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Important notices

General

This Scheme Booklet is important and
requires your immediate attention. You should
read this Scheme Booklet in full before
making any decision as to how to vote at the
Scheme Meeting.

Nature of this Scheme Booklet
This Scheme Booklet includes the
explanatory statement for the Scheme
required by sub-section 412(1) of the
Corporations Act.

This Scheme Booklet does not constitute
or contain an offer to TPG Shareholders,

or a solicitation of an offer from TPG
Shareholders, in any jurisdiction. This
Scheme Booklet is not a disclosure
document required by Chapter 6D of the
Corporations Act. Sub-section 708(17) of
the Corporations Act provides that Chapter
6D of the Corporations Act does not apply
in relation to arrangements under Part 5.1
of the Corporations Act approved at a
meeting held as a result of an order under
sub-section 411(1) of the Corporations Act.
Instead, TPG Shareholders asked to vote on
an arrangement at such a meeting must be
provided with an explanatory statement as
referred to above.

ASIC and ASX

A copy of this Scheme Booklet has been
registered by ASIC for the purposes of sub-
section 412(6) of the Corporations Act. ASIC
has been given the opportunity to comment
on this Scheme Booklet in accordance with
sub-section 411(2) of the Corporations Act.
Neither ASIC, nor any of its officers, takes
any responsibility for the contents of this
Scheme Booklet.

ASIC has been requested to provide a
statement, in accordance with sub-section
411(17)(b) of the Corporations Act, that it
has no objection to the Scheme. If ASIC
provides that statement, it will be produced
to the Court at the time of the Second Court
Hearing to approve the Scheme.

VHA will apply to ASX for admission to

the official list for official quotation of all
Merged Co Shares on or about the date

of lodgement of this Scheme Booklet with
ASIC, conditional on approval of the Scheme
and the Scheme becoming Effective. A copy
of this Scheme Booklet has been provided
to ASX. Neither ASX, nor any of its officers,
takes any responsibility for the contents of
this Scheme Booklet.

Conversion of VHA from a proprietary
company to a public company

As at the date of lodgement of this Scheme
Booklet with ASIC, VHA is a proprietary
company. VHA must be a public company

at the time of implementation of the Scheme
and admission to the official list and for official
quotation of all Merged Co Shares on ASX.
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VHA has made an application to ASIC to

be converted to a public company. Upon

conversion to a public company, VHA will

be renamed “Vodafone Hutchison Australia

Limited”.

Important notice associated with

Court order under sub-section 411(1)

of the Corporations Act

The fact that, under sub-section 411(1) of the

Corporations Act, the Court has ordered that

the Scheme Meeting be convened and has

approved the explanatory statement required
to accompany the Notice of Scheme Meeting
does not mean that the Court:

e has formed any view as to the merits of
the proposed Scheme or as to how TPG
Shareholders should vote (on this matter,
TPG Shareholders must reach their own
conclusion); or

* has prepared, or is responsible for the
content of, the explanatory statement.

Notice of Scheme Meeting
The Notice of Scheme Meeting is set out in
Annexure E.

Notice of Second Court Hearing

At the Second Court Hearing, the Court will
consider whether to approve the Scheme
following the vote at the Scheme Meeting.

Any TPG Shareholder will be able to appear
at the Second Court Hearing, expected to
be held at 9.15am (Sydney time) on 26 June
2020 at the Supreme Court of New South
Wales, Law Courts Building, 184 Phillip
Street, Sydney, NSW 2000.

Any TPG Shareholder who wishes to oppose
approval of the Scheme at the Second Court
Hearing may do so by filing with the Court
and serving on TPG a notice of appearance
in the prescribed form together with any
affidavit that the TPG Shareholder proposes
to rely on.

Defined terms

Capitalised terms used in this Scheme
Booklet are defined in Section 14.1.

Section 14.2 also sets out some rules of
interpretation which apply to this Scheme
Booklet. Some of the documents reproduced
in the annexures to this Scheme Booklet
have their own defined terms, which are
sometimes different to those set out in
Section 14.1.

No investment advice

This Scheme Booklet has been prepared
without reference to the investment
objectives, financial and tax situation or
particular needs of any TPG Shareholder

or any other person. The information and
recommendations contained in this Scheme
Booklet do not constitute, and should not be
taken as, financial product advice. The TPG
Directors encourage you to seek independent
financial and tax advice before making any

investment decision and any decision as

to whether or not to vote in favour of the
Scheme. This Scheme Booklet should be
read in its entirety before making a decision
on whether or not to vote in favour of the
Scheme. In particular, it is important that you
consider the potential risks if the Scheme
does not proceed, as set out in Section 12,
and the views of the Independent Expert
set out in the Independent Expert’s Report
contained in Annexure A. If you are in doubt
as to the course you should follow, you
should consult your legal, financial, tax or
other professional adviser.

Forward looking statements

Some of the statements appearing in

this Scheme Booklet (including in the
Independent Expert’s Report) may be in
the nature of forward looking statements.
Forward looking statements or statements
of intent in relation to future events in

this Scheme Booklet (including in the
Independent Expert’s Report) should not
be taken to be forecasts or predictions that
those events will occur. Forward looking
statements generally may be identified by
the use of forward looking words such

as ‘believe’, ‘aim’, ‘expect’, ‘anticipate’,
‘intending’, ‘foreseeing’, ‘likely’, ‘should’,
‘planned’, ‘may’, ‘estimate’, ‘potential’, or
other similar words. Similarly, statements
that describe the objectives, plans, goals,
intentions or expectations of TPG, VHA or
the Merged Group are or may be forward
looking statements. You should be aware that
such statements are only opinions and are
subject to inherent risks and uncertainties.
Those risks and uncertainties include factors
and risks specific to TPG or VHA and/or
the industries in which they operate, as well
as general economic conditions, prevailing
exchange rates and interest rates and
conditions in financial markets.

Actual events or results may differ materially
from the events or results expressed or
implied in any forward looking statement

and deviations are both normal and to be
expected. Neither TPG nor VHA, nor any of
their respective affiliates, officers, directors,
employees or advisers or any person named
in this Scheme Booklet or involved in the
preparation of this Scheme Booklet makes
any representation or warranty (either express
or implied) as to the accuracy or likelihood of
fulfilment of any forward looking statement, or
any events or results expressed or implied in
any forward looking statement. Accordingly,
you are cautioned not to place undue reliance
on those statements.

The forward looking statements in this
Scheme Booklet reflect views held only at the
date of this Scheme Booklet. Subject to any
continuing obligations under the Listing Rules
or the Corporations Act, TPG and VHA, and




their respective officers, directors, employees
and advisers, disclaim any obligation or
undertaking to distribute after the date of this
Scheme Booklet any updates or revisions

to any forward looking statements to reflect
(a) any change in expectations in relation to
such statements; or (b) any change in events,
conditions or circumstances on which any
such statement is based.

Responsibility statement

TPG has prepared, and is responsible for,
the TPG Information. Neither VHA nor any of
its Subsidiaries, nor any of their respective,
directors, officers, employees or advisers
assumes any responsibility for the accuracy
or completeness of such information.

VHA has prepared, and is responsible for,
the VHA Information. Neither TPG nor any of
its Subsidiaries, nor any of their respective
directors, officers, employees or advisers
assumes any responsibility for the accuracy
or completeness of such information.

Lonergan Edwards has prepared the
Independent Expert’s Report (as set out

in Annexure A) and takes responsibility for
that report. Neither TPG nor VHA, nor any

of their respective Subsidiaries, directors,
officers, employees or advisers assumes

any responsibility for the accuracy or
completeness of the information contained in
the Independent Expert’s Report.

KPMG Transaction Services has prepared
the Investigating Accountant’s Report (as set
out in Annexure B) and takes responsibility
for that report. Neither TPG nor VHA, nor any
of their respective Subsidiaries, directors,
officers, employees or advisers assumes

any responsibility for the accuracy or
completeness of the information contained in
the Investigating Accountant’s Report.

No consenting party has withdrawn their
consent to be named before the date of this
Scheme Booklet.

Foreign jurisdictions

The release, publication or distribution of
this Scheme Booklet in jurisdictions other
than Australia may be restricted by law or
regulation in such other jurisdictions and
persons outside of Australia who come into
possession of this Scheme Booklet should
seek advice on and observe any such
restrictions. Any failure to comply with such
restrictions may constitute a violation of
applicable laws or regulations.

This Scheme Booklet has been prepared in
accordance with the laws of Australia and
the information contained in this Scheme
Booklet may not be the same as that which
would have been disclosed if this Scheme
Booklet had been prepared in accordance
with the laws and regulations of a jurisdiction
outside of Australia. This Scheme Booklet
and the Scheme do not constitute an offer
of securities in any place in which, or to any
person to whom, it would not be lawful to
make such an offer.

A Scheme Shareholder whose address
shown in the Register is a place outside of
Australia (including its external territories)

and New Zealand as at the Scheme Record
Date will be an Ineligible Foreign Shareholder
unless VHA and TPG agree otherwise

that it is lawful and not unduly onerous or
impracticable to issue Merged Co Shares to
that Scheme Shareholder under the Scheme.

Charts and diagrams

Any diagrams, charts, graphs or tables
appearing in this Scheme Booklet are
illustrative only and may not be drawn to
scale. Unless stated otherwise, all data
contained in diagrams, charts, graphs and
tables is based on information available as at
the Last Practicable Date. Any discrepancies
in any chart, graph or table between totals
and sums of amounts presented or listed
therein or to previously published financial
figures are due to rounding.

Timetable and dates

All times and dates referred to in this Scheme
Booklet are times and dates in Sydney, New
South Wales, Australia, unless otherwise
indicated. All times and dates relating to

the Implementation of the Scheme referred
to in this Scheme Booklet may change

and, among other things, are subject to

all necessary approvals from Government
Agencies.

External websites

Unless expressly stated otherwise, the
content of the websites of TPG and VHA do
not form part of this Scheme Booklet and
TPG Shareholders should not rely on any
such content.

Tax implications of the Scheme

If the Scheme becomes Effective, there

will be tax consequences for the Scheme
Shareholders which may include tax being
payable. For further detail regarding general
Australia tax consequences of the Scheme,
refer to Section 11. The tax treatment

may vary depending on the nature and
characteristics of TPG Shareholders and
their specific circumstances. Accordingly,
TPG Shareholders should seek professional
tax advice in relation to their particular
circumstances.

Privacy

TPG may collect personal information in the
process of Implementing the Scheme. The
type of information that it may collect about
you includes your name, contact details and
information on your shareholding in TPG
and the names of persons appointed by
you to act as a proxy, attorney or corporate
representative at the Scheme Meeting as
relevant to you. The collection of some of this
information is required or authorised by the
Corporations Act.

The primary purpose of the collection of
personal information is to assist TPG and
VHA to conduct the Scheme Meeting and
Implement the Scheme, including to issue
the Scheme Consideration. Without this
information, TPG may be hindered in its ability
to issue this Scheme Booklet and Implement
the Scheme, including to issue the Scheme
Consideration. Personal information of the
type described above may be disclosed

to the TPG Share Registry, the VHA share
registry (to enable it to issue the Scheme
Consideration), third party service providers
(including print and mail service providers and
parties otherwise involved in the conduct of
the Scheme Meeting), authorised securities
brokers, professional advisers, Related Bodies
Corporate of TPG, Government Agencies,
and where disclosure is otherwise required or
allowed by law. TPG Shareholders who are
individuals and the other individuals in respect
of whom personal information is collected as
outlined above have certain rights to access
the personal information collected in relation
to them.

If you would like to obtain details of the
information about you held by the TPG Share
Registry in connection with TPG Shares,
please contact the TPG Share Registry.
TPG Shareholders who appoint an individual
as their proxy, corporate representative or
attorney to vote at the Scheme Meeting
should ensure that they inform such an
individual of the matters outlined above.
Further information about how TPG collects,
uses and discloses personal information is
contained in our Privacy Policy located at
www.tpg.com.au/about/privacy-policy.

Date of Scheme Booklet
This Scheme Booklet is dated 19 May 2020.
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1 Letter from Chairman of TPG

TRG

TELECOM

19 May 2020

Dear Shareholder,

On behalf of the TPG Board, | am pleased to provide you with this Scheme Booklet, which outlines details you will
need to consider in relation to the proposed merger of TPG Telecom Limited (TPG) and Vodafone Hutchison Australia
Pty Limited (VHA). | encourage you to read this Scheme Booklet carefully and to participate in this transformational
transaction for TPG by voting in favour of the Scheme.

On 30 August 2018, TPG and VHA announced that they had entered into a Scheme Implementation Deed under
which the companies agreed a proposed merger of equals to establish Australia’s leading challenger full-service
telecommunications provider.

If the Scheme is approved and Implemented, the Scheme Shareholders will own 49.9% of the Merged Co, with VHA
Shareholders owning the remaining 50.1%. Subject to the Scheme becoming Effective, the TPG Board also intends to
pay a fully franked cash special dividend prior to Implementation of the Scheme for the benefit of the TPG Shareholders
who hold shares on the TPG Special Dividend Record Date. The expected quantum of the TPG Special Dividend will be
announced by TPG on ASX at least 10 days prior to the Scheme Meeting.

In addition, prior to Implementation of the Scheme and subject to the Scheme becoming Effective, TPG intends

to undertake a separation of its Singapore business by way of an in-specie dividend distribution of Singapore Co
Shares to existing TPG Shareholders. It is intended that Singapore Co will be listed on ASX and will trade under the
ASX code “TUA”.

The Scheme brings together two highly complementary businesses to create a leading integrated, full-service
telecommunications company with a comprehensive portfolio of fixed and mobile products for consumers, SMEs and
enterprises. Combining the network infrastructure of TPG and VHA will enable the Merged Group to deliver better
services and more competitive value propositions to Australian customers and become a more formidable competitor
against Telstra and Optus.

The Merged Group will be supported by pro forma historical revenue for the 12 months ending 31 January 2020 of
$5,909 million and pro forma historical EBITDA of $1,977 milion." The Merged Group will have increased financial scale
and a strengthened combined balance sheet supported by strong free cash flow generation which are expected to
provide the Merged Group with an enhanced platform to pursue further growth opportunities. The financial performance
of the Merged Group is expected to be further supported through the delivery of cost and capital expenditure synergies
from infrastructure, network and transmission savings, consolidation of overlapping functions of the two businesses
and economies of scale. The Merged Group may also benefit from potential revenue synergies through cross-selling
opportunities in the consumer and enterprise markets.

The TPG Board believes that the value and strategic opportunities offered by the Scheme reflect a compelling
proposition for TPG Shareholders. The TPG Directors unanimously recommend that TPG Shareholders vote

in favour of the Scheme, in the absence of a Superior Proposal. In assessing the Scheme, the TPG Board
considered the reasons to vote in favour or to not vote in favour of the Scheme, other key considerations and undertook
a comprehensive review of the potential alternatives available to TPG, including maintenance of the status quo.

An overview of these reasons is available in Section 6.

Each TPG Director will vote, or procure the voting of, any TPG Shares owned or Controlled by them in favour of the
Scheme at the Scheme Meeting, in the absence of a Superior Proposal.

The TPG Board has also commissioned an independent expert, Lonergan Edwards, to prepare the Independent
Expert’s Report in relation to the Scheme. The Independent Expert has concluded that the Scheme is in the
best interests of TPG Shareholders, in the absence of a Superior Proposal. A copy of the Independent Expert’s
Report is contained in Annexure A.

1. Pro forma historical EBITDA calculated on a post-AASB 16 Leases basis.
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The Merger will be Implemented via a scheme of arrangement, pursuant to which VHA proposes to acquire 100% of
outstanding TPG Shares and TPG Shareholders will receive one share in the Merged Co in consideration for each TPG
Share owned by them. Shortly before Implementation of the Scheme, VHA (which will be Merged Co upon completion
of the Merger on Implementation) will be listed on ASX, renamed as “TPG Telecom Limited” and will trade under the
ASX code “TPG”.

As permitted under the terms of the Merger, the Merged Group will have anticipated drawn net debt at Implementation
of approximately $4,771 million (on a pro forma basis).2 Of that, TPG is permitted to have net debt of $2,508 million
(subject to certain adjustments described in Section 7.3). As TPG’s actual net debt balance and working capital were
below the permitted amounts at the Locked Box Date, TPG intends to pay the TPG Special Dividend as a fully franked
cash special dividend prior to Implementation of the Scheme, and subject to the Scheme becoming Effective. The
expected quantum of the TPG Special Dividend will be announced by TPG on ASX at least 10 days prior to the Scheme
Meeting. The TPG Special Dividend will be paid to TPG Shareholders who hold TPG Shares as at 7.00pm (Sydney time)
on Wednesday, 1 July 2020, the record date for the TPG Special Dividend.

The Scheme can only be Implemented if approved by TPG Shareholders at the Scheme Meeting to be held at
10.30am on Wednesday, 24 June 2020. As such, your vote is important, and | strongly encourage you to take careful
consideration of all the information set out in this Scheme Booklet when deciding whether to vote in favour of the
Scheme.

You are invited to cast your vote on the Scheme at the Scheme Meeting in person, online, by using the Lumi AGM
application or by completing and returning the attached Scheme Meeting Proxy Form to the TPG Share Registry by
10.30am on Monday, 22 June 2020. Due to the potential health risks and the government’s restrictions in response to
the COVID-19 pandemic, TPG encourages TPG Shareholders to attend the Scheme Meeting and the EGM online or
lodge a directed proxy in advance of the meetings rather than planning on attending the meetings in person.

You should take into consideration all of the information set out in this Scheme Booklet when deciding whether or not to
vote in favour of the Scheme, including the risks associated with holding shares in the Merged Co.

If you have any questions or require further information in relation to this Scheme Booklet or the Scheme, you should
call the Shareholder Information Line on 1300 855 080 (callers within Australia) or +61 3 9415 4000 (callers outside
Australia), Monday to Friday between 8.30am and 5.30pm (Sydney time). If you are in any doubt as to what you
should do, you should consult an independent, appropriately licenced and authorised financial, legal and/or tax adviser
without delay.

On behalf of the TPG Board, | would like to take this opportunity to thank you for your ongoing support of TPG and
| look forward to your participation in the Scheme Meeting.

Yours sincerely,

David Teoh
Executive Chairman
TPG Telecom Limited

2. Pro forma net debt includes debt contribution to Merge Co as contemplated or agreed under the Scheme Implementation Deed, which includes
$4.0 billion of debt contribution (as announced on 30 August 2018) plus subsequent payments made by TPG and VHA to fund the acquisition
of 700MHz and 3.6 GHz spectrum payments. The anticipated pro forma drawn net debt at Implementation assumes a nil TPG Working Capital
Adjustment and nil VHA Working Capital Adjustment, a nil Leakage amount and is presented before the impact of any net cashflows of VHA and
TPG between the Locked Box Date and Implementation.
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2 Letter from CEO of
Vodafone Hutchison Australia

19 May 2020

Dear TPG Shareholder,

The VHA Board, together with the TPG Board, is very pleased to provide you with the opportunity to participate in the
combination of VHA and TPG to create Australia’s leading challenger full-service telecommunications provider.

The Merger brings together highly complementary network infrastructure and leading talent in Australia’s mobile and
fixed broadband sectors, and accelerates the benefits of the substantial network investments made by both companies.
The Merged Co will be a more powerful challenger to the major incumibents in Australia, with an integrated offering

that leverages a comprehensive portfolio of fixed and mobile products. It will also be better positioned to invest in next
generation mobile and fixed networks to benefit Australian telecommunications customers.

The Merger is expected to generate cost and capital expenditure synergies from the combination of two complementary
networks, rationalisation of duplicated costs, and economies of scale. The Merged Group may also benefit from revenue
synergies through cross-selling of products across VHA and TPG'’s respective customer bases.

Increased scale, meaningful cost synergy potential as well as enhanced revenue cross-sell and up-sell opportunities are
expected to deliver stronger returns to shareholders than either business could achieve on a standalone basis.

The Merged Group will be led by an experienced board and senior executive team that will draw on the breadth of both
groups’ skills and expertise.

The Scheme has been unanimously recommended by the TPG Directors, who have indicated that they will vote all TPG
Shares owned or Controlled by them in favour of the Scheme, consistent with their recommendation, in the absence of
a Superior Proposal. The Independent Expert appointed by TPG to review the transaction has also concluded
that it is in the best interests of TPG Shareholders, in the absence of a Superior Proposal.

This Scheme Booklet provides you with important information in relation to the Scheme.

On behalf of the VHA Board, | encourage you to read this Scheme Booklet carefully and vote in favour of the Scheme
at the Scheme Meeting to be held at 10.30am (Sydney time) on Wednesday 24 June 2020. Due to the potential health
risks and the government’s restrictions in response to the COVID-19 pandemic, | encourage you to attend the Scheme
Meeting and the EGM online or lodge a directed proxy in advance of the meetings rather than planning on attending the
meetings in person.

| am excited by the prospects for the combined entity and we look forward to welcoming you as a shareholder of the
Merged Group following successful Implementation of the Scheme.

Yours sincerely,

e

Inaki Berroeta
Chief Executive Officer
Vodafone Hutchison Australia Pty Limited
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3 Timetable and key dates

e [rmeanddwe |
Date of this Scheme Booklet Tuesday 19 May 2020

Latest time and date for receipt of Proxy Forms (including proxies lodged 10.30am on Monday 22 June 2020
online) or power of attorney by the TPG Share Registry for the Scheme
Meeting

Time and date for determining eligibility to vote at the Scheme Meeting 7.00pm on Monday 22 June 2020

Scheme Meeting 10.30am on Wednesday 24 June 2020

Extraordinary General Meeting (to consider change of name of TPG) 10.30am on Wednesday 24 June 2020
(or as soon after that time as the Scheme
Meeting has concluded)

If the Scheme is approved by the Requisite Majority of TPG Shareholders at the Scheme Meeting

Second Court Date 9.15am on Friday 26 June 2020
Effective Date Monday 29 June 2020

This will also be the last day for trading in TPG Shares (TPG Shares will
be suspended from trading on ASX from close of trading on this date)

Merged Co admitted to ASX’s official list and trading commmences on a Tuesday 30 June 2020
deferred settlement basis

TPG Special Dividend Record Date Wednesday 1 July 2020
Singapore Dividend Record Date Wednesday 1 July 2020

Scheme Record Date (for determining entitlements to Scheme Tuesday 7 July 2020
Consideration)

Payment of TPG Special Dividend Monday 13 July 2020
Distribution of Singapore Dividend Monday 13 July 2020
Implementation Date Monday 13 July 2020

Merged Co trading commences on an ordinary settlement basis Tuesday 14 July 2020

All times and dates in the above timetable are references to the time and date in Sydney, New South Wales, Australia
and all such times and dates are subject to change. TPG may vary any or all of these dates and times and will provide
notice of any such variation on ASX. Certain times and dates are conditional on the approval of the Scheme by TPG
Shareholders and by the Court. Any changes will be announced by TPG to ASX.

TPG Scheme Booklet |



ACTIONS FORTPG
SHAREHOLDERS

8 | TPG Scheme Booklet




4.1 Carefully read this Scheme Booklet

This Scheme Booklet contains information that is material to your decision whether or not to approve the Scheme
by voting in favour of the Scheme Resolution. Accordingly, you should read this Scheme Booklet in its entirety before
making a decision on how to vote on the Scheme Resolution.

If you are in any doubt as to what you should do, you should also consult your legal, financial, tax or other professional
adviser. Answers to some common questions are contained in Section 5 titled ‘Frequently asked questions’.

If you have any additional questions about the Merger or the Scheme Booklet, please contact the Shareholder
Information Line on 1300 855 080 (callers within Australia) or +61 3 9415 4000 (callers outside Australia).
The Shareholder Information Line is open Monday to Friday between 8.30am and 5.30pm (Sydney time).

A copy of the full Scheme Booklet and the Singapore Co Information Memorandum can be obtained by anyone entitled
to attend the Scheme Meeting from the ASX website at www.asx.com.au and on TPG’s website at www.tpg.com.au or
by calling the Shareholder Information Line.

4.2 Scheme Meeting and Extraordinary General Meeting Details

4.2.1 Scheme Meeting

The Court has ordered TPG to convene the Scheme Mesting at which TPG Shareholders will be asked to consider
the Scheme. The Scheme Meeting is to be held at Level 22, 207 Kent Street, Sydney, NSW 2000 on 24 June 2020 at
10.30am.

The terms of the Scheme Resolution to be considered at the Scheme Meeting are contained in the Notice of Scheme
Meeting in Annexure E.

If you are a TPG Shareholder on 22 June 2020 at 7.00pm (Sydney time), you are entitled to vote on the Scheme
Resolution at the Scheme Meeting. As a result of the potential health risks and the government’s restrictions in response
to the COVID-19 pandemic, TPG encourages TPG Shareholders to attend the Scheme Meeting online or lodge a
directed proxy in advance of the meeting rather than planning on attending the meeting in person.

TPG Shareholders who are unable to attend the Scheme Meeting in person will have the opportunity to participate in
the meeting online at https://web.lumiagm.com or using the Lumi AGM application. TPG Shareholders will be able to
view the Scheme Meeting live, vote on resolutions, and ask questions online. Further information about attending the
Scheme Meeting online or using the Lumi AGM application can be found in the Notice of Scheme Meeting.

The fact that the Court has ordered the Scheme Meeting to be convened and has approved this Scheme Booklet
required to accompany the Notice of Scheme Meeting does not mean that the Court has prepared, or is responsible for
the content of, this Scheme Booklet, or has any view as to the merits of the Scheme or as to how TPG Shareholders
should vote. On these matters, TPG Shareholders must reach their own decision.

In order to proceed, the Scheme Resolution must be passed by the Requisite Majority of TPG Shareholders present and
voting at the Scheme Meeting (in person or by proxy, attorney or, in the case of corporate TPG Shareholders, corporate
representative) being:

e amajority in number (more than 50%) of TPG Shareholders; and

e atleast 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting by
TPG Shareholders.

The Court has the discretion to waive the first of these two requirements if it considers it appropriate to do so.

Voting is not compulsory. However, the TPG Directors unanimously recommend that TPG Shareholders vote in
favour of the Scheme in the absence of a Superior Proposal.

If the Scheme Resolution is passed at the Scheme Meeting, TPG will apply to the Court to approve the Scheme.
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4 Actions for TPG Shareholders

4.2.2 Extraordinary General Meeting

If the Scheme becomes Effective, TPG will need to change its name in order to free the name “TPG Telecom Limited’ so
that VHA can adopt this name on listing as the Merged Co.

