year - tax impact
- Fair value changes during the year - nef of ax

- Fair value changes transferred to income statsment - gross

- Fair vatue changes transferred to income statement - fax impact

- Fair value changes transferred to income statement - nat of tax
Total other comprehensive income/(loss})

Tetal comprehensive income for the year

i5

Page §

810 780
176 (64)
(53) 19
123 @5)

{148) 60

45 {18)
(ich 12
18 (3)
829 777

The consolidated statement of comprehensive income is to be read in ¢enjunction with the notes to the consolidaled financiat

statements as set out on pages 9 to 44.
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CONSOLIDATER STATEMENT OF FINANCLAL POSITION
For the finangiat vear ended 31 March 20158

Current assets

Cash and cash equivalents 118 128
Receivables ] 2,400 2,242
Inventories 7 233 205
OQther assels 297 299
Total eurrent assets 3,048 2,074

Non-current assets

Receivables g 4,006 4112
Investments accounted for using the equity method -

Jaint venture entilies 20 1 1
Properiy, plant and equipment 8 7,868 7,514
Telecommunication licences 2(m 76 976
Intangible assets ] 2,180 1,492
Deferred 1ax assels 5 - 23
Derivative financial instruments 17 349 233
Other assets 142 136
Total non-current assets 15,522 14,487
Total assets 18,570 17,381

Current liabilities

Trade and other payables 10 3,092 2877
Interest bearing liabilities 1 934 930
Derivalive financial instruments 17 5 7
Provisions 13 92 91
Total current liabilities 4,123 3,965

Non-current liabilities

Trade and otier payables 10 196 204
Interest bearing liabilities 11 3,449 2,598
Deferred tax Jiabilities 5 at -
Derivative financial instruments 17 81 128
Provisions 13 48 55
Total non-current liabilities 3,806 2,986
Total liabilities 7,929 6,951
Net assets 10,641 10,410
Equity

Caniributed equity id 5317 537
Cash flow hedge reserve {18) (37}
Relained profils 5,342 5,131
Total equity 10,641 10,410

The consolidated statement of financial position is to be read in conjunction with the notes to the consalidaled financial statemants as
set out on pages 9 to 44,
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the financial year endad 31 March 2018

Balance as of 1 April 2016 5317 {34} 4,954 10,236
Frofit after tax " - 780 780
Cther comprehensive loss for the year - {3 - {3}
Total comprehensive income for the year - {3) 780 777
Distributions to owners
Dividends to equity holders - - {600) (600)
- - (500} {500
Balance as of 31 March 2017 5317 {37) 5,131 10410
Balance as of 1 April 2017 8317 {37} 5,13 10,410
Profit after tax - . 310 810
Other comprehensive income for the year - 14 - 18
Total comprehensive income for the year - 18 810 829

Distributions to owners

Bividends to equity holders - - {600} {600)
- - {600} {600}
Balance as of 31 March 2018 5317 {18) 5,342 10,641

The consolidated statement of changes in equity is to be read in conjunction with the notes to the consolidated financial slatemenis as
set out on pages 9o 44,
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CONSOLIDATED STATEMENT OF CASH FLOWS
For the financiai year endad 31 March 2018

Cash flows from aperating activities
Prafit for the year . e . ) _ &10 780
Adjustments for:

Depreciation and amortisation 1,525 1,434
Net finance costs 191 162
Dividend income from associates - (13)
Income tax axpense 340 324
Change in frade receivables (198) {244)
Change In finance lease commitment receivable B .
Change in other receivables 40 (XD
Change in current inventaries (28) {11
Change in other eurrent assels 3 {26)
Change in subscriber acquisition costs {80 {59)
Change in deferred expenditurs {155) {118}
{Change in olher non-current a55ets 24 ki)
Change in trade and other payables 144 239
Change in other non-current [abiiities k1l -
Change in unearned income {8) &1
Change in provisions 5 (3)
Dividend payments received from associates - 13
income tax pald (3197) (412)
Met cash inflow from operating activities 2,438 1,859

Cash flows from investing activities

Interest received 4 3

Payments for invesiment i joint ventures {1 4]
Paymeni far property, plant and equipment (1,490 {1,348)
Advances made 1o parent entity (249) {260)
Repayment of agdvances made to parent entity 250 250

Payment for intangible assets (828) {142)
Net cash used in investing activities {2,314) (1,497)
Cash flows from financing activities

Proceeds from barrowings 2,010 1,585

Repayments of bormowings {1,750} {1,108}
Procesds from bond issue 399 -

Nel interest paid on borrowings and swaps {187) {164}
Dividends paid to parent entity {600 (60D)
Clher )] {7}
Net cash used in financing activities {134} {292)
Net decreasef (increase) In cash (10) 71

Cash and cash equivalents at the beginning of the financial year 128 57

Cash and cash equivalents at the end of the financial year 118 128

The consolidated stalement of cash flaws is 1o be read in conjunction with the notes to the consolidated financial statements as set out
on pages 9io 44.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2018

NOTE 1. CORPORATE INFORMATION

Singtel Oplus Pty Limited is a private Company lmited by shares. The Company is incorporated and domiciled in Australia and ils
regisiered office and principal place of business is 1 Lyonpark Road, Macquarie Park, New South Wales.

The Company's parent entity i3 Singepore Telecom Austraiia Investments Pty Limited, a wholly owned subsidiary of Singapore
TelésomiiRicationg Linted (*Singiel} (incorporated it Singapore). The ulimate parent -entity i3 Temanok Holdings {Privale)
Limited {(incarporated in Singapore).

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES
{a) Basis of preparation

The financial report is a general purpose financial report which has been prepared in accordance with Australian Accounting
Standards, Inferpretations, other authoritative pronouncements of the Australian Accounting Standards Board ("AASB") and the
Corporations Act 2001,

The financial statements were approved by the Board of Directors on 1 July 2018,

The financial report includes 1he consclidated financial statements of Singtel Optus Pty Limited and its controlled entities.
The Company is a for profit company. All amounis are presented in Australian dollars.

Statement of compliance

Compliance with Ausiralian Accounting Standards ensures that the financial report, comprising the financial statements and notes
thereto, compiies with International Financial Reporting Standards (“IFRS"). The consolidated financial report of the Group comglies
with International Finangial Reporting Standards and interpretations adopted by the Intemational Accounting Standards Board.

Historical cost convention
This financial veport has been prepared under the historical cost convention, except where stated otherwise.
Critical accounting estimales

The preparation of financial statements in conformity with Ausiralian Accounting Standards reguires ihe use of certain critical
accounting estimates. It also requires management o exercise its judgement in the process of applying the Group's accounling
policies.

The areas involving a higher degree of judgement or complexity, er areas where assumpticons and estimates ara significant to the
financia} statements are disclosed in Note 3.

Rounding

The Company is of a kind referred to in ASIC Carporations (Rounding in Financial/Directors’ Reports) Instruments 20161191 dated
24 March 2016. In accordance with that Corporations instrument, amounts in the financial report have been rouaded off to the
nearest million dolfars, unless otherwise stated.

{b) Principles of consolidation
The consclidated accounts of the Group include the financial statements of the Company and its controlled entities.

Subsidiaries are all entifies {including structured enfities} over which the Company has conirol. The Company controls an entity
when the Company has power over the entity, is exposed to, or has right to, variable return from its involvement with the entily and
has the ahility to affect those returns through its power to direct the activities of the entity.

Where an entity either began or ceased to be controlled during the financial year, the resuits are included only from the date control
commenced or up to the daie control ceased.

Intercompany iransactions, balances and unrealised gains and losses resulfing from transactions with or between controlled entities
are eliminated in full on consolidation. [nvesiments in subsidiaries are accounted for at cost in the individual financial statements of
the Company.

{c) Operating revenue

Revenue from operating aclivities comprises revenue earned (net of returns, discounts and allowances) from the provision of
products or services to entities auiside the Group. Operating revenue s recognised when the products have been delivered or
services have been provided.
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NOTES TD AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2018

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

Revenue from the provision of informaltion technology services is recognised based on a percentage of completion basis using cost-
to-complete basis. Where it is probable that a loss will arise from a contract, the excess of total costs over revenue is recognised as
an expense immediately. Where the outcome of a contract cannct be reliably estimated, contract costs are recognised as an
expense as incurrad, Whare it is probable that these costs will be recovered, revenue is only recognised to the exient of costs
~ incurred. Stage of completion is measured by refarsnce to an asaessment of costs inourrod to dote as a porcontage of estimated
total costs for each contract.

Revenue includes fhe gross income received and receivable from revenue sharing arrangements entered into with overseas
telecommunicalion companies in respect of traffic exchanged.

For prepaid cards which have been sotd, provisions for unearned revenue are made for services which have not been rendered as
at the end of the reporting period. Expenses direcily atiributable to the unearned revenue are deferred until the revenue is
recognised,

Revenue from the sale of equipment is recognised upen the transfer of significant risk and rewards of ownarship of the goods ta the
customer which generally coincides with delivery and acceptance of the goods sold. For device repayment plans, the consideration
is allocaled to ifs separate revenue-generating activities based on the fair value or standalone selling price of each component inthe
arrangement. Handsets are accounted for in accordance with the sate of equipment accaunting policy of the Group.

Renis include revenue from the provision of products, including transmission capacily, by way of finance and operating leases
where entities in the Group act as lessor. Revenue from finance leases {net of any inferest receivable implicit in the lease} is
recognised when the Group conlrols a right relating to the consideration receivable, substantiaily all of the risks and rewards of
ownership have been fransfarred to the lessee, and the products are provided. Revenug from operaling leases is recognised on &
straight-line basis over the term of the lease, unless another basis is represeatative of the time paltern of benefits derived under {he
lease.

interest income is recognised on a time proportion basis using the effective interest method.
{d) Foreign currency

Functional and praseniation currency

ilems included in the financial statements of each of the group entitics are measured using the currency of the primary economic
environment in which the entity operates (the “functional currency’). The consolidated financial statements are presented in
Australian dollars, which is the Group's functional and prasentation currency.

Transactions

Foreign currency transactions are franslated into the Australian currency at the rates of exchange prevailing at the dates of the
fransactions. Foreign exchange gains and losses resulling from the settlement of such transactions and from the translation of
period-end exchange rates of monetary assets and babilities denominated in foreign currenclies are recognised in the ncome
statement, except when deferred in equity as qualifying cash flow hedges or gualifying net investment hedges.

Translalion of foreign joint veniures

Assels and iiabilities of overseas joint ventures are translated at the rates of exchange ruling at reporting date. income and
expenses are translated at a weighted average rate for the year. Exchange differences arising on translation of the net investrrent in
foreign joint venture entilies, and of the financial instruments designated as hedges of such investments, are taken to the foreign
currency translation resaerve,

{e) Borrowing costs

Borrowing costs include interest, amortisation of discounts or premiums relating to borrowings, amartisation of ancillary cosis
incurred in arranging borrowings, and lease finance charges. Borrowing ceosts are expensed as incurred unless they relate to
qualifying assets. Gualifying assels are assets that generally take more than one year {o get ready for their intended use or sale. In
these circumstances, borrowing cosis are capilalised to lhe cost of assefs.

{f Income tax

The Group Uses the balance sheet method of tax effect accounting. Inceme tax expense or benefit for the period is the tax payable
on {he current period's taxable income adjusted by changes in deferred tax assets and liabilities attributable to amounts recognised
as assels or liabilities, and to unused tax losses.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

Deferred tax assets and liabilities are recognised for temporary differences between the canrying amounts of assets and liabilities for

accounting purposes and the tax bases of those assels and liabildies, and for unused tax losses. The tax rates expected to apply

when the assets are recovered or liabiiities ara settled, based on the tax rates which are enacted or substantively enacted for each

jurisdiction, are applied to the cumulative amounts of deductible and assessable lemporary differences to measure the deferred tax
- gsaet or liabity. - - : R .

Deferred tax assels are recognised for deductible temporary differences and unused tax losses only if it is probable that future
taxable amounts will be available 1o utilise these temporary differences and Josses.

Deferred tax balances atiributable to amounts recognised directly in equity are also recognised directly in equity.

Tax consolidation

With effect from 1 July 2002, the Company's parent entity, Singapore Telecom Australia Investments Pty Limited (the “Head Entity'),
elected to consclidate the consolidated group, comprised of the Company and ils wholly owned controlled entities, in accordance
with the Income Tax Assessment Act 1997,

The Head Entify and the controlled entities in the tax consolidated group continize to account for their own current and deferred tax
amounts. These tax amounts are measured as if each entily in the tax consolidated group continues to be a standalone taxpayer in
its own right.

In addition to its own current and deferred tax amounis, the Head Entity also recognises the current tax fiabilittes (or assets) and the
deferred tax assels arising from unused tax Josses and unused tax credits assumed from the Company and other controlled entities
in the tax consolidated group.

Assets or liabilities arising under tax funding agresments with the tax cansolidated entities are recognised as amounts receivable
from or payable to other entitles in the tax consclidated group. Details of the tax funding arrangements are disclosed in Nate 5.

Any difference between the amounts assumed by the Head Entily and amounts receivable or payable under the tax funding
agreament are recognised as a coniribution frem {or distribuion fo) the Head Entity.

{g) Acquisitions of assets

All assels acquired are initially recorded af their cost of acquisition, being the fair value of the consideration provided plus incidental
costs directiy attributable 1o the acquisition, at the date of acquisition.

The costs of assets constructed or internally generated by the Group, other than geodwill, include the cost of materials and direct
labour. Direclly attributable overhead and cther incidental costs are also capitalised to the asset. Borrowing costs are capilalised 1o
qualifying assets as set out in Note 2 ().

{h) Cash and cash equivalents

Cash includes deposils at calt with financial institutions and other highly liguid investments with short periods to maturity and are
readily convertible to cash on hand and are subject {0 insignificant risk of changes in value.

{i) Trade and other receivables

Trade and other receivables are recognised initially at fzir value and subsequently measured at amortised cost, less provision for
doubtful debts. Trade receivables are non-interest bearing and are generally on 30-day terms, except for certain cartier balances
which are on 60-day terms.

Collectabiltty of frade receivables is reviewed on an cngoing basis. Debts which are known fo be uncollectible are written off, A
provision for doubtful recelvables is established when there is objeclive evidence that the Group will not be able to coltect all
amounts due according to the original terms of receivables,

The amount of the provision is the difference between the asset’s carrying amount and the present value of estimated future cash
flows, discounted at the effeclive interest rate. The amount of the provision is recoghised in the income statement.

{i} Inventories

Finished goods include handsets, devices and accessories and are stated at the lower of cost and net realisable vatue, Costs have
been assigned to invenlory quaniities on hand at the statement of financial position date using the moving average price. Casts
comprise of purchase price and expenditure that is directly attributable to the acquisition of the handsets after deducling rebates and
discounts, Net realisable value is the estimated selling price in the ordinary course of business and the estimated cosls necessary to
make the sale. Cost is determined on an average cost basis.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES (continued)

{k} Impairment of assets

For he purposes of assessing impairmen, assels are grouped at the lowest levels for which there are separalely identifiable cash
_ flows (cash generating units). Non-flnanclal assets other than goodwill Liwal were previously impaired are reviewed for possible
reversal of the impairment af each reporting date. ~ =~ R : ) C -

Goodwill and intangible assets that have an indefinite useful life are not subject to amortisation and are tesied for impairment
annually or more frequently if events or changes in circumstances indicate that they might be impaired. Other assets are reviewed
for impairment whenever events or chamges in circumstances indicate that the carrying amount may not be recoverable. An
impairment loss is recognised for the amount by which the asset's carrying amount exceeds its recoverable amount. The
recoverable amount s the higher of an asset's fair value less costs to sell and value-in-use.

In assessing value-in-use, the estimated future cash flows are discounted 1o their present value at a discount rate reflecting the
refevant weighted average cost of capital and asset specific risks.

{I) Financial assets

Controiled entities

For purpases of the Company’s disclosures in Note 18, investments in ¢ontrolled entities are carried at the lower of cost and
recoverable amounl. Dividends and distribufions are brought fo account in the income statement of the Company when they are
declared by the controlled entilies.

{m}) Joint arrangements

Under AASE 11 “Joint Arrangements™ investments in joint arrangemenis are classified as either joint ventures or joint operations.
The classification depends on the coniractual rights and obligations of each investor, rather than the legal struciure of the joint
arrangement,

Joint Ventures

A joint venture is 3 joint asrangement whereby the parties that have joint control of the arrangement have rights to the net assets of
the joinl arrangement. Joint control is the contractually agreed sharing of control of an arrangement, which exists enly when
decisions about the relevant activities require unanimous consent of the parties sharing control.

In the consolidated financial slatements, investments in joint ventures are accounted for using equity accounting principles.
investments in joint ventures are carried at the lower of the equity accounted amount and recoverable amount.

The Group's share of a joint venture's net profit or loss after tax is recognised in the consolidaled income statement. Other
movements in reserves are recognised directly in consolidated reserves. Adjustments are made, where practicable, to the profit or
loss and the reserves of joint ventures to achieve consistency with the Group's accounting policies, and fo eliminate unrealised
profits and losses on transactions between the Greup and joinl ventures.

Joint cperations

A joint operation is & joint arrangement whereby the parties that have joint control of the arrangement have righls to the assets, and
obligations for the [abiliies, relaling to the arrangement. Joint control is the contractually agreed sharing of control of an
amangement, which exists only when decisions about the relevant activities require unanimous consent of the parfies sharing
cantrol.

The Group's interest in joint operations is brought to account by including its interest in the following amounts in the appropriate
categories in the consolidated statement of financial position and consolidated staternent of profit or loss:

+  Each of the individual assel calegories employed in ihe joint operations;

» Liabilities incurred by the Group in relation to the jeint operations and the Eabilities for which it is jointly or severally liable,
and

»  Revenue derived from, and expenses incurred in relation ta the joint operations.
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NOTE 2. SIGNIFICANT ACCQUNTING POLICIES {continued)
(n) Property, piant and equipment

All classes of property, plant and equipment are stated at cost. An asset's carrying value is wrilten down to ils recoverable amount if
~ the asset’s carrying amount te. greler 1xan _il_s t-_zslim_r:\_lg_d _rgc_o_verabl_e amount,

ltems of property, plant and equipmen, including buildings and leasehold property but excluding freshold land, are depreciated or
amortised using the siraight-line method over their estimated useful lives io an estimated residual value. The depreciation rafes
used for each asset class, for the current and previous financial years, are as follows:

Freehold buildings 51to 40 years
Leasehold property Shorter of 25 years or [ease term
Plant and equipment 210 25 yaars
Leased plant and eguipment 6ta 13 years

These useful lives are reviewed annually, They are eslimated hased on the period of time over which the future economic benefits
embodied in the depreciable assets are sxpected to be consumed by the Group.

Assels are depreciated or amortisad from the month of acquisition or, in respect of internally constructed assets, from the month the
asset is completed and held ready for use.

Capital werk-in-progress is slated at cost and not depreciated. Depreciation on capital work-in-progress commences when the
assets are ready for their intended use.

{o) Leases

Finance leases

Leases of property, plant and equipment under which the Group assumes substantially alt the risks and benefils of ownership are
classified as finance leases.

Finance leases are capilalised. A lease asset and a liability are recorded at the incepiicn of the lease at the fair value, or, if lower, at
the present value of the minimum lease payments. Capitalised lease assets are amortised on a straight-line basis over the term of
the relevant lease, or, where it is likely the Group is expected to oblain ownership of ihe asset, the life of the asset. Lease liabiiities
are reduced by repayments of principal. The inierest components of the lease payments are charged to the income statement.

Operating Leases

Leases of assets in which a significant portion of the risks and rewards of ownership are relaired by the lessor are classified as
aperating leases. Operaling lease payments are expensed on a straight-line basis over the lease term, except where an alternative
basis is more representative of the pattern of benefits to be derived from the leased asset.

Lease Incenives

In the event that lease incentives are teceived to enter into operating leases, such incentives are recognised as a liability. The
aggregate benefit of incentives are recognised as a reduction in rental expense on a straight-line basis, except where another
systematic basis is more representative of the time pattern ia which economic benefils from the leased asset are consumed.

Sales of network capacify
Sales of network capacity are accounted as finance leases where:

= the purchasers sight of Use s exclusiva and sirevocable;

+« the asset is specific and separable;

» thetern of the conteact is for the major part of the asset's useful economic life;
» the altributable costs or carrying value can be measured reliably; and

. no significant risks are retained by the Group.

Sales of network capacity that do not meet some of the above criteria are accounied for 2s an operating lease, or a sefvice
agreement.
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NOTE 2. SIGNIFICANT ACCCUNTING POLICIES (continued)
{p) Intangible assets
Goodwiil

‘Goodwill rép“rasen't's the excess of the cost of acquié"ﬂién over the fair value of the Gré&p’é share of identifiable net aséets, 'inclﬁding'
identifiable intangible assets and contingent lizbilities, at the date of acquisition.

Goodwill is staled at cost less accumulated impairment losses. The unamortised balance of goodwill is tested for impairment
annually or mare frequently, if events or changes in circumstances indicate that it might be impaired,

Telecommunication ficences

Telecommunication ficences are caried & cost. The licences were originally granted to the Group under the Tefacommunications
Act 1891, Pursuant to the Tefecommunications (Transilional Provisions and Conseguential Amendments) Act 7997 the licences
continued to have effect afier the deregulation of telecommunications in Australia in 1897. The licences do not have a finite term,
but are of continuing operation until cancelled under the Telecemmunications Act 1997. The cancellation conditions are such that
the directors believe that cancellation is highly unlikely. The directors believe that there were inherent benefits of the Ticences
granied in 1881 that are unique to the Group as the second licence carder under the Federal Government's deregulation policy.
These benefits continue post deregulation of the telecommunications industry and are not avaitable 1o other new licence holders
since 1 July 1997. Accordingly, tha directors believe that the lives of these assets are indefinite.

Telecommunication licences are not amanised and are reviewed for impairment on at least an annuai basis.
Spectrum lcences

Digital mobile spectrum licence fees are carried at cost and amortised on a straight-line basis over the shorter of the licence ferm
and the period of expecled benefits, which range from 1 year fo 18 years. Amorfisation commences when the spectrum, and
associated plant and equipment, are completed and held ready for use.

Customer relationships

Customer relationships acquired in @ business combination are carried at cost, being their fair value at date of acquisition, and
amortised on a straight-line basis over the period of the expected benefits,

Subseriber acquisifion costs

Subscriber acquisition costs are costs incurked in obtaining and recording telecommunications service cantracts with subscribers.
They represent commissions paid to sales agents for obtaining subscriber contracts. Direct subscriber acuisifion costs are those
subscriber acquisition costs that are directly attributable to establishing specific subscriber contracts and would not have been
incurred had those contracts not been entered into.

Direct subscriber acquisifion cosis are recognised as an asset when, and only when, the Group controls future economic benefits as
a resulf of the costs incurred, it is probable that those future economic benefits will eventuate, and ihe costs can be measured
reliably. Other subscriber acquisition cosis are expensed as incurred,

Subscriber acquisition costs recognised as an assel are amorlised from the date of initial recognition gver the shorder of the minimal
contract term and the period during which the future economic benefits are expected to be obtained.