Accordingly, TPG Shareholders are also being asked to approve, as a special resolution, a change of name of TPG from
TPG Telecom Limited to TPG Corporation Limited, at an Extraordinary General Meeting (EGM), to be held at Level 22,
207 Kent Street, Sydney, NSW 2000 on Wednesday 24 June 2020 at 10.30am, or as soon after that time as the
Scheme Meeting has concluded.

The terms of the EGM Resolution to be considered at the EGM are contained in the Notice of EGM in Annexure F.
The change of name set out in the EGM Resolution is subject to and conditional on the Scheme becoming Effective.

The EGM Resolution must be approved by at least 75% of the total number of votes cast on the EGM Resolution at the
EGM by TPG Shareholders. The entitlement of TPG Shareholders to attend and vote at the EGM is set out in the Notice
of EGM in Annexure F.

As a result of the potential health risks and the government’s restrictions in response to the COVID-19 pandemic,
TPG encourages TPG Shareholders to attend the EGM online or lodge a directed proxy in advance of the meeting
rather than planning on attending the meeting in person.

TPG Shareholders who are unable to attend the EGM in person will have the opportunity to participate in the meeting
online at https://web.lumiagm.com or using the Lumi AGM application. TPG Shareholders will be able to view the
EGM live, vote on resolutions, and ask questions online. Further information about attending the EGM online or using
the Lumi AGM application can be found in the Notice of EGM.

Voting is not compulsory. However, the TPG Directors unanimously recommend that TPG Shareholders vote in
favour of the EGM Resolution.

The Scheme Resolution is not conditional on the EGM Resolution.

4.3 Voting

4.3.1 Voting by poll
Voting at both the Scheme Meeting and the EGM will be conducted by way of a poll. TPG Shareholders will have one

vote for each TPG Share owned (subject to the restrictions on voting rights set out in the Notice of Scheme Meeting and
Notice of EGM).

4.3.2 Entitlement to vote

Each TPG Shareholder who is registered on the Register as the holder of a TPG Share at 7.00pm (Sydney time) on
Monday 22 June 2020 may vote at both the Scheme Meeting and the EGM, in person, by proxy, by attorney or, in
the case of a corporation, by corporate representative (subject to restrictions on voting rights set out in the Notice of
Scheme Meeting and Notice of EGM).

4.3.3 How to vote
Each TPG Shareholder who is entitled to vote can vote at either or both the Scheme Meeting and the EGM:

e in person, by attending the Scheme Meeting and the EGM in person, online or using the Lumi AGM application.
Further information about attending the Scheme Meeting and the EGM online or using the Lumi AGM application
can be found in the Notices of Meeting;

e by appointing a proxy to attend and vote on your behalf; or
e by attorney or corporate representative. You are entitled to appoint an attorney or, in the case of a corporate
shareholder, a corporate representative to attend and vote at the Scheme Meeting and the EGM on your behalf.

As a result of the potential health risks and the government’s restrictions in response to the COVID-19 pandemic, TPG
encourages TPG Shareholders to attend the Scheme Meeting and the EGM online or lodge a directed proxy in advance
of the meetings rather than planning on attending the meetings in person.
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Any shareholder who may still wish to physically attend the Scheme Meeting and EGM should be mindful of government
warnings and recommendations and monitor TPG’s website and ASX announcements for any updates about the
meetings.

4.3.3.1 Appointing a proxy
Enclosed with this Scheme Booklet is:

e a Scheme Meeting Proxy Form; and
e an EGM Proxy Form.

If you are unable to attend the Scheme Meeting and the EGM, you can appoint a proxy to attend and vote on your behalf.

To appoint a proxy, complete the Scheme Meeting Proxy Form and the EGM Proxy Form. You can appoint a proxy by:
e lodging your appointment online at www.investorvote.com.au and following the instructions on the website. You will
need to enter the secure access information set out on the Scheme Meeting Proxy Form and EGM Proxy Form;

e mailing the Scheme Mesting Proxy Form and the EGM Proxy Form to the TPG Share Registry at Computershare
Investor Services Pty Limited, GPO Box 242, Melbourne, Victoria 3001, Australia;

e faxing the accompanying Scheme Meeting Proxy Form and the EGM Proxy Form to the TPG Share Registry on
1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia); or

e hand delivering the Scheme Meeting Proxy Form and the EGM Proxy Form to the TPG Share Registry at Level 3,
60 Carrington Street, Sydney, NSW 2000.

Proxy Forms and powers of attorney must be lodged by 10.30am (Sydney time) on Monday 22 June 2020. For further
information on proxy voting, refer to the detailed instructions contained on the Scheme Meeting Proxy Form and the
EGM Proxy Form.

4.3.3.2 Appointing an attorney

If voting by attorney, the power of attorney appointing the attorney must be duly signed and specify the name of each
of the TPG Shareholder and the attorney, and also specify the meetings at which the appointment may be used.
The power of attorney must be returned in the same manner, and by the same time, as outlined for the Proxy Forms.

4.3.3.3 Appointing a corporate representative

A corporate shareholder, or body corporate appointed as a proxy, may appoint an individual as its representative to
attend the Scheme Meeting and the EGM and vote on its behalf. Corporate shareholders or proxies who appoint a
representative must provide the representative with a properly executed notice of appointment, which the representative
must bring to the meetings for the purpose of registration.

A form of corporate representative appointment may be obtained from the TPG Share Registry at
www.investorcentre.com/au (click on ‘printable forms’) or from Level 3, 60 Carrington Street, Sydney, NSW 2000.
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FREQUENTLY ASKED QUESTIONS




Section
Response Reference

What is a scheme
of arrangement?

What is the
Scheme | am being
asked to consider?

What is the
Scheme
Implementation
Deed and is it
binding on me?

What should | do?

Who is VHA?

Who is entitled to
participate in the
Scheme?

Will I have to pay
brokerage fees?

A scheme of arrangement is a statutory arrangement facilitated by Part 5.1 of the N/A

Corporations Act between a company and its shareholders.
Schemes are commonly used to effect the acquisition of shares in a target company.

Schemes must be approved by a Requisite Majority of shareholders and the Court in
order to become binding on the target company’s shareholders.

TPG Shareholders are being asked to consider the proposed scheme of Section 7
arrangement under which it is proposed that VHA will acquire 100% of the

outstanding shares in TPG, in return for which each Scheme Shareholder will receive

the Scheme Consideration of one Merged Co Share (or, in respect of Ineligible

Foreign Shareholders, the Sale Proceeds) for each TPG Share held on the Scheme

Record Date. Scheme Shareholders will together hold equivalent to 49.9% of the

Merged Co upon Implementation of the Scheme.

The Scheme requires approval by the Requisite Majority of TPG Shareholders at
the Scheme Meeting, approval by the Court at the Second Court Hearing and
lodgement of a copy of the Court orders with ASIC in order to become Effective.

A copy of the Scheme is contained in Annexure C.

The Scheme Implementation Deed contains various undertakings by TPG and VHA  Section 13.1
to pursue and progress the Scheme. The key terms of the Scheme Implementation

Deed are summarised in Section 13.1.

The Scheme Implementation Deed is binding on TPG only and not on TPG
Shareholders. The Scheme will only become binding on TPG Shareholders if

and when the Scheme becomes Effective which will only occur if the Scheme is
approved by the Requisite Majority of TPG Shareholders at the Scheme Meeting,
approved by the Court at the Second Court Hearing and a copy of the Court orders
are lodged with ASIC.

Section 4.3
and
Annexure E

The TPG Directors unanimously recommend that TPG Shareholders vote in
favour of the Scheme, in the absence of a Superior Proposal.

TPG Shareholders should read this Scheme Booklet carefully and in its entirety.
TPG Shareholders may also choose to consult independent legal, investment, tax
or other professional advisers in relation to any of the information contained in this
Scheme Booklet.

Based on this Scheme Booklet and any independent advice you may receive, you
should determine how you wish to vote on the Scheme. You are able to vote by
attending the Scheme Meeting in person, or by appointing a proxy, attorney or, in
the case of corporate TPG Shareholders, a corporate representative, to vote on
your behalf.

Please refer to Section 4.3 and Annexure E for further information on how to vote on
the Scheme.

VHA is the third largest mobile telecommunications provider in Australia. VHA owns ~ Section 9
and operates its own 3G and 4G mobile network, which has mobile sites located

nationally across Australia, and has commenced the rollout of a 5G mobile network.

It also provides fixed broadband services utilising the Australian government-

owned NBN.

In addition to supplying mobile services directly to customers under the Vodafone,
Lebara and Kogan brands, VHA supplies wholesale mobile services to Australian
MVNQOs for resale by them to retail customers under their own brands.

As at 31 December 2019, VHA employed approximately 2,050 people throughout
Australia. In the financial year ended 31 December 2019, the VHA Group’s revenues
were $3,523.4 million, its total EBITDA was $1,178.7 million, and its total assets as
at 31 December 2019 were $8,745.8 million.

Persons who hold TPG Shares on the Scheme Record Date can participate in Section 7.11

the Scheme.

Section
7.11.3

No brokerage fees will be payable on the transfer of TPG Shares to VHA under
the Scheme. Brokerage fees may be deducted from the Sale Proceeds payable to
Ineligible Foreign Shareholders — see Section 7.11.3.
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Frequently asked questions

Section
Response Reference

Scheme process

What do the
TPG Directors
recommend?

What is the
Independent
Expert’s opinion?

What alternatives
did the TPG Board
consider?

Why you may
consider voting
in favour of the
Scheme

Why you may
consider voting
against the
Scheme

14 | TPG Scheme Booklet

The TPG Directors unanimously recommend that TPG Shareholders vote in

Section 7.7

favour of the Scheme, in the absence of a Superior Proposal.

Each TPG Director also will vote any TPG Shares owned or Controlled by
them in favour of the Scheme at the Scheme Meeting, in the absence of a
Superior Proposal.

The TPG Board has also commissioned the Independent Expert, Lonergan

Annexure A

Edwards, to prepare an Independent Expert’s Report in relation to the Scheme.

The Independent Expert has concluded that the Scheme is in the best
interests of TPG Shareholders, in the absence of a Superior Proposal.

A complete copy of the Independent Expert’s Report is contained in Annexure A.

The TPG Directors are of the view that the Scheme is more likely to enhance TPG

Section 7.7

Shareholder value in the long term than the other currently available alternatives
including maintenance of the status quo.

Having regard to the reasons to vote in favour or not vote in favour, other key
considerations and risks as set out in Sections 6.1, 6.2 and 12 and the opportunity
for both TPG and TPG Shareholders to realise the future growth of TPG and

its various businesses, the TPG Directors unanimously recommend that TPG
Shareholders vote in favour of the Scheme, in the absence of a Superior Proposal.

The TPG Directors unanimously recommend that you vote in favour of the

Section 6.1

Scheme, in the absence of a Superior Proposal.
Reasons why you should consider voting in favour of the Scheme include:

The Scheme will create a leading challenger telecommunications operator with
significant scale and complementary fixed line and mobile networks.

The Merged Group will provide a comprehensive telecommunications product
offering, catering to a broad range of customers, with access to TPG’s corporate
distribution channels and VHA's consumer retail presence.

The Merged Group is expected to have significant synergy potential.

The Merged Group will have increased financial scale and a strengthened
combined balance sheet supported by strong free cash flow generation.

The Scheme Consideration offered under the Scheme enables Scheme
Shareholders (other than Ineligible Foreign Shareholders) to participate in the
combination benefits of the two businesses.

The Independent Expert has concluded that the Scheme is in the best interests
of TPG Shareholders, in the absence of a Superior Proposal.

No Superior Proposal has emerged as at the date of this Scheme Booklet.

Further detail is provided in Section 6.1.

Reasons why you might consider voting against the Scheme include:

Section 6.2

You may disagree with the TPG Directors’ unanimous recommendation or the
Independent Expert’s conclusion and believe that the Scheme is not in your
best interests.

You may wish to confine your investment and exposure to a business with TPG’s
specific characteristics.

You may consider that there are risks associated with the integration of TPG
and VHA and that these risks exceed the benefits of the Scheme.

You may believe there is potential for a Superior Proposal to be made in the
foreseeable future.

The future value of the Merged Co Shares and Singapore Co Shares is not certain.

The tax consequences of the Scheme may not suit your current financial
circumstances.

You may be concerned about specific risks associated with VHA's business.

Further detail is provided in Section 6.2.




Section
Response Reference

Scheme Consideration

What will | receive
if the Scheme is
Implemented?

I am a foreign TPG
Shareholder. Does
that make me an
Ineligible Foreign
Shareholder?

How will
Ineligible Foreign
Shareholders be
treated under the
Scheme?

Can | choose to
keep my TPG
Shares?

Can | sell my TPG
Shares?

If you are an Eligible Shareholder and the Scheme is Implemented, you will
receive one share in the Merged Co for each TPG Share you hold such that
the TPG Shareholders’ overall ownership in the Merged Co will be 49.9% upon
Implementation.

Please refer to Section 7.11 to determine whether you are an Eligible Shareholder.

In addition to the Scheme Consideration, prior to Implementation of the Scheme
and subject to the Scheme becoming Effective and compliance with the
Corporations Act:

e the TPG Board also intends to pay the TPG Special Dividend as a fully franked
cash special dividend for the benefit of the TPG Shareholders who hold shares
on the TPG Special Dividend Record Date. The expected quantum of the TPG
Special Dividend will be announced by TPG on ASX at least 10 days prior to the
Scheme Meeting. See Section 7.3 for further details; and

e TPG intends to undertake a separation of its Singapore business to existing
TPG Shareholders by way of in-specie dividend distribution of one Singapore Co
Share for every two TPG Shares owned as at the Singapore Dividend Record
Date, with any fractional entitlements rounded up to the nearest whole Singapore
Co Share. It is intended that Singapore Co Shares will be listed on ASX code
“TUA”. See Section 7.10 and Section 8.7 for further details.

Sections 7.2,
7.3, 710,
7.11 and 8.7

Section
7.11.3

A TPG Shareholder who is (or who is acting on behalf of) a citizen or resident

of a jurisdiction other than (and is not a resident of) Australia (and its external
territories), New Zealand, or whose Registered Address as at the Scheme Record
Date is a place outside Australia (and its external territories) and New Zealand, or
who is acting on behalf of such a person, will be classified as an Ineligible Foreign
Shareholder, unless TPG and VHA jointly determine that it is lawful and not unduly
onerous or impracticable to issue that TPG Shareholder Merged Co Shares when
the Scheme becomes Effective.

Section
711.3

All TPG Shareholders are invited to participate in the Scheme and Ineligible
Foreign Shareholders will participate in the Scheme on the same basis as Eligible
Shareholders. However, Merged Co Shares will not be issued to Ineligible Foreign
Shareholders. Instead, the Merged Co Shares to which the Ineligible Foreign
Shareholders would otherwise have been entitled will be issued to a Sale Agent to
be sold on the ASX.

The Sale Agent will sell those Merged Co Shares as soon as reasonably practicable
after the Implementation Date and the Sale Agent will remit the Sale Proceeds

for the Merged Co Shares to TPG. TPG will then remit to each Ineligible Foreign
Shareholder the Sale Proceeds attributable to the Merged Co Shares to which the
Ineligible Foreign Shareholder would otherwise have been entitled (after deducting
any applicable brokerage, stamp duty or other costs, taxes and charges).

Section
7121

No. If the Scheme is Implemented, your TPG Shares will be transferred to VHA and
you will receive the Scheme Consideration. Provided that the Scheme Resolution is
passed by the Requisite Majority of TPG Shareholders at the Scheme Meeting, the
Scheme is approved by the Court at the Second Court Hearing and the Scheme
becomes Effective, this will occur even if you did not vote on the Scheme or if you
voted against the Scheme Resolution.

Yes, you can sell your TPG Shares on the ASX at any time before the close of N/A

trading on the Effective Date.

Trading in TPG Shares will be suspended from official quotation on the ASX from the
close of trading on the Effective Date. You will not be able to sell your TPG Shares
on the ASX after this time.

If you sell your TPG Shares on the ASX prior to the Effective Date:

e you will not receive the Scheme Consideration;

e you will not receive the TPG Special Dividend;

e you will not receive the Singapore Dividend;

e you may be required to pay brokerage on the sale of your TPG Shares; and

e there may be different tax consequences for you compared with those
consequences that would apply if you disposed of your TPG Shares under
the Scheme.
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5 Frequently asked questions

Section
Response Reference

Can | choose to No. There is no option for TPG Shareholders to elect to receive cash in place of the
receive cash formy Scheme Consideration.
TPG Shares? On the Implementation Date, Eligible Shareholders will receive the Scheme

Consideration, comprising one Merged Co Share for each TPG Share owned on the

Scheme Record Date.

Prior to the Implementation Date, if the TPG Board resolves to pay the TPG

Dividends, TPG Shareholders will also be paid or distributed:

e the Singapore Dividend of one Singapore Co Share for every two TPG Shares
owned on the Singapore Dividend Record Date, with any fractional entitiements
rounded up to the nearest whole Singapore Co Share; and

e the TPG Special Dividend for each TPG Share owned on the TPG Special
Dividend Record Date.

Following Implementation, you may elect to sell your Merged Co Shares and/or
Singapore Co Shares on the ASX.

Alternatively, you may elect to sell your TPG Shares on the ASX at any time before
the close of trading on the Effective Date.

Can | subscribe for  No. There is no option for TPG Shareholders to elect to receive or to subscribe for
additional Merged  additional Merged Co Shares under the Scheme.

Co Shares under TPG Shareholders will be able to purchase additional Merged Co Shares through

the Scheme? normal trading on the ASX after the Implementation Date.

When will | receive  If you are an Eligible Shareholder, you will have your name entered into the register
the Scheme of Merged Co Shareholders as the holder of your Merged Co Shares on the
Consideration? Implementation Date. If you are an Ineligible Foreign Shareholder, the net cash

proceeds of the sale of the Merged Co Shares to which you would otherwise
have been entitled will be paid to you in accordance with the process outlined in
Section 7.11.3.

If the Scheme Meeting is adjourned or the Effective Date is otherwise delayed,
the issue of the Scheme Consideration will also be delayed.

TPG Special Dividend

What is the TPG The TPG Special Dividend is a fully franked cash special dividend which the TPG

Special Dividend?  Board intends to resolve to pay prior to Implementation, subject to the Scheme
becoming Effective, for the benefit of TPG Shareholders who hold TPG Shares at the
TPG Special Dividend Record Date.

The calculation of the TPG Special Dividend Amount has not yet been finalised as
at the date of the Scheme Booklet. The expected quantum of the TPG Special
Dividend will be announced by TPG on ASX at least 10 days prior to the Scheme
Meeting. See Section 7.3 for further details.

How will | receive Subject to the Scheme becoming Effective and the TPG Board resolving to pay the

the TPG Special TPG Special Dividend (which the TPG Board intends to do once the Scheme has

Dividend? become Effective), it will be paid to each TPG Shareholder who holds TPG Shares at
the TPG Special Dividend Record Date by:

e direct credit to the nominated bank account of the TPG Shareholder as noted on
the Register on the TPG Special Dividend Record Date; or

e where an account has not been provided, by dispatching a cheque by mail to the
TPG Shareholder’s Registered Address as at the TPG Special Dividend Record

Date.
Singapore Dividend
What is the Prior to Implementation of the Scheme, and subject to the Scheme becoming
Singapore Effective, TPG intends to undertake a separation of its Singapore business by way of
Dividend? an in-specie dividend distribution to TPG Shareholders of one Singapore Co Share

for every two TPG Shares owned as at the Singapore Dividend Record Date, with
any fractional entitlements rounded up to the nearest whole Singapore Co Share.

It is intended that Singapore Co Shares will be listed on the ASX and will trade under
the ASX code “TUA”.
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Sections 7.2,
7.3,7.10,
711 and 8.7

N/A

Sections 7.2
and 7.11.3

Section 7.3

Section 7.3

Sections
7.10 and 8.7




Section
Response Reference

How will | receive
the Singapore
Dividend?

Sections
7.10,7.11.3
and 8.7

Subject to the Scheme becoming Effective and the TPG Board resolving to pay

the Singapore Dividend (which the TPG Board intends to do once the Scheme has
become Effective), eligible TPG Shareholders will receive one Singapore Co Share
for every two TPG Shares they hold at 7.00pm (Sydney time) on Wednesday, 1 July
2020, with any fractional entitlements rounded up to the nearest whole Singapore
Co Share. Eligible TPG Shareholders do not need to do anything or pay anything to
receive the Singapore Co Shares.

TPG Shareholders who are not eligible to receive Singapore Co Shares will receive
the net cash proceeds of the sale of their Singapore Co Shares to which they

would otherwise have been entitled in accordance with the process outlined in
Section 7.11.3 and the Singapore Co information memorandum sent to TPG
Shareholders with this Scheme Booklet (Singapore Co Information Memorandum).

If the Scheme Meeting is adjourned or the Effective Date is otherwise delayed, the
issue of the Singapore Dividend will also be delayed.

The Scheme Meeting and the EGM

What is the
Scheme Meeting?

Why is an EGM
being held?

Who can vote at
the meetings?

When and where
will the meetings
be held?

How do | vote at
the meetings?

What vote is
required to
approve the
Scheme?

The Scheme Meeting is a meeting of TPG Shareholders to consider the Scheme.

The terms of the Scheme Resolution to be considered at the Scheme Meeting are
contained in the Notice of Scheme Meeting in Annexure E.

Section 4.2.1

The EGM is being held to approve the change of name of TPG from ‘TPG Telecom Section 4.2.2

Limited’ to TPG Corporation Limited to free the name so that VHA can adopt the
name “TPG Telecom Limited” on listing as the Merged Co.

Voting on the Scheme at the Scheme Meeting

TPG Shareholders who are registered on the Register at 7.00pm on Monday
22 June 2020 will be entitled to vote at the Scheme Meeting.

Voting at the EGM

TPG Shareholders who are registered on the Register at 7.00pm on Monday
22 June 2020 will be entitled to vote at the EGM.

Section 4.3

Scheme Meeting and EGM

The Scheme Meeting and EGM are scheduled to be held on 10.30am on
Wednesday, 24 June 2020 at Level 22, 207 Kent Street, Sydney, NSW 2000.

Section 4.2

Scheme Meeting and EGM

Each TPG Shareholder who is entitled to vote can vote at either or both the Scheme
Meeting and the EGM:

® in person, by attending the Scheme Meeting and the EGM in person, online or
using the Lumi AGM application;

e by appointing a proxy to attend and vote on your behalf; or

e by attorney or corporate representative. You are entitled to appoint an attorney

or, in the case of a corporate shareholder, a corporate representative to attend
and vote at the Scheme Mesting and the EGM on your behalf.

Section 4.3.3

As a result of the potential health risks and the government’s restrictions in

response to the COVID-19 pandemic, TPG Shareholders are encouraged to

attend the Scheme Meeting and the EGM online or to lodge a directed proxy in
advance of the meetings rather than planning on attending in person. Any TPG
Shareholder who may still wish to physically attend the meetings should be mindful
of government warnings and recommendations and monitor TPG’s website and ASX
announcements for any updates about the meetings.

For the Scheme to proceed, the Scheme Resolution must be approved by the
Requisite Majority of TPG Shareholders present and voting at the Scheme Meeting
(in person or by proxy, attorney or, in the case of corporate TPG Shareholders,
corporate representative), which is:

e amajority in number (more than 50%) of TPG Shareholders; and

e atleast 75% of the total number of votes cast on the Scheme Resolution at the
Scheme Meeting by TPG Shareholders.

Section 7.6

The Court has the discretion to waive the first of these two requirements if it
considers it appropriate to do so.
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5 Frequently asked questions

Section
Response Reference

What if | do not
vote at the Scheme
Meeting or do

not vote in favour
of the Scheme
Resolution?

When will the
result of the
Scheme Meeting
be known?

If you do not vote or vote against the Scheme Resolution, but the Scheme Resolution
is approved by the Requisite Majority of TPG Shareholders, then, subject to the other
Conditions Precedent to the Scheme being satisfied or waived, and Court approval,
the Scheme will be Implemented and binding on all TPG Shareholders, including
those who did not vote or voted against the Scheme Resolution.

The result of the Scheme Meeting will be announced to the ASX shortly after the
conclusion of the Scheme Meeting. The result will be accessible from the ASX’s
website at www.asx.com.au.

Even if the Scheme Resolution is passed by the Requisite Majority of TPG
Shareholders at the Scheme Meeting, the Scheme will not become Effective unless
and until it is approved by the Court at the Second Court Hearing and the Court
order is lodged with ASIC.

Tax implications of the Scheme

What are the
Australian tax
implications of the
Scheme for TPG
Shareholders?

Am | entitled to
scrip-for-scrip
Capital Gains Tax
rollover relief?

Further questions

Are there any
conditions that
need to be
satisfied before
the Scheme can
proceed?

When will the
Scheme become
Effective?
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A summary of the general Australian income tax, stamp duty and GST
consequences for TPG Shareholders who participate in the Scheme and receive the
TPG Special Dividend and Singapore Dividend is set out in Section 11.

Each TPG Shareholder’s tax position will depend on their particular circumstances.
TPG Shareholders are urged to consult their own professional tax advisers as to the
specific tax consequences to them of the Scheme, including the applicability and
effect of income tax and other tax laws in their particular circumstances.

Australian resident TPG Shareholders who would otherwise make a capital gain on
the disposal of their TPG Shares under the Scheme should be eligible to choose
scrip-for-scrip roll-over relief.

The tax consequences of the Scheme will differ for each TPG Shareholder, and

TPG Shareholders should consult their own professional tax advisers to seek advice
which considers their individual circumstances.

As at the date of this Scheme Booklet, the outstanding Conditions Precedent
which must be satisfied or waived (as applicable) before the Scheme can become
Effective are:

e ASX approval for listing of the Merged Co;

e ASIC and ASX approvals (as necessary);

e TPG Shareholder approval of the Scheme at the Scheme Meeting;

e Court approval of the Scheme;

e there being no action by a Government Agency which would restrain or prohibit
the Implementation of the Scheme;

e VHA and TPG entering into arrangements for financing of the Merged Group;
(see Section 10.6 for further detail the Merged Group financing arrangements);
and

e VHA completing the Restructure steps required to be completed by the Second

Court Date and otherwise being in a position to complete the Restructure prior
to Implementation.

Further details regarding the Conditions Precedent are available at Section 7.5.

If the Conditions Precedent are satisfied or waived (as applicable) and the Scheme
is approved by the Requisite Majority of TPG Shareholders at the Scheme Meeting,
TPG will apply to the Court to approve the Scheme at the Second Court Hearing.