Deferred expendifure

Deferred expenditure, primarily representing co-localion access charges, is stated at cost less accumulated amortisalion and
accumulated impairment losses. The amortisalion is over 20 years.

(q) Payables

Trade and cther creditors are recognised for amounts to be paid in the future for goods and services received, whether or not billed
to the Group.

Amounts due or received for the provision of services in the future are recognised in the statement of financial posilion as unearned
income.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continuad)
{r} Interest bearing Habilities

Intarest bearing liabilities are initially recognised at fair value, net of transaction costs incurred. These are subsequently measured at
amartised cost using lhe effective inerest nethiod,

{s} Employee entitiements
Wages and salaries, annual feave and sick leave

Liabilities for wages and salaries, including non-monetary benefits, annual leave and accumuialing sick leave expected to be seltled
within 12 months of the reporting date are recognised in respect of employees' services up o the reporting dale and are measured
at the amounts expected to be paid when the liabilities are settled. Ligbilities for non-accumulaling sick ieave are recognised when
the leave is taken and measured at the rates paid or payable.

Long service leave

Liability for long service leave is measured as the present value of expecied fufure payments to be made in respect of services
provided by employees up to the reporting date, Consideration is given [o expected fulure wage and salary levels, experience of
employee departures and periods of service. Expected future payments are discounted using market yields at the reporting date on
naticnal gavernment bonds with terms to malurity and currency that match, as closely as possible, to the estimaled future cash
outflows.

Superannuabion fund

The Group contributes to defined contribufion superannuation funds, These contributions include superannuation guarantee
contributions and additional contributions made under employee remuneration arangements. Contributions are charged against the
income statement as they are incurred.

Enuily-based benefils

The Company's parent, Singapore Telecommunicalions Limited, has made awards to certain employees under its Share Plans
{"Plans"). Paricipants in the Plans will receive fully paid ordinary shares of Singtel free of charge, the equivalent in cash, or
combinations thereof, provided that certain prescribed performance targets are met within a prescribed performance pericd. The
performance period for the awards is two to three years. At the end of the performance period, Singtel will determine the number of
Singte! shares fo be allocated to each participani or category of pariicipants based on the level of attainment of the performance
targets. Awards under the Plans will lapse if the employee ceases employment during the vesting period of two to three years, The
Graup expects to pay for shares to be acquired and transferred to ermployees in satisfaction of these awards.

VWhere lhe Company grants equity instruments of Singtef direcily to its employees, the Company ftas accounted for the arrangement
as cash-settled in its own financial statements. The fair value of cash-setfled awards is initially measured at grant date, taking into
account both market and non-market vesting conditions. The fair value is recognised as an employee benefit expense with a
corresponding increase in liabilties, The fair value is then re-measured at each reporting date, with changes in the liability also
recognised as an employee beneiit expense.

{t} Derivative financial instruments

Derivalive financial inslruments are initially recognized at fair value con the date fhe derivative conlract s enterad inlo and are
subsequently re-measured to their fair values al each reporting date. Details of balances are included in Note 17.

A derivative financial insfrument is carried as an asset when the fair value is positive and as a liability when the fair vaiue is
negative. Any gains or fosses arising from changes in the fair value of a derivative financial insirument are recognised immediately
in the income stalement, uniess they qualify for hedge accounting.

Hedge accounting

At the inception of a hedge relationship, the Group formally designates and documents the hedge relationship to which the Group
wishes to apply hedge accounting, as well as its risk management objectives and strategy for underiaking ihe hedge. The
documeniation includes identification of the hedging instrument, the hedged item or transaction, the nature of the risk being hedged
and how the entily will assess the hedging instrument's effectiveness in offsetting ihe exposure to changes in the hedged item's fair
value or cash flows attributable to the hedged risk. Such hedges are expected to be highly effective in achieving offselting changes
in fair value or cash flows and ase assessed on an ongoing basis to determing thal they actually have been highly effective
throughout the financial reporting periods for which they are designated.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)
{#) Derivative financial instruments [continued)

Fair value hedge

" Derivative financial instruments that qualify for fair value hedge accounting are initially recognised at fair value on the date that the
contract is entered into. Changes in fair valte of derivatives are recorded in the income statement together with any changes in the
fair value of the hedged items that are aftributable to the hedged risks.

Cash flow hedge

The effective portion of changes in the fair value of the derivative financial instruments that qualify as cash flow hedges are
recognised in the cash flow hedge reserve within equity. The gain or loss relating to the ineffective portion is recognised immediately
in the income statement, Amounts accumadated in the cash flow hedge reserve are transferred to the income stafement in the
periods when the hedged items affect the income statement.

{u) Goods and services tax

Revenue, expenses and assets are recognised net of the amount of Goods and Services Tax {"GST"), except where the amount of
GST incurred is not recoverable from the Australian Taxation Office ("ATO"). In these circumstances, the GST is recognised as part
of the cost of acquisition of the agset or as part of an item of expense.

Receivables and payables are staled with the GST amount included. The net amount of GST recoverable from, or payable to, the
ATO is included as a current asset or liability in the statement of financia) posilion. Cash flows are included in the statement of cash
flows on a gross basis. The GST component of cash flows arising from investing and financing activities that are recoverable from,
or payable to, the ATO are classified as operating cash flows.

(v) Provisions

Provisions are recognised when the group has a present legal or constructive abligation as a result of past events; it is probable that
an outflow of resources will be required to setfle the obligation;, and the amount has been reliably estimated. Provisions are not
recagnised for fulure operating losses.

Provisions are measured al the present value of management's best estimate of the expenditure required to settle the present
obligation at the statement of financial position date. The discount rate used to determine the present value reflects current market
assessments of the time value of money and the risks specific to the liabllity. The increase in the provision due to the passage of
time is recognised as inleres! expense.

Onerous contracts

Present cbligations arising under cnerous contracts are recognised and measured as a provision. An onerous contract is
considered to exist where the Company has a contract under which {he unavcidable cosis of meeting the obligations under the
contract exceed the economic banefits expected to be received under it

Resiructurings
Provision for restructurings is recognised when the group has developed a detailed formal plan for the restructuring and has either:

« enfered into formal confracts to carry out the restructuring; or
e raised a valid expectation in those affecied by the restructuring that the restructuring will occur.

(w) Business combinations

The acquisition method of accounting is used to account for all business combinations, regardless of whether equity instruments ar
othar assets are acquired. The cansideration transferred for the acquisition of a sebsidiary comprises the fair values of the assets
transferred, the kabilities incurred and the equity interesis issued by the group. The consideration {ransferred also includes the fair
value of any asset or liability resuiting from a confingent consideration arrangement and the fair value of any pre-existing equity
inferest in the subsidiary. Acquisition-related cests are expensed as incurred. Identifiable assets acquired and liabiliies and
cortingent labilities assumed in a business combination are, with limited excepticns, measurad initially at their fair values at the
acquisition date.

The excess of the consideration transferred and the amount of any non-controlling interest in the acquiree over the fair value of the
net identifiable assets acquired is recorded as goodwill.

{x} Parent entity financial information

The firancial information for the parent endity, SOPL, disclosed in Note 26 has been prepared on the same basis as the
consolidated financial slatements.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)
[y) New accounting standards adopted by the group

The Group has applied the following standards and amendments for the first time for its annuai reporting periad comimencing 1 April
2017

e  AASB 2014-4 Amendments to Australian Accounling Standards — Clarification of Acceptable Methods of Depreciation and
Amortisation

The adoption of these amendments did not have any impact on the current period or any prior period and is not fikely to affect future
periods.

(2} New standards and interpretations not yet adopted

Certain new accounting standards and interpretations have been published that are not mandatory for 31 March 2018 reporting
perieds and have not been early adopied by the group. The group's assessment of the impact of these new standards and
interpretations is set out below.

- AASB 9 Financial Instruments

AASB 9 introduces new requirements for classificalion and measurement, impairment and hedge accounting of financial
instruments and is effective for the Company as of 1 April 2017. The company wifl adopt AASB 8 ratrospectively and will restate the
31 March 2018 financial information for comparative purposes in the 31 March 2018 financial statements. n the 31 March 2018
financial statements, ihe Company will recognise, in the opening retained earnings for the financial year ended 31 March 2018 a
cumulative transitional adjustment to revise historical financial data.

The main difference between AASE 9 and the Company's current accounting policy relates tc the provision for unbilled trade
receivable where under AASB 9 a provision is reguired for the expected loss on these unbilled trade receivables.

The pre-tax adjustment for AASB 9 for the financial year ended 31 March 2018 is the recognition of 2 credit loss pravision of $20.8
million and a pre-tax adjustment {0 lower the opening relained earnings by $20.2 million as at 1 April 2017,

- AASB 15 Revenus from Contracts with Customers

This new standard infroduces new guidance on the recognition and measurement of revenues anrd also provides a model for the
sale of some non-financial assets that are not an cwtput of a company's ordirary business aclivilies. The Cempany will adopt AASB
15 retrospectively and will restate the 31 March 2018 financial information for comparalive purposes in the 31 March 2019 financial
statements. In 2018, Ihe Company will recagnise a cumulative transitional adjustment as 1 April 2017, the date of initial application.

[n 2017, the Company completed the analysis of the cumulative transitional adjustment as al i April 2017. Accounting for all
customer contracts in progress but not yet completed or starting after the date of applicalion have been analysed and revised for
AASB 15 impact, if any. The company has identified the following significant areas where there are differences between the
Company's current accounting treatment and AASB 15

- For certain bundled post-paid mobite plans, {he Company has aliccated the total contract value betwesn equipment and
service revenue based on their relative standalone selling price. This recognition of equipment revenue (and a related
conkract asset) resuits in higher revenue was recognised historically.

- The Company provides bundle discounts {o all mobile customers who subscribe io cerlain fixed line products. Under
curren! accounting the bundle discount is recognised in revenue against the fixed service from which the discount
originates. Under AASB 15 bundle discounts are allocated between the mobile services and fixed services in proportion to
their plan values.

- For certain Enterprise related contracts, the Company recognises one-time charges as income when bifled, Under AASE
18, the Company does not consider the customer benefits or derives any wvalue from the installation activity on $heir own,
and therefore, any fees and costs are deferred and amortised over the life of the contract,

- Under the Campany's current account treatment, Technology and Innovation Fund are capitalised on the balance sheet
and amortised o cost of saies on a slraight-line over the life of the contract, Under AASE 15 the amortisation is re-
allecated to Mobile Sernvice Revenue,

- For Business customers where rebates are received on voice services these are currently recognised in the cost of sales.
Under AASB 15, the discount is applied against mobile service revenue.

The pretax adjustments for AASB 15 will lower the revenue for the financial year ended 31 March 2018 by $96.9 million, lower the
expenses by $41.1 milkon and have net impac! on the inceme statement of $55.8 millien. The Company will make a pre-fax
adjustment to increase the opening retained earnings by $49.0 millicn as at 1 April 2017,
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

- AASB 16 Leases

AASB 16 was issued in June 2016 to replace AASE 117, Leases and associated interpretative guidance. The standard provides a

comprehensive model for the identification of lease arrangements and their treatment in the financial statements of both leases and
* fessors: The Standard maintains substanially the lesaor accounting approach undor the prodeceseor AASB 117 and will lake effact

from financial year baginning an 1 April 2019. The Group is still in the process of assessing the impact adoption of this standard.

There are no other standards that are not yet effeclive and that are expested to have a malerial impact on the entity in the future
repotting perieds and on foreseaable future fransactions.

NOTE 3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The following are the critical accounting estimates and judgements that management has made in the process of applying the
Group's accounting policies and that have the most significant effect on the amounts recognised in the financial statements:

{a) Impairment of goodwill and intangibles

in accordance with the accounting policy stated in Note 2{k), goodwill and intangible assets with indefinite life are subject to an
annual impairment review. In making this impalrment assessment, the Group evaluates the value-in-use using cash flow projections
which have been discounted at an appropriate rate. These calculations require the use of assumplions.

Forecasts of future cash flows are based on the Group's estimates using historical industry trends, gengral market and economic
condilions, changes in technology and other available information. Refer to Note 8 for details of the key assumptions.

(b) Estimated useful lives of property, plant and equipment and intangibles

The Group raviews annually the estimated useful lives of property, plant and equipment and intangibles based on faclors such as
business plans and strategies, expecled levels of usage and future technological developments. It is possible that future results of
operations could be malerially affected by changes in these estimates brought about by changes in the factors referred to above. A
reduction in the estimated useful lives would decrease the carrying value of propedy, plant and equipment or intangibles.

[¢) Taxation
Deferrad lax assels

The Group reviews the camying amount of deferred lax assets at each reporting date. Deferred tax assets are recognised to the
extent that it is probable that fulure taxable profit will be available against which the tax losses and temporary differences can be
utilized. This involves judgement regarding the future financial performance of the consclidated tax group.

Incame taxes

The Group is subject fo income tax in Australia and other jurisdictions where it has foreign operations. Judgement is invelved in
delermining the provision for income taxes, There are certain transactions and computations undertsken in the ordinary course of
business for which the ultimate fax determination is uncertain. The Group recognises liabililies for arising tax issues based on
estimates of whether additional taxes will be due. Where the final outcome of these matters is different from the amounis that were
initially recognised, such differences will impact the current and deferred tax provisions in the period in which such determination is
made.
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NOTE 4. INCOME STATEMENT

Profit before income tax has been arsived at after including:

Operating revenue

Sale of goads 1,526 1,416
Rendering of services 5,993 6,796
Rents - revenue from operafing leases 187 208
8,706 8,420

Other ravenus
tnterasi receivad or due and recejvable 4 4
Other 245 161
248 165
Total revenus 8,955 8,585

Operaling expenses
Expenses from ordinary activilies classified by nalure are:

Traffic expenses 969 ag1
Selling & administrative expenses 1,437 1,491
Employee benefit expenses 1,265 1,268
Cost of goods sold 1473 1,388
Other direct cost of sales of services a7 318
Repair and maintenance expenses 158 168
Capitalisation of costs {193} (218
Depreciation and amortisalion 1,525 1,434
Others 89 88

7.610 7.315

Depreciation and amortisation
Depreciafion of:

Freehold buildings 18 16
Plant and equipment 1,221 1,163
Leasehold property 13 12
Amortisation of:

Subscriber acquisition cosls a8 77
Deferred expenditure a1 K
Specirum and other licences 134 135

1,525 1.434
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NQTE 4. INCOME STATEMENT [continued)

Met finance costs
Interest paid or due and payable to:

Third parties 183 162
Finance expense on lease receivable 7 -
Unw inding of discounts 4 4
Total finance costs 104 166
Less:

Interesi received or due and receivable from

Third pariies 4 3

Finance income on lease commimants receivable - 1

4 4
Net finance costs 191 162
Others

Profit hefore income tax includes the follow ing specffic expenses:
rpalrment of trade receivables

Amaunt provided 6 87 79
Bad debts recovered {5) {20)
Net expense for impairmeni of receivables 82 59

Met expense from movements in other pravisions:

Erployee entitlements 105 104
Inventories 2 -
Cther 1 2
Total net expense from movements in other provisions 108 106
Net foreign exchange loss 5 -
Operating lease rental expense 464 461
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NOTE 5. INCOME TAX

Tax consolidation

Refer to Note 2(f) for policy on tax consolidation.

income tax expense

Income tax expense on profit from ordinary activities

before income tax calculated at 30% (2017:30%}. 346 31
Tax effect of amounts which are not deductible /

(assessable) in calculating taxable income:

Research and development claims (3) 3
Share of joint ventures’ tax {n (8
Other non-deductible items 7 1"
Prior year overprovision {9) €
Income tax expense refating to ordinary activities 340 324

Income tax expense cormprises:

Current income fax expense 349 331
Prior year overprovision {9) (7}
340 324
Deferred tax assets
The halance of this asset comprises temporary differences attributable to:
Property, plant and equipment €0 11
Ligbilities not currently deductible 308 291
Cther 20 i0
387 412
Set-off of deferred tax liabilifies {387) (389)
Net deferred fax asset - 23

Deferred tax liabilities
The balance comprises temporary differences attributable to:

Telecommunications licences 293 283
Subscriber acquisition costs 15 26
Cash fiow hedges 110 70
418 389

Set-off against deferred tax assets (387) (388)
31 -

Tax consofidation

With effect from 1 July 2002, the Company's parent entity, Singapore Telecom Australia Investments Pty Limited (ihe "Head Entity")
and its wholly owned Australian controlled entities, have implemented the tax consolidation legistation. The relevant accounting
policy is set out in Note 2(f).

The entities have entered into a tax funding agreement under which the whaliy-owned entities fully compensate the Head Entity for
any current tax payable assumed and are campensated by the Head Entity for any current tax receivable and deferred tax assets
refating to unused tax losses or unused tax credits that are transferred to the Head Entity under the tax consolidation fegislation.
The funding amounis are determined by reference to the amounts recognised in the wholly-owned entities’ financiai statements, The
amounts receivable/payable under the tax funding agreement are due upaon receipt of the funding advice from the Head Enfily,
which is issued as soon as practicable after the end of each financial year. The funding amounis are recognised as current
intercompany receivables or payables. No amounts have been recognised in equity as a resuli of the tax consclidation
implementation.
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NOTE 6. RECEIVABLES

Current
Trade receivables 2,229 2,010
Provision for impairment (105) {85)
2,124 1,926
Other receivables 276 316
2,400 2,242
Non-current
Trade receivables 331 I
Loan o parent {ii) 3,615 3714
Finance [ease commitments receivable (i) - 7
4,006 4,112
{i} Finance lease commitments receivable
Minfmum lease payments receivable are due:
Not later than one year - 1
Later than ane year but not fater than five years - 4
Later than five years - 3
- 8
Less: (i) Future lease finance revenue - n
- 7

{i} The finance lease commitments receivable are in respect of sales-lype leases granted over portions of the Group's cable
nelworks.

(il The Cempany has a non-interest bearing loan te its parent entity {refer to note 24} and has no intention to calf upon the
loan in the 12 months from signing of the financial statemenis.

The maximum exposure to credit risk for trade receivables by type of customer is as follows:-

Individuals 1,540 1,381

Corporations and others 688 528
2,228 2,010

The age analysis of trade receivables before allowance for Iimpairment is as follows:-

Not past due 1,820 1,693

Past due

-0 to 60 days 175 147

- 61 to 120 days 80 49

- more than 120 days 154 121
2,229 2,010

Based on histosical default rates, the Group believes that no allowance for impairment is necessary in respect of certain trade
receivables which are not past due, as well as past due but not impaired.

The movement in the allowance for impairment of trade receivables is as follows:-

Balance as at 1 April 85 122
Allowance for impairment 87 79
Reversal of impairment {5} {20)
Utilisation (62) (96)
Balance as at 31 March 105 85
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NGTE 7. INVENTORIES

Current
Finished goods - ai cost
Provigion for obsclescence

NOTE 8. FROPERTY, PLANT AND EQUIFMENT

Freehold Jand and buildings:

Al cost

Accurnulated depreciation

Total frechold land and buildings

Leasehold property:

At cost

Accumulated depreciation
Total [easehold property

Plant and equipment:

Af cost

Accumulated depreciafion
Total plant and equipment

Capital works in progress:
At cost
Total capital works in progress

Tolal net carrying amount of property, plant and equipment
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247 217
(14) (12)
233 205

372 362
(229) (210}
143 152
242 231
{162} (148}
80 82
24,548 21,251
(17.807) {14,867)
6,742 5,385
a03 895

903 855
7,868 7574
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NOTE 8. PROPERTY, PLANT AND EQUIPMENT {continued)
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Reconcifiations of the carrying amounts of each class of property, plant and equipment at the beginning and end of the current
finangial year are set out below.

Freehold land and buildings:

Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense

Carrying amount at the end of the financial year

Laasehold property:

Carrying amount at the beginning of the financial year
Additions

Depraciation and amortisation expense

Canmrying amount at the end of the financial year

Plant and equipment:

Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense

Camying amount at the end of the financial year

Capital works in progress:

Carrying amount at the beginning of the financial year
Additions less transfers to other categories

Carrying amount at the end of the financial year
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182 148
9 20
{18} (16}
143 152
82 82

11 2
{13} {12)
80 82
6,385 6,162
1,578 1,386
{1,221) {1,163)
8 742 5,385
895 764
B 131
303 895
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NOTE 9. INTANGIBLE ASSETS

Goodwill - at cost 156 156
Accumulated innpairment {4) (4}
152 i52
Spectrum and other Ecences - at cost 2,099 1,485
Accumulated amoriisation (624) {5913
1,475 804
Customer relationships - at cost 18 18
Accumutated amortisation {18) {18)
Subscriber acquisition costs - at cost 179 234
Accumulated amortisation {117) {175)
62 59
Deferred expenditura - at cost 689 578
Accumulated amortisation {198} {181)
491 387
Total intangible assets 2,180 1,492
Spectrum Subscriber
and other acquisition
Consolidated Goodwill licences costs Others Total

Year anded 31 March 2048

Opening net book amount 152 894 59 387 1,492
Additions - 715 41 155 981
Amortisation charge - {134) (33) {51) (273)
Closing net book amount 152 1,475 62 491 2.180
Year ended 31 March 2017

Opening net book amount 182 1,600 77 302 1,632
Addilions - 29 59 118 204
Amortisation charge - {135) (77) (31} {243)
Closing net book amount 152 394 59 387 1.492

Impairment testing

The carrying value of goodwill and intangible assets with indetinite lives (telecommunication licenses) was assessed for impairment
during the financial year. Telecommunications operations of the Group were assessed to be a single cash generating unit ("CGU"
for the purpose of {his review, as ihe generation of the Group's core revenue sireams (s heavily reliant on the use of integrated and
interdepandent customer access and transmission networks throughout Australia.

The recoverable amount of the Singtel Optus CGU has been determined based on value-in-use calculations. These calculations use
cash flow projections based on financial budgets approved by management covering a 5 year petiod. Cash flows beyond the budget
period are extrapolated using the estimated growth rates stated below. The terminal growth rates do not exceed the long-term
average growth rates for the country and industry in which the Group operales.

Terminal growth rafe Pre-tax discount rate
2018 2017 2018 2017
Singtel Optus CGU 3.0% 3.0% 9.0% 9.3%
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NOTE 10. TRADE AND OTHER PAYABLES

Current
Trade payables 2,318 2,006
Other payables and aceruals ™ 365 460
Performance share plan 4 5
Unearned revenue 406 406
3,092 2,877
Non-current
Other payables and accruals 8 9
Performance share plan 8 8
Uneamed revenue 182 187
196 204

(i) The frade payables are non-interest bearing and are generally setlled on 30 to 60 days terms. For some payables relating to
handsets and network investments, vendor terms are up to 364 days and the balance as at year end is $1,062 million (2017: $813
million).

(i) Other payables and accruals include the interest payable on borrowings. These are setiled on a half-yearly basis except for
interest payable on certain bonds and syndicated loan facilities which are settled on a guarterly basis. The total interest payable on
the horrowings at year end was $63 million (2017: $58 mitlion).

NOTE 11. INTEREST BEARING LIABILITIES

Current
Shari-term bank facilities ~ unsacured {i) 550 a30
Notes payable - unsecured (ji) 374 -
Short-term relatad party facilities - unsecured (i) 10 -
934 990
Nan-current
Medium-term bank facilities - unsecured (i) 690 -
Notes payable - unsecured (i) 2,759 2,558
3,449 2.588

(i} These borrowings are provided under a syndicated bank facility and are denominated in Australian dollars. It is covered by a
negative pledge and facility documents, which amongst other things require the Company and other controlled entlities to maintain
certain financial ratios. In April 2017, the Group entered into a new $1.5 biliion syndicated bank facility, which expires on 28 May
2020. In addition, the Group entered into new bank credit facilities amounting ta $550 million of which $200 million is uacommitted
and remaining $350 miflion expires in May 2018.

{i) Unsecured notes payable denominated in United States dollars, Hong Kong dollars, Euro and Australian dollars have been
issued by a controlled entity and guaranteed by the Company and certain controlied entities. The noles are subject to a negative
pledge that requires the Company and other controlled entities to maintain certain financial ratios. The value of these notes includes
a fair value hedge loss adjustment of $24 million (2017 $37 miltion}.

(i) In the cusrent firancial year, the Company has entered inte a short term uncommitled related party facility. The faciliy is
denominated in Australian dollars.
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NOTE 11. INTEREST BEARING LIABILITIES {continued)

Principal amounts éﬁd repayment dates are:

500 million United Stales dollars due 15 Octoher 2019 655 665
1,000 million Hong Kong dellars due 10 June 2020 166 168
700 million Euro dollars due 15 September 2020 1,142 1,002
75 million Austraiian dollars due 5 December 2018 75 75
300 million Australian dollars dug 12 December 2018 295 259
200 million Australian doflars dug 17 June 2022 198 187
50 million Australian dollars due 17 June 2022 50 50
400 million Australian dollars due 23 August 2022 399 -
150 miflion Singapore dallars due 29 Seplember 2022 149 140

3,133 2,508

NOTE 12. FINANCING ARRANGEMENTS

At reporting date the Group had access io the following committed lines of credit:

Total facilities available at reporting date:

Short-term bank facilities {ess than 1 year) 550 1,500
Medium-term bank facilities (1 year to 3 years} 1,500 -
2,050 1,500
Facifities utilisad at reporling date:
Short-term bank facilities (less than 1 year) 550 990
Mediumn-term bank facilities {1 year to 3 years) 680 -
1,240 930
Facilifies not utilised at reporting date:
Short-term bank facilities {less than 1 year) - 510
Medium-term bank facilities (1 year to 3 years) 810 -
810 510

NOTE 13. PROVISIONS

Current

Employee entitlements 16 75 77

Other (i) 17 14
92 91

Non-current

Employee entiflements 16 26 23

Cther (i} 23 32
49 55

{iy Other Current and Non-current provisions primarily represent asset retirement obligations for corporate properties and self-
inswrance provisions.

Recanciliations of the carrying amount of other provisions at the beginning and end of the current financizl year are set out below:

Other provisions {Current and non-current)

Carrying amount at the beginning of the financial year 46 52
Additional provision recognised by charge to profit 2 2
Others {8) (8)
Carrying amount at the end of the financial year 40 46
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NOTE 14. CONTRIBUTED EQUITY

Issuad and paid up capital

3,795,254 335 (31 March 2017: 3,795,254,335)
Fully paid ordinary shares 5317 5317

Ordinary shares entitle ihe holder to participate in dividends and the proceeds on winding up of the Company in proportion to the
number of and amounts paid on the shares held. At a shareholders' meeling, every holder of ordinary shares present in person or
by proxy is entitled to one vote on a show of hands, and upon a poll, each share is entitied to one vote.

There have been no chiange in share capital during the yaar.

In March 2018 the Company paid a dividend to its parent of $600 millien (2017: $600 million} or $0.158 per share (2017: $0.158 per
share).

Changes to the then Corporations Law abolished ihe authorised capital and par value concept in relation to share capita! from 1 July
1998. Therefore, the Company doss not have a limited amount of authorised capital and its issued shares do not have a par value.

NOTE 15. RESERVES
Nature and purpose of reserves as disciosed in the statement of changes in equity

The cash flow hedge reserve is used (o record gains or losses on a hedging instrument in a cash flow hedge that are recognised
directly in equity, net of tax, as described in Note 2(t). Amounts are reclassified {o profit or loss when the asscciated hedged
transaclion affects profit or loss.

NOTE 16. EMPLOYEE ENTITLEMENTS

Aggregate empioyee enfitiements:

Current long service leave provision 13 75 77
Non-current fong service [eave provision 13 26 23
101 99

Number of Employses
Number of employees at year end 8,515 8,738

Superannuation fund

The Group contributes ta employee confribution superannuation funds.

Contributions to the funds during the financial year 92 92

Equity based employee henefits

Buring the current or previous financial year, the Group did not provide to employees any equily based instruments (such as share
opticns ar performance rights} based on equities of the Company or its controlled entities, nor were there any such instrumenis
ouistanding at the beginning or end of the financial year.

The Group’s expense arises under the egquily based compensation ptans of its parent, Singapore Telecemmunications Limited
which are described at Nete 2(s).

This expense amounted to: ) 5
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NOTE 17. FINANCIAL RISK MANAGEMENT

Capital management

The Group manages its capital to ensure that entities in the Group will be able to continue as going concern while maximising the
return to stakeholders through the optimisation of the debt and equity balance. The Group's overall strategy remains unchanged

The capital structure of the Group consists of net debt (barrowings as detailed in Notes 11 & 12 offset by cash and bank balances)
and equily of the Group (comprising issued capital, reserves and refained earnings).

Financial risk management objectives

The Group's activities expose it to a variety of financial risks: interest rate risk, foreign exchange risk, credit risk and liguidity risk.
The group's overall risk management seeks to minimise potential adverse effects of these risks on the financial perfarmance of the
Group.

The Group established risk management policies, guidelines and control procedures to manage its exposure to financial risks.
Hedging transactions are determined in the light of commercial commitments and are reviewed regularly.

The Group uses financial instruments, including foreign exchange contracts, cross cusrency swaps and interest rate swaps in its
management of exchange rate and interest rate exposures. Financial instruments are used only to hedge underlying commercial
exposures and are not held for speculative purposes.

Interest rate risk

The Group's objective is to minimise interest expense consistent with maintaining an acceptable jevel of exposure to the risk of
interest rate fluctuations. In order (o schieve this objective, the Group targets a mix of fixed and flpating rate debt, To oblain this mix
in a cost efficient manner the Group primarily uses cross currency and interest rate swaps that have the effect of converting specific
debt obiigalions of the Group from a variable to a fixed rate of interest and change the currency of the debt, or vice versa, as
required.

At 31 March 2018, if interest rates had increased by 50 basis points or decreased by 50 basis points from the year end rates with all
other variables hefd consiant, pre-tax profit for the period would have been $6 million lower/$5 million higher {2017: $3 million
lower/$3 million higher}, mainly as a result of higher/lower interest expense on variable borrowings. Other components of equity
{pre-tax} would have been $10 millian higher/$7 million lower {2017: $44 milllon higher/$23 million lower) mainly as a result of
decrease in the fair value of the cash flow hedges of borrowings.

Foreign exchange risk
The Group maintains a policy to minimise the adverse impact of movements in foreign exchange rates on the Group's cash flows.

The Group has borrowings denominated in foreign currencies that have primarily been hedged intc the funcfional currency of the
Group using cross currency swaps in order o reduce the foreign currency exposure on these borrowings. As the hedges are
perfect, any changes in the fair value of the cross currency swaps has minimal impact on profit and equity.

Foreign exchange contracts are predominantly used to hedge the foreign exchange risk associated with the purchase and sale of
goods and services denominated in foreign currencies and {he resulting foreign currency denominated assets and liabilities.

The main functional currency risk arises on foreign exchange contracts denominated in United States dollars. Thus a sensitivity
analysis was performed on the risk from fluctuations in the Australian f United States dollar exchange rate. Nominal amounts of
financial instrumenis denominated in 2 different currency to the reporting eniity's Australian dollar functicnal currency were taken
into consideralion and are disclosed below.

As at 31 March 2018, assuming the Australian dollar appreciated 10% against the United States Dollar, with all other variables held
consiant, pre-tax equity would decrease by $28 million (2017: $30 million). Conversely, if the Australian dollar depreciated 10%
against the United States Dollar, with all other variables held constant, pre-lax eguity would increase by $34 million {2017: $36
million).
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NOTE 17. FINANCIAL RISK MANAGEMENT (continued)
Details of hedges he!d by ihe Group are as follows:

Weighted
Nominal value Fair value average
3 March 2018 o . o ... A8m . ASm . . . FXrate .

Farward fareign exchange contracts - cash flow hedges
Buy USD / Sell AUD aos (5) 0.76

Buy EUR / Sell AUD 2 - 0.63
Buy SGD / Sell AUD 5 - 1.04
Buy INR f Selt AUD 2 - 50.94
Weighted

Nominal value Fair value average

31 March 2017 Afm ASm FX rate

Forward foreign exchange confracts ~ cash flow hedges
Buy USD / Sell AUD 338 {12} 0.75

Buy NZE f Sell AUD 2 1.06
Buy EUR / Sell AUD 2 - 0.66
Buy SGD / Self AUD 7 - 1.05
Buy INR / Sell AUD 9 - 52.36
Buy GBP / Self AUD 2 - 0.57

Credit risk

The Group has no significan! concentration of credit risk from trade receivables due to its diverse customer hase. Credit risk is
managed through the application of credit assessments and approvals. Where applicable the Group obtains credit insurance. In
addition, the Group has policies and procedures in place to monitor trade receivables on an ongoing basis.

The carrying value amount reflected in Note & represents the Group's maximum exposure to credit risk for trade receivables.

The Group has cash investments and other financial instruments such as forward foreign exchange conlracts, cross surrency swaps
and interest rate derivative hedges with major financial institutions. The Group has policies in place to monitor the credit ratings of
these counterparties on an ongoing basis.

The Group has policies in place that fimit the financiat exposure to any one financial institution and does nol have a significant
exposure to any individual counterparty.
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NOTE 17. FINANCIAL RISK MANAGEMENT {(continued)

Liquidity risk

The Group manages liguidity risk by monitoring and maintaining the level of cash equivalents and financing facilities considered
adequate by management to fund the operations as well as mitigale the effecis of fluctuations in cash fiows. Due to the dynamic
- nature of the business, tha Group aims at maintaining flexibility in funding by keeping a number of commilted credit- facilitios
available.

The expected undiscounted contraciual cash flows of the borrowings for the Group, including the effects of hedging as at 31 March
2018 and 2017, are set out below, These amounts do not reflect the carrying amounts in the statement of financial position.

Less Than Between Between Qver Totai
1year 1and 2 years 2 and 5 years 5 years
$m $m $m $m $m
As at 31 March 2018
Met-settled interest rate swaps {41) (33) (13 - &4
Cross currency interest rate swaps (gross settled):
Inflow 81 &1 58 - 220
{Outflow) {74) {72) {38) - (184)
(34) (24} 10 - (48)
Borrowings:
Sonds (497) {658) {2,038} - {3,193)
Bank loans (853) {738) - - {1,291)
{1,050) (1,396) {2,038} - {4,484)
{1,084) {1,420) {2,028} - (4,532
As at 31 March 2017
Net-settled interest rate swaps (42) {40} 41) - (123)
Cross cuirency interest rate swaps (gross seitled):
Inflow 7S 75 125 2 277
{Outflow) (72} {75) {111} {3) (261)
(39) (41) 27) )] (147
Borrowings:
Bonds {104) {478} {1,833) {408} (2,822)
Bank loans {897) - - - (997)
(1,101} {480} (1,832) {406} {3.819)
{1,141) [520) {1,859) {407 (3,928)
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NOTE 17. FINANCIAL RISK MANAGEMENRT (continued)

Net fair value of financial assets and liabilities

. The carrying value of the Gompany's ficancial. assets and liabilities approximate: their faic value  The carrylng amaounts and fair
values of the Group's financial assels and liabilities at repariing date are:

Consolidated Consolidated
carrying amount net fair value
31 March 31 March 3 March 31 March
2018 2017 2018 2017
$m $m $m $m
Recognised financial assets
Cash 118 128 118 128
Trade and other receivables 2,896 2,724 2,896 2,724
Derivative financial instruments 349 233 349 233
Loan to parent 3818 3,714 3615 3,714
6,978 6,799 6,978 6,709
Recognised financial fiabiitfes
Trade and other payables 2,687 2475 2,687 2,475
Derivative financial instruments 86 136 36 136
Bank facilities 934 950 834 890
Domestic notes payable 1,021 623 1,038 554
Foreign cumrency notes payable 2,113 1,975 2,212 2108
6,841 6,189 6,857 6,363

Fair value estimation

Optus bonds which are currently on issue and offered sclely to wholesale investors total $1,884 million (2017: $1,780 million), They
are maturing by year 2020 and no other financial assels or liabilities are iraded on the exchange markeats.

Cross currency and interest rafe swaps

The net fair value of cross currency and interest rate swaps 5 an estimated value that the Group would receive or pay to sell or
transfer the swap conlract at the reporting date. it is calculated as the present velue of the estimated future cash flows, discounted
using interest rates based on a zero coupon yield curve at the reporting date. The zere coupon yield curve is derived from a market
par curve which refiects current yields to maturity for applicable interest bearing financlal instruments quoted on organised financial
markets.

Forward foreign exchange contracts

The fair value of forward foreign exchange contracts is determined using forward market rates for each individueal forward contract
according to {he time o maturity, at the reporting date. It is calculated as the present value of the future contractual cash flows,
discounted at intarest rates derived from interest bearing financial instruments commonly used as a benchmark by market
convention.

Borrowings

The fair value of these instruments refiects the estimated amounts that the Group would expect to pay or receive to terminata or
replace the conlracts at reporting date, It is calculated 2s the present value of the future contractual cash flows, discounted &f
market interest rates.

Hedging aclivities

The hedge accounting policy of the Group is described in Note 2{t) and the Group has entered into the following derivative financial
instruments to hedge ils risks:

- Cross currency interest rate swaps with dual designation as fair value hedges for interest rate risk and cash flow hedges
for currency risk, arising from the Group's issue of foreign currency denominated debt instruments.

These cross currency interest rate swaps involve the exchange of principal and fixed interest receipts in the foreign
currency of the Group's debt instruments, for principal and floaiing (as well as fixed) interest payments In the Group's
Awustralian doltar functional currency.
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NOTE 17. FINANCIAL RISK MANAGEMENT (continued)

Hedging activities (continued)

- Interest rate swap confracts that are cash flow hedges for Australian interest rate risk. These comiracts involve the
exchange of Australian fioaling interest receipts for fixed interest payments. These are in line with the Group's interest

rate risk management policy of maintaining a mix of floating and fixed rate debt.

. Forward foreign exchange contracts, all of which are designated as cash flow hedges, for the Group's exposure to

Page 33

curmency risks arising from forecast or committed expenditure and receipts denominated in foreign currencies.

The fair values of the derivalive financial instruments are as follows:

Nominal Fair value
amounts {assets)liabilities
31 March 2018 $m $m
Fair value hedges
Cross CUirency swaps 526 (62)
Cash flow hedges
Cross currency swaps 1,677 (280
Cash flow hedges
Interest rate swaps 1,000 76
Forward foreign exchange contracts 7 5
Cross currency swaps 149 1
Derivatives that do not qualify for hedge accounting
[nferest rate swaps 250 4
{263)
Derivative financial instruments presented In the statement of financial position
Mon-current assels (249)
Current liabilities 5
Non-current liabilities a1
{263)
Nominal Fair value
amounts {assets)liabilities
31 March 2017 im $m
Fair value hedges
Cross currency swaps 526 {37
Cash flow hedges
Cross cuifency swaps 1,677 {16}
Cash flow hedges
Interesi rale swaps 1,000 109
Forward foreign exchange coniracts 360 iz
Cross curency swaps 49 7
Derivatives that do not qualify for hedge accounting
Inferest rate swaps 250 8
(97
Derivative financial instruments presented in the statement of financial position
Current ligbilities 7
Non-current assets {233
Non-current liabilities 129
{97)
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NOTE 17. FINANCIAL RISK MANAGEMENT [continued)

Fair Value Measurements
The Group classifies fair value measurements using a fair value hierarchy which reflects the significance of the inputs used in
making the measurements. The fair value hierarchy has the following tevels -

" '(a) quoted prices {unadjusted} in acfive markets for identical assets or liabifities (Level 1};
{b) inputs other than quoted prices included within Level 1 which are observable for the asset or liability, either directly {i.e. as
prices) or indirectly (i.e. derived from prices) (Level 2}; and

{c} derived from valuation techniques that include inpuls for the assef or liability which are not based on observable market data
{unobservable inpuls) (Level 3).

Financial assefs

Derivative financial instruments

- Cross currency swaps - 349 - 348
- 349 - 348

Financial fiabitities
Derivative financial instruments

- Interest rate swaps - 80 - a0
- Cross currency swaps - 1 - 1
- Forward fareign exchange contracts - 5 - 5

- 858 - 86

Financial assets

Derivative financial instruments
- Cross currency swaps - 233 - 233
- 233 - 233

Financial liabilifies
Derivative financial instruments

- Interest rate swaps - 116 - 116
- Gross currency swaps - 1 - 8
- Forward foreign exchange contracts - 12 - 12

- 136 - 136
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NOTE 18. CONTINGENCIES AND COMMITMENTS

Guarantees

During the year, the Group requested banks and financial institutions, in the ordinary course of business, o issue bank guarantees
and performance bonds on its behalf, The amounts oulstanding at reporting date amount to $13 miliion {2017: $80 mitlion).

. Legal proceedings. and claims ..

The Group is in dispute with third parties regarding certain transactions and/or representations arising out of the ardinary courge of
business. Some of these disputes involve legal proceedings relating to the confractual obligalions of the parties and/ or
representations made, including the amounts payable by the consclidated entities under the contracts and claims against the Group
for compensation for alleged breach of contract and/f or representations. Optus 1s vigorously defending all these claims.

Commitments

Other operating expenditure commitments
Committed but not provided for and payable;

Not later than ane year 187 157
Later than one year but not later than five years 123 216
Later than five years 19 23

329 396

Capital expenditure commitments
Committed but not provided for and payable:

Not later than one year 127 66
Later than one year but not later than five years 36 45
Later than five years 3 6

166 117

Operating lease commitments
Future operating lease rentals not provided for and payable:

Net later than one year 276 315
Later than one year but not later than five years 1,220 1,189
Later than five years 1,128 1,236

2,624 2,740

Investment commitments
Refer to Motes 20 and 21 for details of commitments in relation to joint venturas and jaint operations.
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NOTE 18. CONYROLLED ENTITIES

Name of Company Note

Akal Pty Limited

Alpha West ERP PlyLtd

'Alpha West Holdings Limited
Alphawest Pty Limited

Alphawest Services Pty Lid

AUE Music TV Piy Limited

AUEVR Music TV Pty Limited

Ausgsal Finance Limited

Aussat New Zealand Limiled i
Bkai Pty Limited

CV Services International Whaolesale Pty Limited
Eatability Pty Limited

Ensyst Pty Limited

Evolution IS {ACT) Pty Lid

Evolution 1S Ply Lid

Inform Systems Australia Ply Limited
Microplex Pty Limited

Optus Administration Pty Limited
Optus ADSL Ply Limited

Optus Billing Services Pty Limited
Opius Broadband Pty Limited

Opius C1 Satellite Pty Limited

Cpius Content Pty Limited

Qptus Data Centres Pty Limited
Optus ECommerce Pty Limited

Optus ESolutions Ply Limited

Optus Finance Pty Limited

Optus Fixed Infrastructure Pty Limited
Optus Insurance Services Pty Limited
Optus Internet Pty Limited

QOptus Kylie Holdings Pty Limited
Cptus Mobile [nvestments Pty Limited
Optus Mobile: Pty Limited

Optus Multimedia Ply Limited

Optus Narrowband Pty Limited

Optus Network Invesiments Pty Lid
Optus Networks Pty Limited

Optus Retaitco Ply Limited

Oplus Rental & Leasing Fty Limited
Optus Satellite Pty Limied

Optus Salellite Network Pty Limited
Optus Stockeo Pty Limited

Optus Syslems Pty Limited

Optus Vision Interactive Ply Limited
Cptus Vision [nvestments Pty Limited
Optus Vision Media Pty Limited (i)
Optus Vision Pty Eimited

QOptus Wholesale Pty Limited

Path Cammunications Pty Ltd
Perpetual Systems Pty L{d

Prepaid Services Pty Limited

Reef Networks Pty Lid

Satellite Platform Investment Pty Limited
Sibalo Pty Limited
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Group interest %
2018

100
100
108
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
igo
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
20
100
100
100
100
100
100
100
100

2017
100
100

1060

100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
106
100
100
100
10G
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
20
100
100
100
100
100
100
100
100
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NOTE 19, CONTROLLED ENTITIES {continued)

Name of Company

Simplus Mobile Pty Eimited

Source Inegrated Networks Ply Limited
The Net Effect Pty Limited

Ubowireless Pty Limited

Lecomm Pty Limited

Uecomm Operations Pty Limited
Uecomm Share Plans Custodian Pty Limited
Ue Access Pty Limiled

Ue Vialight Pty Limited

Unite.Com Pty Limited

Unwired Australia Pty Limited

Vanilla Shelf Co No 2 Pty Limited

Virgin Mobile (Australia) Ply Limited
Virgin Mobile {Australia) Services Ply Limited
Virgin Mobile Py Limited

Vividwireless Pty Limited

Vividwireless Group Limited

VR Music TV Pty Lid

World Wide Web Pty Limited

XY¥Zed LMDS Holdings Py Limited
XYZed LMDS Pty Limited

Yes Labs Group Ply Limited

2018
100
100
100
100
100
100
100
00
100
100
100
1060
100
100
100
100
100
100
100
100
100
100

(it Incorporated in New Zealand. All other subsidiaries are incaorporated in Australia.

Group interest %
2017
100

oo
100
100
100
100
100
100
100
100
100
160
100
100
100
100
100
100
100
100
100
100
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{i} Optus Vision Media Pty Limited is deemed to be a confrolled enlity by virtue of section 47(b) of the Corporations Act 2001,
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NOTE 20. JOINT VENTURES
Southern Cross Cahle Consortium

This consortium operates through two separate companies. Southern Cross Cable Holdings Limited ("SCCHL"} owns a cable
network between Australia and the USA, and conducts operations of that netwark outside the USA. Pacific Carriage Holdings
Limited {("PCHL") conducts operations within the USA. Both these companies are incorporated in Bermuda, The Group owns
- 39.99% of PCHIL {2017 39.99%). The reporting date of these entities is 30 June. Equity accounling was suspendet for lhese -
entities since the 2005 financial year because the Group's net investment was reduced to zero. PCHL. paid no dividends during the
financial year {2017:$13 million).