The Scheme will become Effective on the date on which the Court order approving
the Scheme is lodged with ASIC. The Scheme is expected to become Effective on
the Second Court Date or the Business Day following the Second Court Date.

Section 6.3.1

Section 4.2.1

Section 11

Section
11.3.1

Sections 7.5,
9.16, 10.6
and 13.9

Section 7.6




Section
Response Reference

What happens if
the Scheme is not
Implemented?

What happens
if a Competing
Proposal is
proposed?

Under what
circumstances is a
break fee payable?

Who can | contact
if | have further
questions in
relation to this
Scheme Booklet or
the Scheme?

If the Scheme does not become Effective and is not Implemented: Section 7.13
e you will not receive the Scheme Consideration;

e you will not receive the TPG Special Dividend;

e you will not receive the Singapore Dividend;

e you will retain your TPG Shares; and

e TPG will continue to operate in the ordinary course of business and will continue
as a standalone entity listed on the ASX.

Section
13.1.3

Since TPG and VHA entered the Scheme Implementation Deed on 30 August 2018
through to the date of this Scheme Booklet, no such Competing Proposal has
emerged.

However, if a Competing Proposal is proposed to the TPG Board prior to the
Second Court Date, the TPG Board will carefully consider the proposal and
determine whether it is a Superior Proposal.

Under the Scheme Implementation Deed, TPG must notify VHA of any Competing
Proposal and its terms.

Sections
13.1.5and
13.1.6

Under the Scheme Implementation Deed:

e TPG must pay VHA a break fee of $50 million (excluding GST) if certain
specified events occur, including if a Competing Proposal is announced
during the Exclusivity Period and completed within 12 months of the date of
announcement; and

e VHA must pay TPG a break fee of $50 million (excluding GST) if certain specified
events occur, including if all other Conditions Precedent (other than approval of
the Scheme by the Court) are satisfied but the Restructure Condition Precedent
or a Regulatory Approvals Condition Precedent relating solely to the Restructure
are not satisfied.

No break fee is payable if the Scheme does not proceed solely as a result of the
Requisite Majority of TPG Shareholders failing to approve the Scheme at the
Scheme Meeting.

See Sections 13.1.5 and 13.1.6 for a more detailed explanation of the
circumstances in which a break fee is payable.

If you have any further questions about this Scheme Booklet or the Scheme, N/A

you should:
e seek independent legal, financial, tax or other professional advice; and
e contact the Shareholder Information Line on 1300 855 080 (callers within

Australia) or +61 3 9415 4000 (callers outside Australia), Monday to Friday
between 8.30am to 5.30pm (Sydney time).

TPG is a listed disclosing entity for the purpose of the Corporations Act and as such
is subject to regular reporting and disclosure obligations. Information disclosed to
the ASX by TPG is available on the ASX’s website at www.asx.com.au or on TPG’s
website at www.tpg.com.au.

Overview of Merged Co

What will the
Merged Co be
called?

Who will be the
directors of the
Merged Co?

The Merged Co will be called TPG Telecom Limited and will be listed on the ASXand Section 10.1

trade under the ASX code “TPG”.

If the Scheme is Implemented, the Board of the Merged Co will be: Section 10.3
e David Teoh (Chairman);
e |Aaki Berroeta (CEO);

e Canning Fok;

e Pierre Klotz;

e Diego Massidda;

e Robert Milliner;

e Dr Helen Nugent AO;

e Frank Sixt;

e Arlene Tansey; and

e Shane Teoh.
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5 Frequently asked questions

Section
Response Reference

What will the Following Implementation, it is currently intended that the Merged Co dividend policy — Section
dividend policy of Wil be to pay a dividend of at least 50% of net profit after tax, adding back one-off 10.4.5
the Merged Co be?  restructuring costs and certain non-cash items, being customer base intangible

amortisation, spectrum amortisation and any non-cash tax expense, until the

Merged Co Board determines otherwise.

What will be the TPG’s franking balance on Implementation should be available to the Merged Section
level of franking of Co post Implementation. Subject to Merged Co Board approval, the Merged Co 10.4.5
future dividends of intends to frank any Merged Co dividends to the fullest extent possible. However,

the Merged Co? no assurances can be given in relation to the level of franking of any Merged Co

dividends. The franking capacity of the Merged Co will depend upon the balance
of the franking account at Implementation, the amount of tax paid in the future, and
other factors. The timing of payment of dividends will depend on cash reserves and
other relevant considerations.

Who will be Upon Implementation of the Scheme, Scheme Shareholders will own 49.9% of the Sections
the substantial Merged Co with VHA Shareholders owning the remaining 50.1%. 9.16 and
shareholders of Based on their respective shareholdings in VHA and TPG as at the Last Practicable ~ 10-7-2
the Merged Co? Date and following the expected transfer of certain VHA Shares to JVCo shortly after
Implementation of the Scheme, it is expected that the holders of 5% or more of the
issued capital of the Merged Co will be:

Shareholder % of capital controlled

Mr David Teoh and associates 17.12%

Washington H Soul Pattinson 12.61%
and Company Limited

Entities associated with VOD 50.1% as described in further detail below:

and HTAL e VOL (a wholly-owned Subsidiary of VOD):
at least 5.55%'

e H3GAH (a wholly-owned Subsidiary of
HTAL): at least 5.55%'

e JVCo: no more than 39%'

1. Depending on the outcome of the Restructure, the individual shareholdings of VOL, H3GAH and JVCo in the Merged Co described above may

vary. See Section 9.16 for further detail on the Restructure. In any event:

e VOD and its Subsidiaries will have a look-through economic interest of 25.05% in the Merged Co, because VOL will hold an interest in the
Merged Co directly, and another wholly-owned Subsidiary of VOD will own 50% of JVCo; and

e HTAL and its Subsidiaries will have a look-through economic interest of 25.05% in Merged Co, because H3GAH will hold an interest in Merged
Co directly and own 50% of JVCo.

For completeness, the aggregate shareholding in the Merged Co of VOD (and its Subsidiaries), HTAL (and its Subsidiaries) and JVCo will, after

Implementation and following completion of the Restructure and the expected transfer of certain VHA Shares to JVCo, be 50.1%.
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Section
Response Reference

Will there be any The major shareholders of TPG and VHA remain committed to the long-term value Sections
restrictions onthe  creation opportunities available to the Merged Co. Therefore, in accordance with the  10.5.5,
shareholders of Scheme Implementation Deed, the major shareholders will enter into the following 10.5.6, 13.5
the Merged Co? voluntary escrow agreements prior to Implementation: and 13.6

e Mr David Teoh and his associates will enter into an escrow agreement under
which they must not dispose of, subject to certain exceptions, more than 20%
of their aggregate shareholding in the Merged Co for a period of 24 months
following Implementation of the Scheme.

e The shareholders of VHA, being VOL and H3GAH (together with HTAL, VEBV
and VOD) will enter into an escrow agreement under which they must not
dispose of, subject to certain exceptions, any of their shareholding in the Merged
Co for a period of 24 months following Implementation of the Scheme.

In addition, for the purpose of the approval from CFIUS in respect of the Merger,
and until the NSA is terminated in accordance with its terms or CKHH is no longer
bound by the terms of the NSA, CKHH, which will hold a 25.05% indirect interest in
Merged Co upon Implementation, has agreed that it will not, and will procure that its
subsidiaries and Affiliates do not:

e nominate any CKHH Associate as a director on the Merged Co Board if the
appointment of that nominee would result in CKHH Associates:

— constituting more than 20% of the total number of directors on the Merged
Co Board; or

— having more than 20% of the aggregate number of votes on the Merged Co
Board;

e vote its shares (if any) in Merged Co to approve the appointment of a CKHH
Associate to the Merged Co Board if the appointment of such CKHH Associate
would result in CKHH Associates exceeding 20% of the members, or 20% of the
voting power, of the Merged Co Board; or

e hold in the aggregate equity or ownership interests in Merged Co that exceeds
25.05% on a fully diluted basis.

The no objection notice provided by FIRB and the Treasurer to VHA in relation to
the Scheme and the Restructure imposes a number of restrictions on VHA, the VHA
Shareholders and certain upstream shareholders of VHA (including VOD and CKHH)
(collectively referred to as the Regulated Shareholders), including:

e at least two members on the Merged Co Board must be independent directors
with a certain level of industry or risk experience;

e at least half of the members of the Merged Co Board must be either Australian
citizens or Australian residents for tax purposes;

e directors on the Merged Co Board nominated or appointed by, or employees or
officers of, a Regulated Shareholder group company (Regulated Shareholder
Director) cannot comprise more than 50% of the Merged Co Board;

e an independent director must fulfil the role of ‘senior independent director’ at any
time when the chair of the Merged Co Board is not an Australian citizen or is a
Regulated Shareholder Director;

e for a quorum for a meeting of the Merged Co Board, at least one of the
independent directors must be able to vote at the meeting, Regulated
Shareholder Directors cannot comprise more than 50% of the members of the
Merged Co Board able to vote at the meeting, and the chair of the meeting does
not have a second or casting vote; and

e the Merged Co Board cannot delegate powers to a Regulated Shareholder
group company, to any person who is a director, employee or representative
of a Regulated Shareholder group company, or to a committee of the Merged
Co Board unless independent directors comprise a majority, or Regulated
Shareholder Directors comprise no more than 50%, of the committee.
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REASONS FOR VOTING FOR
AND AGAINST THE SCHEME
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The TPG Directors unanimously recommend that TPG Shareholders vote in favour of the Scheme, in the
absence of a Superior Proposal.

In making this recommendation, the TPG Directors have considered the information contained in:
e Section 6.1, ‘Reasons to vote in favour of the Scheme’;

e Section 6.2, ‘Reasons not to vote in favour of the Scheme’;

e Section 6.3, ‘Other key considerations in relation to voting on the Scheme’; and

e Annexure A, ‘Independent Expert’s Report’.

6.1 Reasons to vote in favour of the Scheme

This Section 6.1 summarises the reasons why the TPG Directors believe the Scheme is in the best interests of the TPG
Shareholders and have determined to unanimously recommend that TPG Shareholders vote in favour of the Scheme,
in the absence of a Superior Proposal.

This Section 6.1 should be read in conjunction with Sections 6.2, and 6.3 and the other information contained in this
Scheme Booklet, including the Independent Expert’s Report.

6.1.1 The Scheme will create Australia’s leading challenger telecommunications operator
with significant scale and complementary fixed line and mobile networks

The Scheme combines two highly complementary businesses in TPG and VHA to create Australia’s leading

challenger full-service telecommunications company. The Merged Group will have an enhanced network with highly
complementary assets and a more diverse earnings base across fixed broadband and mobile in particular. The Scheme
will also bring together the innovative services and culture of both TPG and VHA to establish a vertically and horizontally
integrated telecommunications player, including complementary national fiore and international capacity, spectrum
holdings, core networks, 3G/4G/5G mobile network and Wi-Fi network infrastructure. The Merged Group will leverage
this combined infrastructure to capitalise on the 5G market opportunity.

Further information regarding the businesses and operations of the Merged Group can be found in Section 10.

6.1.2 The Merged Group will provide a comprehensive telecommunications product offering,
catering to a broad range of customers and leveraging TPG’s corporate distribution
channels and VHA’s consumer retail presence

The Merged Group will be an integrated, full-service telecommunications company with a comprehensive portfolio of
fixed line and mobile products. In addition, the Merged Group is expected to have distribution channels and enhanced
scale across all Australian consumer, SME, corporate, wholesale and government markets.

With this broader product offering and enhanced scale, the Merged Group is expected to be better positioned to
provide attractive customer products and long-term, sustainable consumer choice. The Merged Group will have the
potential to improve its customer service via a strong combined distribution strategy, leveraging VHA's retail storefront
network and mass sales channels along with both VHA and TPG’s existing contact centres and digital channels.

6.1.3 The Merged Group is expected to have significant synergy potential

The Merger is expected to generate cost and capital expenditure synergies. Synergies are anticipated to be realised
in infrastructure, network and transmission savings, consolidation of overlapping functions of the two businesses
and economies of scale. The Merged Group may also benefit from potential revenue synergies through cross-selling
opportunities in the consumer and enterprise markets.

Such savings can be utilised for future network investments and cost savings for consumers, providing greater scope
for the Merged Group to compete.

Further information regarding the potential cost synergies likely to result from Implementation of the Scheme can be
found in Section 10.2.

Upon Implementation, Scheme Shareholders will own 49.9% of the Merged Co and will therefore benefit from 49.9%
of the impact of the realised synergies.
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6 Reasons for voting for and against the Scheme

6.1.4 The Merged Group will have increased financial scale and a strengthened combined
balance sheet supported by strong free cash flow generation

If the Scheme is Implemented, the Merged Group is expected to benefit from a strong balance sheet position as it
would have:

e combined total annual pro forma' historical revenue and EBITDA? of approximately $5,909 million and $1,977 million
respectively;

e anticipated drawn debt at Implementation of approximately $4,771 million (on a pro forma basis)® ; and
e anticipated net debt to pro forma historical EBITDA ratio of 2.6x times*.
The Merged Group’s increased financial scale and strong combined free cash flow generation is expected to provide the

Merged Group with the flexibility to consider and pursue strategic investment in future growth opportunities, in addition
to supporting an attractive dividend and deleveraging profile.

6.1.5 Scrip Consideration offered under the Scheme ensures existing TPG Shareholders will
participate in the combination benefits of the two businesses

Upon Implementation, Scheme Shareholders will own 49.9% of the Merged Co.

The all scrip Scheme Consideration means that Eligible Shareholders will remain shareholders in the Merged Co and will
access the benefits of combining with VHA, while retaining exposure to TPG’s current business.

If the TPG Board resolves to pay the Singapore Dividend, Eligible Shareholders will also receive Singapore Co Shares
under the Singapore Dividend, allowing them to retain the same economic exposure to the Singapore business
undertaken by TPG prior to the Merger.

6.1.6 The Independent Expert has concluded that the Scheme is in the best interests of
TPG Shareholders, in the absence of a Superior Proposal

The TPG Board appointed Lonergan Edwards to prepare an Independent Expert’s Report for the Scheme. In doing so,
Lonergan Edwards prepared an opinion as to whether the Scheme is in the best interests of TPG Shareholders, which is
set out in full in Annexure A.

The Independent Expert has concluded that the Scheme is in the best interests of TPG Shareholders, in the
absence of a Superior Proposal.

TPG Shareholders should review and consider the Independent Expert’s Report in its entirety when determining whether
or not to vote in favour of the Scheme.

6.1.7 No Superior Proposal has emerged

The TPG Board is permitted to respond to a Competing Proposal if it determines in good faith after receiving written
legal advice from its external legal advisers that failure to do so would be reasonably likely to constitute a breach of the
TPG Board’s fiduciary or statutory duties. Refer to Section 13.1.3 for further details of these restrictions.

Since TPG and VHA entered the Scheme Implementation Deed on 30 August 2018 through to the date of this Scheme
Booklet, no such Competing Proposal has emerged.

TPG will notify TPG Shareholders if a Superior Proposal is received before the Scheme Meeting.

1. Pro forma metrics per the Merged Group Pro Forma Historical Financial Information (see Section 10.8).

2. Pro forma historical EBITDA calculated on a post-AASB 16 basis.

3. Pro forma net debt includes debt contribution to the Merged Co as contemplated or agreed under the Scheme Implementation Deed, which
includes $4.0bn of debt contribution (as announced on 30 August 2018) plus subsequent payments made by TPG and VHA to fund the acquisition
of 700MHz and 3.6GHz spectrum payments. The anticipated pro forma drawn net debt at Implementation assumes a nil TPG Working Capital
Adjustment and nil VHA Working Capital Adjustment, a nil Leakage and is presented before the impact of any net cashflows of VHA and TPG
between the Locked Box Date and Implementation.

4. Based on the Merged Group’s pro forma historical EBITDA without reflecting the adoption of AASB 16. If calculated on a post-AASB 16 basis, the
Merged Group’s anticipated net debt to pro forma historical EBITDA ratio would be 2.4x.
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6.2 Reasons to not vote in favour of the Scheme

The TPG Directors unanimously recommend that TPG Shareholders vote in favour of the Scheme, in the
absence of a Superior Proposal.

The Independent Expert has concluded that the Scheme is in the best interests of TPG Shareholders, in the
absence of a Superior Proposal.

Notwithstanding this recommendation and this conclusion, TPG Shareholders should read and consider the following
reasons not to vote in favour of the Scheme when determining how to exercise their vote at the Scheme Meeting.

6.2.1 You may disagree with the TPG Directors’ unanimous recommendation or the
Independent Expert’s conclusion and believe that the Scheme is not in your best
interests

Notwithstanding the unanimous recommendation of the TPG Directors and the conclusion of the Independent Expert,
you may believe or receive advice that the Scheme is not in your best interests.

You are not obliged to follow the recommendation of the TPG Board nor to agree with the Independent Expert’s conclusion.

6.2.2 You may wish to confine your investment and exposure to a business with TPG’s
specific characteristics

TPG Shareholders may wish to keep their TPG Shares and preserve their investment in a publicly listed company with
the specific characteristics of TPG including its current exposure predominantly to fixed broadband and associated
risk profiles.

Notwithstanding that the businesses of TPG and VHA are largely complementary, the asset composition and exposure,
earnings mix and risk profile of the two companies on a standalone basis are different. Sections 8 and 9 set out further
detail on the standalone businesses of TPG and VHA respectively.

Implementation of the Scheme may represent a disadvantage if you do not want to change your investment profile.
TPG Shareholders should read this Scheme Booklet carefully to understand the implications of the Scheme and should
seek investment, legal or other professional advice in relation to their own circumstances. Further information of the
Merged Group can be found at Section 10.

6.2.3 You may consider that there are risks associated with the integration of TPG and VHA
which exceed the benefits of the Scheme

As detailed in Section 10.2, there is potential for the Merged Group to realise meaningful synergies following
Implementation, with these synergies expected to take time to be fully realised across the Merged Group. TPG and VHA
have not sought to quantify the potential synergies at this stage.

TPG Shareholders may believe that the integration of TPG and VHA will be more complicated, may take more time or
may require costs which are not anticipated. Additionally, TPG Shareholders may also believe that a failure to achieve
a meaningful level of synergies within an acceptable timeframe or in their entirety may have an unforeseen or adverse
effect on the operations, financial performance or financial position of the Merged Group.

Further detail on the risks associated with the integration of TPG and VHA can be found in Section 12.2.

6.2.4 You may believe that there is potential for a Superior Proposal to be made in the
foreseeable future

Since TPG and VHA entered the Scheme Implementation Deed on 30 August 2018 through to the date of this Scheme
Booklet, no Competing Proposal has emerged. However, TPG Shareholders may consider that a Superior Proposal,
which is in the best interests of TPG Shareholders or an alternative proposal with better long-term prospects for the
TPG businesses, could emerge in the foreseeable future. Implementation of the Scheme will mean that existing TPG
Shareholders will not receive the benefit of any such Superior Proposal or alternative proposal.

The Scheme Implementation Deed prohibits TPG from soliciting and responding to a Competing Proposal, other than in
certain circumstances. Refer to Section 13.1.3 for a summary of these restrictions. TPG will notify TPG Shareholders if a
Superior Proposal is received before the Scheme Meeting.

TPG Scheme Booklet |



6 Reasons for voting for and against the Scheme

6.2.5 The future value of the Merged Co Shares and Singapore Co Shares is not certain

If the Scheme is Implemented, Eligible Shareholders will receive Scheme Consideration in the form of one Merged

Co Share for each TPG Share held as at the Scheme Record Date. If the TPG Board resolves to pay the Singapore
Dividend, Eligible Shareholders will also receive the Singapore Dividend in the form of one Singapore Co Share for every
two TPG Shares held as at the Singapore Dividend Record Date, with any fractional entitements rounded up to the
nearest whole Singapore Co Share.

If the Scheme is approved by TPG Shareholders, the trading value of the Merged Co Shares will depend on the

price at which the Merged Co Shares trade on the ASX after the listing of the Merged Co. Similarly, the trading value

of Singapore Co Shares will depend on the price at which the Singapore Co Shares trade on the ASX after the listing of
Singapore Co.

Upon the admission of the Merged Co and Singapore Co to the official list of the ASX, and following Implementation of
the Scheme, the price of the Merged Co Shares and the Singapore Co Shares respectively may rise or fall based on
market conditions and the financial and operational performance of the Merged Co and Singapore Co respectively.

The value of the Merged Co Shares received as Scheme Consideration may also decline following Implementation.
Accordingly, there is no guarantee as to the future value of the Scheme Consideration to be received by TPG
Shareholders if the Scheme is Implemented. Similarly, nor is there any guarantee as to the future value of the Singapore
Dividend that may be received by TPG Shareholders if the Scheme is Implemented.

6.2.6 The tax consequences of the Scheme may not suit your current financial circumstances.

Implementation of the Scheme may trigger different or adverse tax consequences for certain TPG Shareholders.
The tax treatment may vary depending on the nature and characteristics of each TPG Shareholder and their specific
circumstances. The tax consequences of the Scheme may not suit a TPG Shareholder’s financial position. TPG
Shareholders should seek financial, tax and other professional advice as necessary for their specific circumstances.

TPG Shareholders should read the tax implications outlined in Section 11. Section 11 is general in nature and TPG
Shareholders should consult with their professional tax adviser regarding their particular circumstances.

6.2.7 You may be concerned about specific risks associated with VHA’s business
You should read Section 9, which summarises the business operations and strategy of VHA, to understand what
additional businesses and assets you would be exposed to as a Merged Co Shareholder.

Additionally, there are a number of risks specific to holding Merged Co Shares, which are described in further detail in
Section 12.2.

TPG Shareholders should take these risks into account before deciding whether or not to vote in favour of the Scheme.

6.3 Other key considerations in relation to voting on the Scheme

TPG Shareholders should also take into account the following additional considerations in determining how to exercise
their vote at the Scheme Meeting.

6.3.1 The Scheme may be implemented even if you vote against the Scheme or do not vote
atall

If the Scheme is approved by the Requisite Majority of TPG Shareholders and the Court and all of the other Conditions
Precedent to the Scheme are either satisfied or waived (as applicable):

e the Scheme will bind all TPG Shareholders, including those who did not vote on the Scheme Resolution and those
who voted against it, meaning that all TPG Shareholders will have their TPG Shares transferred to VHA and all
Scheme Shareholders will receive the Scheme Consideration; and

e TPG will be delisted from the ASX. However, the Merged Co will be listed on the ASX and will trade under the
ASX code “TPG”.
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6.3.2 Implications for TPG and TPG Shareholders if the Scheme is not implemented

If any Conditions Precedent, including TPG Shareholder approval and Court approval, are not satisfied or waived (as
applicable) prior to the End Date, the Scheme will not proceed.

If the Scheme does not proceed, TPG Shareholders will not receive the Scheme Consideration and will retain their
TPG Shares. Additionally, the advantages of the Scheme described in Section 6.1 will not be realised and the potential
disadvantages of the Scheme described in Section 6.2 will not arise.

If the Scheme is not implemented, TPG will continue to operate in the ordinary course of business and will continue as a
standalone entity listed on the ASX.

Concurrent to the entry into the Scheme Implementation Deed, TPG and VHA entered into a joint venture deed,
pursuant to which they have formed an incorporated joint venture entity to acquire, hold and licence spectrum, including
3.6 GHz spectrum. Under the joint venture deed, TPG and VHA have also agreed to discuss potentially expanding the
business of the joint venture in the future, including to facilitate various forms of spectrum, infrastructure and network
sharing. This joint venture is not conditional on the Scheme and will continue even if the Scheme is not implemented.

TPG has incurred costs in respect of the Scheme prior to the date of this Scheme Booklet, including in relation to the
conduct of negotiations with VHA, retention of advisers, provision of information to VHA, obtaining regulatory approval,
engagement of the Independent Expert, and preparation of this Scheme Booklet. If the Scheme is not implemented,
TPG expects such transaction costs to be approximately $12 million. If the Scheme is implemented, these costs are
expected to be in the range of $45 million to $48 million, with this increase in transaction costs reflecting the additional
costs associated with Implementation.

6.3.3 Conditionality of the Scheme
Implementation of the Scheme is subject to the satisfaction or waiver (as applicable) of a number of Conditions
Precedent.

The Conditions Precedent are set out in full in clause 3.1 of the Scheme Implementation Deed, a copy of which is
available on the ASX website at www.asx.com.au and on TPG’s website at www.tpg.com.au.

As at the date of this Scheme Booklet, the Implementation of the Scheme is still subject to a number of Conditions
Precedent, which are summarised in Section 7.5.

If the Conditions Precedent are not satisfied or waived (as applicable) by the End Date, the Scheme will not proceed
and TPG Shareholders will not receive the Scheme Consideration, the TPG Special Dividend or the Singapore Dividend.

6.3.4 Break Fees
Under the Scheme Implementation Deed:

e  TPG must pay VHA a break fee of $50 million (excluding GST) if certain specified events occur, including if a
Competing Proposal is announced before the End Date and completed within 12 months of the End Date; and

e VHA must pay TPG a break fee of $50 million (excluding GST) if certain specified events occur, including if all other
Conditions Precedent (other than approval of the Scheme by the Court) are satisfied but the Restructure Condition
Precedent or a Regulatory Approvals Condition Precedent in relation to the Restructure are not satisfied.

No break fees are payable if the Scheme does not proceed solely as a result of the Requisite Majority of TPG
Shareholders failing to approve the Scheme at the Scheme Meeting.

See Section 13.1 for a more detailed explanation of the circumstances in which a break fee is payable.
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7.1 Background to the Merger

On 30 August 2018, TPG announced that it had entered into the Scheme Implementation Deed with VHA, in relation to
the acquisition by VHA of all shares in TPG, by way of a scheme of arrangement under Part 5.1 of the Corporations Act.

A brief summary of the Scheme Implementation Deed is included in Section 13.1 of this Scheme Booklet. A copy
of the Scheme Implementation Deed is available on the ASX website at www.asx.com.au and on TPG’s website at
www.tpg.com.au.

This Section 7 contains an overview of the Merger.

If the Scheme becomes Effective, the Restructure is completed and the Scheme is Implemented:

e TPG will become a wholly-owned Subsidiary of the Merged Co and will be delisted from ASX.

e VHA (which will become the Merged Co on Implementation) will be listed on ASX under the code “TPG” and change
its name to ‘TPG Telecom Limited’.

e The VHA Shareholders (which includes JVCo, an entity 50% owned by H3GAH and 50% owned by a wholly-owned
Subsidiary of VOD) will hold in aggregate 50.1% and the Scheme Shareholders will hold in aggregate 49.9% in the
Merged Co.