The Group has agreed to purchase capacity on this cable netwark payable as follows:

ot tafer than ong year ] 2
Later than one year but not fater than five years 29 27
37 29

Main Event Televislan Pty Limited

The Group's interaest in this company, which is a provider of pay television programs and channels, is 33.33% (2017 33.33%).

Bridge Mobile Pte Limited

This company which is incorporated in Singapore is principally inveolved in the provision of regicnal mobile services. The Group's
interest is 10% (20M7: 10%).

The maximum amount that the Group may be
required to centribute in equity to this company is: 5 5

Carrying amounts of investments in each joint venture entity

Pacific Carriage Holdings Limited - -
Main Event Television Pty Limited - -
Bridge Maobile Pte Limited 1 1
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NOTE 20. JOINT VENTURES (contibued)

Share of joint ventures' resulis

Share of:

Revenues 27 27

Expenses {15} {17}
Operating profit before income tax 12 9

Income tax expense (5) {d)
Operating profit after income tax 7 5

Equity accounting suspended {7} {5)

Share of joint ventures' net profitdoss « equity accounted - -

Share of joint ventures' net assets

Share of;

Current assets 2 3

Non-current assels 58 58
Total assets 60 51

Current liabilities 182 192
Nef assets {122y {131}

Carrying amount of investments in joint venture enfities

At the beginning of the financial year 1 1

Share of joint venture enfities’ nel income - -

At the end of the financial year 1 1

Joint ventures’ contingent liabilities and capital commitments

At reporting date, there were no material contingenti liabilities or capital expenditure commitmenis of joint venture entities for which
the Group will or may become liable.

NOTE 21. JOINT OPERATIONS
Cptus! Vodafone Joint Venture

The Group has an interest In an unincarporated joint operation to share selected 4G network sites and radio infrastruclure across
Australia and shares some cost of building and operating the network.

Assets

Included in the assets of the Group are the foflowing items that represent the Group’s interest in the assets employed in the joint
operations, recarded in accordance with the accounting policies described in Note 2(m).

Current other assets 17 22

MNon-current other assets 103 103
Praperty, plant and equipment 571 §72
Tofal assets 691 687
Current deferred revenue 17 24
Non-current deferred revenue 98 110
Total liabilities 115 134
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NOTE 22, KEY MANAGEMENT PERSONNEL COMPENSATION

Key management personnel compensation for the years ended 31 March 2018 and 31 March 2017 are set out below. The key
management perscnnel are the direclors and executives with the greatest authorify for fhe strategle direction and management of
tha Group.

The total compensation for the Australian-based directors and executives of the Group was as follows:

Short-term benefits 14,524 13,457

Post-employment benefits 726 694
Share-based payments 2,377 1,873
Total key management compensation 17,626 16,124

in addition, the total compensation for the Singapore-based directors of the Group was as follows: 2

Short-term benefils 8,082 8,597
Share-based payments 2,155 3.008
10,237 11,605

' Bonus has been included on an accrual basis.

2 Na proportion of these amounts has been allocated to or paid by Opius.

HOTE 23. AUDITOR'S REMUNERATION
The auditor of Singtel Optus Pty Limited is Delaitte Touche Tohmatsu.

Amounts received or due and receivable by Delpitfe Touche Tohmalsu

An audit or review of the financial repart of the entity and any other entity in the Group g82 952

Other services in relation to the enfity and any other entity in the Group:

- Assurance and regulatory related 265 265

- Othar advisory, taxation and due diligence services - -
1,227 1,227
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NOTE 24. RELATED PARTIES

Directors

The names of each person holding the pesition of director of the Company during the financiat year or as at {he date of this report
. fire as follows:

Diractors

Chua Sock Keong;

Pau! Dominic O'Sullivan;
Jeann Ngiap Jong Low;
Murray Philip King; and
Allen Yoong Keong Lew.

Details of key management personnel compensation are set ol in Note 22.

Apart from the details disclosed in this note, no director has entered into a contract with the Company or the Group since the end of
the previous financial year and there were no contracts involving director’s interests existing at reporting date.

From time to time, directors of the Company or of its contrelled entities or their director-related entifies may purchase goads or
services from the Group. These purchases are on the same terms and conditions as those entered into by other Group employees
of customers and are trivial or domestic in nature.

Joint ventures and operations
Details of interest in joint ventures are set out in Note 20.

Details of interest in joint operations are set outin Note 21.

The Group incurred certain costs as agent for joini ventures and was reimbursed those cosls.

Shareholder related enfities
The aggregate amourits brought to account in respect of the fallowing
types of trangactions with sharehelder related enfities were:

Internaficnial outpaymenis expense 53,127 42,837
Internalional inpayments revenue 13,960 13.064
Informalion fechnology and consultancy expense 102,034 98,480

All transactions ware with entities related to Singapore Telecommunications Limited, and were at nommal commercial terms and
conditions and at market rates.

The aggregate amounts Tecejvable at repoding date from shareholder related entifies were:

Trade debtars - for international inpayments 10,764 15,143
Cther debtors 31,490 35611
Loan to parent 3,614 548 3,713,938

The aggregate amounts payable ai reporting date to shareholder related entities were:
Trade creditors

For intemnational outpayments 42 48T 78,143
Other frade creditors 12,304 23,103
Qther creditors 2,468 3,570

All of these amounts receivable and payeble are in respest of transactions with entities related to Singapore Telecommunications
Limited.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

For the financial year ended 31 March 2018

NOTE 25. DEED OF CROSS GUARANTEE

The Company and certain wholly owned controlled entities are parties to a deed of cross guarantee under which each Company
guarantees the debts of the ofhers. By entering info the deed, the contralled entities have been relieved from the requirements to
prepare a financial report and directars reporis under class order 58/1418 issue by the Australian Securities and Investments

Commission.

-The controlled entities subjoct to the Geod are: - -
Akal Pty Limited
Alpha West ERP Pty Lid
Alpha Wesl Holdings Limited
Alphawest Pty Limited
Alphawest Services Ply Lid
Aussat Finance Limited
Optus Finance Pty Limited
Bkal Pty Limited
CV Services [nternational Wholesaie Pty Limited
Evolution IS (ACT) Pty Ltd
Evolution 1S Pty Ltd
Inform Systems Australia Ply Limited
Optus Administration Pty Limited
Optus Billing Services Piy Limiled
Optus Broadband Pty Limited
Optus C1 Satelite Pty Limitad
Optus Caontent Pty Limited
Optus Data Centres Pty Limited
Optus Fixed Infrastructure Pty Limited
Optus Internet Pty Limited
Optus Mabile Pty Limited
Optus Mobile Invesiments Piy Limited
OCplus Multimedia Pty Limited
Optus Networks Pty Limited
Optus Retailco Pty Limited

Optus Satellite Pty Limited
Oplus Satellite Network Ply Ltd
Oplus Systems Pty Limited
QOptus Vision Pty Limited

Optus Wholesale Pty Limited
Path Communications Pty Ltd
Perpetual Systems Pty Ltd
Prepaid Services Pty Limited
Reef Networks Pty Limited
Sihalo Pty Limited

Simplys Mobile Pty Limited
Source Integrated Networks Ply Limited
The Net Effect Pty Limited

UE Access Pty Lid

Uecomm Pty Limited

Uecomm Operations Pty Limited
Unite.com Pty Lid

Unwired Australia Pty Limited
Ubowireless Ply Limited

Virgin Mobile {Australia} Pty Limited
Vividwireless Group Limited
Vivid Wireless Pty Limited
XYZed LMDS Ply Limited

Optus ADSL Pty Limited

Below is a condensed consolidated statement of comprehensive income for the financial year ended 31 March 2018 for the closed
group comprising the Company and those subsidiaries that are & party 1o the Deed, after eliminating all transactions between those

parnties.

Income Statemeant

Profit from ordinary activities beforg income tax
Income tax relating to ordinary activities

Net profit

Other comprehensive income

Total comprehensive income

Retained profits at the beginning of the financial year
Dividend payment to equity holders
Retained profits at the end of the financial year

1,233 1,188
(330) (327)
903 859
19 (3)
922 B56
5,069 4,810
(600) (600)
5,372 5,069
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NOTE 25. DEED OF CROSS GUARANTEE (continued)

Page 43

A consolidated statement of financial position as at 31 March 2018 for the closed group comprising the Company and those
subsidiaries that are a party 1o the Deed, after efiminating ali ransactions between those parties, is sef oul below:

Statement of financial position

Current assets

Cash and cash equivalents
Trade and other receivables
Inventories

Other assets

Total currant assets

MNon-current assets
Trade and other receivables
Inventories

Investments accounted for using the equity methed -

Jaint venture entities

Property, plant and equipment
Telecommunication licences
Intangible assets

Deferred tax assets

Other asseis

Totat non-current assefs

Total assefs

Current liabilities

Trade and other payables
interest bearing liabilities
Provisions

Total current liabilities

Non-current liabilities
Trade and cther payables
Interest bearing liabilities
Deferred tax liabilities
Provisions

Total non-current liabilities

Total liabilities
Net assets

Shareholders® equity
Contributed equity
Reserves

Retained profits

Total equity

79 94
2,439 2,348
233 205
274 281
3,025 2,928
4,355 4,345
72 72

1 1
7.844 7.514
a76 a78
2,172 1,507
- 17

60 32
16,481 14,464
18,506 17,392
3,045 2,885
939 997

g1 91
4,075 4,076
277 331
3.448 2,603
30 -

A8 54
3,804 2,988
7,879 7,064
10,627 10,328
5,298 5,288
(20) (39)
5,349 5,069
10,627 10,328
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NOTE 26. PARENT ENTITY

Assets

Current assels 283 266
Non-current assels 856 856
Total assets 1,139 1,122
Liabilities

Current liabilities 50 50
Totai liabilities 50 50
Equity

Issued capital 5317 5317
Accumulated losses {4,228) {4,245)
Total equity 1,089 1,072
Profit for the year (dividend income) 617 609
Total comprehensive income for the year 617 608

The Company paid a fully franked dividend of $630 millien (2097: $600 million) te its sole shareholder on 16 March 2018, No other
dividends have been paid or declared by the Company during or since the end of the financial year. Refer note 14 and 15 for other
equity transactions during the vear.

There are no contingent liabilities for the parent entity as at 31 March 2018 {(2018: ni)).

NOTE 27. EVENTS SUBSEQUENT TO REPORTING DATE

In May 2018, the Group initiated a review of iis operations (including discontinuance of its Virgin Mobile business} resulling in
workforce restructuring costs subsequent to 31 March 2018,

Except to the above, there has not arisen in 1he interval between the end of the financial year and the date of this report any itam,
transaction or event of a material and unusual nature likely, in the opinion of the directors, to alfect significantly the operations of the
Group, the results of those operations, or the state of affairs of the Group, in future financial years.
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SINGTEL OPTUS PTY LIMITED

DIRECTORS' DECLARATION

1. in the opinion of the directors of Singtel Optus Pty Limited:
-(a) the: financdal staternents and noles are in accardance with the Corporations Act 2001, including: ..
{i} glving a true and fair view of the financial position of the Group as at 31 March 2048 and of its performance, as represented
by the resulls of its operations and cash flows, for the financial year ended on that date;

(i) complying wilh Accounting Standards and the Corperations Regulations;.and ... ... ...
{iit) complying with Intemalional Financial Reparting Standards, as stated in Mote 2(3) 1o the financial stalaments; and

(b} there are reasonable grounds fo believe that the Cormpany will be able fo pay its debis as ang when they become due and
pavable.
2. There are reasonable grounds lo believe that the Company and lhe subsidiares identified in Mole 25 will be abie lo meal any

obligations or liabilities to which they are or may become subject by virtue of the Deed of Cross Guarantee between the Company
and those subsigiaties pursuant to in ASIC Corporations (Rounding in Finangial/Direclors' Report} Instruments 2016/191 dated 24

Mareh 2096 and individual order under subsaclion 340(1) of the Corporations Act 2001 dated 28 March 2007,

Signed in accordance with a resolution of the directors made pursuant to 5295(5) of the Corporations Act 2001:

Murray Philip King
Director
Sydney
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ADDITIONAL UNAUDITED FINANCIAL INFORMATION

The table below shows the reconciliation between the selected consolidated financial information of Oplus as prepared under Australian
Accounting Standards and Singapore Financial Reporting Standards. The unaudited financial information under Singapere Financiat
Reporling Standards is announced quarterly in conjunction with Singtel's resulis and they de not form pari of Singte! Optus Piy Limited
audited financial report.

2018 2017

$m $m

Operating revenue under Singapore Financial Reporting Standards 8,710 8,425
Alignment of accounting treatment, mainly for capacity sales (£ {5)
Statutery operating revenue under Australian Accounting Standards (note 4) 8,706 8,420
Proiit after tax under Singapore Financial Reporting Sfandards 817 7a4
Alignment of accounting treatment, mainly for capacity sales and subscriber acquisition costs {7) (14}
Statutory net profit under Australian Accounting Standards 810 780

F-104



Page 47

]
D e I o I Deloitte Touche Tohmatsu
% A.B.N. 74 490 121 060

Grosvenor Place

225 George Street

Sydney NSW 2000

PO Box N250 Grosvenaor Flace
Sydney NSW 1220 Australia

DX 1030675%E - . . . o
Tel: +61 (0) 2 5322 7000
Fax: +61 {0) 29322 7001
wiwws deloitte.com.au

Independent Auditor’s Report
to the Members of Singtel Optus Pty Limited

We have audited the financial report of Singtel Optus Pty Limited (the “Entity”} and Its subsidiaries
(the “consolidated entity”, the “Group”), which comprises the consolidated statement of financial
position as at 31 March 2018, the consolidated statement of profit or loss, the consolidated statement
of other comprehensive income, the consclidated statement of changes in equity and the
consolidated statement of cash flows for the year then ended, and notes to the financiat statements,
including a summary of significant accounting policies and other explanatory information, and the
directors’ declaration as set out on pages 4 to 45.

in our apinion, the accompanying financial report of the conselidated entity is in accordance with the
Corparations Act 2001, including:

i) giving a true and fair view of the consolidated entity’s financial position as at 31 March 2018
and of its financial performance for the yvear then ended; and

i) complying with Australian Accounting Standards and the Corporations Regulations 2001.

Basis for Opinion

We conducted our audit in accardance with Australian Auditing Standards. Our responsibilities under
those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial
Report section of our report. We are independent of the Group in accordance with the auditor
independence requlrements of the Corporations Act 200! and the ethical requirements of the
Accounting Professional and Ethical Standards Beard’s APES 110 Code of Ethics for Professional
Accountants (the Cade) that are relevant to our audit of the financial report in Australia. We have
also fulfilled our other ethical responsibilities in accordance with the Code.

We confirm that the independence declaration required by the Corporations Act 2001, which has
been given to the directors of the Entity, would be in the same terms if given to the directors as at
the time of this auditor's report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for cur opinion.

Other Information

The Directors are responsible for the other informatfon. The other information comprises additional
unaudited financial infarmation for the year ended 31 March 2018 but does not include the financial
report and our auditor's report thereon.

Our opinion on the financial report does not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the financial report, our responsibility is to read the other information

and, in deing so0, consider whether the other infermation is materlally inconsistent with the financial
report or our knowledge obtained in the audit, or otherwise appears to be materially misstated. If,

Liability limited by a scheme approved under Professlonal Standards Legislation.
Member of Deloitte Touche Tohmatsu Limited
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Deloitte.

based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of the directors for the Financial Report

‘The directors of the Entity are responsible for the preparation of the fimancial report that gives a llue -
and fair view in accordance with Australian Accounting Standards and the Corporations Act 2001 and
for such internal control as the directors determine is necessary to enable the preparation of the
financial report that gives a true and fair view and is free from material misstatement, whether due
to fraud or error.

In preparing the financial report, the directors are responsible for assessing the ability of the Group
to continue as a going concern, disclosing, as applicable, matters related tc going concern and using
the going concern basis of accounting unless the diractors either infend to liquidate the Group or to
cease operations, or has no realistic alternative but to do so.

Auditor’s Responsibilities for the Audit of the Financial Report

Our objectives are to obtain reasonable assurance ahout whether the financial report as a whole is
free from material misstatement, whether due to fraud or error, and fo issue an auditor's 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 the Australlan Auditing Standards will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of this financial report.

As part of an audit in accordance with the Australian Auditing Standards, we exercise professional
judgement and maintain professional scepticism throughout the audit. We also:

« Idenfify and assess the risks of material misstatement of the financial report, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

« Obtain an understanding of internal centrol refevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Group’s internal cantrol.

« FEvaluate the appropriateness of accounting pelicies used and the reasonableness of
accounting estimates and related disclosures made by the directors.

+ Conclude on the appropriateness of the director’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Group's ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the financial
report or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of ocur auditor's report. However, future
events or conditions may cause the Group to cease to continue as a going concern,

= Evaluate the overall presentation, structure and content of the financial report, including the

disclosures, and whether the financial reporf represents the underlying transactions and
events in a manner that achieves fair presentation.
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Deloitte.

We communicate with the directors regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

:D&Qfﬂc T{; IREREY

DELOITTE TOUCHE TOHMATSU

.t

S C Gustafson

Partner

Chartered Accountants
Sydney, 23 July 2018

F-107



SINGTEL OPTUS FTY LIMITED Page 1

DIRECTORS' REPORT

The directors present their report on the consolidated enfity ("Opius”®, the "Group™"), consisting of Singtel Opius Ply Limited {ihe
"Company", "SOPL"} and its cantrolied entities, for the financial year ended 31 March 2017 (the “financial year™).

Directors

The directors in office at any time during or since the end of the financial year are:

Chua Sock Keong

Paut Dominic O'Sullivan
Jeann Naiap Jong Low
Murray Philip King

Allen Yoang Keong Lew

Principal activities

The principal activities of the Group during the financial year were the provision of telecommunications services principally within
Australiz. There was no significant change in the nature of those activities during the financiat year,

Review of operations

Optus’ profit from ordinary activities before income tax expense was $1,103 million. Operating revenue for the year decreased by
7.2% per cent to $8,585 million.

Afier an income tax expense of $324 million, net profit amounted to $780 million, compared to $883 millicn in the previous financial
year.

Cash capital expenditure for the year was $1,348 million. The ratio of cash capital expenditure to operating revenue was 15.7 per
cent, compared to 11.7 per cent in the previous financial year.

Changes in state of affalrs

In the opinion of the directors, there were no significant changes in the state of affairs of the Group during the financial year.

Environmental ragulations

Optus' operations are subject to environmental regulations under both Commonwealth and State legislaiion. In particular, Optus is

sublect to the requirements of the Telecommunications Act 1997 and Telecommunications Code of Praciice 1997 as well as a range
of State enviranmental laws.

Optus has established an Environmental Management Systern {"EMS") to ensure compliance with current regulations and any new
regulations enacted. It identifies the criteria for environmental assessment and the performance measures to be applied to those
criteria. The EMS outlines pre-construction assessmeant procedures and construction environmental management plan requirements
in addifion to post-construction audiiing and monitoring.

A process of initial assessment, environmental review and conslruction supervision, with subsequent and continued environmental
auditing is in place to ensure the Company fully meets its obligations under the current legislation. After making due inquiries, the
directors are not aware of any materiaj breaches of enviropmental regulations during the financial year.

Bividends

The Company paid a fully franked dividend of $600 million {2616: $600 million} to its sole shareholder {Singapore Tefecorn Australia
Investments Pty Limited} on 20 March 2017. No other dividends have been paid or declared by the Company during or since the
end of the financial year,

Events subsequent to reporting date

In April 2017, the Group initiated a review of its operations resulting in workforce restructuring costs subsequent to 31 March 2017.

In April 2017, the Group entered inte a new $1.5 billion syndicated bank facility, which expires on 29 May 2020. In addition, the
Group entered into new bank credit facilities amounting to $550 million, of which $200 million is uncommitied and remaining $350
million expires in May 2018.

Except for the above, there has nof arisen in the interval between the end of the financial year and the date of this report any item,
transaction or event of a material and unusual nature likely, in the opinion of the directors, to affect significantly the operations of the
Group, the results of those operations, or the slate of affairs of the Group, in future financial years.

Likaly developments
Comments on likely developments in the operations and expected results of Optus are included in the public anncuncements of
Singapore Telecommunicalions Limited, the parent entity, and other media releases to the Australian market.

In the opinion of the directors, disclosure of any further information on likely developments in operations would be prejudicial fo the
interests of the Group.
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Options

There are no unissued shares or interests under option as at the date of this report, and there were no shares or interests issued,
during or since the end of the financial year, as a result of the exercise of an option over unissued shares or interests,

Officers’ indemnities and insurance

The Caompany's constitution provides for the Company, to the extent permitted by law, to indemnify every person who is or has been
a director, secrefary or executive officer of the Company against any liability incurred by that persen as an officer of the Company,
unless the liability arises out of conduct that involved a lack of good faith or was contrary to the Company’s expressed instructions.

The constitution also provides that, to the extent that any director or officer is not indemnified by any director and officer liability
insurance, the Gompany indemnifies every director and officer against any liability for costs and expenses incurred by that person in
their capacity as a director or officer of the Company:

{a) in defending any proceedings in which judgement is given in favour of or resulis in the acquittal of the person; or
(b the Court grants relief to the person in connection with an application made under the Corporations Law.

The Company has previously entered into deeds of indemnity on the same terms as provided by the constitution with a number of
former directors of the Company and their alternates.

Under the terms of the deeds of indemnity, and to the extent permitted by law and notwithstanding any changes to the constitution,
the Company must, for a period of seven years after the director ceased to hald office, maintain in full force and effect and pay the
premium on a directors’ and officers’ policy of insirance for the director that is on terms no less generous than those terms applying

at the time the director left office or, if there is no policy, on terms of such pelicies typically maintained by other companies similar to
the Company.

During the financial year, a controlted entity paid insurance premiums in respect of cantracts insuring all directors and executive
officers of the Company and its controlled enfities against a fiahility arising as a rasult of wark performed in their capacity as
directors or officers of the Company and its controlled entities.

The names of the directors covered by these insurance palicies are detailed on page 1 of this report.

The insurance policies prohibit disclosure of the premiums paid in respect of those policies, and the naiure of the liabilities insured
by the policies.

Auditor's independetice declaration

A copy of tha auditor's independence declaration as required under section 307C of the Corporations Act 2001 is set out on page 3.

Rounding

The Company is of a kind referred to in ASIC Corporations {Rounding in Financial/Direciors’ Reports) Instruments 2016/191 dated
24 March 2016. In accordance with that Corporations instrument ameunts in the directors’ report and the financial report have been
rounded off to the nearest milliop-doliars, unless otherwise stated.

Signed in accordance with4 resolution of the directors made pursuant to s298(2) of the Corporations Act 2001.

Murray Philip King
Director
Sydney

g \uoe
o
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Deloitte.

The Board of Directors
Singtel Optus Pty Limited
1 Lyonpark Rd

Macquarie Park NSW 2113

19 June 2017

Dear Board Members,

Singtel] Optus Pty Limited

Page 2

Delaitte Touche Tohmatsu
AB.N. 74 450 121 960

Grosvenpr Place

225 (Ganrge Street

Sydney NSW 2000

PC Box MN250 Grosvenor Flace
Sydney NSW 1220 Australia

DX 10307556

Tel: +61 (Q) 2 9322 7000
Fax: +61(0) 2 9322 7001
www. deloilte. com, ay

In accordance with section 307C of the Corporations Act 2001, I am pleased to provide the
foliowing declaration of independence to the directors of Singtel Optus Pty Limited,

As lead audit partner for the audit of the financial statements of Singtel Optus Pty Limited for
the financial year ended 31 March 2017, I declare that to the best of my knowledge and

belief, there have been no contraventions of:

(i) the auditor independence requirements of the Corporations Act 2001 in relation

to the audit; and

(i) any applicable code of professional conduct in relation te the audit.

Yours sincerely

r—j@}w&( n\)i Mu A5

DELOI'I'I'E TOUCHE TCHMATSU

(T

S C Gustafson
Partner
Chartered Accountants

Liability limited by a scheme approved under Professional Standards Legisiation.

Member of Delgitta Touche Tohmatsu Limited



SINGTEL OPTUS PTY LIMITED Page 4
CONSOLIDATED STATEMENT OF PROFIT OR LOSS

For the financial year ended 31 March 2017

Revenue 4 8,585 9,257
Expenses 4 (7,315) (7.828)
Finance Costs 4 (166) (167)
Profit before income tax expense 1,103 1,262
Income tax expense 5 (324) (373)
Profit after tax 780 889

The consolidated statement of profit or loss is to be read in conjunction with the notes to the consolidated financial statements as
set out on pages 9 lo 46.
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SINGTEL OPTUS PTY LIMITED
CONSOLIDATED STATEMENT OF OTHER COMPREHENSIVE INCOME
For the financial year ended 31 March 2017

Page 5

Profit after tax 780 889
Other comprehensive income
Items that may be reclassified subsequently to the income statement:
Cash flow hedges 15
- Fair value changes during the year - gross (64) 33
- Fair value changes during the year - tax impact 19 (10)
- Fair value changes during the year - net of tax (45) 23
- Fair value changes transferred to income statement - gross 60 {36)
- Fair value changes transferred to income statement - tax impact (18) 1
- Fair value changes transferred to income statement - net of tax 42 (25)
Total other comprehensive loss (3) (3)
Total comprehensive income for the year 777 886

The consolidated statement of comprehensive income is to be read in conjunction with the notes to the consolidated financial
statements as set out on pages 9 to 46.
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SINGTEL OPTUS PTY LIMITED
CONSOLIDATED STATEMENT OF FINANCIAL POSITION
For the financial year ended 31 March 2017

Page 6

Current assets

Cash and cash equivalents 128 57
Receivables 6 2,242 1,956
Inventories 7 205 194
Other assets 299 273
Total current assets 2,874 2,480
Non-current assets

Receivables 6 4112 3,940
Investments accounted for using the equity method -

Joint venture entities 20 1 1
Property, plant and equipment 8 7,514 7,165
Telecommunication licences 2(p) 976 976
Intangible assets 9 1,492 1,532
Deferred tax assets 5 23 51
Derivative financial instruments i 74 233 349
Other assets 136 116
Total non-current assets 14,487 14,130
Total assets 17,361 16,610

Current liabilities

Trade and other payables 10 2,877 2,677
Interest bearing liabilities 1 990 <
Derivative financial instruments 17 7 15
Provisions 13 91 97
Total current liabilities 3,965 2,789
Non-current liabilities

Trade and other payables 10 204 189
Interest bearing liabilities 11 2,598 3,180
Derivative financial instruments 17 129 155
Provisions 13 55 52
Total non-current liabilities 2,986 3,585
Total liabilities 6,951 6,374
Net assets 10,410 10,236
Equity

Contributed equity 14 5317 5317
Cash flow hedge reserve (37) (34)
Retained profits 5131 4,954
Total equity 10,410 10,236

The consolidated statement of financial position is to be read in conjunction with the notes to the consolidated financial statements as
set out on pages 9 to 46.
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SINGTEL OPTUS PTY LIMITED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the financial year ended 31 March 2017

Fully paid
ordinary

shares
(Note 14)

Cashflow
hedge
reserves
(Note 15)

Page 7

Retained
profits Total

$m

$m $m

Balance as of 1 April 2015 5,317 (33) 4,760 10,044
Profit after tax - - 889 889
Other comprehensive profit for the year - (3) - (3)
Related tax impact - 1 - 1
Total comprehensive income for the year - (2) 889 886
Others* (94) (94)
Distributions to owners
Dividends to equity holders - - (600) (600)
= . (600) (600)
Balance as of 31 March 2016 5,317 (34) 4,954 10,236
Balance as of 1 April 2016 5,317 (34) 4,954 10,236
Profit after tax - - 780 780
Other comprehensive loss for the year - (3) - (3)
Related tax impact - - - -
Total comprehensive income for the year - (3) 780 777
Distributions to owners
Dividends to equity holders - - (600) (600)
- - (600) (600)
Balance as of 31 March 2017 5,317 (37) 5131 10,410

* This includes an amount of $94 million arising from re-assessments of future tax benefits on certain items of property, plant and equipment in

respect of prior years.

The consolidated statement of changes in equity is to be read in conjunction with the notes to the consolidated financial statements as

set out on pages 9 to 46.
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SINGTEL OPTUS PTY LIMITED Page 8
CONSOLIDATED STATEMENT OF CASH FLOWS
For the financial year ended 31 March 2017

2017 2016
$m $m

Cash flows from operating activities
Profit for the year 780 889
Adjustments for:
Depreciation and amortisation 1.434 1,406
Net finance costs 162 162
Dividend income from associates (13} (42)
Income tax expense 324 373
Change in trade receivables (244) (482)
Change in other receivables (91) (7)
Change in current invenlories (11) {40)
Change in other current assets (26) (62)
Change in subscriber acquisition costs (59) (54)
Change in deferred expenditure {116) (80)
Change in other non-current assets (178) 11
Change in trade and other payables 239 (107)
Change in unearned income 61 35
Change in provisions (3) 6
Dividend payments received from associates 13 42
Income lax paid (412) (318)
Net cash inflow from operating activities 1,860 1,742
Cash flows from investing activities
Interest received 3 4
(Payments) / receipts for subsidiary acquistion {1 2
Payment for property, plant and equipment (1,348) (1,083)
Advances made lo parent entity (260) (264)
Repayment of advances made to parent entity 250 250
Payment for intangible assels (142) (157)
Net cash used in investing activities (1,497) (1.249)
Cash flows from financing activities
Proceeds from borrowings 1,585 2,070
Repayments of borrowings (1,105} (2,230)
Proceeds from bond issue - 396
Finance lease payment (principal) - (2)
Net interest paid on borrowings and swaps (164) (161)
Dividends paid to parent entity (600} (600)
Other (7) (15)
Net cash used in financing activities (292) (542)
Net increase/ (decrease) in cash 7 (48)
Cash and cash equivalents at the beginning of the financial year 57 108
Cash and cash equivalents at the end of the financial year 128 57

The consolidated statement of cash flows is to be read in conjunction with the notes to the consolidated financial statements as set out
on pages 9 to 46.
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SINGTEL OPFTUS PTY LIMITED
MOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2017

Page 9

NOTE 1. CORPORATE INFORMATION

Singtel Optus Pty Limited is a private Company limited by shares. The Company is incorporated and domiciled in Australia and its
registered office and principat place of business is 1 Lyonpark Boad, Macquarie Park, New South Wales.

The Company's parent entity is Singapore Telecom Australia Investments Pty Limited, a wholly owned subsidiary of Singapore

Telecornmunications Limited (“Singtel") (incorporated in Singapore). The ulimate parent entity is Temasek Holdings {Private)
Limited (incorporated in Singapora).

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES
(a) Basis of preparation

The financial report is a general purpose financial repont which has been prepered in accordance with Australian Accounting

Standards, Interpretations, other authoritative pronouncements of the Australian Accounting Standards Board ("AASB™ and the
Corporations Act 2001,

The financial statements were approved by the Board of Directors on 19 June 2017,

The financial report includes the consalidated financial statements of Singtet Optus Pty Limited and its controlled entities.
The Company is & for profit company. Afl amounts are presented in Australian doliars.

Statement of compliance

Compliance with Australian Accounting Standards ensures that the financial report, comprising the financial statements and notes
thereto, complies with International Financial Reporting Standards (*IFRS"). The consclidated financial report of the Group complies
with international Financial Reporting Standards and interpretations adopted by the International Accounting Standards Board.

Historicaf cost convention
This financial report has been preparad under tha hislorical cost convention, except where stated otherwise,
Critical accounting estimates

The preparation of financial statements in conformity with Australian Accounting Standards requires the use of certain critical

accounting estimates. It also requires management to exercise its judgement in the process of applying the Group's accounting
policies.

The areas involving & higher degree of judgement or complexity, or areas where assumptions and estimates are significant to the
financial statements are disclosed in Note 3.

Rounding

The Company is of a Xind referred to in ASIC Corporations {Rounding in Financial/Directers’ Reports) Instruments 2016/191 dated
24 March 2016. In accordance with that Corporations insirument, amounts in the financial report have been rounded off to the
nearast million dollars, unless otherwise stated.

{b) Principles of cansolidation
The consolidated accounts of the Group include the financial statements of the Company and its controlled entifies,

Subsidiaries are all entities (including structured entittes) over which the Company has control, The Company centrols an entity
whem the Company has power over the entity, is exposed to, or has right to, variable return from its involvement with the entity and
has he ability {0 affect those returns through its power to direct the activities of the entity.

Where an entity eliher began or ¢ceased to be controlled during the financial year, the rasults are included only from the date control
commenced or up to the date control ceased.

Intercompany transactions, balances and unrealised gains and losses resulling fram transactions with or between controlled entilies
are eliminated in full on consolidation. investments in subsidiaries are accaunted for at cost in the individual finansiaf stataments of
the Company.

{c) Operating revenue

Revenue from operating activities comprises revenue earned (net of returns, discounts and allowances) from the pravision of

products or services o entities outside the Group. Operating revenue is recognised when the products have been delivered or
sarvices have been provided.
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SINGTEL QPTUS PTY LIMITED Fage 10
MOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2017

NOTE 2. SIGNIFICANT AGCOUNTING POLICIES (continued)

Revenue from the provision of information technology services is recognised based on a percentages of completion basis using cost
fo-complete basis. Where it is probable that a Joss will arise from a contract, the excess of total costs over revenue is recognised as
an expense immediatety. Where the outcome of a coniract cannot be reliably estimated, contract cosls are recognised as an
expense as incurred. YWhere it is probable that these cosls will be recovered, revenue is only recognised fo the extent of gosts

incurred. Stage of completion is measured by reference to an assessment of costs incurred to date as a percentage of estimated
tatal costs for each coniract.

fRevenue includes the gross income received and receivable from revenue sharing arrangements enfered into with overseas
telecommunication companies in respect of traffic exchanged.

For prepaid cards which have been sold, provisions for unearnad revenue are made for services which have not been rendered as

at the end of the reporting period. Expenses directly altrlbutable to the uneamed revenue are deferred until the revenue is
recognised.

Revenue from ihe sale of equipment is recognised upon the transfer of significant risk and rewards of ownership of the goods to the
customer which generally coincides with delivery and acceptance of the goods sold. For device repayment plans, the consideration
is aflocated to its separate revenue-generating activities based on the fair value or standalone selling price of each component in the
arrangement. Handsels are accounted for in accordance with the sale of equipment accounting policy of the Group.

Rents include revenue from the provision of products, including fransmission capacity, by way of finance and operating leases
where entitles in the Group act as lessor. Revenue from finance leases (net of any interest receivable implicit in the lease) is
recagnised when the Group controls a right relating to the consideration regeivable, substantially all of the risks and rewards of
ownership have been fransfemed to the lessee, and the products are provided. Revenue from operating leases is recognised on a

straight-line basis over the tem of the lease, unless another basis is representative of the time patiern of benefits derived under the
lease,

Interest income is recognised on a time proportion basis using the effective interest method.
{d) Forelgn currency
Funclional and presentation currency

ltems included in the financial statements of each of the group enfiies are measured using the currency of the primary egonomic
environment in which the entity operates (the “functional currency"). The consolidated financial statements are presented in
Australlan doliars, which is the Group's functional and presentation currency.

Transactions

Foreign currency transactions are transiated into the Australian currency at the rates of exchange prevailing at the dates of the
transactions. Forgign exchange gains and fosses resulting from the setflement of such transactions and from the translation of
period-end exchange rates of monetary asseis and liabifities denominated in foreign currencies are recognised in the income
statement, except when deferred in equity as qualifying cash flow hedges or qualifylng net investment hedges.

Transtation of foreign joint ventures

Assets and liabiliies of overseas jaint ventures are translated at the rates of exchange ruling at reporting date. Income and
expenses are translated at a weighted average rate for the year. Exchange differences arising on transtation of the pet invesiment in

foreign joint venture entities, and of the financial instruments designated as hedges of such investments, are {aken to the foreign
currency translation reserve.

{e) Borrowing costs

Borrowing costs include interest, amoriisation of discoun{s or premiums relating to borrowings, amartisation of ancillary costs
incurred in arranging borrowings, and lease finance charges. Bomrowing costs are expensed as incurred unless they relate to
qualifying assets. Qualifying assets are assets that generally take more than one year lo get ready for their intended use or sale. In
these circumstances, borrowing costs are capitafised to the cost of assets.

{f} Income tax

The Group uses the balance sheet method of tax effect accounting. Income tax expense or benefit for the period is the tax payable
on the current period's {axable income adjusted by changes in deferred tax assets and liabilities attributable to amounts recognised
as assets or liabilities, and to unused tax losses.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2017

Page 11

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

Deferred tax assets and fiabilities are recognised for temporary differences between the carrying amounts of assets and Fabilitias for
accounting purposes and the tax bases of those assets and liabilifies, and for unused tax losses. The fax rates expected to apply
when the assels are recovered or Tabilities are settled, based on the tax raies which are enacted or substantively enacted for each
jurisdiction, are applied fo the cumulative amounts of deductible and assessable temporary differences to measure the deferred fax
asset or liability.

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable that future
taxable amounts will be available to utilise those temporary differences and losses.

Deferred tax balances attibutable to amounts recognised directly in equity are also recognised directly in equity.

Tax consolidation

With effact from 1 July 2002, the Company's parent enfity, Singapare Telecom Australia Investments Pty Limited (the "Head Entity™),
elected to consolidate the consolidated group, comprised of the Company and its wholly owned controlled entities, in accordance
with the Income Tax Assessment Act 1897,

The Head Entity and the conirolled entities in the tax consolidated group continue to account for their own current and deferred tax

amounts. These tax amounts are measured as if each entity in the fax consolidated group contiiues to be a standalone taxpayer in
&5 own right.

In addition to its own current and deferred tax amounis, the Head Entity also recognises the current tax liabitities (or assets) and the
deferred tax assets arising from unused tax losses and unused tax credite assumed from the Company and other controlled entities
in the tax consolidated group.

Assets or liabilities arising under tax funding agreements with the tax consolidated entities are recognised as amounts receivable
fram or payable to other entities in the tax consolidated group. Details of the tax funding arrangements are disclosed in Note 5.

Any difference between the amounts assumed by the Head Entity and amounts receivable or payable under the tax funding
agreement are recogmsed as a contribulion from {or distribution io) the Head Entity.

{9} Acquisitions of assets

All assels acquired are initially recorded at their cost of acquisition, being the fair value of the consideration provided plus incidental
costs direcily attributable to the acquisition, at the date of acguisition.

The costs of assets constructed or infernally generated by the Group, other than goodwill, include the cost of matersials and direct
labour. Directly attributable overhead and other incidental costs are also capitalised to the asset. Borrowing costs are capitalised to
qualifying asssts as set out in Note 2 ().

{h) Cash and cash equivalents

Cash includes deposits at calt with financial institutions and other highly iquid investments with short periods to maturity and are
readily convertible fo cash on hand and are subject to Insignificant risk of changes in value.

{i} Trade and other receivables

Trade and other receivables are recognised inifially at fair vaiue and subsequently measured at amortised cost, less provision for

doubtful debts. Trade receivables are non-interest bearing and are generally on 30-day terms, except for certain carrier balances
which are on 60-day tems.

Collectability of trade receivables is reviewed on an gngoing basis, Debis which are known to be uncoliectible are written off. A
provision for doubtful receivables is established when there is objective evidence that the Group will not be able to collect all
amounts due according to the original terms of receivables.

The amount of the provision is the difference between the asset's carrying amount and the present value of estimated future cash
flows, discounted at the effective interest rate. The amount of the provision is recognised in the income statement.

{i) Inventories

Finished goods include handsets, devices and accessories and are stated at the lower of cost and net reslisable value. Costs have
been assigned to inventory quantities on hand at the statement of finencial position date using the moving average price. Costs
comprise of purchase price and expenditure that is directly attributable to the acquisition of the handseis after deducting rebates and

discounts. Met realisable value is the eslimated selling price in the ordinary course of business and the estimated costs necessary to
make the sale. Cost is detenmined on an average cost basis.
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SINGTEL OFTUS PTY LIMITED Page 12
NOTES TO AND FORMING FART OF THE FINANCIAL STATEMENTS
Far the financlal year ended 31 March 2017

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

{k) Impairment of assets

For the purposes of assessing impairment, assets are grouped at the lowest tevels for which there are separately identifiable cash
flows {cash generating units). Non-financial assets other than goodwill that were previously impaired are reviewed for possible
reversal of the impairment at each reporting date.

Goodwill and intangible assets that have an indefinite useful life are not subject to amortisation and are tested for impairment
annually or more frequently if events or changes in circumstances indicate that they might be impaired. Other assets are reviewed
for impairment whenever events or changes in circumstances indicate that the camying amount may not be recoverable. An
impairment loss is recognised for the amount by which the asset's carrying amount exceeds its recoverable amount. The
racoverable amount is the higher of an asset's fair value less costs io sell and value-in-use.

In assessing value-in-use, the estimated future cash flows are discounted to their present value at a discount rate reflecting the
relevant weighted average cost of capital and asset specific risks.

{l) Financial assets

Controlied enlities

For purposes of the Company's disciosures ih Note 19, invesimenis in controlled entities are carried at the lower of cost and

recoverable amount. Dividends and distributions are brought to account in the income statement of the Company when they are
declared by the controlled entities.

{m) Joint arrangements

Under AASB 11 “Joint Arangements™ investments in joint arrangements are classified as either joint ventures or foint operations.

The classification depends on the contractual rights and cbligafions of each investor, rather than the legal structure of the joint
arrangement.

Joint Ventures

A joint venture is a joint arrangement whereby the partles that have joint control of the arrangement have rights to the net assets of
the joint arrangement. Joint control is the contractually agreed sharing of control of an arrangement, which exists only when
decisions about the relevant activities require unanimeus consent of the parties sharing control.

in the consolidated financial statements, investments in joint ventures are accounted for using egquity accounting principles.
irnvestments in joint ventures are carried at the lower of the equity accounted amount and recoverable amount.

The Group's share of a jolnt venturg's net profit or loss after tax is recognised in the consolidated income statement. Other
movements in reserves are recognised directly in consolidated reserves. Adjusiments are made, where praclicable, to the profit or
loss and the reserves of joint ventures to achieve consistency with the Group's accounting policies, and o eliminate unrealised
prefits and losses on transactions befween the Group and joint ventures.

Joint operations

A joint operation is a joint arrangement whereby the parties that have joint contrel of the arangement have rights 1o the assets, and
obligations for the liabilities, relating to the arrangement. Joint control is the confractually agreed sharing of control of an
arrangement, which exists only when decisions about the relevant activities require unanimous consent of the parties sharing
control.

The Group's interest in joint operations is brought to account by including its interest in the fellowing amounts in the appropriate
categories in the consolidated statement of financial position and consolidated statement of profit or loss:

o Each of the individual asset categories employead in the joint operations;

s Liabilities incurred by the Group in relation to the joint cperations and the labilities for which it is joinlly or severally liable;
and

+«  Revenue derived from, and expenses incurred in relation to the joint operalions.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued}
{n} Property, plant and equipment

All classes of property, plant and equipment are stated at cost. An asset's carrying value is written down 1o its recoverable amcunt if
the asset's carrying amount is greater than its estimated recoverable amount.

items of property, plant and equipment, including buildings and [easehold properly but excluding freehold land, are depreciated or
amortised using the straight-line method over their estimated useful lives to an estimated residual value. The depreciation rates
used for each asset class, for the current and previous financial years, are as follows:

Freehald buitdings 5 to 40 years
Leasehold property Shorter of 25 years or lease term
Plant and equipment Jto 25 years
Leased plant and eguipment 6 to 13 years

These useful lives are reviewed armually. They are estimated based on the period of time over which the future economic benefits
embodied in the depreciable assets are expected to be consumed by the Group.

Assets are depreciated or amortised from the month of acquisition or, in respect of internally constructed assets, from the month the
asset is completed and held ready for use,

Capital work-in-progress is stated at cost and not depreciated, Depreciation on capital work-in-progress commences when the
assels are ready for their intended use.

{0} Leases
Finance leases

l.eases of property, plant and equipment under which the Group assumes substantially all the risks and benefits of ownership are
classified as finance leases.

Finance leases are capitalised. A lease asset and a liability are recorded at the inception of the lease at the fair value, or, if lower, at
the present value of the minimum lease payments. Capitalised lease assels are amortised on a straight-fine basis over the term of
the relevant lease, or, where it is likely the Group is expected to obtain ownership of the asset, the life of the asset. Lease liabiliies
are reduced by repayments of principal. The interest components of the lease payments are charged 1o the income staternent.

Operating Leases

Leases of assets in which a significant portion of the risks and rewards of ownership are retained by the lessor are classified as
operating leases. Operating lease payments are expansed on a siraight-line basis over the lease term, except where an alternative
basis is more represeniative of the pattern of benefits to be derived from the leased asset.

Lease Incentives

In the event that lease incertives are received to enter into operating leases, such incentlves are recognised as a lizbiity, The
aggregate benefit of incentives are recognised as a reduclion in rental expense on a skraight-line basis, except whera another
systematic basis is more representative of the time pattern in which economic benefits from the leased asset are consumed.

Safes of network capacily
Sales of nebtwork capacity are accounted as finance leases where:

s the purchaser's right of use is exclusive and irrevocable;

» the assel is specific and separable;

+ the term of the contract is for the major part of the asset's useful economic life;
+  ihe atiributable costs or carrying value can be measured refiably; and

»  no significant risks are retained by the Group.

Sales of network capacity that do not meet some of the above criferia are accounted for a5 an operating lease, or a service
agreement.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICEES (continued)
{p) intangible assets

Goodwili

Goodwill represents the excess of the cost of acquisition over the fair value of the Group's share of identifiable net assets, including
identifiable intangible assels and contingent liabilities, at the date of acquisition.

Goodwill is stated at cost less accumulated impairment losses. The unameoriised balance of goodwili is tested for impairment
annually or more frequently, if events or changes in circumstances indicate that it might be impaired.