The proposed structure of the Merged Group following completion of the Restructure and Implementation of the
Scheme will be as follows:

TPG Shareholders - 49.90% VHA Shareholders - 50.10%

Ultimate parent
entity listed on
London Stock Exchange

HTAL listed
on ASX

Hutchison

David Teoh Other TPG

Shareholders

Vodafone Group plc' Telecommunications

(and his associates) (Australia)'

17.12% 25.05% 25.05%

Merged Co

(to be renamed ‘TPG
Telecom Limited’)

TPG
(to be renamed ‘TPG
Corporation Limited’)

Note 1: Represents the look-through ultimate economic interests of VOD and HTAL, which will hold their interests in the Merged Co indirectly through
certain wholly-owned Subsidiaries (hamely VOL and H3GAH) and a jointly owned entity (namely JVCo). See Section 9.16 for further information.

7.2 Scheme Consideration

If the Scheme is Implemented, Scheme Shareholders (other than Ineligible Foreign Shareholders — see Section 7.11.3)
will receive one Merged Co Share for each TPG Share they own as at the Scheme Record Date. Prior to the Second
Court Date, VHA will pass a resolution to undertake a share consolidation to ensure that, upon Implementation, Scheme
Shareholders will hold 49.9% of the Merged Co and VHA Shareholders will hold 50.1% of the Merged Co.

All Merged Co Shares issued to Scheme Shareholders under the Scheme will rank equally in all respects with all existing
VHA Shares on issue as at the Implementation Date. The rights and liabilities attached to the Merged Co Shares are
described in Section 10.4.6.

VHA will be under no obligation to issue any Merged Co Shares to any Ineligible Foreign Shareholder and will instead
issue the Merged Co Shares that would otherwise have been issued to an Ineligible Foreign Shareholder to a nominee
appointed by TPG to be sold, as described in Section 7.11.3.

In addition to the Scheme Consideration, prior to Implementation of the Scheme and subject to the Scheme becoming
Effective and compliance with the Corporations Act:

e the TPG Board intends to pay the TPG Special Dividend as a fully franked cash special dividend for the benefit of
the TPG Shareholders who hold shares on the TPG Special Dividend Record Date. The expected quantum of the
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TPG Special Dividend will be announced by TPG on ASX at least 10 days prior to the Scheme Meeting. The record
date for the TPG Special Dividend is 7.00pm (Sydney time) on Wednesday, 1 July 2020. See Section 7.3 for
further details.

e TPG intends to undertake a separation of its Singapore business by way of an in-specie dividend distribution to TPG
Shareholders of one Singapore Co Share for every two TPG Shares owned as at the Singapore Dividend Record
Date, with any fractional entitements rounded up to the nearest whole Singapore Co Share. It is intended that
Singapore Co Shares will be listed on ASX and will trade under the ASX code “TUA”. See Sections 7.10 and 8.7 for
further details.

7.3 TPG Special Dividend

Under the terms of the Merger, TPG agreed it would have a target net debt liability of approximately $2,508 million
(TPG Target Net Debt), and a target working capital liability of approximately $318 milion (TPG Target Working
Capital), in each case at the Locked Box Date.

As TPG’s actual net debt liability at the Locked Box Date (TPG Actual Net Debt) was less than the TPG Target Net
Debt liability, the TPG Board intends to resolve to pay a fully franked cash special dividend (TPG Special Dividend) prior
to Implementation, to distribute the excess cash from the TPG Group.

The total quantum of the TPG Special Dividend (TPG Special Dividend Amount) will be calculated as the difference
between the TPG Actual Net Debt and the TPG Target Net Debt, subject to the working capital adjustments, the
intended equity capitalisation of TPG Singapore and the impact of any potential Leakage described in Sections 7.3.1
and 7.10. While the Locked Box Date was 30 April 2020, the calculation of the final TPG Special Dividend Amount has
not yet been finalised as at the date of this Scheme Booklet.

Accordingly, subject to the Scheme becoming Effective and the TPG Board resolving to pay the TPG Special Dividend

(which the TPG Board intends to do once the Scheme has become Effective):

e the expected quantum of the TPG Special Dividend will be announced by TPG on ASX at least 10 days prior to the
Scheme Meeting;

e the TPG Special Dividend will be distributed to TPG Shareholders in the form of a fully franked cash special dividend
in accordance with their holding as at the TPG Special Dividend Record Date (7.00pm (Sydney time) on 1 July 2020);
and

e the TPG Special Dividend will be paid to TPG Shareholders prior to Implementation of the Scheme.

If the TPG Board resolves to pay the TPG Special Dividend, it will be paid to each TPG Shareholder who holds TPG
Shares as at the TPG Special Dividend Record Date by:

e direct credit to the nominated bank account of the TPG Shareholder as noted on the Register on the TPG Special
Dividend Record Date; or

e where an account has not been provided, by dispatching a cheque by mail to the TPG Shareholder’s Registered
Address as at the TPG Special Dividend Record Date.

7.3.1 TPG Working Capital Adjustment

To the extent that TPG’s actual working capital liability at the Locked Box Date (TPG Actual Working Capital) was
different to the TPG Target Working Capital, an adjustment will be made to either increase or decrease the TPG Special
Dividend Amount as appropriate (TPG Working Capital Adjustment). For illustrative purposes only, if TPG’s Actual
Working Capital liability as at the Locked Box Date was:

e $318 million (being equal to the TPG Target Working Capital), then the TPG Working Capital Adjustment would be
nil. This means the TPG Special Dividend Amount would remain unchanged, and equal to the difference between
the TPG Actual Net Debt and the TPG Target Net Debt (subject to the impact of any Leakage as described in
Sections 7.4.2 and 7.10);

e $308 million, then the TPG Working Capital Adjustment would increase the TPG Special Dividend Amount by
$10 million; or

e $328 million, then the TPG Working Capital Adjustment would decrease the TPG Special Dividend Amount by
$10 million.

TPG and VHA have agreed the principles under which the TPG Actual Working Capital will be calculated.
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7.4 VHA Net Debt and VHA Working Capital Adjustment

Under the terms of the Merger, VHA agreed that it would have a target net debt liability of approximately $2,236 million
(VHA Target Net Debt) and a target working capital liability of approximately $323 million (VHA Target Working
Capital), in each case at the Locked Box Date.

Since VHA's actual net debit liability at the Locked Box Date (VHA Actual Net Debt) was greater than the VHA Target
Net Debt liability, VHA will implement the Restructure (as described further in Section 9.16) to remove the excess debt
liability from the VHA Group. The quantum of debt to be removed from the VHA Group (VHA Adjustment Amount) will
be calculated as the difference between the VHA Actual Net Debt and the VHA Target Net Debt, subject to the working
capital adjustments and the impact of any Leakage described below.

7.4.1 VHA Working Capital Adjustment

To the extent that VHA's actual working capital liability at the Locked Box Date (VHA Actual Working Capital) was
different to the VHA Target Working Capital, an adjustment will be made to either increase or decrease the VHA
Adjustment Amount as appropriate (VHA Working Capital Adjustment). For illustrative purposes only, if the VHA Actual
Working Capital liability at the Locked Box Date was:

e $323 million (being equal to the VHA Target Working Capital), then the VHA Working Capital Adjustment would be nil
and the VHA Adjustment Amount would remain unchanged. This means the amount of debt that must be removed
from the VHA Group prior to Implementation of the Scheme would be equal to the difference between the VHA
Actual Net Debt and the VHA Target Net Debt (subject to the impact of any Leakage as described in Section 7.4.2);

e $313 million, then the VHA Working Capital Adjustment would decrease the VHA Adjustment Amount by $10 million.
This means the amount of debt that must be removed from the VHA Group prior to Implementation would decrease
by $10 million because of the VHA Working Capital Adjustment; or

e $333 million, then the VHA Working Capital Adjustment would increase the VHA Adjustment Amount by $10 million.
This means the amount of debt that must be removed from the VHA Group prior to Implementation would increase
by $10 million because of the VHA Working Capital Adjustment.

TPG and VHA have agreed the principles under which the VHA Adjustment Amount will be calculated.

7.4.2 Subsequent adjustments

If Leakage occurs after the Locked Box Date and before Implementation, the VHA Adjustment Amount calculated at the
Locked Box Date may change so that each of VHA and TPG brings the agreed amount of debt to the Merged Group.
For example, Leakage may occur if the costs of the Restructure (in respect of VHA) or the Singapore Demerger (in
respect of TPG, see Section 7.10 for further details) are higher than were anticipated in the Locked Box Date calculations.

7.5 Conditions Precedent to Implementation

7.5.1 Overview

As at the date of this Scheme Booklet, the Implementation of the Scheme is still subject to a number of Conditions
Precedent, including:

e ASX approval for listing of the Merged Co: ASX approves Merged Co’s admission to the ASX, and the quotation
of the Merged Co Shares by 8.00am on the Second Court Date;

e ASIC and ASX: receipt of ASIC and ASX approvals (as necessary);

e TPG Shareholder approval: approval of the Scheme by the Requisite Majority of TPG Shareholders at the
Scheme Meeting;

e Court approval: approval of the Scheme by the Court;

e Restraints: there is no action by a Government Agency which would restrain or prohibit the Implementation of
the Scheme;

¢ Financing: VHA and TPG entering into binding arrangements to put in place new financing for the Merged Group,
on terms acceptable to each of VHA and TPG (acting reasonably). TPG and VHA expect the Syndicated Facility
Agreement for the new Merged Group debt facilities, which is in agreed form, to be entered into before the Second
Court Date (see Section 10.6 for further detail the Merged Group financing arrangements); and

e Restructure: VHA, HTAL and VOL:

— completing the steps of the Restructure which are scheduled to be taken prior to 8.00am on the Second Court
Date; and

— otherwise being in a position to complete the Restructure on or prior to the Implementation Date.
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The Conditions Precedent are set out in full in clause 3.1 of the Scheme Implementation Deed, a copy of which is
available on the ASX website at www.asx.com.au and on TPG’s website at www.tpg.com.au.

The Scheme will not proceed unless all the Conditions Precedent are satisfied or waived (as applicable) in accordance
with the Scheme Implementation Deed.
As at the date of this Scheme Booklet, the following key Conditions Precedent have been satisfied or waived:

¢ FIRB: receipt of a no objections notice in relation to the Scheme and Restructure from the Commonwealth under
Part 3 of the Foreign Acquisitions and Takeovers Act 1975 (Cth);

e Competition approval: TPG and VHA have received an order from the Federal Court of Australia that the Merger
does not contravene the Competition and Consumer Act 2010 (Cth);

e US regulatory approvals: TPG and VHA have received applicable consents from CFIUS and the Federal
Communications Commission to implement the Scheme; and

¢ Independent Expert: the Independent Expert has issued the Independent Expert’s Report which concludes that
the Scheme is in the best interests of TPG Shareholders.

In addition, as at the Last Practicable Date, none of the TPG Directors are aware of any circumstances which would
cause any Condition Precedent not to be satisfied.

TPG will make an announcement on ASX’s website at www.asx.com.au as and when the Conditions Precedent are
satisfied or waived (as applicable).

7.6 Scheme Meeting
On 19 May 2020, at the First Court Hearing, the Court made the requisite orders that the Scheme Meeting be convened
and that this Scheme Booklet be dispatched to TPG Shareholders.

The terms of the Scheme Resolution to be considered at the Scheme Meeting are contained in the Notice of Scheme
Meeting in Annexure E.

The Requisite Majority of TPG Shareholders present and voting at the Scheme Meeting (in person or by proxy, attorney
or, in the case of corporate TPG Shareholders, corporate representative) necessary to approve the Scheme are:
e a majority in number (more than 50%) of TPG Shareholders; and
e atleast 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting by
TPG Shareholders.
The Court has the discretion to waive the first of these two requirements if it considers it appropriate to do so.

The fact that the Court has ordered the Scheme Meeting to be convened and has approved this Scheme Booklet
required to accompany the Notice of Scheme Meeting does not mean that the Court has prepared, or is responsible
for the content of, this Scheme Booklet or has any view as to the merits of the Scheme or as to how TPG Shareholders
should vote. TPG Shareholders must reach their own decision on these matters.

7.7 Recommendation of TPG Directors
The TPG Directors unanimously recommend that TPG Shareholders vote in favour of the Scheme, in the
absence of a Superior Proposal.

Each TPG Director will vote, or procure the voting of, any TPG Shares owned or Controlled by them in favour of

the Scheme at the Scheme Meseting to be held on Wednesday 24 June 2020 at 10.30am, in the absence of a

Superior Proposal.

In considering whether to vote in favour of the Scheme, TPG Directors encourage you to:

e carefully read all of this Scheme Booklet (including the Independent Expert’s Report);

e have regard to your individual risk profile, portfolio strategy, tax position and financial circumstances; and

e obtain advice from your legal, financial, tax or other professional advisers on the effect of the Scheme
becoming Effective.

Each TPG Director’s Relevant Interests are disclosed in Section 13.7 of this Scheme Booklet.
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7.8 Independent Expert’s conclusion

TPG Directors engaged Lonergan Edwards as Independent Expert to consider whether the Scheme is in the best
interest of TPG Shareholders. The Independent Expert has concluded that the Scheme is in the best interests
of the TPG Shareholders, in the absence of a Superior Proposal. The Independent Expert’s Report is contained
in Annexure A.

7.9 Courtapproval
TPG will apply to the Court for an order approving the Scheme fif:

e the Scheme is approved by the Requisite Majority of TPG Shareholders at the Scheme Meeting (see Section 7.6
for the Scheme approval requirements); and

e all Conditions Precedent (except Court approval of the Scheme) have been satisfied or waived (as applicable).

Any TPG Shareholder will be able to appear at the Second Court Hearing, expected to be held at 9.15am (Sydney time)
on 26 June 2020 at the Supreme Court of New South Wales, Law Courts Building, 184 Phillip Street, Sydney, NSW 2000.

7.10 Singapore Demerger

Prior to Implementation of the Scheme, and subject to the Scheme becoming Effective, TPG intends to undertake a
separation of its Singapore business by way of an in-specie dividend distribution to TPG Shareholders of one Singapore
Co Share for every two TPG Shares owned as at the Singapore Dividend Record Date, with any fractional entitlements
rounded up to the nearest whole Singapore Co Share. It is intended that Singapore Co Shares will be listed on ASX and
will trade under the ASX code “TUA”.

Once TPG Singapore has received the requisite approval from the IMDA for the Singapore Demerger (see Section 8.7
for further detail) and prior to the Singapore Demerger and Implementation of the Scheme, TPG intends to capitalise
Singapore Co with additional equity funding. This funding will be used by Singapore Co to support the Singapore
business’s near term trade obligations and to fund the ongoing construction of the Singapore mobile network.

TPG anticipates that the additional equity funding will be included in the Locked Box Date calculations, which are still
being finalised, such that the equity funding provided to Singapore Co will have been taken into consideration when
TPG determines the TPG Special Dividend Amount that is announced by TPG on ASX at least 10 days prior to the
Scheme Meeting.

If, and to the extent that, the Singapore Demerger Costs exceed those anticipated in the Locked Box Date calculations,
this Leakage would either:

e be factored into the calculation of the TPG Special Dividend Amount (if known before its expected quantum is
announced); or

e result in a corresponding decrease in the VHA Adjustment Amount by which VHA needs to reduce the debt which
remains in VHA at Implementation.

See Section 7.3 for further details on the TPG Special Dividend Amount and Section 7.4 for further details on the VHA
Adjustment Amount.

For further details on Singapore Co and the Singapore Demerger, see Section 8.7 and the Singapore Co
Information Memorandum.

7.11 Entitlement to participate in the Scheme

7.11.1 TPG Shareholders

The way in which an individual TPG Shareholder participates in the Scheme will depend on whether that shareholder is an:
e FEligible Shareholder; or

¢ Ineligible Foreign Shareholder.

7.11.2 Eligible Shareholders

Eligible Shareholders are TPG Shareholders who are not Ineligible Foreign Shareholders. If the Scheme becomes
Effective and is Implemented, each Eligible Shareholder will receive the Scheme Consideration of one Merged Co Share
for each TPG Share they own. If the Scheme becomes Effective, the TPG Board intends to resolve to pay the TPG
Dividends. Eligible Shareholders will also be paid or distributed the TPG Special Dividend and Singapore Dividend prior
to Implementation for each TPG Share they own at the TPG Special Dividend Record Date and Singapore Dividend
Record Date respectively.
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7.11.3 Ineligible Foreign Shareholders

A Scheme Shareholder will be an Ineligible Foreign Shareholder where their address shown in the Register on the
Scheme Record Date is a place outside Australia (and its external territories) and New Zealand, unless VHA and TPG
(each acting reasonably) determine that it is lawful and not unduly onerous or impracticable to issue Merged Co Shares
to that Scheme Shareholder under the Scheme.

VHA will be under no obligation to issue any Merged Co Shares to any Ineligible Foreign Shareholder and will instead
issue the Merged Co Shares that would otherwise have been issued to an Ineligible Foreign Shareholder to a nominee
appointed by TPG (Sale Agent).

Ineligible Foreign Shareholders will still participate in the Scheme. However, Merged Co Shares will not be issued to
Ineligible Foreign Shareholders. Instead, the Merged Co Shares to which the Ineligible Foreign Shareholders would
otherwise have been entitled to will be issued directly to the Sale Agent and sold, as soon as reasonably practicable
on or after the Implementation Date, on the ASX at a price reasonably determined by the Sale Agent. The Sale Agent
will remit the Sale Proceeds for the Merged Co Shares to TPG (after deduction of any applicable brokerage, stamp
duty and other costs, taxes and charges). TPG will then remit to each Ineligible Foreign Shareholder the Sale Proceeds
attributable to the Merged Co Shares to which the Ineligible Foreign Shareholder would otherwise have been entitled
(after deducting any applicable brokerage, stamp duty or other costs, taxes and charges).

The Sale Proceeds will be paid to each Ineligible Foreign Shareholder by:

e direct credit to the nominated bank account of the Ineligible Foreign Shareholder as noted on the Register on the
Scheme Record Date; or

e where an account has not been provided, Sale Proceeds will be remitted by dispatching a cheque by mail to the
Ineligible Foreign Shareholder’s Registered Address as at the Scheme Record Date.

Sale Proceeds will be paid to Ineligible Foreign Shareholders in Australian dollars.

Under the Scheme, each Ineligible Foreign Shareholder is taken to appoint TPG as its agent to receive on its behalf any
financial services guide or other notices which may be issued by the Sale Agent to that Ineligible Foreign Shareholder.

As set out in the Singapore Co Information Memorandum, TPG Shareholders will be ineligible to receive the Singapore
Co Shares under the Singapore Dividend where their address shown in the Register on the Singapore Dividend Record
Date is a place outside Australia (and its external territories) and New Zealand, unless TPG determines (in its absolute
discretion) that it is lawful and not unduly onerous or impracticable to issue that TPG Shareholder with Singapore Co
Shares. In accordance with the process above in respect of the Merged Co Shares and as set out in the Singapore Co
Information Memorandum, the Singapore Co Shares to which the ineligible TPG Shareholders would otherwise have
been entitled will be issued directly to the Sale Agent and sold by the Sale Agent. The Sale Agent will remit the sale
proceeds to TPG (after deduction of any applicable brokerage, stamp duty and other costs, taxes and charges), who
will then remit the sale proceeds to the relevant TPG Shareholders.

7.12 Implementation of the Scheme

7.12.1 Consequences of approving the Scheme

If the Scheme is approved by the Requisite Majority of TPG Shareholders at the Scheme Meeting, approved by the
Court at the Second Court Hearing, and the Conditions Precedent in relation to the Scheme outlined in Section 7.5 of
this Scheme Booklet are satisfied or waived (as applicable), then TPG will lodge the Court order approving the Scheme
with ASIC. As a consequence (on the basis of the current timetable):

e the Scheme will become Effective on the Effective Date (Monday, 29 June 2020). At the close of trading on ASX
on the Effective Date, TPG Shares will be suspended from trading;

e on or about Tuesday, 30 June 2020, Merged Co Shares will commence trading on ASX on a deferred settlement basis;

e on the Implementation Date (Monday, 13 July 2020) if you were a TPG Shareholder at the Scheme Record Date,
VHA will issue Merged Co Shares as Scheme Consideration under the Scheme either to you if you are an Eligible
Shareholder or to the Sale Agent on your behalf if you are an Ineligible Foreign Shareholder (as applicable); and

e on or about Tuesday, 14 July 2020, the Merged Co Shares issued as Scheme Consideration will begin trading on
ASX on an ordinary settlement basis.

Refer to Sections 7.11.2 and 7.11.3 to determine whether you are an Eligible Shareholder or an Ineligible
Foreign Shareholder.
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7.12.2 Listing of the Merged Co on ASX and trading
Together with Implementation of the Scheme, the Merged Co is seeking a listing for the Merged Co Shares on ASX.

VHA will seek confirmation from ASX that, from the Business Day after the Effective Date (or such other date as ASX
requires), the Merged Co Shares (which will include the Merged Co Shares issued as Scheme Consideration) will be
quoted on ASX. Merged Co Shares are expected to trade on a deferred settlement basis from the commencement of
trading on this date.

It is the responsibility of each Scheme Shareholder to confirm their holding before trading in Merged Co Shares to avoid
the risk of selling shares they do not own. Holders of Merged Co Shares who sell their shares before they receive their
holding statement or confirm their uncertificated holdings of Merged Co Shares do so at their own risk.

Merged Co Shares will commence trading on ASX on a normal settlement basis from the Business Day after the
Implementation Date (or such other date as ASX requires).

7.12.3 Delisting of TPG

After the Scheme has been Implemented, TPG will request that the ASX removes it from the official list of the ASX.
The delisting is expected to occur shortly following the Implementation Date.

7.12.4 Warranty by Scheme Shareholders

Each Scheme Shareholder is taken to have warranted to TPG and VHA on the Implementation Date, and appointed and
authorised TPG as its attorney and agent to warrant to VHA on the Implementation Date, that:

e all their TPG Shares (including any rights and entitlements attaching to those shares) which are transferred under
this Scheme will, at the date of transfer, be fully paid and free from all mortgages, charges, liens, encumbrances,
pledges, security interests (including any ‘security interests’ within the meaning of section 12 of the Personal
Property Securities Act 2009 (Cth)) and interests of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind, and that they have full power and capacity to transfer their TPG Shares to VHA
together with any rights and entitlements attaching to those shares; and

e it has no existing right to be issued any other TPG Shares or any other form of TPG securities.
TPG undertakes that it will provide such warranty to VHA as agent and attorney of each Scheme Shareholder.

TPG Shareholders should be aware that, to the extent that this warranty is untrue in respect of their TPG Shares, and
their TPG Shares are not transferred under the Scheme free of third party interests, they may be liable to compensate
VHA for any damage caused to those parties resulting from such encumbrance.

7.13 Consequences if the Scheme does not proceed
If the Scheme does not become Effective and is not Implemented:

e TPG Shareholders will continue to hold TPG Shares and will be exposed to general risks as well as risks specific to
TPG and the industries in which it operates, including those set out in Section 12 of this Scheme Booklet;

e TPG Shareholders will not receive the Scheme Consideration;
e TPG Shareholders will not receive the TPG Special Dividend or the Singapore Dividend; and

e abreak fee of $50 million may be payable by TPG to VHA under certain circumstances. These circumstances do
not include the failure by TPG Shareholders to pass the Scheme Resolution at the Scheme Meeting. See Sections
13.1.5 and 13.1.6 for a more detailed explanation of the circumstances in which a break fee is payable.

If the Scheme is not Implemented and in the absence of a Superior Proposal, TPG will continue as an ASX listed entity
with management continuing to implement its current business plan and financial and operating strategies.

The spectrum joint venture between TPG and VHA discussed at Section 6.3.2 is not conditional on the Scheme and will
continue even if the Scheme is not Implemented. Under the joint venture deed between TPG and VHA, the parties have
agreed to discuss potentially expanding the business of the joint venture in the future, including to facilitate various forms
of spectrum, infrastructure and network sharing. However, having ceased its mobile rollout, TPG has no business plan
or strategy for using its spectrum licences on a standalone basis and there is no certainty that the TPG and VHA joint
venture will expand to include any further aspects of the business.

If the Scheme is not Implemented, the advantages of the Scheme described in Section 6.1 of this Scheme Booklet will
not be realised and the potential disadvantages and risks of the Scheme described in Section 6.2 and Section 12 of this
Scheme Booklet will not arise.
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TPG is a leading Australian provider of telecommunication services to residential users, small and medium enterprises,
government, corporate enterprises and wholesale customers.

TPG is listed on the ASX and TPG Shares are quoted on the ASX under the code “TPM’. TPG’s market capitalisation as
at the Last Practicable Date, was approximately $6,680.2 million.

TPG employs approximately 4,700 people across Australia, New Zealand, the Philippines, Malaysia and Singapore and
is headquartered in Macquarie Park, New South Wales, Australia.

In the financial year ended 31 July 2019, the TPG Group’s revenue was $2,477.4 million, its total underlying EBITDA
was $818.4 million and its underlying NPAT was $376.2 million. As at 31 January 2020 (its most recent half year end),
the TPG Group’s consolidated total assets were $5,469.5 million and net assets were $3,003.9 million.

8.1 Corporate History

TPG was founded in 1986 as the Total Peripherals Group, which sold computer equipment and network and
internet services. TPG began a strategic investment in DSLAM infrastructure in 2005 and ceased the sale of
computer equipment in December 2005. Since then, TPG has predominantly focused on providing internet and
telephony solutions to a broad range of residential customers, SMEs and corporate customers and has continued
to grow strongly. The business was listed on the ASX in April 2008 via a merger with SP Telemedia Limited, and in
November 2009 SP Telemedia Limited was renamed TPG Telecom Limited.

8.2 Business Overview

TPG provides the following services to residential users, small and medium enterprises, government, large corporate

enterprises and wholesale customers across Australia and overseas:

¢ Fixed Line Internet — NBN services, ADSL2+, Fibre Optic and Ethernet broadband access, as well as Internet
Protocol Television (IPTV);

e Mobile phone services via MVNO arrangements with VHA and Optus in Australia;

e Standard home phone telephony and VolP (Internet based) telephony;

e Cloud computing services; and

e Business networking solutions — dark fibre products, fully managed corporate wide area networks, Internet based
virtual private networks and data networks.

TPG delivers these services across its owned, carrier-grade voice, data and internet network, including over 27,000km
of inter-capital and metropolitan fibre optic networks and international transit capacity. TPG also provides consumer
fixed line internet and voice services using the NBN.