Telscommunication licences

Telecommunication licences are canied at cost. The ficences were originally granied ko the Group under the Telecommunications
Act 1891, Pursuant to the Tefecommunicalions (Transitional Provisions and Consequential Amendments) Act 1997 the licences
continued to have effect after the deregulation of telacommuntcations in Australia in 1897, The licences do not have a finite term,
but are of confinuing cperation until cancelled under the Telecommunicaiions Act 1897. The canceliation conditions are such that
the directors believe that cancellation is highly unlikely. The directars believe that there were inherent benefits of the licences
granted in 1881 that are unique to the Group as the second licence carrier under the Federal Government's deregulation policy.
These benefits continue post deregulaiion of the telecommunications industry and are not available to other new licence holders
since 1 July 1887. Accordingly, the directors believe that the lives of these assels are indefinite.

Telecommunication licences are not amortised and are reviewed for impairment on at least an annual basis.

Specirum licences

Digital mobile spectrum licence fees are camied at cost and amorlised on a straight-line basis over the shorter of the licence term
and the period of expectad benefits, which range from 1 year to 18 years. Amortisation commences when the spectrum, and
associated plant and equipment, are completed and held ready for use.

Customer refationships

Customer relationships acquired in a business combination are carried at cost, being their fair value at date of acquisition, and
amorfised on a slraight-line basis over the period of the expected benefits.

Subscriber acquisition cosls

Subscriber acquisition costs are costs incurred in oblaining and recording telecommunications service contracts with subscribers.
They reprasent commissions paid to sales agents for obtaining subscriber contracts. Direct subscriber acquisition costs are those
subseriber acguisition costs that are direclly attributable to establishing specific subseriber contracts and would not have been
incurred had those contracis not been entered into.

Direct subscriber acquisition costs are recognised as an asset when, and only when, the Group controls future economic benefils as
a result of the costs incurred, it is probable that those future economic benefits will eventuate, and the costs can be measured
reflably. Cther subscriber acquisition costs are expensed as incurred.

Subscriber acquisilion costs recognised as an asset are amortised from the date of initial recognition over the shorter of the minimal
contract term and the pericd during which the future economic benefils are expected to be obtained.

Deferred expenditure

Deferred expenditure, primarily representing co-location access charges, is stated at cost less accumulated amortisation and
accumulated impaiment losses. The amortisation is over 20 years.

{q) Payables

Trade and other creditors are recognised for amounts to be paid in the future for goods and services received, whether or not billed
to the Group.

Amounts due or received for the provision of services in the future are recognised in the statement of financial position 25 uneamed
incame.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

{r} Interest bearing liabilities

Interest bearing liabilities are initially recognised at fair value, net of transaction costs incurred. These are subsequently measured at
amgortised cost using the effective interest method.

{s) Employee entitlements
Wages and salaries, annual leave and sick leave

Liabilities for wages and salaries, including non-menetary benefits, annual leave and accumulating sick leave expecied to be setiled
within 12 months of the reporting date are recognised in respect of employees' services up to the reporting date and are measured
at the amounts expected to be paid when the liabilities are settled. Liabilities for non-accumulating sick leave are recognised when
the leave is taken and measured at the rates paid or payable.

Long service leave

Liability for Yong service leave is measured as the present value of expected future payments to be made in respect of services
provided by employees up to he reporting date. Consideration is given to expected future wage and salary levels, experience of
employee departures and periods of service. Expected future payments are discounted using market vields at the reporting date on

national government bonds with terms to maturity and currency that match, as closely as possible, to the estimated fulure cash
outflows,

Superannuation fund

The Group contributes to defined contribution superannuation funds. These contributions include superannuafion guarantae
condributions and addifional contributions made under employee remuneration arrangements. Confributions are charged against the
income statement as they are incurred.

Equity-based benefits

The Company's parent, Singapore Telecommunications Limited, has made awards to certain employess under its Share Plans
{"Plans™). Participants in the Plans will receive fully paid ordinary shares of Singtel free of charge, the equivatent in cash, or
combinations thereof, provided that certain prescribed performance targets are met within a prescribed performance period. The
performance pericd for the awards is two to three years. At the end of the performance period, Singtel will determine the number of
Singtel shares to be allocated to each participant or category of participants based on the level of attainment of the performance
targets. Awards under the Plans will lapse If the employee ceases empioyment during the vesling period of two to three years. The
Group expects to pay for shares to be acquired and transferred to employees in satisfaction of these awards.

Where the Company grants equity instruments of Singte! directly io its employees, the Company has accounted for the arrangement
as cash-seitled in its own financial statements. The fair value of cash-settled awards is inilially measured at grant date, taking into
account both market and non-market vesting congitions. The fair value is recognised as an employee benefit expense with a
corresponding inciease in liabilities. The fair value is then re-measured at each reporting date, with changes in the liability also
recognised as an employee benefit expense.

(t) Derivative financial instruments

Derivative financial instruments are initially recognized at fair value on the date the derivative contragt is entered into and are
subsequently re-measured to their fair values at each reporting date. Details of balances are included in Mote 17.

A derivaiive financial instrument is carried as an asset when the fair value is positive and as a liability when the fair value is

negative, Any gains or losses arising from changes in the fair value of a derivative financial instrument are recognised immediately
in the income statement, unless they qualify for hedge accounting.

Hedge accounting

At the inception of a hedge relationship, the Group formally designates and documents the hedge relationship to which the Group
wishes to apply hedge accounting, as wel as its risk management objectives and strategy for undertaking the hedge. The
documentation includes identification of the hedging insirument, the hedged item or transaction, the nature of the risk being hedged
and how the entity will assess the hedging insktument's effectiveness in offsetting the exposure to changes in the hedged item’s fair
value or cash flows aftributable to the hedged risk. Such hedges are expected to be highly effective in achieving offsetiing changes
in fair value or cash flows and are assessed on an ongoing basis to determine that they actually have been highly effective
thraughout the financial reporting periods for which they are designated.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES (continued)
{t) Darivative financial instruments {continued)
Fair vaiue hedge

Derivative financial instruments that qualify for fair value hedge accounting are initialiy recognised at fair value on the date that the
contract is entered into. Changes in fair value of derivatives are recorded in the income statement together with any changes in the
fair value of the hedged items that are attributable o the hedged risks.

Cash flow hedge

The effective portion of changes in the fair value of the derivative financial instruments that qualify as cash flow hedges are
recogrised in the cash flow hedge reserve within equity. The gain or loss refating to the ineffective portion is recognised immediately
in the income statement. Amounts accumuiated in the cash fiow hedge reserve are transfemed to the income statement in the
periods when the hedged items affect the income statement.

{u] Goods and services tax

Revenue, expenses and assets are recognised net of the amount of Goods and Services Tax {"GST"}), except where the amount of
GST incurred is not recoverable from the Australian Taxation OHice {"ATO"). In these circumstances, the GST is recognised as part
of the cost of acquisition of the asset or as part of an item of expense.

Receivables and payables are stated with the GST amount included. The net amount of GST recoverable from, or payable o, the
ATO is inctuded as a current asset or liability in the statement of financial position. Cash flows are included in the statement of cash

flows on a gross basis. The GST component of cash flows arising from investing and financing activities that are recoverable from,
or payable to, the ATO are classified as operating cash flows.

(v} Provisions

Provisions are recognised when the group has a present legal or cansiructive obligation as a result of past events; it is probable that
an outflow of resources will be required o settle the obligation; and the amount has been reliably estimated. Provisions are not
recognised for future operating losses.

Provisions are measurad at the present value of management's best estimate of the expenditure required fo seltle the present
obligation at the staterment of financial position date. The discount rate used to determine the present value reflects current market
assessments of the time value of money and the risks specific 1o the liabifity. The increase in the provision due to the passage of
time is recognised as interest expense.

Onerous contracts

Present obligations arising under cnerous contracts are recognised and measured as a provision. An cnerous contract is
considered to exist where the Company has a contract under which the unavoidable costs of meeting the cbligations under the
confract exceed the economic benefits expected to be received under it.

Restructurings

Provision for restruciturings is recegnised when the group has developed a detailed formal plan for the restructuring and has either:

« entered into formal contracts to camry out the restructuring; or
+ raised a valid expectation in those affected by the restructuring that the restructuring will oceur.

(w) Business combinations

The acquisiticn method of accounting is used to account for all business combinations, regardiess of whether equity instruments or
other assets are acquired. The consideration transferred for the acquisition of a subsidiary comprises the fair values of the asseis
fransferred, the lizbilities incured and the equity interests issued by the group. The consideration transferred also includes the fair
value of any asset or lfability resulting from a confingent consideration arrangement and the fair value of any pre-existing equity
interest in the subsidiary. Acquisiion-related costs are expensed as incurred. Identifiable assets acquired and liahilities and
conlingent liabilities assumed in a business combination are, with limited exceptions, measured inifially at their fair values at the
acquisition date.

The excess of the consideration transferred and the amount of any non-controlling interest in the acquiree over the fair value of the
net identifiable assets acquired is recorded as goodwill,

{x) Parent entity financlal information

The financial information for the parent entity, SOPL, disclosed in Mote 26 has been prepared on the same basis as the
consolidated financial statements.
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES {continued)

{v) New accounting standards adopted by the group

Page 17

The Group has applied the following standards and amendments for the first ime for its annual reporting peried commencing 1 April

2016:

s AASB 2014-4 Amendments o Australian Accounting Standards — Clarification of Acceptable Methods of Depreciation and

Armortisation

The adoption of these amendments did not have any impact on the current period or any prior period and is not likely to affect future

periods.

{z) New standards and interpretations not yet acoptect

Certain new accounting standards and interpretations have been published that are rnot mandatory for 31 March 2017 reporting
pericds and have not been early adopted by the group. The group's assessment of the impact of these new standards and
interpretations is set out balow.

foia

Y grotip

AASB 9
Financial
Instruments

AASB 9 was issued in December 2014 1o
replace AASB 139, Financial Inslruments:
Recognition and Measurement. The Standard
introduced new requirements for classification
and measurement of financial assets and
financial liabilities, general hedge accounting
and impairmeant requirernents for financial
assets. It also requires certain additional
disclosures. This will take effect from financial
year beginning en 1 April 2018, with
retrospective application.

This standard is not expected
o have a significant impact on
the Group's current accounting
treatments or hedging
aclivities.

Must be appliad for
financial year
commencing on 1 April
2018

AASB 15
Revenue from
Confracts with
Customers

AASBE 15 was issued in November 2014, which
established a single comprehensive mode! of
accounting for revenue arising from contracts
with customers. AASB 15 requires companies
to apportion revenue earned from contracis to
performance obligations, on a relative
standalone selling price basis, based on a five-
step model. AASBE 15 will supersede the
revenue recognition guidance under AASB 118,
Revenue and AASB 111, Construction
Contracts as well as the related interpretations
when it becomes effective. This will take effect
from financial year beginning on 1 Aprit 2018,
with retrospective application

The key changes in the
standard that impact the Group
relate to the allecation of
condract revenues between
various services and
equipment, and the timing in
which those revenues are
recognised. The Group is
currently in the process of
assessing the impact of
adoption of this standard.

Must be applied for
financial year
commencing on 1 April
2018,

AASE 16 Leases

AASE 16 was issued in June 2016 to replace
AASB 117, Leases and its associated
interpretative guidance. The Standarg provides
a comprehensive model for the identification of
lease arrangements and their freatment in the
financial staterents of both lessees and
lessors. The Standard maintains substantially
the lessor accounting appreach under the
predecessor AASB 117 and will take effect
from financial year beginning on{ Apri! 2019.

The Group is slill in the process
of assessing the impact of
adaoption of this standard.

Must be applied for
financial year
commencing on 1 April
2019.

There are no other standards that are not yet effective and that are expected to have a materal impact on the entity in the future
reporting periods and on foreseeable future transactions.
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NOTE 3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The following are the critical accounting estimates and judgements that management has made in the process of applying the
Group's accounting policies and that have the most significant effect on the amaunts recognised in the financial statements:

{a} Impairment of goodwill and intangibles

In accordance with the accounting policy stated in Note 2{(k}, goodwill and intangible assets with indsfinite life are subject to an
annual Impairment review. In making this impairment assessment, the Group evaluates the value-in-use using cash flow projections
which have been discounted at an appropriate rate. These calculations require the use of assumplions.

Forecasts of fulure cash flows are based on the Group's estimates using historical industry trends, general market and economic
conditions, changes in fechnology and other available information. Refer to Note @ for details of the key assumptions.

{b) Estimated useful lives of property, plant and equipment and intangibles

The Group reviews annually the estimated usefut lives of property, plant and equipment and intangibles based on factors such as
business plans and strategies, expected levels of usage and future technological developments. It is possible that future resulis of
operations could be materially affected by changes in these estimates brought about by ¢hanges in the factors referrad to above. A
reduction in the estimated useful lives would decrease the carrying value of property, plant and equipment or infangibles.

{¢) Taxation
Deferred tax assets

The Group reviews the carrying amount of deferred tax assets at each reporting date. Deferred tax assets are recognised to the
extent that it is probable that future taxable profit will be available against which the tax losses and temporary differences can be
utilized. This involves judgement regarding the future Fnancial perfformance of the consolidated tax group.

Income taxes

The Group is subject to income tax in Australia and other jurisdictions where it has foreign operations. Judgement is involved in
determining the provision far income taxes. There are ceriain transactions and computations undertaken in the ordinary course of
business for which the ultimate tax determination is uncertain. The Group recognises liabilities for arising tax issues based on
astimates of whether additional taxes will be due. Where the final cutcome of these matters is different from the ameounts ithat were
initially recognised, such differences will impact the current and deferred tax provisions in the period in which such determination is
made.
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NOTE 4. INCOME STATEMENT

Consolidated

2017 2016
$m $m

Profit before income tax has been arrived at after including:

Operating revenue

Sale of goods 1,416 1.341
Rendering of services 6,796 7.552
Rents - revenue from operating leases 208 216
8,420 9,109

Other revenue
Interest received or due and receivable 4 5
Other 161 143
165 148
Total revenue 8,585 9,257

Operating expenses
Expenses from ordinary activities classified by nature are:

Traffic expenses 881 1,393
Selling & administrative expenses 1,491 1,709
Employee benefit expenses 1,268 1,288
Cost of goods sold 1,389 1,297
Other direct cost of sales of services 818 688
Repair and maintenance expenses 168 168
Capitalisation of costs (218) (242)
Depreciation and amortisation 1,434 1,406
Others 86 122

7,315 7.828

Depreciation and amortisation
Depreciation of:

Freehold buildings 16 18
Plant and equipment 1,163 1,124
Leasehold property 12 16
Amortisation of:

Subscriber acquisition costs 77 79
Deferred expenditure 3 37
Spectrum and other licences 135 132

1,434 1,406
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NOTE 4. INCOME STATEMENT (continued)

Consolidated

2017 2016

Net finance costs
Interest paid or due and payable to:

Third parties 162 163
Finance charges on capitalised leases - 1
Unw inding of discounts 4 4
Less: Capitalised interest (i) - (1)
Total finance costs 166 167
Less:

Interest received or due and receivable from:

Third parties 3 4

Finance charges on lease commitments receivable 1 1
B 5
Net finance costs 162 162

(i) The w eighted average capitalisation rate in 2017 was 5.4% (2016: 5.4%).

Others
Profit before income tax includes the follow ing specific expenses:
Impairment of trade receivables

Amount provided 6 79 72
Bad debts recovered (20) (6)
Net expense for impairment of receivables 59 66

Net expense from movements in other provisions:

Employee entitlerments 104 120
Inventories 7 . S
Other 2 2
Total net expense from movements in other provisions 106 122
Net foreign exchange profit - T
Operating lease rental expense 461 460
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NOTE 5. INCOME TAX

Tax consolidation
Refer to Note 2(f) for policy on tax consolidation.

Income tax expense
Income tax expense on profit from ordinary activities
before income tax calculated at 30% (2015:30%).
Tax effect of amounts which are not deductible /
(assessable) in calculating taxable income:
Research and development claims
Share of joint ventures' tax
Other non-deductible items
Prior year overprovision
Income tax expense relating to ordinary activities

Income tax expense comprises:
Current income tax expense
Prior year overprovision

Deferred tax assets

The balance of this asset comprises temporary differences attributable to:
Property, plant and equipment

Liabilities not currently deductible

Other

Set-off of deferred tax liabilities
Net deferred tax asset

Deferred tax liabilities

The balance comprises temporary differences attributable to:
Telecommunications licences

Subscriber acquisition costs

Cash flow hedges

Set-off against deferred tax assets

Tax consolidation

With effect from 1 July 2002, the Company's parent entity, Singapore Telecom Australia Investments Pty Limited (the "Head Entity")
and its wholly owned Australian controlled entities, have implemented the tax consolidation legislation. The relevant accounting

policy is set out in Note 2(f).

The entities have entered into a tax funding agreement under which the wholly-owned entities fully compensate the Head Entity for
any current tax payable assumed and are compensated by the Head Entity for any current tax receivable and deferred tax assets
relating fo unused tax losses or unused tax credits that are transferred to the Head Entity under the tax consolidation legislation.
The funding amounts are determined by reference to the amounts recognised in the wholly-owned entities’ financial statements. The
amounis receivable/payable under the tax funding agreement are due upon receipt of the funding advice from the Head Entity,
which is issued as soon as praclicable after the end of each financial ysar. The funding amounts are recognised as current
intercompany receivables or payables. No amounts have been recognised in equity as a result of the tax consolidation

implementation.
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2016

331 379
(3) (1)
(8) (9)
1 21
(7) (16)
324 373
331 390
@) (16)
324 373
111 106
291 373
10 -
412 480
(389) (429)
23 51
293 293
26 30
70 106
389 429

(389) (429)




SINGTEL OPTUS PTY LIMITED Page 22

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2017

NOTE 6. RECEIVABLES

Consolidated

2017 2016
$m $m
Current
Trade receivables 2,010 1,863
Provision for impairment (85) (122)
1,926 1,731
Other recelvables 316 225
2,242 1,956
Non-current
Trade receivables 391 343
Loan to parent 3,714 3,591
Finance lease commitments receivable (i) 7 5
4,112 3.940
(i) Finance lease commitments receivable
Minimum lease payments receivable are due:
Not later than one year 1 1
Later than one year but not later than five years 4 4
Later than five years 3 <4
8 9
Less: (i) Future lease finance revenue (1) (4)
7 5

(i) The finance lease commitments receivable are in respect of sales-type leases granted over portions of the Group's cable

networks.

The maximum exposure to credit risk for trade receivables by type of customer is as follows:-

Individuals 1,381 1,141

Corporations and others 629 712
2,010 1,853

The age analysis of trade receivables before allowance for impairment is as follows:-

Not past due 1,693 1,520

Past due

-0to 60 days 147 144

- 61to 120 days 49 52

- more than 120 days 121 137
2,010 1,853

Based on historical default rates, the Group believes that no allowance for impairment is necessary in respect of certain trade

receivables which are not past due, as well as past due but not impaired.

The movement in the allowance for impairment of trade receivables is as follows:-

Balance as at 1 April 122 124
Aliowance for impairment 79 T2
Reversal of impairment (20) (6)
Utilisation (96) (68)
Balance as at 31 March 85 122
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NOTE 7. INVENTORIES

Current
Finished goods - at cost

Provision for obsolescence

NOTE &. PROPERTY, PLANT AND EQUIPMENT

Freehold land and buildings:

At cost

Accumulated depreciation

Total freehold land and buildings

lL.easehold property:

At cost

Accumulated depreciation
Total leasehold property

Plant and equipment:

At cost

Accumulated depreciation
Total plant and equipment

Leased plant and equipment:
At cost
Accumulated depreciation

Capital works in progress:
At cost
Total capital works in progress

Total net carrying amount of property, plant and equipment
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Consolidated

2017 2016

£m sm
217 206
(12) (12)
205 194

Consolidated

2017 2016
m sm
362 342
(210) (194)
152 148
231 229
(149) (136)
82 92
21,251 19,866
(14,867) {13,704)
6,385 6,162
- 14
= (14)
895 764
895 764
7.514 7,165
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NOTE 8. PROPERTY, PLANT AND EQUIPMENT (continued)

Reconciliations of the carrying amounts of each class of property, plant and equipment at the beginning and end of the current

financial year are set out below.

Freehold land and buildings:

Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense
Carrying amount at the end of the financial year

Leasehold property:

Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense

Carrying amount at the end of the financial year

Plant and equipment:

Carrying amount at the beginning of the financial year
Additions

Depreciation and amortisation expense

Provision for impairment

Carrying amount at the end of the financial year

Capital works in progress:

Carrying amount at the beginning of the financial year
Additions less transfers to other categories

Carrying amount at the end of the financial year
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2017 2016
$m $m

148 166
20 -
(16) (18)
152 148
92 107
2 =
(12) (16)
82 92
6,162 5,796
1,386 1,492
(1,163) (1,124)
= (3)
6,385 6,162
764 675
131 89
895 764
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NOTE 9. INTANGIBLE ASSETS

Consolidated

2017 2016
$m $m

Goodwill - at cost 156 156
Accumulated impairment (4) (4)
152 152
Spectrum and other licences - at cost 1,485 1,525
Accumulated amortisation (591) (525)
894 1,000
Customer relationships - at cost 18 18
Accumulated amortisation (18) (18)
Subscriber acquisition costs - at cost 234 284
Accumulated amortisation (175) (207)
59 77
Deferred expenditure - at cost 578 464
Accumulated amortisation (191) (161)
387 302
Total intangible assets 1,492 1,532
Spectrum Subscriber
and other acquisition
Consolidated Goodwill licences costs Others Total

Year ended 31 March 2017

Opening net book amount 152 1,000 77 302 1,632
Additions - 28 58 116 204
Amortisation charge - (135) (77) (31) (243)
Closing net book amount 152 894 59 387 1,492
Year ended 31 March 2016

Opening net book amount 152 1,080 103 260 1,575
Additions - 72 54 81 206
Amortisation charge - (132) (79) (37) (248)
Closing net book amount 152 1,000 77 302 1,532

Impairment testing

The carrying value of goodwill and intangible assets with indefinite lives (telecommunication licences) was assessed for impairment
during the financial year. Telecommunications operations of the Group were assessed to be a single cash generating unit ("CGU")
for the purpose of this review, as the generation of the Group's core revenue streams is heavily reliant on the use of integrated and
interdependent customer access and transmission networks throughout Australia.

The recoverable amount of the Singtel Optus CGU has been determined based on value-in-use calculations. These calculations use
cash flow projections based on financial budgets approved by management covering a 5 year period. Cash flows beyond the budget
period are extrapolated using the estimated growth rates stated below. The terminal growth rates do not exceed the long-term
average growth rates for the country and industry in which the Group operates.

Terminal growth rate Pre-tax discount rate
2017 2016 2017 2016
Singtel Optus CGU 3.0% 3.0% 9.3% 9.5%
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NOTE 10. TRADE AND OTHER PAYABLES

Consolidated

2017 2016
$m
Current
Trade payables " 2,006 1,865
Other payables and accruals " 460 446
Performance share plan 5 8
Unearned revenue 406 359
2,877 2,677
Non-current
Other payables and accruals 9 1
Performance share plan 8 4
Unearned revenue 187 174
204 189

(i) The trade payables are non-interest bearing and are generally settled on 30 to 60 days terms. For some payables relating to
handsets and network investments, vendor terms are up to 364 days and the balance as at year end is $913 million (2016: $575
millien).

(i) Other payables and accruals include the interest payable on borrowings. These are settled on a half-yearly basis except for

interest payable on certain bonds and syndicated loan facilities which are settled on a quarterly basis. The total interest payable on
the borrowings at year end was $58 million (2016: $61 million).

NOTE 11. INTEREST BEARING LIABILITIES

Current
Short-term bank facilities - unsecured (i) 990 -
Lease liabilities - secured (i) = =
990 -
Non-current
Medium-term bank facllities - unsecured (i) - 510
Notes payable - unsecured (iii) 2,598 2,679
2,598 3,189

(i) These borrowings are provided under a syndicated bank facility and are denominated in Australian dollars. It is covered by a
negative pledge and facility documents, which amongst other things require the Company and other controlled entities to maintain
certain financlal ratios. In April 2014, the group entered into a $1.2 billion syndicated facility which expires on 30 May 2017. In April
2017, the Group entered into a new $1.5 billion syndicated bank facility, which expires on 29 May 2020.

In April 2016 the Group entered into bank credit facilities amounting to $300 million which expire in April / May 2017. In April 2017,
the Group entered into new bank credit facilities amounting to $550 million, of which $200 million is uncommitted and remaining
$350 million expires in May 2018.

(i) Some of the lease liabilities are secured by guarantees from controlled entities and by mortgages granted over related assets
and service contracts.

(iii) Unsecured notes payable denominated in United States dollars, Hong Kong dollars, Euro and Australian dollars have been
issued by a controlled entity and guaranteed by the Company and certain controlled entities. The notes are subject to a negative
pledge that requires the Company and other controlled entities to maintain certain financial ratios. The value of these notes includes
a fair value hedge loss adjustment of $37 million (2016: $58 million).

F-133



SINGTEL OPTUS PTY LIMITED
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2017

NOTE 11. INTEREST BEARING LIABILITIES (continued)

Principal amounts and repayment dates are:

500 million United States dollars due 15 October 2019
1,000 million Hong Kong dollars due 10 June 2020
700 million Euro dollars due 15 September 2020

75 million Australian dollars due 5 December 2018
300 million Australian dollars due 12 December 2018
200 million Australian dollars due 17 June 2022

50 million Australian dollars due 17 June 2022

150 million Singapore dollars due 29 September 2022

NOTE 12. FINANCING ARRANGEMENTS
At reporting date the Group had access to the following committed lines of credit:

Total facilities available at reporting date:
Short-term bank facilities (less than 1 year)
Medium-term bank facilities (1 year to 3 years)

Facilities utilised at reporting date:
Short-term bank facilities (less than 1 year)
Medium-term bank facilities (1 year to 3 years)

Facilities not utilised at reporting date:
Short-term bank facilities (less than 1 year)
Medium-term bank facilities (1 year to 3 years)

NOTE 13. PROVISIONS

Current
Employee entitlements
Other (i}

Non-current
Employee entitiements
Other (i)

Page 27

Consolidated

2017
$m

2016
$m

665 675
168 168
1,002 1,069
75 75
299 299
197 197
50 50
140 145
2,598 2,679
1,500 =
- 1,200
1,500 1,200
990 -

= 510

990 510
510 -

- 690

510 690
16 77 77
14 21

91 97

16 23 21
32 31

55 52

(i) Other Current and Non-current provisions primarily represent asset retirement obligations for corporate

insurance provisions.

prbperﬁes and self-

Reconciliations of the carrying amount of other provisions at the beginning and end of the current financial year are set out below:

Other provisions (Current and non-current)
Carrying amount at the beginning of the financial year
Additional provision recognised by charge to profit
Others

Carrying amount at the end of the financial year
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NOTE 14. CONTRIBUTED EQUITY
Issued and paid up capital

Consolidated

2017 2016
$m $m

3,795,254,335 (31 March 2016: 3,795,254,335)
Fully paid ordinary shares 5317 5317

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company in proportion to the
number of and amounts paid on the shares held. At a shareholders' meeting, every holder of ordinary shares present in person or
by proxy is entitled to one vote on a show of hands, and upon a poll, each share is entitled to one vote.

There have been no change in share capital during the year.

In March 2017 the Company paid a dividend to its parent of $600 million (2016: $600 million) or $0.158 per share (2016: $0.158 per
share).

Changes to the then Corporations Law abolished the authorised capital and par value concept in relation to share capital from 1 July
1888. Therefore, the Company does not have a limited amount of authorised capital and its issued shares do not have a par value.

NOTE 15. RESERVES
Nature and purpose of reserves as disclosed in the statement of changes in equity
The cash flow hedge reserve is used to record gains or losses on a hedging instrument in a cash flow hedge that are recognised

directly in equity, net of tax, as described in Note 2(t). Amounts are reclassified to profit or loss when the associated hedged
transaction affects profit or loss.

NOTE 16. EMPLOYEE ENTITLEMENTS

Aggregate employee entitlements:

Current long service leave provision 13 77 77

Non-current long service leave provision 13 23 21
99 98

Number of Employees

Number of employees at year end 8,738 9,463

Superannuation fund

The Group contributes to employee contribution superannuation funds.

Contributions to the funds during the financial year 92 101

Equity based employee benefits

During the current or previous financial year, the Group did not provide to employees any equity based instruments (such as share
options or performance rights) based on equities of the Company or its controlled entities, nor were there any such instruments
outstanding at the beginning or end of the financial year.

The Group's expense arises under the equity based compensation plans of ils parent, Singapore Telecommunications Limited
which are described at Note 2(s).

This expense/(writeback of expense) amounted to: 5 (1)
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NOTE 17. FINANCIAL RISK MANAGEMENT

Capital management

The Group manages its capital to ensure that entities in the Group will be able to conlinue as going congcern while maximising the

return o stakeholders through the opfimisation of the debt and equity balance. The Group's overall strategy remains unchanged
from the previous financial year.

The capital structure of the Group consists of net debt (barrowings as detaited in Notes 11 & 12 offset by cash and bank batances)
and equity of the Group (comprising issued capltal, reserves and retained earnings}.

Financial risk management objectives

Tha Group's activities expose it to a variety of financial risks: interest rate rigk, foreign exchange risk, credit risk and liquidiy risk.

The group's overall risk management secks to minimise potentiat adverse effects of these risks on the financlal performance of the
Group.

The Group established risk management policies, guidelines and control procedures to manage ils exposure to financial risks.
Hedging transactions are determined in the light of commercial commitments and are reviewed regularly.

The Group uses financial instruments, including foreign exchange contracts, cross currency swaps and interest rate swaps in its
management of exchange rate and interest rate exposures. Financial instruments are used only o hedge underlying commercial
exposures and are not held for speculative purposes.

Interest rate risk

The Group's objective is to minimise interest expense consistent with maintaining an acceptable level of exposure to the risk of
interest rate fluctuations. In order to achieve this objective, the Group targets a mix of fixed and floating rate debt. To obtain this mix
in a cost efficient manner the Group primarily uses cross currency and interest rate swaps that have the effect of converting specific
debt obligations of the Group from a variable fo a fixed rate of interest and change the currency of the debt, or vice versa, as
required.,

At 31 March 2017, ifinterest rates had increased by 50 basis points or decreased by 50 basis points from the year end rates with all
other variables held constant, pre-tax profit for the pericd would have been $3 million lower/$3 milion higher (2016 §4 miliion
lower/$4 million higher), malnly as a result of higher/lower interest expense on variable barrowings. Other components of aquity
{pre-tax) would have been $44 million higher/$23 million lower (2016: $36 million higher/$23 million lower) mainly as a result of
decrease in the fair value of the cash flow hedges of borrowings. .

Foreign exchange risk
The Group maintains a policy to minimise the adverse impact of movements in foreign exchange rates on the Group's cash flows.

The Group has borrowings denominated in foreign currencies that have primarily been hedged into the functional currency of the
CGroup using cross currency swaps in order {o reduce the foreign currency exposure on these borrowings. As the hedges are
perfect, any changes in the fair value of the cross currency swaps has minimal impact on profit and squity.

Foreign exchange contracts are predominantly used 1o hedge the foreign exchange risk associated with the purchase and sale of
goods and services denominated in foreign currencies and the resulfing foreign currency denominated assets and liabilities,

The main functional currency risk arises on foreign exchange contracts denominated in United States dollars. Thus a sensitivity
analysis was perfarmed on the risk from fluctuations in the Australian / United States dollar exchange rate. Nontinal amounts of
financial instrurments dencminated in a different currency to the reporting entity's Australian dollar functional currency were taken
inte consideration and are disciosed below,

As at 31 March 2017, assuming the Australian dollar appreciated 10% against the United States Dollar, with all other variables held
constant, pre-tax equity would decrease by $30 miflion (2016: $38 million). Conversely, if the Australian dollar depreciated 10%

against the United States Dollar, with all other variables held constant, pre-tax equify would increase by $36 million {2018; $45
million}.

F-136



SINGTEL CPTUS PTY LIMITED Page 30
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
For the financial year ended 31 March 2017

NOTE 17. FINANCIAL RISK MANAGEMENT (continued)

Deteils of hedges held by the Group are as follows:

Weighted
Nominal value Fair value average
31 March 2017 ASm ASm FX rate

Forward forelgn exchange conlracts - cash flow hedges
Buy USD / Sell AUD 338 {12) .75

Buy NZD { Seil AUD 2 - 1.06
Buy EUR / Sell AUD 2 - 0.66
Buy SGD { Sell AUD 7 - 1.05
Buy INR f Sell AUD L] - 52.36
Buy GBP / Sell AUD 2 - 0.57
Weighted
Nominal value Fair value average
31 March 2016 ASm ASm FX rate
Forward foreign exchange cordracts - cash flow hadges
Buy USD / Sell AUD 434 23 072
Buy NZD / Selt AUD 1 - 1.12
Buy EUR / Sell AUD 3 - 063
Buy SGD { Sell AUD 10 - 1.04
Buy INR / Sell AUD 3 1 62.89

Credit risk

The Group has no significant concentration of credit risk from trade recelvables due to its diverse customer base. Credit risk is
managed through the application of credit assessments and approvals. Where applicable the Group obtains credit insurance. In
additicn, the Group has policies and procedures in place to monitor trade receivables on an ongoing basis.

The carrying value amount reflected In Note 6 represents the Group™s maximum exposure to credit risk for trade receivables.

The Company has a non-interest bearing loan to its parent entity {refer to note 24) and has no intention to call upon the loan in the
12 menths from sigring of the financial statements.

The Group has cash investments and other financial instruments such as forward foreign exchange contracts, cross currency swaps
and interest rate derivative hedges with major financial institutions. The Group has policies in place to monitor the credil ratings of
these counterparties on an ongeing basls.

The Group has policles in place that limit the financial exposure to any one financial institution and does not have a significant
exposure to any individuat counterparty.
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NOTE 17. FINANCIAL RISK MANAGEMENT {continued)

Liquidity risk

The Group manages liquidity risk by monitoring and maintaining the level of cash equivalents and financing faciities considered
adequate by management {o fund the operations as well as miligate the effects of fluctuations in cash flows. Due to the dynamic

nature of the business, the Group aims at maintaining flexibility in funding by keeping a number of committed credit facilities
available.

The expected undiscounted contractual cash fows of the borrowings for the Group, including the effects of hedging as at 31 March
2017 and 2016, are set out befow,. These amounts do not reflect the carrying amounts in the statement of financial position.

Less Than Batween Between Over Total
1 year 1 and 2 years 2 and 5 years S years
$m $m $m $m $m
As at 31 March 2017
Net-settled interest rate swaps (42} (40} {41} - (123}
Cross currency interest rate swaps {gross seftleg}:
inflow 75 75 125 2 277
(Qutflow) {72) {75) {111} {3) {261}
(39) {40) {27 {1 (107}
Bomowings:
Bonds {104} (479} {1.833) {406} {2,822)
Bank loans {897} - - - {997)
{1,101) {479) (1.833) {408} {3.819)
Finance lease liability - - - - -
{1,140} {519} {1,860} {407) {3,926}
As at 31 March 2016
Net-setiled interest rate swaps {37) {30 {38) - {164)
Cross cumrency interest rate swaps {gross settled):
mitow 78 78 203 5 364
(Outflow) {78) {76) {180) {9 {343)
(37) (28) (89) {4) (143)
Borrowings:
Bonds {106) {1086) {2.304) (421) {2,937)
Bank loans {13) {14} {527} - (554)
{119} 121} {2,830) {421y {3.491)
Finance lease liability - - - - -
{157} {158) (2,895) {425) (3,634)
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NOTE 17. FINANCIAL RISK MANAGEMENT (continued)

Net fair value of financial assets and liabilities

The carrying value of the Company's financial assets and liabilities approximate their fair value. The carrying amounts and {air
values of the Group's financial assets and labilittes at reporting date are:

Consclidated Consclidated
carrying amount net fair value
31 March 31 March 31 March 31 March
2017 206 2017 2016
$m $m $m $m
Recognised financial agsels
Cash 128 57 128 57
Trade and other receivables 2,724 2,426 2,724 2,426
Derivative financial instruments 233 349 233 349
Loan fo parent 3,714 3,5 T4 3,50
6,799 5,423 6,789 6,423
Recognised financial liabifilies
Trade and other payables 2475 2,322 2475 2,322
Derivative financial instruments 136 168 136 169
Bank facitities 990 810 990 510
Domestic notes payable 623 622 654 852
Foreign curmrency noles payable 1975 2,057 2,108 2,215
6,139 5,680 €,363 5,868

Fair vatue estimation

Optus bonds which are currently on issue and offered solely to wholesale investors total $1,780 million {2016: 1,879 million). They
are maturing up untif to year 2020 and no other financial assets or llabilities are traded on exchange markets.

Cross currency and inferest rafe swaps

The net fair value of tross curency and interest rate swaps is an estimated value that the Group would receive or pay to sell or
transfer the swap contract at the reporting date. It is calculated as the present value of the esfimated future cash flows, discounted
using interest rates basad on a zero coupon yield curve at the reporting date. The zerp coupen yield curve is derived from a market
par curve which reflects current yields to maturity for applicable interest bearing financial Instruments quoted on organised financial
markets.

Forward foreign exchange contracls

The fair value of forward foreign exchange contracts is determined using forward market rates for each individual forward contract
according to the time to maturity, at the reporting date, It is calculated as the present value of the future contractual cash flows,
discounted at interest rates derived from inferest bearing financial instruments commonly used as a benchmark by market
convention.

Borrowings

The fair value of these instruments reflects the estimated amounts that the Group would expect to pay or receive to terminate or

replace the conlracis at reporting date. It is calculated as the present value of the fulure contractual cash flows, discounted at
market interest rates.

Hedging activities

The hedge accouniing policy of the Group is described in Note 2(t} and the Group has entered into the following derivative financial
instruments to hedge its risks:

- Cross curiency interest rate swaps with dual designation as fair value hedges for interest rate risk and cash flow hedges
for currency risk, arising from the Group's issue of forelgn currency denominated debt instruments.

These cross currency interest rate swaps involve the exchange of principal and fixed interest receipts in the foreign
currency of the Group's debt instruments, for principat and floating {as well as fixed) interest payments in the Group's
Australian doliar functional currency.
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NOTE 17. FINANCIAL RISK MANAGEMENT (continuad)
Hedging activities {continued)

- interest rate swap contracts that are cash flow hedges for Ausfralian interest rate risk. These centracls involve the
exchange of Australian floating interest receipis for fixed interest payments. These are in line with the Group's interest
rate risk management policy of maintaining a mix of floating and fixed rate debt.

- Farward foreign exchange contracts, all of which are designated as cash flow hedges, for the Group's exposure to
currency risks arising from forecast or committed expenditure and receipts denominated in foreign currencies.

The fair values of the derivative financial instruments are as follows:

Nominal Fair value
amounts {assets)liabilities
31 March 2017 $m $m
Fair value hedges
Cross currency swaps 526 3N
Cash flow hedges
Cross currency swaps 1,677 (196)
Cash flow hiedges
Interest rate swaps 1,000 108
Forward foreign exchange contracts 360 12
Cross cutrency swaps 148 7
Derivatives that do not qualify for hedge accounting
Interest rate swaps 250 8
(97}
Derivative financial instruments presented in the stalement of financial position
Current liabilities 7
Non-current assets {233)
Mon-gurrent liabilities 129
{97)
Nominal Fair value
amounts {assets}liabilities
31 March 2016 $m $m
Fair value hedges
Cross currency swaps 526 {58)
Cash flow hedges
Cross currency swaps 1677 {291)
Cash flow hedges
[nterest rate swaps 1,000 137
Forward foreign exchange contracis 451 22
Cross currency swaps 149 2
Derivatives that do not qualify for hedge accounting
Interest rate swaps 250 3
{179)
Derivative financial instrumenis presented in the statement of financial position
Current liabifities 15
Nen-cumrent assets . (349)
Non-current [abilities 155
{179)
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NOTE 17. FINANCIAL RISK MANAGEMENT (continued)

Fair Value Measurements
The Group classifies fair value measurements using a fair value hierarchy which reflects the significance of the inputs used in

making the measurements. The fair value hierarchy has the following levels -
(a) quoted prices (unadjusted) in active markets for identical assets or liabilities (Level 1);

(b) inputs other than quoted prices included within Level 1 which are observable for the asset or liability, either directly (i.e. as
prices) or indirectly (i.e. derived from prices) (Level 2); and

(c) derived from valuation techniques that include inputs for the asset or liability which are not based on observable market data
(unobservable inputs) (Level 3).

Level 2

Financial assets
Derivative financial instruments

- Cross currency swaps - 233 - 233
- 233 - 233

Financial liabilities

Derivative financial instruments

- Interest rate swaps - 116 - 116

- Cross currency swaps - 8 - 8

- Forward foreign exchange contracts - 12 - 12
- 136 - 136

Level 2 Level 3 Total

$m $m

Financial assets

Derivative financial instruments
- Cross currency swaps - 349

- 349
- 349 - 349
Financial liabilities
Derivative financial instruments
- Interest rate swaps - 146 B 146
- Cross currency swaps = 2 - 2
- Forward foreign exchange contracts - 22 - 22
- 170 - 170
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NOTE 18. CONTINGENCIES AND COMMITMENTS

Guarantees

During the year, the Group requested banks and financial institutions, in the ordinary course of business, to issue bank guarantees

and performance bonds on its behalf. The amounts outstanding at reporting date amount to $80 million (2016: $25 million).

Legal proceedings and claims

The Group is in dispute with third parties regarding certain transactions and/or representations arising out of the ordinary course of
business. Some of these disputes involve legal proceedings relating to the contractual obligations of the parties and/ or
representations made, including the amounts payable by the consolidated entities under the contracts and claims against the Group

for compensation for alleged breach of contract and/ or representations. Optus is vigorously defending all these claims.
Commitments

Consolidated

2017 2016
$m $m

Other operating expenditure commitments
Committed but not provided for and payable:

Not later than one year 157 146

Later than one year but not later than five years 216 336

Later than five years 23 g
396 491

Capital expenditure commitments

Committed but not provided for and payable:

Not later than one year 66 130

Later than one year but not later than five years 45 56

Later than five years 6 6
117 192

Operating lease commitments

Future operating lease rentals not provided for and payable:

Not later than one year 315 230

Later than one year but not later than five years 1,189 919

Later than five years 1,236 1,410

2,740 2,559

Investment commitments
Refer to Notes 20 and 21 for details of commitments in relation to joint ventures and joint operations.
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NOTE 19, CONTROLLED ENTITIES

Name of Company Note

Akal Pty Limited

Alpha West ERP Pty Ltd

Alpha West Holdings Limited
Alphawest Pty Limited

Alphawest Services Pty Lid

AUE Music TV Pty Limited

AUEVR Music TV Pty Limited

Aussat Finance Limited

Aussat New Zealand Limited {i}
Bkal Pty Limited

CV Senvices International Wholesale Pty Limited
Ensyst Pty Ltd

Evalution 1S (ACT) Pty Ltd

Evelution IS Pty Lid

Inform Systems Australia Pty Limiied
Microplex Pty Limited

Optus Administration Pty Limited
Optus ADSL Pty Limited

Optus Billing Services Pty Limited
Optus Broadband Py Limited

Optus C1 Sateflite Pty Limited

Optus Content Pty Limited ii}
Optus Data Centres Pty Limited
Optus ECommerce Pty Limited

Optus ESolutions Pty Limited

Optus Finance Pty Limited

Optus Fixed Infrastructure Pty Limited
Optus Insurance Services Pty Limited
Optus Internet Ply Limited

Optus Kylie Holdings Pty Limited
Cptus Mobile Investments Pty Limited
Optus Mobile Pty Limited

Optus Multimedia Pty Limited

Optus Narrowband Pty Limited

Optus Network Investments Péy Lid
Optus Networks Pty Limited

Optus Retallco Pty Limited

Optus Rental & Leasing Pty Limited
Optus Satellite Pty Limited

Optus Satellite Network Pty Limited
Cplus Stockeo Pty Limited

Optus Systems Pty Limited

Opius Vision Interactive Pty Limited
Optus Vision Investments Pty Limited
Optus Vision Media Pty Limited {iit}
Qptus Vision Pty Limited

Optus Wholesale Pty Limited

Path Communications Pty Ltd
Perpetua! Systems Pty Ltd

Prepaid Services Pty Limited

Reef Networks Pty Ltd

Satellite Platferm Investment Pty Limited
Sibalo Pty Limited
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Group interest %

2017
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
20
100
100
100
100
100
100
100
100

2016
100
100
160
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
20
100
100
100
100
00
100
100
100
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NOTE 19. CONTROLLED ENTITIES {continued)

Name of Company

Simplus Mabile Ply Limited

Soutce Integrated Networks Pty Limited
The Net Effect Pty Limited

Ubowiretess Pty Limited

Uecorm Pty Limited

Uecomm Cperatians Pty Limited
Uecomm Share Plans Custodian Pty Limited
Ue Access Pty Limited

Ue Vialight Pty Limited

Unite.Com Py Limited

Unwired Australia Pty Limited

Vanilla Shelf Co No 2 Pty Limited
Virgin Mebile {(Australia} Pty Limited
Virgin Moblle (Australia) Services Pty Limited
Wirgin Mobile Pty Limited

Wividwireless Pty Limited

Vividwireless Group Limited

VR Music TV Pty Lid

World Wide Web Pty Limited

X¥Zad LMDS Holdings Pty Limited
XYZed LMDS Pty Limited

Yes Labs Group Pty Limited

(iv)

2017
100
160
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

{i) Incorporated in New Zealand. All other subsidlaries are incorporated in Ausiralia.