8.2.1 Notable corporate developments and acquisitions

Fixed Line Internet

In September 2015, TPG acquired iiNet which added over 1.9 million broadband, telephony and IPTV services to over
975,000 broadband customers. Following the acquisition, TPG became Australia’s second largest fixed broadband
company by subscribers.

Fibre and International Capacity

Through its acquisition of PIPE Networks in March 2010, TPG gained access to an extensive dark fibre network across
major Australian business centres including Sydney, Melbourne and Brisbane. Further, as part of this acquisition, TPG
acquired the international PPC-1 submarine cable which connects Australia and Guam with onwards connectivity to the
US and Japan.

TPG’s acquisition of AAPT in February 2014 added inter-capital fibre optic networks to its infrastructure assets which
further enhanced its position in the Australian telecommunications market by strengthening its fixed line, wholesale and
business divisions.

In addition, TPG is party to agreements which provide it with access to the Southern Cross cable, and an agreement
giving it indefeasible rights to use the SEA-US submarine cable between Guam and California. The addition of SEA-US to
the TPG network extends the reach of TPG’s directly controlled network into the main hub of internet content in the US.

In September 2015, TPG also announced two major commercial agreements with VHA including a Dark Fibre
Agreement and a MVNO agreement.
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As part of the Dark Fibre Agreement, TPG entered into an arrangement with VHA to provide dark fibre and network
services to approximately 3,000 VHA mobile sites over a 15 year term. This required TPG to extend its fibre
infrastructure by constructing a further approximately 4,000km of new fibre to VHA mobile sites across the country.
The transmission agreement delivered the majority of the VHA mobile network with lower latency and an increase in
capacity and enhanced resilience.

As part of the MVNO agreement with VHA, TPG commenced the migration of its TPG-branded mobile customer base to
VHA's mobile network. At the time of the agreement, this allowed TPG mobile customers to access 4G on VHA's network.

Mobile Network Operations

Singapore

In December 2016, TPG announced that it was the successful bidder at the New Entrant Spectrum Auction in
Singapore and had acquired all of the spectrum available at the auction being two lots of 2x5 MHz of 900 MHz
spectrum and eight lots of 5 MHz of 2.3 GHz spectrum. In April 2017, TPG announced that it had been successful

in bidding for one lot of 2x5 MHz of 2.5 GHz spectrum at the General Spectrum Auction in Singapore. Since 2017,
TPG Singapore has been building a mobile network in Singapore and, as at March 2020, had achieved nationwide
outdoor coverage of greater than 99.7%, strong indoor coverage, and was progressing with coverage of road tunnels
and the MRT. Approximately 416,000 users had been on-boarded for a free trial of TPG Singapore’s mobile services in
Singapore as at 31 March 2020 and TPG'’s first paid mobile service in Singapore was also launched on 31 March 2020,
with approximately 7,000 customers at 30 April 2020. In February 2020, TPG Singapore submitted an application to the
Infocomm Media Development Authority of Singapore (IMDA) to acquire 5G spectrum in the 3.5 GHz band under the
IMDA's 5G spectrum Call for Proposal. However, on 29 April 2020, the IMDA announced that TPG Singapore would not
be allocated a licence in the 3.5 GHz band in Singapore.

As further described in Section 8.7, TPG proposes to demerge the Singapore business through an in-specie distribution
of Singapore Co Shares to TPG Shareholders on or prior to the Implementation Date. Accordingly, TPG’s Singapore
business will not form part of the Merged Group.

Australia

In April 2017, TPG acquired 10 MHz of nationwide 700 MHz spectrum and announced its intention to roll out a mobile
network in Australia. TPG commenced the process of designing and constructing mobile network infrastructure,
including through the acquisition in December 2018 by Mobile JV Pty Limited, an incorporated 50-50 joint venture
between VHA and TPG, of 3.6 GHz spectrum holdings. The mobile network was based principally on small cell
architecture and the principal equipment vendor selected for use in the network was Huawei. A key reason for the
selection of the vendor and design of TPG’s network was that there was a simple upgrade path to 5G using equipment
manufactured by Huawei. In August 2018, the Australian government issued its “56G Security Guidance” which prevents
Huawei from providing network equipment for 5G networks. This meant that the planned upgrade path to 5G for the
network that TPG was rolling out was blocked. TPG consequently determined it did not make commercial sense to
continue to invest in a network that it could not upgrade to 5G and therefore, in January 2019, announced that it had
decided to cease the rollout of its mobile network in Australia. Having ceased its mobile network rollout, TPG now has
no business plan or strategy for using its spectrum licences on a standalone basis. It is expected, however, that, if the
Merger proceeds, TPG’s spectrum assets will be complementary to the VHA mobile network.
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8.3 Overview of business units

The TPG Group operates in two key segments — the Consumer Segment and the Corporate Segment, which contributed
approximately 70% and 30% respectively to the TPG Group’s revenue for the half year ended 31 January 2020.

8.3.1 TPG Consumer Segment

TPG’s Consumer Segment provides fixed line internet, home phone and ‘SIM only’ mobile phone services to a
subscriber base that includes over 1.9 million fixed broadband subscribers and approximately 0.4 million mobile
phone subscribers as at January 2020. TPG offers retail customers standalone services as well as plans that bundle
broadband and home phone line rental.

Approximately 86% of the Consumer Segment’s revenue was generated from broadband and broadband/home voice
bundles for the half year ended 31 January 2020. There is currently only a small revenue contribution of 6% from mobile
over the same period.

TPG offers broadband services to consumers by four key modes: On-net ADSL, Off-net ADSL, NBN and Fibre-to-the-
Basement (FTTB). TPG's strategy has historically focused on shifting customers onto its owned network infrastructure
and bundling products to drive profitability. As the NBN rollout progresses, TPG aims to maintain and win incremental

market share on the NBN and leverage its extensive network infrastructure to maximise earnings, including by offering
customers FTTB as an alternative service to the NBN.

Following the acquisition of iiNet in September 2015, TPG has adopted a multi-brand strategy to compete in the fixed
broadband market. Accordingly, the iiNet brand is positioned as a premium, customer service led brand while TPG is
positioned as a value-leading challenger brand. TPG also operates the Internode brand, predominantly in the South
Australian market.

As shown in Figure 1, as at 31 January 2020, TPG had approximately 1.9 million broadband subscribers. In the past 2
years there has been a significant change in the composition of the broadband customer base with NBN subscribers
now representing 72.3% of the total TPG broadband customer base as at 31 January 2020. This represents a
significant change from the 37.3% of TPG's total customer base who were NBN subscribers only 2 years earlier.

The migration of TPG’s existing customers from On-net ADSL and Off-net ADSL onto the NBN is expected to continue
as more premises across Australia are declared ready-for-service by the NBN.

Figure 1: TPG Group Broadband Subscribers
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TPG has also been offering no contract SIM only mobile plans to consumers as an MVNO that operates on both
Vodafone’s and Optus’ mobile networks. As shown in Figure 2, TPG’s Consumer Division had 367,000 mobile
subscribers as at 31 January 2020.
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Figure 2: TPG Group MVNO Subscribers
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8.3.2 TPG Corporate Segment

TPG’s Corporate Segment provides a full suite of telecommunications solutions to a customer base that includes small
and medium enterprises, government, large corporate enterprises and wholesale customers. The Corporate Segment
grew significantly with the acquisitions of Pipe Networks in March 2010 and AAPT in February 2014 and further with the
Dark Fibre Agreement with VHA entered into in September 2015.

TPG’s corporate products focus on TPG’s owned fibre network which it is using to supply very high capacity, low
latency services suitable for the largest corporates in Australia, as well as great value high speed ethernet services, such
as its Fibre1000 product, to small and medium-size businesses and enterprise customers. The expansion of TPG’s
fibre network has greatly extended the reach of the Fibre1000 product into many thousands of additional buildings,
increasing TPG’s on-net addressable market considerably.

In addition to its profitable fixed line connectivity offerings, TPG also provides a range of other business services
including voice services, ranging from high capacity SIP trunk calling platforms to a hosted PABX solution known as
Bizphone, cloud services, domain name hosting, website hosting, mail hosting and IP addressing.

8.4 Operating model and revenue breakdown

The primary means for generating revenue in TPG’s Consumer Segment is through sales of internet, telephony and
mobile services to consumers across Australia. TPG Consumer Segment customers typically enter into contracts with
TPG for access to these telecommunication services and are billed monthly.

The primary means for generating revenue in TPG’s Corporate Segment is through sales agreements with SMEs, larger
corporate and wholesale customers.

The revenue by segment for TPG for the half year ended 31 January 2020 is as set out in Figure 3:
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Figure 3: TPG Group 1TH20 Revenue composition
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8.5 Network and Infrastructure
At the core of TPG’s business is its extensive fibre and customer access network infrastructure.

TPG’s key network infrastructure is outlined in Table 1.

Table 1: TPG network infrastructure

National Core Network e Over 27,000km of metro and inter-capital fiore network
e Connected to 121 NBN points of interconnect
e More than 400 national network points of presence servicing metro and regional areas

Wireless Networks and e Mobile network in Singapore

Spectrum e Spectrum holdings, including recently secured access to 700 MHz, 1,800 MHz and
3.6 GHz' spectrum

e City Wi-Fi networks in Adelaide, Ballarat, Bendigo, Canberra and Melbourne

International network e PPC-1, a 7,000km submarine cable connecting Sydney to Guam, and onward to the
US and Asia

e Significant capacity on the Southern Cross Cable connecting Australia to the US
e SEA-US cable between Guam and the US
e International links into New Zealand, Singapore, Hong Kong, Japan and the US

Customer Access Networks ¢ Thousands of on-net fibre buildings in metro and regional areas
e Fibre-to-the-Basement network for Consumers in major capital cities
e Over 400 DSLAM enabled exchanges, offering ADSL and Mid-Band Ethernet services
e Regional HFC networks in Ballarat, Mildura and Geelong
e Extensive VDSL network in ACT

8.6 Business strategy and initiatives

The TPG business is focused on growing its residential and corporate customer bases profitably by delivering market-
leading telecommunications services.

Across TPG’s Consumer Segment, TPG is focused on maintaining and increasing its market share, providing new and
innovative products and bundling products. TPG’s strategy has historically focused on being a value provider in on-net
and off-net fixed broadband. TPG is also a reseller of broadband on the NBN and is focused on managing the transition
of existing customers to the NBN and winning incremental market share. As an alternative to the NBN, TPG also offers
FTTB products to over 200,000 premises currently, as a competing service to the NBN that utilises TPG’s own fibre
network infrastructure instead of using the NBN access network.

1. Held by Mobile JV Pty Limited.
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8 Overview of TPG

TPG'’s ownership of network infrastructure has also been a significant strategic advantage in product differentiation

in the corporate and government markets. TPG regularly tenders for business from new customers in the corporate,
government, wholesale and consumer markets. At any point in time, TPG may be participating in a number of tender
opportunities. Success in any one or more of those tenders cannot be assured, but may have a material impact on
TPG’s revenue and EBITDA, and may also materially impact TPG’s capital expenditure requirements.

In order to maximise its prospects for profitable growth, TPG strives to run its business as efficiently as possible and
with an industry-leading cost structure. The manner in which it seeks to achieve this cost structure advantage is through
careful investment in network infrastructure combined with disciplined overhead cost control, and through extensive
synergy realisation programs following material acquisitions.

8.7 Singapore Demerger

TPG intends to separate 100% of Singapore Co’s business from TPG to existing eligible TPG Shareholders by way of an
in-specie dividend distribution of Singapore Co Shares (Singapore Dividend) if the Scheme becomes Effective.

Subject to their eligibility and the TPG Board resolving to pay the Singapore Dividend, TPG Shareholders will receive one
Singapore Co Share for every two TPG Shares they hold at 7.00pm (Sydney time) on Wednesday, 1 July 2020, with any
fractional entitlements rounded up to the nearest whole Singapore Co Share.

Where the calculation of the aggregate number of Singapore Co Shares to be transferred to a particular TPG
Shareholder would result in the transfer of a fraction of a Singapore Co Share, then the entitlement of that TPG
Shareholder will be rounded up to the nearest Singapore Co Share. However, if TPG is of the opinion that a TPG
Shareholder has been party to shareholding splitting or division in an attempt to obtain unfair advantage by reference
to any rounding provided for in the calculation of the TPG Shareholder’s entitlement to Singapore Co Shares, then TPG
reserves the right to round the entitlement of such holdings so as to provide only the number of Singapore Co Shares
that would have been received but for the splitting or division.

Eligible TPG Shareholders do not need to do anything or pay anything to receive the Singapore Co Shares. Further
detail regarding the Singapore Dividend and TPG Shareholders eligibility to receive the dividend is set out in the
Singapore Co Information Memorandum.

Singapore Co is an Australian company which is a wholly-owned Subsidiary of TPG and will own TPG Singapore,

as a wholly-owned Subsidiary. TPG Singapore owns and operates the TPG mobile business in Singapore. Further
details regarding the TPG Singapore mobile business are set out in Section 8.2.1 and the Singapore Co Information
Memorandum. Following the Singapore Dividend, the eligible TPG Shareholders as at the Singapore Dividend Record
Date will become the shareholders of Singapore Co and maintain an indirect interest in TPG Singapore.

It is intended that Singapore Co Shares will be listed on ASX and will trade under the ASX code “TUA”. TPG Shareholders
who hold Singapore Co Shares will then, if they wish to do so, be able to sell their Singapore Co Shares on market.

TPG Singapore has applied to the IMDA for approval of various matters in order to implement the Singapore Demerger,
including the transfer of TPG Singapore to Singapore Co, to be listed on the ASX. As at the date of this Scheme Booklet,
TPG Singapore has received conditional approval from the IMDA. The conditions include ASX formally approving the
listing of Singapore Co. Subject to TPG Shareholders and the Court approving the Scheme, TPG expects to be able to
satisfy those conditions, so that the Singapore Demerger can proceed as described in this Scheme Booklet.

Details regarding the agreements relating to the Singapore Demerger that will be entered into by TPG and Singapore Co
are contained in Section 13.4. Details regarding the general Australia tax consequences of the Scheme, TPG Special
Dividend and Singapore Dividend are contained in Section 11.

8.8 TPGBoard

As at the date of this Scheme Booklet, the TPG Directors are:
e David Teoh, Executive Chairman & Chief Executive Officer;
* Denis Ledbury, Non-Executive Director;

e Robert Millner, Non-Executive Director;

e Joseph Pang, Non-Executive Director; and

e Shane Teoh, Non-Executive Director.
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8.9 Capital structure

As at the date of this Scheme Booklet, TPG’s issued securities are as follows:

Table 2: TPG capital structure

Type of security Number on issue

TPG Shares 927,811,493

TPG Performance Rights 557,825

8.10 Share Price History
TPG Shares are quoted on the ASX under the code ‘TPM'.

The closing price of TPG Shares on the ASX on 29 August 2018, being the last trading day prior to the announcement
of the Scheme, was $7.88.

The closing price of TPG Shares on the ASX on the Last Practicable Date was $7.20.

During the three months ending on the Last Practicable Date:
¢ the highest recorded daily closing price for TPG Shares on the ASX was $8.35 on 6 March 2020; and
e the lowest recorded daily closing price for TPG Shares on the ASX was $6.41 on 23 March 2020.

Figure 4 shows the TPG Share price performance over the 36 months to the Last Practicable Date:

Figure 4: TPG Shares - historical share price performance since 12 May 2017
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8.11 Substantial TPG Shareholders

The substantial holders of TPG Shares as at the Last Practicable Date, were as follows:

Table 3: Substantial TPG Shareholders (as at 12 May 2020)

Number of TPG
Substantial TPM Shareholder Shares owned Voting power
David Teoh and associates 318,315,608 34.3%
Washington H Soul Pattinson and Company Limited 234,396,121 25.3%
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8 Overview of TPG

8.12 Historical financial information
This Section 8.12 contains the following historical financial information of TPG:

e historical consolidated income statements for the years ended 31 July 2018 and 31 July 2019, and the half years
ended 31 January 2019 and 31 January 2020 (TPG Historical Income Statements);

e historical consolidated statement of financial position as at 31 January 2020 (TPG Historical Statement of
Financial Position); and

e historical consolidated statements of cash flows for the years ended 31 July 2018 and 31 July 2019, and the half
years ended 31 January 2019 and 31 January 2020 (TPG Historical Statements of Cash Flows),

(together, the TPG Historical Financial Information).

A number of figures, amounts, percentages, prices, estimates, calculations of value and fractions are subject to the
effect of rounding. Accordingly, totals in tables may not add due to rounding.

8.12.1 Basis of preparation of the TPG Historical Financial Information

The TPG Historical Financial Information presented in this Section 8.12 has been extracted from TPG’s consolidated
financial statements for the years ended 31 July 2018 and 31 July 2019, and the half years ended 31 January 2019
and 31 January 2020. The consolidated financial statements of TPG for the financial years ended 31 July 2018 and
31 July 2019 were audited by KPMG in accordance with Australian Auditing Standards and on which KPMG provided
unqualified audit opinions. The consolidated financial statements of TPG for the half year ended 31 January 2020,
including the comparative financial statements for the half year ended 31 January 2019, were reviewed by KPMG in
accordance with Australian Auditing Standards, and on which KPMG provided an unqualified review opinion.

The TPG Historical Financial Information presented in this Section 8.12 has been prepared in accordance with the
recognition and measurement principles prescribed in Australian Accounting Standards (AAS), however it is presented
in abbreviated form and consequently does not contain all the presentation and disclosures that are usually provided
in an annual report prepared in accordance with the Corporations Act.

The TPG Historical Financial Information presented in this Section 8.12 should therefore be read in conjunction with
the financial statements for the respective periods, including the description of the accounting policies and the notes
to those financials statements, all of which are available at www.tpg.com.au or the ASX website at www.asx.com.au.

8.12.1.1 Changes to Accounting Standards

TPG adopted one new accounting standard commencing 1 August 2019 which has been reflected in TPG’s
consolidated financial statements for the half year ended 31 January 2020:

e AASB 16 Leases — This standard introduces a single, on-balance sheet, lease accounting model for leases.
Contracts that provide TPG with a right to control the use of an identified asset are accounted for in the consolidated
statement of financial position. The right to use the asset is recognised as a right-of-use (ROU) asset and the
contracted amounts payable over the lease term are accounted for as a lease liability.

TPG has adopted the Modified Retrospective method for transition to the new accounting standard. Accordingly, the
comparative information has not been restated and transition adjustments were made through retained earnings as at

1 August 2019. The consolidated financial statements for the financial years ended 31 July 2018 and 31 July 2019, and
the half year ended 31 January 2019 are presented on a pre-AASB 16 basis, as reported.

The impact of the adoption of AASB 16 for the half year ended 31 January 2020 was as follows:

e ROU assets of $84.6 million and lease liabilities of $102.0 million were recognised in the 31 January 2020 statement
of financial position;

¢ depreciation of ROU assets of $9.4 million and interest expense on lease liabilities of $1.5 million were recognised in
the income statement;

e network, carrier and hardware costs and other expenses were lower by $4.4 million and $5.9 million respectively
than they would have been without the application of AASB 16; and

e in the cash flow statement, lease payments have been separated into repayments of the principal component of
leases of $12.5 million and interest payments of $1.5 million, both under financing activities.
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8.12.2 Explanation of certain non-IFRS financial measures

TPG uses certain measures to manage and report on its businesses that are not recognised under AAS or International
Financial Reporting Standards (IFRS). These measures are collectively referred to in this Section 8.12 as non-IFRS
financial measures pursuant to Regulatory Guide 230 ‘Disclosing non-IFRS financial information’ published by ASIC.
Management uses these non-IFRS financial measures to evaluate the performance and profitability of the overall TPG
business. The principal non-IFRS financial measures referred to in this Section 8.12 are as follows:

e EBITDA is reported earnings/(losses) including significant items, before the following:
— interest income or expense;
— depreciation and amortisation;
— impairment expense; and
— income tax expense,

e Underlying EBITDA and Underlying NPAT (presented in Section 8.12.4) are financial measures which are not
prescribed by AAS and reflect earnings before the significant items set out in Section 8.12.4.

8.12.3 TPG Historical Income Statements

Set out below are the TPG Historical Income Statements for the years ended 31 July 2018 and 31 July 2019 and the
half years ended 31 January 2019 and 31 January 2020:

Table 4: TPG Historical Income Statements

Year ended Yearended  Halfyearended  Halfyear ended
$m 31July 2018 31July2019  31January2019 31 January 2020
Revenue 2,496.1 2,477.4 1,235.8 1,246.5
Network, carrier and hardware costs (1,244.3) (1,259.6) 613.7) (654.1)
Employee benefits expense (242.8) (224.4) (109.3) (108.3)
Other expenses (182.3) (184.0) (92.8) (77.5)
Earnings before interest, tax, impairment,

depreciation and amortisation 826.7 809.4 420.0 406.6
Impairment of spectrum and mobile assets - (236.8) (227.4) -
Depreciation of plant and equipment (138.8) (133.2) (66.5) (75.6)
Amortisation of intangibles (90.4) (136.1) (42.1) (89.9)
Results from operating activities 597.5 303.3 84.0 2411

Net financing costs (34.4) (50.7) (13.7) (33.3)
Profit before income tax 563.1 252.6 70.3 207.8
Income tax expense (165.6) (77.6) (22.9) (63.1)
Net profit after tax 397.5 175.0 47.4 144.7
Net profit attributable to non-controlling interest 1.1 1.2 0.5 1.1

Net profit attributable to members of TPG 396.4 173.8 46.9 143.6

1. As noted in Section 8.12.1.1, TPG adopted the Modified Retrospective method for transition to the new AASB 16 Leases accounting standard
commencing 1 August 2019. Results for the half year ended 31 January 2020 include the impact of AASB 16. However, results for the financial
years ended 31 July 2018 and 31 July 2019, and the half year ended 31 January 2019 are presented on a pre-AASB 16 basis, as reported.
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8.12.4 Management commentary on TPG Historical Income Statements

Commentary on TPG’s historical financial performance is set out below. More information is available from TPG’s
financial reports for the years ended 31 July 2018 and 31 July 2019 and half years ended 31 January 2019 and
31 January 2020, which can be found on the TPG website at www.tpg.com.au.

The tables below also present Underlying EBITDA, Business as Usual (BAU) EBITDA, and Underlying NPAT, as well as
segment disclosures, as disclosed in TPG’s financial reports for the years ended 31 July 2018 and 31 July 2019 and
half years ended 31 January 2019 and 31 January 2020.

Table 5: Reconciliation to BAU EBITDA

Year ended Yearended  Halfyearended  Halfyear ended
$m 31July 2018 31July2019  31January2019 31 January 2020
Earnings before interest, tax, impairment,
depreciation and amortisation 826.7 809.4 420.0 406.6
Add: One-off transaction costs related to Merger - 9.0 4.4 6.0
Less: One-off Corporate Division benefit - - - 8.3
(Less)/Add: AASB 16 impact - - - (10.2)
Underlying EBITDA 826.7 818.4 424.4 399.1
Add: Singapore mobile start-up losses 14 2.7 0.8 1.8
Add: Australian mobile network operating expenses - 2.7 - 3.3
BAU EBITDA 828.1 823.8 425.2 404.2

1. FY18 restated for the implementation of AASB15 Revenue from Contracts with Customers.

Table 6: Reconciliation to Underlying NPAT

Year ended Year ended Half year ended Half year ended
$m 31July 2018 31July2019  31January2019 31 January 2020
Reported NPAT 396.4 173.8 46.9 143.6
Add: One-off transaction costs related to Merger - 6.3 3.1 4.2
Less: One-off Corporate Division benefit - - - (2.3
Add: Impairment expense - 165.7 159.2 -
Add: Acquired customer base intangible amortisation 35.7 30.4 16.0 11.9
(Less)/Add: AASB 16 impact - - - 0.5
Underlying NPAT 432.1 376.2 225.2 157.9

Table 7: Segment BAU Revenue

Year ended Year ended Half year ended Half year ended
$m 31July 2018 31July2019  31January2019 31 January 2020
Consumer 1,742.3 1,719.0 852.6 872.4
Corporate 753.8 758.4 383.2 373.0
Other - - - -
Total BAU Revenue 2,496.1 2,477.4 1,235.8 1,245.4

1. BAU revenue excludes Other revenue of $1.1 million incidental revenue relating to TPG’s Singapore operations in the half year ended
31 January 2020.
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Table 8: Segment BAU EBITDA

Year ended Year ended Half year ended Half year ended
Sm 31July 2018 31July 2019 31 January 2019 31 January 2020
Consumer 499.1 457.3 243.0 211.4
Corporate 329.7 367.1 182.5 1938.0
Other ©.7) ©.6) 0.9 0.2)
Total BAU Revenue 828.1 823.8 425.2 404.2

8.12.4.1 Commentary on TPG Historical Income Statement for the half year ended 31 January 2020

For the half year ended 31 January 2020 (HY20), TPG achieved BAU EBITDA of $404.2 million, a decrease of 5%
against HY19 of $425.2 million. HY20 BAU EBITDA excluded one-off transaction fees related to the Merger of

$6.0 million, a one-off benefit in the Corporate Segment of $3.3 million, a $10.2 million benefit from the adoption of
AASB 16 and losses incurred by TPG’s mobile network operations in Australia ($3.3 million) and Singapore ($1.8 million).
The decrease in HY20 BAU EBITDA was driven by the loss of margin from the continued migration of DSL and home
phone customers to low margin NBN services. This was partially offset by stronger than forecast other EBITDA growth
of $34 million driven by growth in the Corporate Segment's EBITDA, overhead savings in the Consumer Segment,
Tech2 EBITDA growth and organic Consumer Segment broadband (FTTB and NBN) subscriber growth.

Reported NPAT for HY20 of $143.6 million was up 206% compared to the prior corresponding period due to HY19
having been adversely impacted by a $227.4 million pre-tax impairment expense arising from the cessation of the
Australian mobile network build. Excluding the impairment, HY20 NPAT was down 30% compared to HY19 because
of $53.7 million of Australian spectrum amortisation affecting HY20 but not HY19, and a $19.6 million increase in net
financing costs due primarily to the cessation of interest capitalisation associated with the Australian mobile network.

TPG’s Consumer Segment BAU EBITDA for HY20 was $211.4 milion compared to $243.0 million for HY19.

This movement comprised a $39.8 million decrease in gross profit, partially offset by an $8.2 million decrease in
overhead costs. The gross profit decline was driven by the NBN headwinds which overshadowed two positives within
the HY20 result: an overall increase in broadband subscribers of 14k in the half compared to net negative movement of
9k in HY19, and Tech2’s gross profit being up by $7.9 milion compared to HY19.