Group Interest %
2016
100
100
160
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

{i) Optus Investmenis Ply Limited has bean renamed to Optus Content Pty Limited on 10 August 2018,
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(iii} Optus Vision Media Pty Limited is deemed to be a controlled entity by virtue of section 47{b} of the Corparations Act 2001.
{ivi Optus Digital Life Pty Limited has been renamed to Yes Labs Group Pty Limited on 28 July 2016.
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NOTE 20. JOINT VENTURES

Southern Cross Cable Consortium

This consortium operates through two separate companies. Southern Cross Cable Holdings Limited ("SCCHL") owns a cable
network between Ausfralia and the USA, and conducts operations of that network outside the USA. Pacific Carriage Holdings
Limited ("PCHL") conducts operations within the USA. Both these companies are incorporated in Bermuda. The Group owns
39.99% of PCHL (2016: 39.99%). The reporting date of these entities is 30 June. Equity accounting was suspended for these
entities since the 2005 financial year because the Group's net investment was reduced to zero. PCHL paid dividends of $13 million
during the financial year (2016:342 million).

Consolidated

2017 2016
$m $m

The Group has agreed to purchase capacity on this cable network payable as follows:

Not later than one year 2 23
Later than one year but not later than five years 27 28
29 51

Main Event Television Pty Limited
The Group's interest in this company, which is a provider of pay television programs and channels, is 33.33% (2016: 33.33%).

Bridge Mobile Pte Limited

This company which is incorporated in Singapore is principally involved in the provision of regional mobile services. The Group’s
interest is 10% (2016: 10%).

Consolidated

2017 2016
$m $m

The maximum amount that the Group may be
required to contribute in equity to this company is: 5 5

Carrying amounts of investments in each joint venture entity
Pacific Carriage Holdings Limited - -

Main Event Television Pty Limited - -
Bridge Mobile Pte Limited 1 1
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NOTE 20. JOINT VENTURES (continued)

Consolidated

2017 2016
$m $m

Share of joint ventures' results

Share of:

Revenues 27 34

Expenses (7) (14)
Operating profit before income tax 9 20

Income tax expense (4) (8)
Operating profit after income tax 5 12

Equity accounting suspended (5) (12)

Share of joint ventures' net profit/loss - equity accounted

Share of joint ventures’ net assets

Share of:

Current assets 3 2

Non-current assets 58 57
Total assets 61 59

Current liabilities 192 183
Net assets (131) (124)

Carrying amount of investments in joint venture entities

At the beginning of the financial year 1 1

Share of joint venture entities' net income - -

At the end of the financial year 1 1

Joint ventures’ contingent liabilities and capital commitments

At reporting date, there were no material contingent liabilities or capital expenditure commitments of joint venture entities for which
the Group will or may become liable.

NOTE 21. JOINT OPERATIONS
Optus/ Vodafone Joint Venture

The Group has an interest in an unincorporated joint operation to share selected 3G and 4G network sites and radio infrastructure
across Australia and shares some cost of building and operating the network.

Assets

Included in the assets of the Group are the following items that represent the Group's interest in the assets employed in the joint
operations, recorded in accordance with the accounting policies described in Note 2(m).

$m $m
Other assets 22 20
Property, plant and equipment 579 562
Total assets 601 582
Current deferred revenue 24 24
Non-current deferred revenue 110 106
Total liabilities 134 130
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NOTE 22. KEY MANAGEMENT PERSONNEL COMPENSATION

Key management personnel compensation for the years ended 31 March 2017 and 31 March 2016 are set out below. The key
management personnel are the directors and executives with the greatest authority for the strategic direction and management of
the Group.

The total compensation for the Australian-based directors and executives of the Group was as follows:

Consolidated

2017 2016

$000 $000
Short-term benefits ' 13,457 13,807
Post-employment benefits 694 714
Share-based payments 1,973 2,471
Total key management compensation 16,124 16,992

In addition, the total compensation for the Singapore-based directors of the Group was as follows: z

Short-term benefits 8,597 8,625
Share-based payments 3,008 2,186
11,605 10,811

' Bonus has been included on an accrual basis.

? No proportion of these amounts has been allocated to or paid by Optus.

NOTE 23. AUDITOR'S REMUNERATION
The auditor of Singtel Optus Pty Limited is Deloitte Touche Tohmatsu.

Consolidated

2017 2016
$000 2000

Amounts received or due and receivable by Deloitte Touche Tohmatsu
An audit or review of the financial report of the entity and any other entity in the Group 962 958

Other services in relation to the entity and any other entity in the Group:
- Assurance and regulatory related 265 366
- Other advisory, taxation and due diligence services 21

1.227 1,345
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NOTE 24. RELATED PARTIES

Directors

The names of each person holding the position of director of the Company during the financial year or as at the date of this report
are as follows:

Directors

Chua Sock Koong

Paul Dominic O'Sullivan
Jeann Ngiap Jong Low
Murray Philip King

Allen Yoong Keong Lew

Details of key management personnel compensation are set out in Note 22,

Apart from the details disclosed in this note, no director has entered into a contract with the Company or the Group since the end of
the previous financial year and there were no contracts involving director’s interests existing at reporting date.

From time to time, directors of the Company or of its controlled entities or their director-related entities may purchase goods or
services from the Group. These purchases are on the same terms and conditions as those entered into by other Group employees
or customers and are trivial or domestic in nature,

Joint ventures and operations
Details of interest in joint ventures are set out in Note 20.

Details of interest in joint operaticns are set out in Note 21.

The Group incurred certain costs as agent for joint ventures and was reimbursed those costs.

Consolidated

2017 2016
$000 $000

Shareholder related entities
The aggregate amounts brought to account in respect of the following
types of transactions with shareholder related entities were:

International outpayments expense 42,837 36,779
International inpayments revenue 13,064 18,762
Information technology and consultancy expense 98,480 89,521

All transactions were with entities related to Singapore Telecommunications Limited, and were at normal commercial terms and
conditions and at market rates.

The aggregate amounts receivable at reporting date from shareholder related entities were:

Trade debtors - for international inpayments 16,143 8,982
Other debtors 35,611 44,149
Loan to parent 3,713,938 3,590,840

The aggregate amounts payable at reporting date to shareholder related entities were:
Trade creditors .

For international outpayments 78,143 46,921
Other trade creditors 23,103 20,552
Other creditors 3,570 4,143

All of these amounts receivable and payable are in respect of transactions with entities related to Singapore Telecommunications
Limited.
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NOTE 25. DEED OF CROSS GUARANTEE

The Company and certain wholly owned controlled entities are parties to a deed of cross guarantee under which each Company
guarantees the debts of the others. By entering inte the deed, the controlled entities have been relieved from the requirements to
prepare a financial report and directors reports under class order 98/1418 issue by the Australian Securities and Investments

Commission.

The controlled entities subject to the Deed are:
Akal Pty Limited
Alpha West ERP Pty Ltd
Alpha West Holdings Limited
Alphawest Pty Limited
Alphawest Services Pty Ltd
Aussat Finance Limited
Optus Finance Pty Limited
Bkal Pty Limited
CV Services International Wholesale Pty Limited
Evolution IS (ACT) Pty Ltd
Evolution IS Pty Lid
Inform Systems Australia Pty Limited
Optus Administration Pty Limited
Optus Billing Services Pty Limited
Optus Broadband Pty Limited
Optus C1 Satellite Pty Limited
Optus Content Pty Limited
Optus Data Centres Pty Limited
Optus Fixed Infrastructure Pty Limited
Optus Internet Pty Limited
Optus Mobile Pty Limited
Optus Mobile Investments Pty Limited
Optus Multimedia Pty Limited
Optus Networks Pty Limited
Optus Retailco Pty Limited

Optus Satellite Pty Limited
Optus Satellite Network Pty Ltd
Optus Systems Pty Limited
Optus Vision Pty Limited

Optus Wholesale Pty Limited
Path Communications Pty Ltd
Perpetual Systems Pty Ltd
Prepaid Services Pty Limited
Reef Networks Pty Limited
Sibalo Pty Limited

Simplus Mobile Pty Limited
Source Integrated Networks Pty Limited
The Net Effect Pty Limited

UE Access Pty Ltd

Uecomm Pty Limited

Uecomm Operations Pty Limited
Unite.com Pty Ltd

Unwired Australia Pty Limited
Ubowireless Pty Limited

Virgin Mobile (Australia) Pty Limited
Vividwireless Group Limited
Vivid Wireless Pty Limited
XYZed LMDS Pty Limited
Optus ADSL Pty Limited

Below is a condensed consolidated statement of comprehensive income for the financial year ended 31 March 2017 for the closed
group comprising the Company and those subsidiaries that are a party to the Deed, after eliminating all transactions between those

parties.

Consolidated

2017 2016

$m $m
Income Statement
Profit from ordinary activities before income tax 1,186 1,262
Income tax relating to ordinary activities (327) (369)
Net profit 859 894
Other comprehensive income (3) (3)
Total comprehensive income 856 881
Retained profits at the beginning of the financial year 4,810 4,611
Re-assessment of future tax benefit on items of Property, Plant & Equipment - (94)
Dividend payment to equity holders (600) (600)
Retained profits at the end of the financial year 5,069 4,810
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A consolidated statement of financial position as at 31 March 2017 for the closed group comprising the Company and those
subsidiaries that are a party to the Deed, after eliminating all transactions between those parties, is set out below:

Statement of financial position

Current assets

Cash and cash equivalents
Trade and other receivables
Inventories

Other assets

Total current assets

Non-current assets

Trade and other receivables
Inventories

Investments accounted for using the equity method -
Joint venture entities

Property, plant and equipment
Telecommunication licences
Intangible assets

Deferred tax assets

Other assets

Total non-current assets

Total assets

Current liabilities

Trade and other payables
Interest bearing liabilities
Provisions

Total current liabilities

Non-current liabilities
Trade and other payables
Interest bearing liabilities
Provisions

Total non-current liabilities

Total liabilities
Net assets

Shareholders’ equity
Contributed equity
Reserves

Retained profits

Total equity
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Consolidated

2017
$m

2016
$m

94 30
2,348 2,050
205 194
281 272
2,928 2,546
4,345 4,289
72 72

1 1
7,514 7,165
976 976
1,507 1,514
17 51

32 29
14,464 14,097
17,392 16,643
2,988 2,868
997 15

91 97
4,076 2,979
331 352
2,603 3,189
54 49
2,988 3,590
7,064 6,569
10,328 10,074
5,298 5,298
(39) (34)
5,069 4,810
10,328 10,074
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NOTE 26. PARENT ENTITY

Company

2017 2016

$m $m
Assets
Current assets 566 257
Non-current assets 856 856
Total assets 1,422 1,113
Liabilities
Current liabilities 50 50
Total liabilities 50 50
Equity
lssued capital 5,317 5,317
Accumulated losses (3,945) (4,254)
Total equity 1,372 1,063
Profit for the year (dividend income) 909 616
Total comprehensive income for the year 909 616

The Company paid a fully franked dividend of $600 million (2016: $600 million) to its sole shareholder on 20 March 2017. No other
dividends have been paid or declared by the Company during or since the end of the financial year. Refer note 14 and 15 for other
equity transactions during the year.

There are no contingent liabilities for the parent entity as at 31 March 2017 (2016: nil).

NOTE 27. EVENTS SUBSEQUENT TO REPORTING DATE
In April 2017, the Group initiated a review of its operations resulting in workforce restructuring costs subsequent to 31 March 2017.

In April 2017, the Group entered into a new $1.5 billion syndicated bank facility, which expires on 28 May 2020. In addition, the

Group entered into new bank credit facilities amounting to $550 million, of which $200 million is uncommitted and remaining $350
million expires in May 2018.

Except for the above, there has not arisen in the interval between the end of the financial year and the date of this report any item,
transaction or event of a material and unusual nature likely, in the opinion of the directors, to affect significantly the operations of the
Group, the results of those operations, or the state of affairs of the Group, in future financial years.
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DIRECTORS' DECLARATION

1. In the opinion of the directors of Singtel Optus Pty Limited:
{a} the financial statements and notes are in accordance with the Corporations Act 2001, including:

{i) giving a true and fair view of the financial position of the Group as at 31 March 2017 and of its performance, as represented
by the resulls of its operatlons and cash flows, for the financial year ended on that date; and

(i} complying with Accounting Standards and the Corporations Regulations; and
{iiil} complying with Internalional Financial Reporting Standards, as stated in Note 2(a) to the financial statements; and

{b) there are reasonable grounds to believe that the Company will be afle to pay its debis as and when they become due and
payable.

2. There are reasonable grounds to believe that the Company and the subsidiaries identified in Note 25 will be able to meet any
obligatiens or liabilities to which they are or may become subject by virtue of the Deed of Cross Guarantee between the Company
and those subsidiaries pursuant to in ASIC Corporations {Rounding in Financlal/Directors’ Report) Instruments 2016/191 dated 24
March 2016 and individual order under subsection 340(1) of the Corporations Act 2001 dated 28 March 2007,

Signed in accordance with a resolulien of the directors made pursuant to s295(5) of the Corporations Act 2007:

Murray Phi
Director
Sydney

iQ .V\u..ﬁé.’.- 2017
[
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ADDITIONAY. UNAUDITED FINANCIAL INFORMATION

The table below shows the reconciliation bebween the selected consofidated fnancial information of Optus as prepared under Australian
Accounting Standards and Singapore Financial Reperting Standatds. The unaudited financial information under Singapore Financial
Reporting Standards is announced guarterly in conjunclion with Singtel’s resulis and they do not form part of Singtel Optus Pey Limited
audited financial report.

2017 2016

$m $m

Operating revenue under Singapore Financial Reporting Standards 8,425 9,115
Alignment of accounting treatment, mainly for capacity sales {5) {6}
Statutory operating revenug under Australian Accounting Standards (note 4) 8,420 9,109
Profit after tax under Singapore Financial Reporting Standards 794 901
Alignment of accounting treatment, mainly for capacity sales and subscriber acquisition costs {14) {12}
Statutory net profit under Australian Accounting Standards 780 889
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-
Iortte S
& AB.N. 74 490 121 060
Grosvenor Place
225 George Stree{
Sydney NSW 2000

PO Box N250 Grosvenor Place
Sydney NSW 1220 Australla

DX 10307SSE

Tel: +61 (0) 2 9322 7000
Fax: +861{0) 2 9322 7001
werw . deloilte. com.auy

Independent Auditor’s Report
to the Members of Singtel Optus Pty Limited

We have audited the financial repor{ of Singtel Optus Pty Limited (the “Entity”) and its subsidiaries
{the “consclidated entity”, the “Group”}), which comprises the consclidated statement of financial
positicn as at 31 March 2017, the consolidated statement of profit or loss, the consolidated
staterment of other comprehensive income, the consolidated statement of changes in squity and
the consolidated statement of cash flows for the year then ended, and notes to the fipancial
statements, including a summary of significant accounting policies and other explanatory
information, and the directors’ declaration as set out on pages 4 to 46,

In our opinion, the accompanying financial report of the consolidated entity is in accordance with
the Corporations Act 2001, including:

i giving a true and fair view of the consolidated entity’s financial position as at 31 March
2017 and of Its financial performance for the year then ended; and

i) complying with Australian Accounting Standards and the Corporations Regulations 2001.

Basis for Opinion

We conducted our audit in accordance with Australian Auditing Standards. Cur responsibilities
under those standards are further described in the Auditor’s Responsibilities for the Audit of the
Financial Repoirt section of our report. We are independent of the Group in accordance with the
auditor independence requirements of the Corporations Act 2001 and the ethical requirements of
the Accounting Professional and Ethical Standards Board's APES 110 Code of Ethics for Professional
Accountants (the Code} that are relevant to our audit of the financial report in Australia. We have
also fulfilled our other ethical responsibilities in accordance with the Code.

We confirm that the independence declaration required by the Corporations Act 2001, which has
been given to the directors of the Entity, woulid be in the same terms if given to the directors as at
the time of this auditor’s repaort.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion,

Other Information

The Directors are respensible for the other information. The other information comprises additionat

unaudited financial information for the year ended 31 March 2017 but does not include the financial
repott and our auditor’s report thereon,

Qur opinion on the financial report does not cover the other information and we do not express any
form of assurance conclusion thereon.

in connection with our audit of the financial report, our responsibility is to read the other

infermation ard, in doing so, consider whether the cther information is materially inconsistent with
the financial report or cur knowledge obtained in the zudit, or ctherwise appears to be materially

Liability fimited by a scheme approved under Professional Standards Legislation.
Member of Deloitte Touche Tohmatsu Limited
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Deloitte.

misstated. If, based on the woerk we have performed, we conclude that there is a material
misstatement of this other information, we are reguired to report that fact. We have nothing to
report in this regard.

Responsibifities of the directors for the Financial Report

The directors of the Entity are responsible for the preparation of the financial repaort that gives a
true and fair view in accordance with Australian Accounting Standards and the Corporations Act
2001 and for such internal contrel as the directors determine is necessary to enable the
preparation of the financial report that gives a true and fair view and is free from material
misstatement, whether due 1o fraud or error.

In preparing the financial report, the directors are responsible for assessing the ability of the Group
to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accouniing unless the directors either intend to liquidate the
Group or te cease operations, or has no realistic alternative but to do so.

Auditor’s Responsibilities for the Audit of the Financial Report

Our objectives are to obtain reasonable assurance about whether the financial repoit as a2 whole is
free from material misstatement, whether due to fraud or error, and to issue an auditor's report
that includes our opinian. Reasonahle assurance is a high levei of assurance, but is not a guarantee
that an audit conducted in accordance with the Australian Auditing Standards will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasecnably be expected to
influence the ecenomic decisions of users taken on the basis of this financial report.

As part of an audit in accordance with the Australian Auditing Standards, we exercise professional
judaement and maintain professional scepticism throughout the audit. We also:

» Identify and assess the risks of material misstatement of the financial report, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

« Obtain an understanding of internat control relevant to the audit in order to design audit
procedurss that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Group's internal control,

s Evaluate the appropriateness of accounting policles used and the reasonableness of
accounting estimates and related disclosures made by the directors.

« Conclude on the appropriateness of the director’'s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material unceriainty
exists related to events or conditions that may cast significant doubt on the Group’s ability
to continue as a going concern, If we conclude that a material uncertainty exists, we are
required to draw attenticn in our auditor’s report to the related disclosures in the financiat
report or, if such disclosures are inadequate, to modify our opinion. Our conciusions are
based on the audit evidence obtained up fo the date of our auditor's report. Howaver,
future events or conditions may cause the Group to cease {0 continue as & going concern.

« FEvaluate the overali presentation, structure and centent of the financial report, including

the disclosures, and whether the financial report represents the underlying transactions
and events in a3 manner that achieves fair presentation,
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Deloitte.

We communicate with the directors regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control
that we identify during our audit.

'/D’)Jﬁﬂ(jfﬁ_ oo bhuett

DELOITTE TOUCHE TOHMATSU

S C Gustafson

Partner

Charfered Accountants
Sydney, 19 June 2017
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GLOSSARY

Terms referred to in this Offering Circular and commonly used in the telecommunications industry are set

out below.

2G

3G

4G

5G

Apparatus licence

ADSL2+

Analogue

Backbone

Bandwidth

Base station

Digital

Digital Dividend

DSL

DSLAM

Ethernet

Fibre optic

Gbps

GSM

Second generation wireless telephone technology.

Third generation wireless technology.

Fourth generation wireless technology.

Fifth generation wireless technology.

Licence to transmit a certain radio frequency within a defined area.

Second generation asymmetric digital subscriber line that provides higher bit
rate.

Communications by transmission of continuously varying representations of
the input signal, as compared to binary coding of information in digital
transmission.

The part of a communications network that connects main nodes, central
offices or local area networks.

The capacity of a communications link.

Base transceiver station transmitter and receiver which serves as a bridge
between all mobile users in a cell and connects mobile calls to the mobile
switching centre.

A method of storing, processing and transmitting information through the use
of distinct electronic or optical pulses that represent the binary digits 0 and 1.
Digital transmission and switching technology employ a sequence of discrete,
distinct pulses to represent information, as opposed to the continuously
variable analogue signal.

Spectrum in the range 694 to 820MHz inclusive, freed up by the transition
from analogue to digital television services.

Digital Subscriber Line, the family of protocols for transmission of data via
copper lines.

DSL access multiplexer. The device installed at an exchange to connect to
customers via DSL.

A protocol for the transmission of packet based data. It can be at various
speeds from 10Mbps to 10Gbps.

A cable made up of strands of extremely fine glass fibres through which
signals are transmitted as pulses of light.

Giga bits per second.

Global system for mobile communications, a mobile telephone system based
on digital transmission.
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HFC

HSPA
ICT
IP

IPTV

ISP

IT

Layer 2

Long Term Evolution

Mbps

Long Distance Voice

MHz

NBN Co

PSTN

Roaming

SHDSL

TAS

Transfer Orbit

Hybrid fibre coaxial. The HFC network is a system that can deliver voice,
video and data as a Fibre-To-The-Node network architecture using fibre-optic
cable for transmission connectivity between the head-end exchange and the
node, and coaxial cable for connection between the node and the premises.

High speed packet access.
Information and communication technology.
Internet protocol.

Internet protocol television services distributed by mobile devices and Internet
Protocol.

Internet service provider, an internet service provider provides the link
between an end user and the internet.

Information technology.

The second protocol layer in the Open Systems Interconnect model termed the
“data link layer”.

Lower latency and faster wireless data speeds. Improving the experience for
real-time applications such as gaming and video conferencing.

Mega bits per second.

Voice calls extending beyond local call boundaries. Typically this would be
calls from one town or city to another town or city.

Megahertz, a unit of measure of frequency; 1 MHz is equal to one million
cycles per second.

National Broadband Network Company.

Public switched telephone network, the public telephone network which
includes local loops, exchange trunks and international links.

The cellular service that permits subscribers of one network to use their
cellular telephones in another operator’s network.

Symmetric high-speed digital subscriber line. A family of protocols relating to
the transmission of symmetric (upstream and downstream bandwidth are
equal) data speeds over copper wires (ULL) to support DSL services, this can
be done using single or bonded copper pairs and ranging in speeds from
64kbps (TDM) up to 20 Mbps (Ethernet) depending on the distance from the
Telstra Serving Exchange, technology used and number of ULL (copper) pairs
used. SHDSL is used to support business grade products over DSL access
including ISDN voice, PDH/SDH transport, Ethernet, IP-VPN and Internet.

Total access services. A family of Optus products which allow an organisation
to use a special number to receive incoming calls (eg: 13, 1,300, or 1,800

numbers).

A service to provide support in the launch of a new satellite.
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ULL

ULLDSL

VolP

VPN

WAN

Unbundled Local Loop or Unconditional Local Loop, the regulated access to
the Telstra local cooper lines.

Unbundled local loop digital subscriber line, the transmission of data over
Telstra copper lines.

Voice over Internet Protocol. A technology that allows telephone calls to be
made over computer networks like the internet or private corporate data
networks. VoIP converts analog voice signals into digital data packets and
supports real time, two-way transmission of conversations using internet
protocols.

Virtual private network, a virtual network constructed by connecting
computers together over the internet and encrypting their communications.

Wide area network, any form of network (private or public) that covers a wide
geographical area and usually uses public carrier facilities.
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