The Corporate Segment achieved BAU EBITDA of $193.0 million for HY20, up by $10.5 million from $182.5 miillion in
HY19 driven by continued strong improvement in margins. Gross profit margin increased to 69% in HY20 from 66% in
HY19 driven by the continued favourable change in revenue mix towards on-net fibre services. This positive result was
complemented by efficiency savings that delivered a $3.9 million decrease in overhead costs, resulting in a BAU EBITDA
margin increase from 48% in HY19 to 52% in HY20.

8.12.4.2 Commentary on TPG Historical Income Statement for the year ended 31 July 2019

At the beginning of the financial year ended 31 July 2019 (FY19), TPG provided EBITDA guidance of $800 to $820 million
for its BAU operations, which excluded any impact of its mobile network operations in Australia and Singapore. TPG
delivered FY19 BAU EBITDA of $823.8 miillion, above the top end of guidance. Notwithstanding this result, TPG’s

FY19 BAU EBITDA was a decrease of 1% against FY18 BAU EBITDA of $828.1 million. BAU EBITDA continued to be
adversely impacted by the loss of margin as DSL and home phone customers migrated to low margin NBN services.
FY19 Underlying NPAT attributable to shareholders was $376.2 million.

The Consumer Segment’s BAU EBITDA for FY19 was $457.3 million compared to $499.1 million for FY18. This
movement was comprised of a $62.6 million decrease in gross profit driven by broadband gross margin erosion and
loss of home phone voice revenue, both due to the NBN rollout. This gross profit decrease was partially offset by a
$20.8 million decrease in employment and overhead costs as part of TPG's ongoing operating cost optimisation work.

The Corporate Segment’s BAU EBITDA for FY19 was $367.1 million, an increase of 11% against FY18 BAU EBITDA
of $329.7 million. This result was driven by a significant step-up in the contribution from the contract to provide fibre
services to VHA, complemented by other on-net fibre sales. The continued shift towards revenue delivered on the
Group’s owned fibre infrastructure helped lift the Corporate Segment’s EBITDA margin to 48% in FY19 compared to
44% in FY18.
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8.12.5 TPG Historical Statements of Cash Flows

Set out below are TPG’s Historical Statements of Cash Flows for the years ended 31 July 2018 and 31 July 2019 and
the half years ended 31 January 2019 and 31 January 2020:

Table 9: TPG Historical Statements of Cash Flows

Year ended Year ended Half year ended Half year ended
$m 31July 2018 31July2019  31January2019  31January 2020
Cash flows from operating activities
Cash receipts from customers 2,743.2 2,729.3 1,359.4 1,359.0
Cash paid to suppliers and employees (1,874.9) (1,893.0) (948.7) (959.5)
Income taxes paid (194.5) (128.6) (77.7) (60.4)
Net cash from operating activities 673.8 707.7 333.0 339.1
Cash flows from investing activities
Acquisition of property, plant and equipment (292.5) (827.9) (162.5) (168.2)
Acquisition of spectrum assets (597.3) (852.4) (352.4) (352.4)
Acquisition of other intangible assets (66.5) (87.0) (41.8) (25.4)
Transaction costs relating to planned business
combination - (6.6) (2.9) (8.4)
Net cash used in investing activities (956.3) (723.9) (559.6) (554.4)
Cash flows from financing activities
Repayment of lease liabilities (34.1) (5.5) (2.4) (12.5)
Proceeds from borrowings 969.4 292.8 292.8 332.0
Repayment of borrowings (538.6) (205.0) (65.0) (85.0)
Transaction costs related to borrowings (10.8) - - -
Interest received 1.2 1.3 0.7 0.3
Finance costs paid (45.8) (61.5) (29.4) (26.5)
Dividends paid (21.2) (37.1) (18.6) (18.6)
Dividends paid to non-controlling interest (1.8 - - -
Net cash (used in)/from financing activities 318.3 (15.0) 188.1 239.7
Net (decrease)/increase in cash and cash equivalents 35.8 (31.2) (38.5) 24.4
Cash and cash equivalents at beginning of the year 46.3 82.2 82.2 51.4
Effect of exchange rate fluctuations 0.1 0.4 0.3 0.2
Cash and cash equivalents at end of the year 82.2 51.4 44.0 76.0
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8.12.5.1 Commentary on TPG Historical Statement of Cash Flows for the half year ended
31 January 2020

TPG generated net operating cash flow after tax of $339.1 million for HY20, a 2% increase over the prior corresponding
period of $333.0 million in HY19.

Total capital expenditure for HY20 of $546.0 million included the final $352.4 million instalment for the 2x10 MHz of
700 MHz Australian spectrum acquired at auction in 2017, and $68.9 million on the Singapore mobile network build.
The remaining BAU capital expenditure of $124.7 million was within expectations but $26.3 million higher than HY19,
reflecting a step-up in fibre builds for corporate customers supporting the margin expansion within that segment.

8.12.5.2 Commentary on TPG Historical Statement of Cash Flows for the year ended 31 July 2019

TPG delivered a strong net operating cash flow result (pre-tax) of $836.3 million in FY19, exceeding both underlying
EBITDA of $818.4 million and BAU EBITDA of $823.8 million over the same period. TPG generated net operating cash
flow after tax of $707.7 million, a 5% increase over the prior corresponding period of $673.8 million in FY18.

Total capital expenditure for FY19 of $717.3 million included a $352.4 million instalment for the 2x10 MHz of 700 MHz
spectrum acquired at auction in 2017, $86.1 million invested in the (now ceased) Australian mobile network build, and
$80.1 million on the Singapore mobile network build. The remaining BAU capital expenditure of $198.7 million was
$59.3 million lower than FY18 and within the guidance range of $180 to $220 million provided at the start of FY19.

TPG Scheme Booklet |




8 Overview of TPG

8.12.6 TPG Historical Statement of Financial Position
Set out below is TPG’s Historical Statement of Financial Position as at 31 January 2020:

Table 10: TPG Historical Statement of Financial Position

As at
Sm 31 January 2020
Cash and cash equivalents 76.0
Trade and other receivables and contract assets 129.6
Deferred contract costs 5.9
Inventories 6.9
Prepayments and other assets 24.0
Total Current Assets 242.4
Investments 0.3
Deferred contract costs 6.5
Property, plant and equipment 1,461.5
Right of use assets 84.6
Spectrum assets 1,280.8
Goodwill and other intangible assets 2,341.8
Deferred tax assets 451
Prepayments and other assets 6.5
Total Non-Current Assets 5,227 1
Total Assets 5,469.5
Trade and other payables 301.4
Loans and borrowings and derivative financial liabilities 15.9
Lease liabilities 25.5
Spectrum liability -
Current tax liabilities 10.4
Deferred revenue 160.7
Employee benefits 27.9
Provisions 13.1
Accrued interest 5.3
Total Current Liabilities 560.2
Loans and borrowings and derivative financial liabilities 1,771.3
Lease liabilities 76.5
Deferred revenue 26.4
Employee benefits 21
Provisions 291
Total Non-Current Liabilities 1,905.4
Total Liabilities 2,465.6
Net Assets 3,003.9
Share capital 1,465.2
Reserves (561.5)
Retained earnings 1,583.9
Equity attributable to members of TPG 2,997.6
Non-controlling interest 6.3
Total Equity 3,003.9
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8.13 Outlook

Consistent with TPG'’s disclosure to the ASX on 5 March 2020, TPG expects its full year EBITDA from its BAU
operations in FY20 to be in the range of $775 million to $785 million. This guidance range is an upgrade from the FY20
outlook provided on 5 September 2019 of $735 million to $750 milion BAU EBITDA. FY20 guidance for BAU capital
expenditure has remained the same at $200 million to $240 million.

8.13.1 COVID-19 pandemic

The COVID-19 pandemic has, as at the date of this Scheme Booklet, affected TPG’s business in several ways, including:
e asmallincrease in the sales of fixed line broadband services;

e anincrease in data and voice usage by customers, particularly during the day; and

e operational changes, including employees working remotely.

The COVID-19 pandemic continues to evolve and TPG considers it reasonably likely that its business will be affected in
other ways, including increased bad debt risk due to customers facing financial distress caused by the pandemic, and

possible decline in corporate customer revenue arising from forced business closures and customers seeking lower
cost services.

In light of the challenging macroeconomic conditions and resultant market uncertainty caused by COVID-19, there

is insufficient knowledge and insight to predict with certainty the impact of COVID-19 on TPG’s business or future
financial or other performance. As such, actual events and their impacts on TPG’s business and performance may be
significantly different to those expressed in this Section 8.13.1.

8.14 Material changes in TPG’s financial position

To the knowledge of the TPG Directors, and except as disclosed elsewhere in this Scheme Booklet, the financial
position of TPG as at the Last Practicable Date, has not materially changed since the half year ended 31 January 2020.

8.15 Publicly available information

TPG is a listed disclosing entity for the purpose of the Corporations Act and as such is subject to regular reporting and
disclosure obligations. Specifically, as a company listed on ASX, TPG is subject to Listing Rules which require (subject
to some exceptions) continuous disclosure of any information that TPG has that a reasonable person would expect to
have a material effect on the price or value of TPG Shares.

ASX maintains files containing publicly disclosed information about all entities listed on ASX. Information disclosed to
ASX by TPG is available on ASX’s website at www.asx.com.au.

In addition, TPG is required to lodge various documents with ASIC. Copies of documents lodged with ASIC by TPG
may be obtained from an ASIC office.

TPG’s Shareholders may obtain a copy of TPG’s 2019 Annual Report (including its audited financial statements in
respect of the year ended 31 July 2019) and TPG’s HY20 Financial Report for the half year ended 31 January 2020 from
ASX’s website at www.asx.com.au or from TPG’s website at www.tpg.com.au.

TPG’s announcements to ASX after the lodgement with ASX of its HY20 Financial Report to the Last Practicable Date
are listed in the table below.

8.15.1 TPG ASX announcements
Table 11: TPG ASX announcements since 5 March 2020

5 March 2020 ACCC won't appeal court’s TPG-Vodafone merger decision
26 March 2020 CFIUS and FCC approvals obtained

26 March 2020 HTA: Regulatory Clearances CFIUS and FCC

30 April 2020 Singapore 5G Call for Proposal Outcome

7 May 2020 FIRB approval obtained

7 May 2020 HTA: FIRB Approval of VHA/TPG Merger
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VHA is the third-largest telecommunications provider in Australia. VHA owns and operates its own 3G and 4G mobile
network, which has mobile sites located nationally across Australia, and has commenced the rollout of a 5G mobile
network. In addition to supplying mobile services directly to customers under the Vodafone, Lebara and Kogan

brands, VHA supplies wholesale mobile services to Australian MVNOs for resale by them to retail customers under their
own brands.

In 2017, VHA began providing retail fixed line broadband services to its customers via the Australian government-owned
NBN. VHA also launched Kogan Internet fixed broadband services in April 2018.

As at 31 December 2019, VHA's customer base in Australia consisted of approximately 5.7 million mobile customers
and 114,000 fixed broadband customers. VHA's mobile network covers more than 22 million Australians and VHA has
a national footprint of retail stores including 99 company-owned stores as at 31 December 2019.

VHA employed approximately 2,050 people throughout Australia as at 31 December 2019. In the financial year ended
31 December 2019, the VHA Group’s revenues were $3,523.4 million, its total EBITDA was $1,178.7 million, and its
total assets as at 31 December 2019 were $8,745.8 million.

9.1 Corporate History

Vodafone commenced operations in Australia in 1993 as Vodafone Australia through a wholly-owned Subsidiary of
VOD. Vodafone Australia built its own national mobile network and since launch has continuously provided mobile
network services in Australia under the Vodafone brand.

HTAL commenced operations in Australia in 1988 initially as a national paging network and later as a reseller of mobile,
fixed line and internet services. In 1999, HTAL listed on the ASX and built and launched the Orange mobile network in
Sydney and Melbourne. The Orange mobile network was decommissioned in 2006.

In 2003, through its Subsidiary Hutchison 3G Australia Pty Limited (later renamed VHA after the merger with Vodafone
Australia in 2009) HTAL launched the “3” mobile network, Australia’s first 3G mobile network. The “3” mobile network
was HTAL’s core operation prior to merging its telecommunications business with Vodafone Australia.

In 2008, Vodafone Australia acquired Crazy John’s, an Australian MVNO and reseller of Vodafone Australia services.
Crazy John’s closed in 2014 and its customers were migrated to the Vodafone mobile service.

In 2009, HTAL and Vodafone Australia agreed to merge their telecommunications businesses in a 50-50 joint venture,
creating VHA. As a consequence of the VHA merger, the “3” mobile network assets were merged with the Vodafone
Australia network.

VHA launched 4G services in Australia in 2014 and also launched its $5 Roaming product later that year.

In September 2015, VHA announced it had entered into a Dark Fibre Agreement and a MVNO agreement with TPG.
Under the Dark Fibre Agreement, TPG agreed to supply dark fibre and network services to around 3,000 VHA sites
over a 15 year term. Under the MVNO agreement, TPG migrated its TPG branded mobile customer base to VHA's
mobile network.

Also in 2015, VHA entered into a commercial agreement with Kogan which included a right to use the Kogan brand and
launched Kogan Mobile on VHA's network. In 2016, VHA acquired Lebara Mobile’s Australian mobile business assets,
including its customer base and the right to use the Lebara brand in Australia.

As previously mentioned, in 2017 VHA began acquiring wholesale capacity on the NBN and providing fixed line
broadband services in Sydney, the ACT, Victoria and Newcastle under the Vodafone nbn™ brand. The Vodafone nbn™
service extended to 110 points of interconnect as at 31 December 2019 and is available in most parts of Australia
where the NBN is ready for service.

In December 2018, Mobile JV Pty Limited, an incorporated 50-50 joint venture between VHA and TPG, acquired
substantial spectrum holdings in all available metropolitan and regional areas in the 3.6 GHz spectrum band auction
for $263 million. For further information regarding VHA's spectrum holdings see Section 9.6.5.3.

In December 2019, VHA announced that it had partnered with Nokia to commence the roll out of its 5G
telecommunications network in the first half of 2020. For information regarding the roll out of VHA's 5G network,
see Section 9.6.8.
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9 Overview of VHA

9.1.1 Ownership

VHA is a 50-50 joint venture between a wholly-owned indirect Subsidiary of VOD and a direct wholly-owned Subsidiary
of HTAL. VHA was formed in 2009 by the merger of HTAL's and Vodafone Australia’s telecommunications businesses.
Figure 5 shows the current ownership of VHA.

Figure 5: Ownership of VHA'

Hutchison Telecommunications
(Australia) Limited
(Australia)

(Listed on ASX)

Vodafone Group plc
(UK)
(Listed on London Stock Exchange)

Hutchison 3G
Australia Holdings Pty Limited
(Australia)

Vodafone Oceania Limited
(UK)

50%

Vodafone Hutchison

Australia Pty Limited
(Australia)

Vodafone Group plc (or VOD) is a publicly traded multinational telecommunications company headquartered in London,
United Kingdom. VOD's stock trades on the London Stock Exchange under the ticker symbol LON:VOD and on the
NASDAQ Stock Exchange under the ticker symbol NASDAQ:VOD.

HTAL is publicly traded on the ASX under the ticker symbol: HTA, and is 87.865%-owned, indirectly, by CK Hutchison
Holdings Limited (CKHH), a publicly traded multinational conglomerate headquartered in Hong Kong. CKHH’s stock
trades on the Hong Kong Stock Exchange under the ticker symbol HKEX:1.

The VHA 50-50 joint venture is governed by a shareholders’ agreement, which, under the Scheme Implementation
Deed, will terminate with effect on and from the Implementation Date. VOD and HTAL will each own (directly or indirectly)
an effective 25.05% interest in the issued shares of the Merged Co immediately following Implementation of the
Scheme. For further information see Section 10.7.

9.2 Business Overview

VHA's core business is the operation of a 3G, 4G and 5G telecommunications network and the provision of mobile
telecommunication services to customers using this network, which includes the provision of data, voice and messaging
services and machine to machine connectivity. VHA also generates revenue from interconnection fees from other
telecommunications operators where their voice and messaging traffic terminates on VHA's network.

VHA acquires wholesale capacity on the NBN and uses that capacity to offer fixed home broadband services to its
customers under the Vodafone nbn™ and Kogan Internet brands.

1. This simplified organisational structure chart does not show all interposed entities between VHA and VOD, any entities that hold shares in HTAL, or
any Subsidiaries of VHA.
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In addition to providing the mobile and fixed telecommunications services described above, VHA's other business
activities include providing a range of products that complement its service offerings and facilitate access to VHA's
network, such as:

e mobile handsets, tablets and other devices including Apple, Samsung, Huawei, OPPO and Google;

e mobile phone insurance; and

e accessories such as cases, screen protection, audio headsets, Bluetooth speakers and Vodafone TV boxes.
In the year ended 31 December 2019, approximately 68% of VHA's total operating revenue was attributable to the

provision of mobile and fixed telecommunication services, and approximately 32% was attributable to other services
and products.

9.3 Mobile Industry Overview

9.3.1 Mobile market overview
The mobile market is the largest contributor of revenues in the Australian telecommunications industry.

The mobile market includes mobile phone services, being voice, SMS and data services delivered over 3G, 4G or 5G
technologies to mobile handsets, and mobile broadband, which is data services delivered over the same networks.

Mobile network operators (MNOs)

As at 31 December 2019, there were three MNOs in Australia with their own spectrum allocations and the network
infrastructure required to operate a national mobile network: Telstra, Optus and VHA.

e Telstra is Australia’s largest MNO by number of subscribers and was owned by the Australian Federal government
before being privatised and listed on the ASX in 1997;

e Optus is Australia’s second-largest MNO by number of subscribers and became a wholly-owned Subsidiary of the
Singtel Group based in Singapore in 2001; and

e VHA is Australia’s third-largest MNO by number of subscribers and was formed in 2009 following a merger of HTAL
and Vodafone Australia’s telecommunications businesses (see Section 9.1.1 for further information).

These MNOs operate services under their core brands and may operate under one or more secondary brands. All three
Australian MNOs offer postpaid and prepaid mobile solutions to both consumer and business segments, covering voice,
data and messaging services.

The aggregate mobile market share by customer number of the three Australian MNOs (including secondary brands) is
approximately 87%. The remaining approximately 13% of market share is held by MVNOs who utilise the networks of
the MNOs and market mobile products and services under their own brands.

Mobile virtual network operators (MVNOs)

MVNOs are operators that provide mobile telecommunication services to their customers but, in contrast to MNOs, do
not own or operate their own mobile telecommunications network. MVNOs typically purchase wholesale mobile services
from an MNO and resell those mobile services to their customers under their own brands.

MVNOs in Australia operate within both postpaid and prepaid consumer segments, with the majority of their customers
being prepaid.

According to the ACCC Communications Market Report 2018-19, Australian MVNOs accounted for approximately 13%
of mobile services from 2017 to 2019.

9.3.2 Customer base

The postpaid subscriber market is the largest segment of the Australian mobile services market, both in terms of
number of subscribers and value. According to the ACCC’s Internet Activity Report for June 2019, as at 30 June 2019
of the 28 million mobile services in operation, 17 million (63%) related to postpaid handset services, and 10 million (37 %)
related to prepaid handset services.

The Australian market for mobile services (by handsets) grew from approximately 27 million mobile phone services as
at 30 June 2018 to approximately 28 million as at 30 June 2019. Figure 6 shows the breakdown of the Australian retail
mobile subscriber market by MNO and MVNOs (‘Other’).
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9 Overview of VHA

Figure 6: Total retail mobile subscriber market share?
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9.3.3 Smartphones and data usage

It is anticipated that consistent with other global mobile markets, the increasing use of smartphones and tablets,
unlimited data plans and high take up of video streaming services in Australia will continue to be a driver of data
consumption.

According to the ACCC’s Communications Market Report 2018-2019, the total volume of data downloaded in Australia
across all access technologies (i.e. fixed broadband services and mobile services) increased from 1.5 million Terabytes
in the three months to June 2015 to 6 million Terabytes in the three months to June 2019.

The total volume of data downloaded increased by approximately 47% in the three months to June 2019 compared to
the corresponding period the previous year, with mobile services accounting for 12% of all download volumes for the
three months to June 2019.

9.4 Overview of business units

9.4.1 Mobile services

The VHA Group generates most of its revenue by providing mobile data, voice and messaging services to customers.
These services are mainly supplied by VHA directly to its customers, but are also supplied by VHA on a wholesale basis
to MVNOs for resale under their own brands.

VHA offers a wide range of postpaid and prepaid mobile service plans, allowing customers to choose how they pay for
their services. These service plans are described in more detail below.

From 1 January 2016 to 31 December 2019, VHA's total mobile customer base grew by approximately 6%, and as
at 31 December 2019 was approximately 5.7 million customers, making VHA the third-largest telecommunications
provider in Australia by subscriber numbers at that time.®

VHA's total mobile customer base is comprised of postpaid customers, prepaid customers, and customers who receive
mobile services utilising VHA's mobile network through an arrangement with an MVNO as set out in the figure below.

In 2018, VHA reclassified approximately 602,000 Kogan and Lebara-branded customers from MVNO customers
1o prepaid customers. Figure 7 below presents VHA customer numbers for the last three calendar years. Customer
numbers as at 31 December 2018 are presented on both a pre- and post-reclassification basis.

2. Source: ACCC Communications Market Report 2018-19.
3. VHA mobile network customers were calculated using the three month active mobile customer base.
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Figure 7: VHA total mobile customers
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9.4.1.1 Postpaid mobile services

VHA offers a range of postpaid mobile service plans which provide customers with specific inclusions of data, voice
minutes (domestic and international calls) and SMS (domestic and international messages) that a customer can use
each month on VHA's mobile network for a fixed monthly access fee.

All of VHA's currently offered postpaid mobile plans include unlimited national voice calls and SMS to all mobile networks
in Australia, meaning the variations in inclusions between different mobile service plans relate to the included data
allowance, and international calls/SMS or other value-added services offered on some mobile service plans.

VHA also offers a number of postpaid ‘mobile broadband’ plans which only include a data allowance that a customer
can use each month on VHA's mobile network for a fixed monthly access fee.

Customers can sign up to a postpaid mobile service plan in one of two ways:

e if a customer wants to acquire a mobile device (handset, tablet or modem) in addition to the plan, they can opt to
spread the cost of the device over 12, 24 or 36 months. At this time the customer must also sign up for a mobile
service plan with VHA for a monthly access fee. Customers are not locked into a fixed-term contract for their
mobile service plan, but if they choose to terminate their contract before the end of the term of their mobile device
instalments, they are usually required to pay VHA the total of their remaining device instalments at that time; or

e if a customer does not want to acquire a mobile device (handset, tablet or modem) from VHA, they can purchase
a ‘SIM only’ mobile service plan for a monthly charge. The customer is contractually required to provide their own
mobile device to use the network services.

For postpaid customers whose contract period has ended or who have no set contract period, VHA provides the
mobile network service on a month-to-month basis until that customer terminates the service or changes to a different
service provider.

A customer may incur charges in addition to their monthly fee for usage that is not included in, or exceeds, the
inclusions of their mobile service plan. These ‘overage’ charges are billed to the customer at the end of their monthly
biling cycle.

In the year ended 31 December 2019, postpaid mobile services accounted for approximately 52% of the VHA Group’s
operating revenue.

Consumer and business segments

Consumer postpaid services refers to postpaid mobile service plans purchased by individual consumers, and is the
largest segment of VHA's total mobile customer base.

Business postpaid services refers to postpaid mobile service plans supplied to business customers.
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9 Overview of VHA

VHA offers a range of business solutions to small and medium sized business. VHA has primarily targeted the small
office, home office and small to medium business markets with standardised offerings. VHA also supplies postpaid
mobile services to larger corporate and enterprise customers, usually with bespoke pricing and inclusions.

9.4.1.2 Prepaid mobile services

Under prepaid mobile service plans, customers pay an upfront fee to purchase a fixed amount of calls, messaging and
data for a fixed period.

VHA currently offers two main prepaid products to meet the needs of different customers:

e ‘Combo plus’, where a customer pays VHA a fixed amount upfront in return for a specific amount of data, voice
minutes (domestic and international calls) and SMS (domestic and international messages) that the customer can
use on the VHA mobile network, including unlimited national voice calls and SMS to all mobile networks in Australia.
These inclusions are valid for a certain number of days (7, 14, 28 or 35 days). If the inclusions are exhausted or the
validity period expires, the customer needs to ‘recharge’ their account in order to continue using their service; and

e ‘Pay and Go’, where a customer pays a fixed amount upfront in return for ‘credit’. The customer does not have
specific inclusions for different types of usage, but instead any usage is charged at a fixed unit rate (dependent on
the type of usage) and deducted from the customer’s credit balance. This credit is valid for a certain period, ranging
from 60 to 365 days. If credit is exhausted or the validity period expires, the customer needs to recharge their
account in order to continue using their service.

VHA provides several options for customers to recharge their account, including by using the MyVodafone app, the
Vodafone website, or through a number of distribution partners.

VHA also supplies prepaid plans under the Kogan Mobile and Lebara Mobile brands. These mobile plans are different to
those sold under the Vodafone brand, and are tailored for particular segments. VHA provides the underlying service to
these customers and the customer contract is between VHA and the customer. Further information about these brands
is below.

VHA also offers a number of prepaid ‘mobile broadband’ plans which only include a fixed data allowance that a
customer can use over a fixed period for an upfront fee.

In the year ended 31 December 2019, prepaid mobile services, including those provided under the Kogan and Lebara
brands, accounted for approximately 12% of the VHA Group’s operating revenue.

Kogan

Kogan is a large Australian online retailer that offers a variety of brands across a range of categories including consumer
electronics and appliances. In 2015, VHA and Kogan announced a partnership to launch ‘Kogan Mobile’, a low cost
‘SIM only’ prepaid mobile service, which launched in October 2015.

Under the terms of a Mobile Cooperation Agreement between VHA and Kogan Mobile Australia Pty Ltd (Kogan),
Kogan is responsible for marketing and selling Kogan Mobile SIMs and mobile service plans through their online store.
VHA is a licensee of the Kogan brand and is responsible for providing all aspects of service delivery, including the use of
its mobile network and customer service operations. Kogan Mobile customers contract with a VHA Group company for
their mobile service.

In the year ended 31 December 2019, approximately 2% of the VHA Group’s operating revenue was attributable to
Kogan Mobile-branded prepaid services.

Lebara

Lebara Mobile launched in Australia in 2009 as an MVNO on VHA's network, offering low cost international calling mobile
plans focused on migrant communities. Lebara Australia was the Australian business of Lebara Group, which operates
Lebara Mobile in a number of countries in Europe.

VHA acquired Lebara Group’s Australian mobile telecommunications business assets in 2016, including its customer
base, distribution agreements and the right to use the Lebara brand in Australia for an initial five year term.

Lebara SIM packs and recharges are sold in thousands of retail stores throughout Australia, from independent corner
stores to national supermarket chains.

In the year ended 31 December 2019, approximately 1% of the VHA Group’s operating revenue was attributable to
Lebara Mobile-branded prepaid services.
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9.4.1.3 MVNOs

VHA supplies wholesale mobile services to a number of MVNOs for resale under their own brands. MVNO customers
accounted for approximately 5% of VHA's total mobile customer base as at 31 December 2019.

VHA and TPG entered into a MVNO arrangement in 2015 and TPG migrated most of its TPG-branded mobile customer
base to VHA's network at that time. TPG is currently VHA's largest MVNO partner, contributing approximately $56 million
in revenue to the VHA Group in the year ended 31 December 2019, representing approximately 1.6% of the VHA
Group’s operating revenue.

VHA's other MVNO partners include Macquarie Telecom, TPC (formerly Tel Pacific), TransACT, Pivotel and AAPT.

9.4.1.4 International roaming

Outbound roaming

Most of VHA's mobile telecommunications customers can access international roaming services, which allows them to
use mobile services while they are outside of Australia and connected to a foreign mobile network that has a roaming
agreement with VHA.

VHA's $5 Roaming product allows customers to use their mobile service plan inclusions whilst roaming overseas in
80 countries, for an extra $5 a day. VHA's ability to provide the $5 Roaming product in a specific country is reliant on
securing favourable pricing terms from the foreign telecommunications operators in that country.

If a customer’s mobile service plan does not include the $5 Roaming product, or the customer is in a country that is not
included in the $5 Roaming product, VHA offers ‘Pay as you go’ roaming, where customers are charged a fee based on
their usage whilst overseas.

Inbound roaming

VHA also supplies inbound roaming services to various foreign mobile telecommunications operators, meaning that
VHA allows customers of those operators to access mobile services on VHA's network when those customers are in
Australia.

Arrangements for the supply and price of outbound and inbound international roaming services are typically conducted
under internationally standardised agreements and separate tariff discount agreements. The tariff discount agreements
generally include mutual discounts on inbound roaming services in the parties’ respective jurisdictions.

9.4.2 Fixed broadband services
VHA provides retail fixed line broadband services to its customers via the Australian government-owned NBN.

VHA first entered the fixed broadband market with a limited launch occurring in December 2017. A broader national
launch followed in April 2018, covering all Australian capital cities except Darwin. As at 31 December 2019, VHA
extended its coverage to include Darwin and other urban locations in regional Australia, connecting 110 NBN points of
interconnect. This means that, when the rollout of the NBN is complete, VHA would be able to cover more than 90%
of VHA's postpaid customer base. VHA's home broadband services are sold under the Vodafone nbn™ and Kogan
Internet brands.

VHA had approximately 114,000 fixed broadband customers as at 31 December 2019, which accounted for
approximately 1.5% of the VHA Group’s operating revenue in the year ended 31 December 2019. The product is
intended to complement VHA's mobile service offerings, delivering a converged experience to meet growing consumer
demand for connectivity across a range of access technologies.

Vodafone nbn™ fixed broadband offerings include a choice of three speed subscription options that include a 30-Day
network satisfaction guarantee, no lock-in contracts and no upfront costs. Vodafone’s 4G dual modem provides an
instant connection prior to the NBN service being installed and ongoing backup via VHA's 4G network if there is a fault
on a customer’s NBN connection. VHA also offers discounts for customers that hold multiple fixed broadband and
mobile services as part of its ‘Bundle & Save’ offering. Kogan Internet offers simple low price fixed broadband services
with no lock-in contracts.

TPG Scheme Booklet |




9 Overview of VHA

9.4.3 Other business activities

9.4.3.1 Products and services

In addition to providing mobile and fixed telecommmunication services, VHA also provides a range of value added
products and services that complement its service offerings and facilitate access to VHA's network, leveraging VHA's
brand, distribution channels and customer base.

e Mobile devices — VHA sells several brands of mobile handset, tablet and other devices including Apple, Samsung,
Huawei, OPPO and Google. Mobile devices are available to consumer and business customers on either a postpaid
or prepaid basis.

e Insurance — VHA sells mobile handset insurance, which is issued by The Hollard Insurance Company Pty Ltd
through its agent Risk Insure Pty Limited acting under a binder. Two main types of insurance are currently offered,
an entry level product for accidental damage cover only, and a premium product providing accidental damage cover
and cover for a lost or stolen phone, tablet or wearable device.

e Accessories — VHA sells mobile handset and device accessories such as cases, screen protection, wireless audio
headsets and Bluetooth speakers, power and charging solutions, Vodafone TV boxes and cables. VHA also sells
a number of wearable devices, including Apple and Samsung watches as well as consumer ‘Internet of Things’ or
‘smart home’ devices.

9.4.3.2 Messaging and paging

VHA operates a messaging and paging business with three product offerings: Live Answering, Paging and Messaging.
There are approximately 2,500 customers using VHA's paging and messaging services and total annual revenue in the
year ended 31 December 2019 was approximately $11 million.

The VHA paging network is the only remaining paging network in Australia and is separate to VHA's mobile network.
The paging network is near end-of-life, and VHA is evaluating options for its future which may include ceasing its
operations in the near term.

9.5 Operating model and revenue breakdown

9.5.1 Revenue

VHA primarily generates revenue by providing mobile telecommunication services to its approximately 5.7 million mobile
customers (as at 31 December 2019) across Australia utilising its 3G, 4G and 5G mobile network and supplying mobile
telecommunication services on a wholesale basis to MVNOs for resale to their customers under their own brands.

VHA also generates revenue from retailing wholesale capacity on the NBN to its customers, and by providing a range
of value-added products and services relevant to its customers.

VHA's key revenue drivers are the growth of its customer base and the monthly average revenue per user (ARPU).
ARPU is a metric widely used in the telecommunications industry to measure performance and is determined by
dividing the business’s service revenue by the number of subscribers in respect of that revenue.

9.5.2 Costs

VHA's key costs are:

e the cost of sales to generate income, which include commissions and handset costs;

e direct costs of providing telecommunication services such as interconnection costs and international roaming costs;
e operating costs, which include employee costs, marketing costs, IT costs and costs to operate the mobile network;

e depreciation and amortisation costs, which include the depreciation of network, IT and other tangible assets, the
depreciation of right of use assets, and the amortisation of intangible assets covering spectrum licences, computer
software and customer acquisition costs; and

e financing costs, which include interest and other finance charges on loan facilities, along with interest on
lease liabilities.

60 | TPG Scheme Booklet




9.5.3 Sales and distribution
VHA's products and services are sold through a broad range of sales channels, including:

e direct sales channels, including VHA's website (vodafone.com.au) and Lebara’s website (lebara.com.au), by VHA's
customer care agents, and through a network of company owned and operated retail locations; and

e indirect sales channels, including sales through a network of retail locations owned by third parties and Kogan'’s
websites (koganmobile.com.au and koganinternet.com.au).

These sales channels are summarised in Table 12 below.

Table 12: VHA sales channels

Number as at

Sales channel Description 31 December 2019
Direct
Digital Direct sales through VHA's website (vodafone.com.au) and Lebara’s N/A
website (lebara.com.au).
Contact centre Direct sales to consumers and businesses by customer care agents. N/A

Company Owned,
Company Operated
retail stores

Retail stores that exclusively sell VHA products and services, are owned
and operated by VHA, and staffed by VHA employees.

VHA is the lessee or licensee of the store’s premises.

99 stores nationally

Direct Business
Sales

Direct sales to business by VHA business sales teams.

N/A

Indirect

Select Vodafone
dealers

Retail stores that exclusively sell Vodafone products and services, are
Vodafone branded, but are owned and operated by a third party and
staffed by their employees.

The third party is the lessee or licensee of the store’s lease or licence.

113 stores nationally

V-Licence dealers

Retail stores that exclusively sell Vodafone products and services, are
Vodafone branded, but are operated by a third party and staffed by their
employees.

VHA is the lessee or licensee of the premises.

54 stores nationally

Kogan websites

Kogan Mobile and Kogan Internet websites that are owned and operated
by Kogan and sell Kogan Mobile and Kogan Internet services.

N/A

Apple stores

Indirect sales through Apple retail locations.

22 stores nationally

Business Centres
and Business

Retail stores or office premises referred to as Vodafone Business Centres
and Business Dealers that sell Vodafone products and services (either on

33 nationally

Dealers an exclusive or non-exclusive basis) and are owned and operated by a
third party and staffed by their employees.
Mo’s Mobiles Mo’s Mobiles is a group of independent retail stores that exclusively 62 stores nationally

sell Vodafone products and services, are Vodafone branded (but not
exclusively), and are owned and operated by a third party and staffed by
their employees.

Independent Dealer
Channels

Individual independent retail stores that sell Vodafone and Lebara-
branded products and services (either on an exclusive or non-exclusive
basis), are not Vodafone branded, and are owned and operated by a
third party and staffed by their employees.

69 stores nationally

Mass

Petrol and convenience stores, Coles, Woolworths, Kmart, Officeworks,
BIG W, and 7-11 stores that sell Vodafone prepaid and Lebara-branded
services only.

~23,600 stores
nationally
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9.5.4 COVID-19 pandemic
The COVID-19 pandemic has, as at the date of this Scheme Booklet, affected VHA's business in several ways, including:

e adecline in sales of prepaid and postpaid mobile services and consequently in mobile revenues due to the
temporary closure of some retail stores, fewer overseas visitors and lower retail traffic;

e adecrease in international roaming outbound and inbound revenues due to the decline in people movement into
and out of Australia;

e |oss of operations in VHA's outsourced offshore contact centre, resulting in reduced capacity to service customers,
as further described in Section 9.7.4;

e VHA's waiver of certain fees and charges for customers; and
e anincrease in data and voice usage by customers, particularly during the day.

VHA has taken steps to protect the safety and wellbeing of its employees and contractors including working from
home arrangements for all office based staff and some contact centre staff, temporary closure of some retail stores,
introducing social-distancing measures for retail and call centre staff and enhanced professional cleaning and hygiene
measures at office and retail premises.

The COVID-19 pandemic continues to evolve and, based on VHA's observations to date, VHA considers it reasonably
likely that its business will continue to be affected in a number of ways, including reduced sales revenues due to factors
such as customers not being able to access retail stores and fewer overseas visitors, reduced capacity to service
customers, lower other revenues including international roaming revenues, customers seeking lower cost services,
increased bad debt risk and delays in mobile network roll out.

These impacts are likely to have a negative impact on VHA's financial performance until the situation returns to pre-
COVID-19 conditions. In light of the challenging macroeconomic conditions and resultant market uncertainty caused
by COVID-19, there is insufficient knowledge and insight to predict with certainty the impact of COVID-19 on VHA's
business or future financial or other performance. As such, actual events and their impacts on VHA's business and
performance may be significantly different to those expressed in this Section 9.5.4.

9.6 VHA’s mobile network

9.6.1 Overview

As part of its core business, VHA operates its own 3G and 4G telecommunications network. VHA has commenced
network upgrades to use 5G technology and on 30 December 2019, VHA announced that it had partnered with Nokia
to commence the roll out of its 5G telecommunications network in the first half of 2020. For information regarding the roll
out of VHA's 5G network, see Section 9.6.8.

9.6.2 Coverage and capacity

Coverage

VHA's own 3G and 4G mobile network covers nearly 96% of the Australian population, which has been increased to
nearly 97% with coverage obtained under a domestic network roaming agreement with Optus (Domestic Roaming
Agreement) which has a term expiring on 3 June 2023.

The Domestic Roaming Agreement has historically allowed customers to access Optus’ 3G mobile network in some
primarily regional and rural areas where VHA has not deployed its own mobile network sites. VHA provides voice and
messaging services to its customers when they are in the area covered by the Domestic Roaming Agreement as well as
3G data services, which are speed managed allowing only minimal data capability to customers.

Capacity

VHA has a capacity management process to ensure that its mobile network has sufficient capacity to meet demands in
connectivity and traffic. VHA undertakes capacity enhancement programs as necessary which include the deployment
of new mobile sites, expansion of transmission links, data centre capacity increases and other activities.

62 | TPG Scheme Booklet




9.6.3 Network technologies

VHA's mobile network currently uses three main technologies:

e 3G technology, or the “Universal Mobile Telecommunication System”, operates on the wideband code division
multiple access standard and is capable of delivering voice, SMS and fast data services to mobile devices.

e 4G technology, or the “Long Term Evolution”, is newer than 3G technology and while also capable of delivering voice
and SMS services, is designed to deliver significantly faster data services than 3G.

e 5@ technology, the next evolution in mobile network technology, which has the potential for improvements over
4G technology including faster network speeds, lower latency, and more simultaneous connections of devices to a
mobile network at the same time.

For information regarding the roll out of VHA's 5G network, see Section 9.6.8.

9.6.4 Network structure

Mobile telecommunications networks consist of a range of distributed mobile sites with radio equipment, usually called a
radio access network. The mobile sites transmit and receive radio signals from mobile devices. The mobile cell sites are
connected to an intelligent central routing network by a data transmission network.

VHA's mobile network can be described as consisting of three main sub-networks:

Sub-network Primary function

Radio access network  The radio access network connects customer devices to mobile sites (which may be mobile
towers or other solutions such as small cells or in-building coverage) deployed across Australia.
For further information regarding VHA's radio access network, see Section 9.6.5.
VHA requires spectrum licenced from the Australian government to transmit radio signals

across the radio access network. For further information regarding VHA's spectrum holdings,
see Section 9.6.5.3.

Transmission network  The transmission network transports data from each mobile site across Australia to VHA's core
network.

VHA uses several forms of transmission in its transmission network, including dark fibre and
microwave. For further information regarding VHA's transmission network, see Section 9.6.6.

Core network The core network is the intelligent central routing network that manages communications
between VHA's network and other networks or to the internet.

For further information regarding VHA's core network, see Section 9.6.7.

9.6.5 Radio access network

VHA's radio access network as at 31 December 2019 included a total of approximately 5,613 mobile sites (also called
mobile base stations) distributed nationally across Australia which connect with the mobile devices used by VHA's
customers using spectrum licenced by VHA from the Australian government.

9.6.5.1 Mobile sites

The table below shows the number of mobile sites where VHA has installed one or more items of radio access network
equipment as at 31 December 2019. There are 467 mobile sites where VHA owns the pole, tower or other structure on
the site.

Of the remaining 5,146 sites where VHA has installed radio access network equipment, but does not own the structure,
the sites are either owned or leased by other parties and VHA is permitted to use or occupy the site under a licence,
under its telecommunications powers, under a co-location agreement with a third party or under a network sharing joint
venture with Optus.

The following table sets out the approximate number of mobile sites by state where VHA mobile network equipment has
been installed.
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Table 13: Ownership of VHA mobile sites as at 31 December 2019

ACT NSW NT QLD SA TAS vIC WA Total
Sites where VHA owns
the structure 17 140 4 98 51 14 94 49 467
Optus led edV Towers 46 559 25 375 116 12 504 163 1,800
Third party sites 59 1,211 23 587 291 61 792 322 3,346
Total 122 1,910 52 1,060 458 87 1,390 534 5,613

Various types of mobile sites can be used in a radio access network. The mobile sites VHA uses in its radio access
network can be categorised as macro cell sites, small cell sites, and in-building coverage systems. Figure 8 contains a
breakdown of the approximately 5,613 mobile sites used in VHA's network into these categories.

Figure 8: VHA mobile sites as at 31 December 2017, 2018 and 2019 by type

B Metro [ | Regional

Macro IBC (including DAS) Small Cells
45
5,218 436
5,112 5,132 414 428
18
14
2017 2018 2019 2017 2018 2019 2017 2018 2019

9.6.5.2 Network equipment

Radio access network equipment for VHA's current 3G and 4G network has been primarily provided under a framework
agreement between VHA and Huawei.

In August 2018, the Australian government issued its “5G Security Guidance” which will prevent Huawei from providing
radio access network equipment for VHA's 5G network.

On 30 December 2019, VHA announced that it had partnered with Nokia to commence the roll out of its 5G
telecommunications network in the first half of 2020. As part of the 5G network rollout plans, the existing Huawei radio
access network equipment used for VHA's 3G and 4G network will be replaced with Nokia substitute equipment on
sites where 5G is being deployed.

9.6.5.3 Spectrum

VHA transmits signals between its customers and the mobile sites in its radio access network using parts of the mobile
frequency band. VHA has the right to use certain parts of the mobile frequency band under licences issued by the
Australian government.

The mobile frequency band refers to a grouping of radio frequencies that are used by MNOs to communicate with
mobile devices. Radio frequencies are a subset of a larger range of frequencies along the electromagnetic spectrum that
have a rate of oscillation between 3 kHz to 300 GHz, which carry radio signals.

The frequency of the mobile frequency band affects the penetration of the signal and the quality of service:

e higher frequency radio signals only travel short distances and have less ability to penetrate buildings. However, high
band spectrum contains more bandwidth and is better used to provide high speed services and improve network
capacity; and
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e lower frequency radio signals can travel long distances and have more ability to penetrate into buildings and
therefore assist with providing increased network coverage.

VHA is the holder of rights to use spectrum in the mobile frequency band under licences issued by the Australian
government. Table 14 sets out a summary of these holdings, including the expiry dates of each licence.

Table 14: VHA spectrum holdings

Spectrum band Amount Locations Expiry date Attributes

700 MHz 2x5MHz National December 2029 Better for coverage. Lower
band frequencies propagate
better, which means that

a low band signal covers

850 MHz 2 x 10 MHz Metro June 2028 a longer distance and has
2 x5 MHz Regional better in-building coverage.
900 MHz 2 x 8.2 MHz National Currently an apparatus
licence, renewed
annually
1800 MHz 2 x 30 MHz Sydney/Melbourne June 2028 Better for speed, as there
2 x 25 MHz Brisbane/Adelaide/ IS E?Okr]e bsnd(\;v;dth available
5 % 25 MHz Perth in higher band frequencies

than in lower band.
2 x5 MHz Canberra

2 x0-15 MHz Hobart/Darwin
Regional, differs by area

2100 MHz 2 x 25 MHz Sydney/Melbourne October 20324
2 x 20 MHz Brisbane/Adelaide/
2x 10 MHz Perth
2 x5 MHz Canberra
Hobart/Darwin
Regional
3.6 GHz® 50% of Top six capital cities December 2030 The primary (but not only)
1 x 60 MHz Metro fringe and regional 5G band, which offers

faster network speeds,
lower latency, and more
simultaneous connections of
devices to a mobile network.

1x25-40 MHz  areas

9.6.6 Transmission network

Transmission networks involve the transportation of analogue or digital data from one physical point to another, using
wired, optical fibre or wireless mediums of transportation capacity.

Transmission capacity can be used for the carriage of voice, data or other communications. VHA uses transmission
capacity in its mobile network to carry integrated data traffic such as voice, video and data from each mobile site across
Australia to VHA's core network.

VHA's radio access network is supported by a transmission network which, as at 31 December 2019, included
approximately 3,243 leased fibre connections, 1,318 Ethernet leased lines and 1,135 microwave radio links.

In September 2015, VHA and a Subsidiary of TPG entered into a Dark Fibre Agreement under which TPG is required
to provide dark fibre and network services to approximately 3,000 VHA mobile network sites over a 15 year term.

To provide these services, TPG agreed to extend its current fibre infrastructure by constructing approximately 4,000km
of new fibre to VHA mobile sites across Australia. Not all of the new fibre construction has been completed as at the
date of this Scheme Booklet.

4. A subset of regional spectrum is accessed via apparatus licences and expires in 2021.

5. The spectrum licence for this spectrum is issued to Mobile JV Pty Limited, an incorporated 50-50 joint venture between VHA and TPG. VHA has a
50% interest in the 3.6 GHz spectrum owned by Mobile JV Pty Limited by virtue of its 50% ownership of that company.
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In August 2018, the Australian government issued its “5G Security Guidance” which will prevent Huawei from supplying
transmission equipment to provide 5G network mobile services or carry 5G mobile traffic.

On 30 December 2019, VHA announced that it had partnered with Nokia to commence the rollout of its 5G
telecommunications network in the first half of 2020. As part of the 5G network rollout, VHA will replace the existing
Huawei transmission network equipment with new equipment supplied by Nokia in parts of the network that carry
5G traffic.

9.6.7 Core network
VHA's core network is the intelligent central routing network which manages the registration of customers and routing
of voice, SMS and data traffic across VHA's overall network and between VHA's network and other networks.

In contrast to VHA's radio access network and transmission network, which are geographically distributed across
Australia, VHA's core network is centralised, in each of the larger Australian states, in secure buildings and referred to
as data centres.

Since 2014, VHA has rationalised its data centre footprint from 17 to six technology data centres, to deliver improved
operating costs and reliability by upgrading the retained technology data centre sites. These technology data centres
can house both network and IT equipment, providing for site and geographic redundancy.

9.6.8 5G

5G technology is the next evolution in mobile network technology and has potential advantages over 4G technology
such as faster network speeds and lower latency.

There are many separate network elements which need to be upgraded to enable 5G services, principally:

e the transmission network (higher capacity connectivity of mobile base stations/sites to the core network);

e the core network;

e the radio access network; and

e end-user mobile broadband and handset devices which can utilise 5G networks.

VHA's transmission network required a transition from legacy managed transmission services to fibre connectivity to

support the increasing data capacity required in 4G and 5G networks. VHA commenced this project in 2014 and in
2015 announced the agreement with TPG for dark fibre and network services described in Section 9.6.4 above.

VHA commenced planning for the upgrade of its core network in 2016, and in 2017 entered into an agreement with
Ericsson under which Ericsson (in collaboration with its subcontractor, Cisco) agreed to virtualise VHA's IP and core
networks to better prepare for new services and to increase the level of agility and programmability of those networks.

VHA's latest major network initiative is the deployment of a 5G radio access network. This requires the deployment of
5G-enabled antennas on its radio access network and the acquisition of 5G radio spectrum.

On 30 December 2019, VHA announced that it had partnered with Nokia to commence the roll out of its 5G
telecommunications network in the first half of 2020.

In December 2018, Mobile JV Pty Limited, an incorporated 50-50 joint venture between VHA and TPG, acquired
substantial 5G spectrum holdings in all available metropolitan and regional areas in the 3.6 GHz band auction for
$263 million.

9.7 Business strategy and initiatives

VHA's objective is to give Australians more choice and freedom to connect the way they want. The key features of VHA'S
strategy to deliver this are:

e continued investment in extending and upgrading its mobile network;

e jts demonstrated ability to bring new, customer focused value based product offerings to the market;
e extensive national sales channels; and

e leading customer service.
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9.7.1 Mobile network investment

VHA's network priority is to enable 5G across the major capital cities, manage aggressive data growth on 4G, and
maintain lean, secure and reliable operations.

9.7.2 Customer focused offerings

In an increasingly competitive environment, VHA has demonstrated an ability to provide customer-focused value based
offerings.

Selected examples include:

e in June 2016, VHA introduced the 30 day Network Satisfaction Guarantee, which allows eligible new customers in
specified circumstances to terminate a contract and return their mobile handset device if they are not satisfied with
VHA's mobile network;

e in May 2017, VHA introduced 35 day prepaid expiry periods, providing customers with an extra week to use their
inclusions and allowing customers to recharge their prepaid service less frequently than under a standard 28 day
recharge period;

e in August 2017, VHA introduced plans which separated the cost of mobile handsets from the cost of the mobile
service plan, providing transparency of the cost of their device and allowing customers to choose 12, 24 or
36 months interest-free instalments on handsets and tablets;

e in February 2018, VHA partnered with Norton to allow Vodafone customers to purchase monthly Norton
subscriptions using the Pay With Vodafone feature, providing mobile protection for smartphones and tablets;

e in April 2018, VHA introduced a dual modem to provide NBN services with 4G backup enabling customers to connect
to VHA's 4G network prior to their NBN service being installed and ongoing backup in the event of an NBN fault;

e in May 2018, VHA introduced Australia’s first widely available “endless” mobile plans, known as “Red Plus”. On Red
Plus plans customers continue to have access to speed restricted data services after they have consumed a fixed
amount of unrestricted data, offering protection against excess data use charges;

e in December 2018, VHA introduced “Bundle & Save” providing customers with tiered discounts from 5% to 20%
based upon having 2 to 5+ services over $30 each across selected post-paid voice, mobile broadband and
Vodafone nbn™ plans;

¢ in November 2018, VHA extended its “$5 Roaming” offering to cover 80 countries, whereby customers can use their
plan inclusions for text, data and calls whilst overseas for only $5 per day; and

e in March 2019, VHA refreshed its “Trade-In” program offering customers appealing valuations on their existing
mobile devices to upgrade to the latest technology.

9.7.3 National sales channels

VHA products and services have extensive national distribution, seeking to maximise its customer reach across major
cities and metropolitan areas. VHA's sales channels include company owned and operated retail locations and third
party operated stores including dealers and mass channels across Australia.

VHA also sells via the Vodafone website (vodafone.com.au), Lebara’s website (lebara.com.au), and Kogan’s websites
(koganmobile.com.au and koganinternet.com.au), as well as VHA's customer contact centres.

9.7.4 Customer service

VHA's customer service is managed through both its own and outsourced contact centres that provide customers

a selection of different contact methods to meet their needs. The VHA-owned Australian contact centre in Hobart is
focused on end-to-end customer management for more complex customer interactions. The majority of customer
interactions and back office and support functions have been outsourced to Tech Mahindra Business Services Limited
(Tech M Business) who provides an offshore contact centre and support services in India under a Managed Services
Agreement described in Section 9.9.7.

VHA also has several smaller outsourced customer contact centres supporting other VHA services, including the Lebara
prepaid customer base.

VHA has also invested in building digital capabilities, including improvements in customer self-service via the Vodafone
website and MyVodafone app.
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In late March 2020, due to the COVID-19 pandemic, Tech M Business became unable to provide all of the contracted
services to VHA due to local government restrictions and other effects of the pandemic and as a result, VHA's ability

to provide customer services has been significantly impacted. VHA has been adapting the model for delivery of its
customer services. The VHA-owned Australian contact centre is servicing more of the customer interactions and retail
employees have been redeployed to provide customer service along with working from home arrangements. The scale
of the COVID-19 pandemic and its impacts are constantly changing and VHA will continue to assess its customer
service arrangements as part of its overall response to the pandemic.

9.8 Marketing
VHA focuses its marketing efforts on a coordinated program of TV, print, radio, digital, social media, outdoor signage,
direct mail and point-of-sale media promotions, with digital playing an increasingly important role.

As at the date of this Scheme Booklet, VHA is party to a Brand Licence Agreement with Vodafone Sales & Services
Limited (VSSL), a wholly-owned indirect Subsidiary of VOD, under which VHA has the right to use the Vodafone brand
in Australia.

Effective on Implementation of the Scheme, the existing Brand Licence Agreement will terminate and VHA and VSSL will
enter into a new Trade Mark Licence Agreement under which VHA will continue to have the right to use the Vodafone
brand in Australia. See Section 13.3.1 for further information.

VHA has also acquired the right to use the Lebara brand in Australia. See Section 12.2.9 for further information.

During the term of VHA's agreements with Kogan, VHA has the right to make available the Kogan Mobile and Kogan
Internet services under those brands.

9.9 Key contracts
The following contracts are considered by VHA to be important to its business. All contracts are related to VHA's
ordinary course of business.

In addition to the contracts below, see Section 13.3 for information regarding agreements between the VHA Group and
its shareholders and their affiliates.

9.9.1 Apple
VHA entered into an amended and restated iPhone Agreement with Apple Pty Limited (Apple), effective from
1 April 2019, for the non-exclusive supply of iPhones and related matters such as advertising, marketing and licensing.

The term of this agreement expires on 31 March 2022. In addition to the parties’ rights to terminate for cause, Apple
may terminate at any time on 60 days’ written notice.

Each party provides an indemnity in favour of the other in relation to loss arising from several matters including

material breach of contract and breach of third party intellectual property rights. Each party’s liability is subject to certain
limitations regarding the other party’s contribution to a claim. Neither party’s liability under this agreement is subject to
an express cap.

9.9.2 Samsung

VHA entered into a Framework Supply Agreement with Samsung Electronics Australia Pty Ltd (Samsung) in April 2008
for the supply of Samsung mobile handset devices.

This agreement continues in force until terminated by one of the parties.

Each party has various termination rights for cause. VHA also has the right to terminate if there is a change of control
in Samsung, and to terminate partially if handsets do not achieve final acceptance or are not supplied by the relevant
delivery date.

The agreement contains various customer warranties, indemnities and limitation of liability clauses.
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9.9.3 Domestic Roaming Agreement

VHA entered into the Domestic Roaming Agreement with Optus Mobile Pty Limited (Optus) in May 2012, allowing VHA's
customers to access Optus’ 3G mobile telecommunications network in small areas of primarily regional zones. Since
VHA's own network also covers regional areas, the Domestic Roaming Agreement increases the coverage of VHA's
network population coverage by approximately 1%.

The term of the Domestic Roaming Agreement will expire on 3 June 2023.

Optus may suspend roaming services in limited circumstances, and each of Optus and VHA have various termination
rights for cause. VHA must pay additional fees to Optus if Optus terminates for cause.

9.9.4 Optus joint venture

VNPL, a wholly-owned indirect Subsidiary of VHA, is party to a joint venture with Optus formed in November 2004
relating to shared access rights on network sites deploying 3G and 4G technologies.

VNPL, VHA, Optus and Optus Networks Pty Limited entered into a Joint Venture Memorandum of Understanding in
May 2012 (MOU), which amended the original joint venture agreement by restricting its operation to passive network
technology sharing only, extending the number of sites to which the site sharing arrangements applied (including the
acquisition of greenfield sites by both parties), expanding the technologies which the parties could deploy on the shared
sites and updating the cost sharing principles relating to the acquisition, upgrade, deployment and operation of the joint
venture sites.

Optus, VNPL and VHA have executed a variation to the MOU which permits deployment of 5G network technology on
selected existing joint venture sites and other sites agreed between them.

The joint venture with Optus continues indefinitely until it is either terminated for convenience (on giving 3 years’ notice)
or for cause by either party. In the event of termination, the terminating party must procure rights for the other party to
continue to independently access the joint venture sites.

9.9.5 Huawei

VHA entered into an Amended and Restated Radio Access Network Framework Agreement with Huawei Technologies
(Australia) Pty Ltd (Huawei) in September 2017 for the supply and maintenance of network equipment and software for
its mobile network.

This agreement covers some of VHA's operational requirements which VHA does not service using in-house resources.
The term of this agreement expires on 31 December 2020.

Each party has various termination rights for cause. VHA may also terminate the agreement or a work package for
convenience.

Huawei provides an indemnity in favour of VHA in relation to a number of different heads of damages. Each party’s
liability is generally limited other than a number of customary exceptions.
9.9.6 Nokia

MSA

VHA entered into a restated Managed Services Agreement with Nokia Solutions and Networks Australia Pty Limited
(Nokia) in January 2015 under which Nokia provides network design, planning, optimisation, management and overall
operation and support of the VHA network.

The term of this agreement expired 30 April 2020. The parties are in discussions to renew and extend the agreement.
The parties intend on extending the term of the current agreement for a further 6 months whilst the terms of the new
Managed Services Agreement are being negotiated.

Each party has various termination rights for cause, however, Nokia’s rights are very limited. VHA does not have a
termination for convenience right during the extended term.

Nokia provides a broad array of indemnities to VHA, many of which have uncapped liability.
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Radio Access Network

VHA entered into a Radio Access Network Supply Agreement with Nokia in December 2019 for the supply of hardware,
software and services for VHA's radio access network (RAN Agreement).

The services supplied under this agreement include radio access network software, hardware and services for the
swap out and deployment of selected 3G, 4G and 5G sites, high level designs, site feasibility services, site acquisition,
environmental and design services and deployment, testing and services to build and integrate operational support
systems and radio access network management systems.

The term of this agreement expires on 31 December 2024.

VHA has broad rights to terminate the agreement. VHA may terminate for convenience after the first 24 months with
60 days’ notice. If VHA terminates for convenience in year 3 of the agreement (i.e. from month 25 to month 36), it must
pay a termination fee. Nokia has a right to terminate the agreement for cause.

VHA's and Nokia’s liability is unlimited in respect of some matters (for example, fraud, loss or damage arising from
any act or omission of fraud, loss or damage in relation to personal injury, sickness or death) and limited in respect
of other matters.

Nokia provides a broad range of indemnities in favour of VHA, most of which have uncapped liability.

Transmission

VHA entered into a Transmission Network Supply Agreement with Nokia in December 2019 for the supply of hardware,
software and services for VHA's transmission network (Transmission Agreement).

The services supplied under this agreement include hardware, software and services required by VHA to upgrade
selected transmission rings and links, high level designs, testing and services to build and integrate operational support
systems and transmission network management systems.

The term of this agreement expires on 31 December 2023.

The termination rights and liability regime of this agreement are substantially similar to that of the RAN Agreement with
Nokia described above.

Whole of Business

VHA entered into a Whole of Business Agreement (WOB Agreement) with Nokia in December 2019 under which Nokia
will provide a “whole of business” credit voucher regime. VHA will grant Nokia exclusivity for the hardware, software and
services (with some limited exceptions) in respect of the 3G, 4G and 5G swap at 2,800 sites under the RAN Agreement
(RAN Baseline Scope) for a 24 month period from the commencement of the RAN Agreement and the Transmission
Agreement (Period of Exclusivity). VHA has also agreed to provide exclusivity to Nokia in relation to the hardware,
software and services for the build of the new transmission network (Transmission Baseline Scope) for the Period

of Exclusivity.

The term of this agreement expires on 31 December 2023.

VHA's exclusivity obligations will cease if certain VHA termination rights arising under the RAN Agreement or
Transmission Agreement (e.g. a delay in program delivery under either agreement) occur or VHA actually terminates the
RAN Agreement or the Transmission Agreement for cause within the Period of Exclusivity. VHA's exclusivity obligations
only apply to the RAN Baseline Scope and Transmission Baseline Scope and do not prevent VHA from upgrading
additional sites outside of the RAN Baseline Scope or Transmission Baseline Scope, building greenfield sites or rolling
out small cells.

After the Period of Exclusivity, VHA must pay Nokia a fee if VHA procures hardware, software or services comprised in
the RAN Baseline Scope or the Transmission Baseline Scope from a third-party vendor during the initial 4 year term of
the WOB Agreement. In that case, VHA will continue to earn and be entitled to spend credit vouchers against spend
under the RAN Agreement and Transmission Agreement.
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9.9.7 Tech Mahindra

ITMSA

VHA entered into an Information Technology Managed Services Agreement (ITMSA) with Tech Mahindra Limited
(Tech M) dated 1 April 2011 for the supply of IT operations and management services for VHA's IT environment.

The services supplied under the ITMSA include applications management and operations, hardware management and
operations, data centre management in Australia and business operations (including billing configuration, failed order
processing and bill invoice creation).

The fixed term of this agreement expired on 31 March 2020. The parties are in discussions to extend the term of
the agreement for a further one year. VHA has broad rights to terminate the agreement, including to terminate for
convenience and on a change of control of Tech M. Tech M has a right to terminate the agreement for cause.

VHA's liability is limited, and Tech M’s liability is unlimited in respect of some matters (for example, fraud, third party
intellectual property infringement, breach of confidence, and death or personal injury) and limited in respect of other
matters.

Tech M provides a broad range of indemnities in favour of VHA, most of which have uncapped liability.

MSA

VHA has also entered into a Managed Services Agreement with Tech Mahindra Business Services Limited (Tech M
Business) dated 1 September 2012 for call centre services based in India.

The initial term of this agreement is due to expire on 31 December 2021.

VHA has the right to terminate the agreement for convenience and for cause. Tech M Business has a right to terminate
the agreement for cause.

Each party provides an indemnity in favour of the other, with VHA's indemnity limited to loss due to its gross negligence.
Each party’s liability is limited other than for fraud, death or personal injury.

9.9.8 CFIUS

For the purpose of the approval from CFIUS in respect of the Merger, VHA (together with CKHH, TPG and PPC 1)
entered into the NSA with the US government, represented by the Departments of Defense, Homeland Security, Justice
and the Treasury (together, the CFIUS Monitoring Agencies or CMAs) on 19 March 2020.

The majority of VHA's obligations under the NSA commence on Implementation of the Scheme. The NSA will only
terminate on the written notice of the CMAs. VHA (together with CKHH, TPG and PPC 1) may request the CMAs to
provide written notice of termination of the NSA if the Merger does not proceed or if there is a change of circumstance
that warrants modification of the NSA, or if circumstances arise that warrant termination of the NSA.

Under the terms of the NSA, VHA must ensure that the TPG Board includes a Security Director who is an independent
director, a US citizen (with no other citizenship) and holds an active US personnel security clearance. VHA must also
appoint a Security Officer who is responsible for ensuring compliance and reporting under the NSA. Both the Security
Director and Security Officer must be approved by the CMAs.

VHA must notify the CMAs if any foreign entity or individual has or is likely to obtain an ownership interest in 5% or
more in VHA (or Merged Co upon Implementation of the Scheme), its subsidiaries or the cable system owned and
operated by PPC 1 in the US. VHA must also ensure that it has policies, processes and procedures in place which
have been approved by the CMAs to protect against unauthorised access to the cable system owned and operated
by PPC 1 in the US. VHA is required to promptly notify the CMAs within 24 hours if VHA learns of any information that
indicated unauthorised access to, or disruption or corruption of the cable system owned and operated by PPC 1, any
other unauthorised access to or disclosure of communications that violate federal, state or local laws in the US and
any material breach of the commitments made in the NSA. VHA is also required to meet and confer with the CMAs to
resolve to their satisfaction any concerns they have on VHA's, TPG’s or PPC 1’s compliance with the NSA, and must
negotiate with the CMAs in good faith to address those concerns.

Further information regarding the governance and shareholding restrictions imposed on CKHH under the NSA can be
found in Sections 10.5.6 and 10.7.2.
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9.10 Vodafone Foundation Australia
The Vodafone Foundation is VOD’s corporate philanthropy arm and is an independent charity registered with the Charity
Commission in England and Wales (charity registration no. 1089625).

The Vodafone Foundation Australia is a private ancillary fund established under an instrument of trust, and its trustee
is Vodafone Foundation Australia Pty Limited, a wholly-owned Subsidiary of VHA. The Vodafone Foundation Australia
is part of a global network of 27 Vodafone Foundations. It works to improve the health and wellbeing of Australians
through technology.

The Vodafone Foundation Australia currently supports the award-winning DreamLab app, which increases the pace

of cancer research for research institutions including the Garvan Institute of Medical Research, Hello Sunday Morning,
which enables Australians to change their relationship with alcohol through the app, Daybreak, and Infoxchange, to help
people using the Asklzzy app to find support services for domestic violence. The Vodafone Foundation Australia also
supports employees across the country to donate to, and volunteer for, local charities.

The Vodafone Foundation Australia provides grants to selected charities with funding provided by VHA and

Vodafone Group Foundation. VHA also provides additional promotional and in-kind support to increase the use of
DreamLab, Daybreak and Asklzzy, in order to improve the health and wellbeing of more Australians. In the year ended
31 March 2019, the Vodafone Foundation Australia’s budget comprised $320,000 from Vodafone Group Foundation
and $1 million from VHA.

9.11 VHA Board and Senior Management

9.11.1 VHA Board

As at the date of this Scheme Booklet, the directors of VHA are:
e (Canning Fok, Chairman;

e Pierre Klotz, Non-Executive Director;

e Diego Massidda, Non-Executive Director;

e Dominic Lai Kai Ming, Non-Executive Director;

e Frank Sixt, Non-Executive Director;

e Francesco Bianco, Non-Executive Director;

e Barry Roberts-Thomson, Non-Executive Director;
e Miguel Marin, Non-Executive Director;

e Amanda Harkness, Non-Executive Director; and
e Ronald Spithill, Non-Executive Director.

Pre-Implementation
IAaki Berroeta, the current CEO of VHA, will be appointed as a director of VHA effective on the Effective Date.
From the Effective Date until Implementation of the Scheme, the VHA Board will be comprised of Ifiaki Berroeta

and a subset of the current directors of VHA: Canning Fok, Diego Massidda, Pierre Klotz, Frank Sixt, and
Barry Roberts-Thomson.
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Post-Implementation

If the Scheme is Implemented, the Merged Co Board will be reconstituted effective on and from Implementation as
described in Section 10.3 and will be comprised of:

e (Canning Fok, Frank Sixt, Diego Massidda and Pierre Klotz as VHA appointees;

¢ Inaki Berroeta, who will have been appointed as a director effective from the Effective Date;
e David Teoh, Shane Teoh and Robert Millner as TPG appointees; and

e Dr Helen Nugent AO and Arlene Tansey as independent directors.

For further information, including biographies of each of these directors, see Section 10.3.

The reconstituted Merged Co Board following Implementation of the Scheme will determine the ongoing business of
VHA and any changes to its business operations.

9.11.2 Senior management

Pre-Implementation

As at the date of this Scheme Booklet, VHA's senior management are as set out in the table below. There may be
changes to the management team between the date of this Scheme Booklet and Implementation.

Post-Implementation

The reconstituted Merged Co Board following Implementation of the Scheme will determine the ongoing business of
VHA and any changes to its senior management.

Table 15: VHA senior management as at the date of this Scheme Booklet

Inaki Berroeta IAaki Berroeta joined VHA as Chief Executive Officer in 2014. A 20-year veteran of the
Chief Executive Officer telecommunications industry, Mr Berroeta previously served as CEO of both Vodafone
Romania and Vodafone Malta, and held various operational roles at Vodafone Spain, Global
Star USA, AirTouch International Inc. (USA) and Airtile Moviles (Spain).
Mr Berroeta holds a Master of Science in Telecommunications from Bilboao Superior School
of Telecommunications Engineering, Spain, and a Master of Business Administration from
Henley Management College, UK.

Ana Bordeianu Ana Bordeianu joined VHA in 2018. She is responsible for all aspects of VHA's customer

Chief Customer Officer service and sales functions, including customer service strategy, customer experience,
contact centre operations, billing, credit, collections & logistics, customer lifecycle
management, products and devices, brand and marketing, and sales and distribution.

Ms Bordeianu has extensive experience in customer care and operations, originally joining
Vodafone in February 2003, she has held a number of senior leadership roles across
customer relations, customer operations and customer experience both in Romania

and Qatar.

Originally from Romania, Ms Bordeianu has studied Political Sciences and holds a degree
in Psychology from Bucharest Spiru Haret University.

Sean Crowley Sean Crowley was appointed as acting Chief Financial Officer of VHA in July 2018. For
Chief Financial Officer the previous four years, Mr Crowley supported VHA's Executive Management team with
financial and commercial priorities as General Manager — Finance Business Partnering.

From 2001 until joining VHA in 2014, Mr Crowley has had an extensive career with
Vodafone globally and has held a number of senior finance positions in both local
markets and global functions, covering a range of governance, business intelligence and
partnership roles.

Mr Crowley is a member of Institute of Chartered Accountants Ireland.

Trent Czinner Trent Czinner was appointed General Counsel of VHA in December 2013 and Company
General Counsel and Secretary in November 2015. Mr Czinner is responsible for VHA's legal, company
Company Secretary secretarial and corporate security functions.

Mr Czinner has worked as a telecoms and technology lawyer since 1998. From 2011 to
2013, Mr Czinner ran the legal function for salesforce.com in Australia and New Zealand.

Mr Czinner has a Bachelor of Law and Administration from The University of Newcastle
was admitted as a Solicitor in NSW in 1995 and has a Master of Business Administration
from the Australian Graduate School of Management. He is a Certificated member of
Governance Institute of Australia.
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Vanessa Hicks Vanessa Hicks joined Vodafone Australia in 2006 and was appointed VHA's Director of
Director of Human Human Resources in 2017. She has served in several senior roles within the company,
Resources including General Manager of Business Customer Operations and General Manager

Human Resources.

Ms Hicks is responsible for all human resources functions including organisational
culture, leadership programs and occupational health and safety. Ms Hicks also served
as Chairperson of the Vodafone Foundation from 2010 to 2014, and remains an active
member of the board.

Prior to VHA, Ms Hicks was Director at First Choice Solutions and Contact Centre Manager
for ING and AMP. Ms Hicks is a Graduate of the Australian Institute of Company Directors

(GAICD).
Rob James Rob James joined VHA in September 2019 as the Chief Information Officer and Director of
Chief Information Officer Business Enablement. Mr James is responsible for the Technology Transformation strategy
and Director of Business along with Digital and overall IT direction. Prior to joining VHA, Mr James served in a range
Enablement of technology focused roles including Group Chief Technology Officer for Qantas, Chief

Information Officer for William Hill Australia for 4 years, and Chief Technology Officer of Star
Entertainment, which owns and operates 4 casino properties in Australia.

He has also worked with a series of start-ups including Posse.com, Spacio.us and
Museek.com where he led the engineering and product development teams. He currently
sits on advisory boards for several technology start-ups.

Mr James has over 20 years of experience in technology innovation.

Barry Kezik Barry Kezik, General Manager Networks, assumed the responsibilities of Chief Network
Chief Network Officer Officer in February 2020. Mr Kezik joined VHA as General Manager Network Engineering
and Planning in 2011.

Since joining VHA, Mr Kezik has played a key role in delivering new technology in Australia.
He has been a leader in major network projects including VHA's fixed broadband launch,
the company’s network virtualisation program and the development of VHA's path to 5G.

Before VHA, Mr Kezik held a number of senior network roles in Ericsson and Hutchison
Telecoms.

Dan Lloyd Dan Lloyd joined VHA in 2014 and has responsibility for public policy, corporate affairs,
Director of External Affairs,  Wholesale, inter-carrier and the Vodafone Australia Foundation.

Wholesale and Intercarrier ~ Mr Lloyd previously served in several global leadership roles with Vodafone Group including
Director of Public Policy for Africa, the Middle East and Asia-Pacific based in London,
Vodafone India’s Head of Regulatory based in Mumbai, and a range of global strategy,
business development and governance roles.

Before joining Vodafone, Mr Lloyd was a Senior Associate at Sydney commercial law firm
Gilbert & Tobin. He has Honours degrees in Law and Arts from The University of Sydney.

9.12 Capital structure

As at the date of this Scheme Booklet, VHA had 1,100,096,986 VHA Shares on issue and no other securities on issue.
No securities in VHA have been sold in the three months immediately before the date of this Scheme Booklet.

As part of the pre-Implementation Restructure, the VHA Shares on issue will be consolidated into a smaller number
of shares, and VHA will issue additional VHA Shares to its existing shareholders (refer to Section 9.16 for further
information). The total number of VHA Shares on issue after these actions will be such that, upon Implementation,
Scheme Shareholders will hold 49.9% of the Merged Co and VHA Shareholders will hold 50.1% of the Merged Co.
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9.13 Historical financial information

9.13.1 Overview
This Section 9.13 contains the following historical financial information of VHA:

e historical consolidated income statements for the years ended 31 December 2017, 31 December 2018 and
31 December 2019 (VHA Historical Income Statements);

e historical consolidated statements of cash flow for the years ended 31 December 2017, 31 December 2018 and
31 December 2019 (VHA Historical Statements of Cash Flow); and

e historical consolidated statement of financial position as at 31 December 2019 (VHA Historical Statement of
Financial Position),

(together, the VHA Historical Financial Information).

This Section should be read in conjunction with the rest of this Scheme Booklet, including information on the risk factors
set out in Section 12 including the risks associated with the Scheme, as set out in Section 12.3.

The financial statements for the years ended 31 December 2017, 31 December 2018 and 31 December 2019 were
audited by PwC, who issued an unqualified audit report in respect of those financial statements.

All amounts disclosed in the tables are presented in Australian dollars. A number of figures, amounts, percentages,
prices, estimates, calculations of value and fractions are subject to the effect of rounding. Accordingly, totals in tables
may not add due to rounding.

9.13.2 Basis of preparation of the VHA Historical Financial Information

The VHA historical financial information for the financial years ended 31 December 2018 and 2019 are general
purpose financial statements which have been prepared in accordance with Australian Accounting Standards (AAS)
and Interpretations adopted by the Australian Accounting Standards Board (AASB) and the Corporations Act.

These consolidated financial statements also comply with International Financial Reporting Standards (IFRSs) adopted
by the International Accounting Standards Board (IASB).

The VHA historical financial information for the financial year ended 31 December 2017 are general purpose financial
statements — reduced disclosure requirements, prepared in accordance with AAS and Interpretations adopted by the
AASB and the Corporations Act.

The financial statements are prepared in accordance with the historical cost convention, except for certain assets which,
as noted, are at fair value.

Comparative figures have been adjusted to conform to the presentation of the financial statements and notes for the
year ended 31 December 2019, where required. Amendments have been made to comparatives as appropriate to
enhance comparability.

The VHA Historical Financial Information is presented in Australian dollars, which is the functional currency of the
Subsidiaries of VHA.

The VHA Group is of a kind referred to in ASIC Corporations (Rounding in Financial/Directors’ Reports) Instrument
2016/191 dated 24 March 2016 and, in accordance with that instrument, all financial information presented in Australian
dollars has been rounded to the nearest million dollars or thousand dollars, except where otherwise indicated.

9.13.2.1 Changes to Accounting Standards

2019

AASB 16 Leases became effective for VHA on 1 January 2019. AASB 16 establishes principles for the recognition and
measurement of leasing arrangements. On adoption of AASB 16, VHA recognised lease liabilities in relation to leases
which had previously been classified as ‘operating leases’ under the principles of AASB 117 Leases.

AASB 16 requires lessees to account for all leases in a similar way to finance leases under the principles of precedent
lease accounting standard AASB 117. At the commencement date of the lease the lessee recognises and measures
a lease liability at the present value of the minimum future lease payments and recognises a corresponding right

of use asset. After initial recognition of this asset and liability, the lessee recognises interest expense accrued on

the outstanding balance of the lease liability and depreciation charge on the right of use asset. Total interest and
depreciation over the entire term of a lease equals total rental expense under AASB 117.

TPG Scheme Booklet |



9 Overview of VHA

EBITDA and net losses for the year ended 31 December 2019 reflect the adoption of AASB 16 Leases. EBITDA no
longer includes rental expenses for adopted AASB 16 leases that have been reclassified to right of use assets and
accounted for as operating expense in the comparative year. Net losses include depreciation of the right of use assets
and interest expense on the lease liabilities relating to adopted AASB 16 leases, which were accounted for as operating
expense in the comparative year. Comparatives have not been restated and accordingly, in the VHA Historical Income
Statements presented in Section 9.13.4, only the results for the year ended 31 December 2019 reflect the impacts of
AASB 16 Leases.

2018
VHA adopted two new accounting standards in the financial year commencing on 1 January 2018:

e AASB 9 Financial Instruments — This standard addresses the classification, measurement and derecognition of
financial assets and financial liabilities, introduces new rules for hedge accounting and a new impairment model for
financial assets.

e AASB 15 Revenue from Contracts with Customers — This standard addresses the recognition and measurement
of VHA's revenue arrangements with customers with particular impact on the allocation of revenue to bundled
arrangements (i.e. service and handsets) and the treatment of contract costs.

VHA has adopted these standards using the Modified Retrospective approach which means that the cumulative
impact of the adoption has been recognised in retained earnings as at 1 January 2018 and no comparatives have
been restated.

Accordingly, in the VHA Historical Income Statements presented in Section 9.14.4, only the results for 31 December
2018 and 31 December 2019 reflect the impacts of AASB 9 and AASB 15. Where appropriate, commentary has been
provided to include the impacts before the accounting policy changes for comparative purposes.

9.13.2.2 Critical accounting judgements and estimates
The preparation of the financial statements requires the use of accounting estimates, which, by definition, will seldom
equal the actual results. Management also needs to exercise judgement in applying VHA Group’s accounting policies.

Estimates and judgements are continually evaluated. They are based on historical experience and other factors,
including expectations of future events that may have a financial impact on the VHA Group and that are believed to be
reasonable under the circumstances.

9.13.3 Explanation of certain non-IFRS and other financial measures

VHA uses certain measures to manage and report on its businesses that are not recognised under AAS or IFRS. These
measures are collectively referred to in this Section 9.13.3 as non-IFRS financial measures pursuant to Regulatory Guide
230 ‘Disclosing non-IFRS financial information’ published by ASIC.

Management uses these non-IFRS financial measures to evaluate the performance and profitability of the overall VHA
business.

VHA Historical Income Statements
The principal non-IFRS financial measures referred to in the VHA Historical Income Statements are as follows:

EBIT is reported earnings/(losses) including significant items, before the following:
e interest revenue or expense; and
® income tax expense.

EBITDA is reported earnings/(losses) including significant items, before the following:
e interest revenue or expense;

* income tax expense; and

e depreciation and amortisation.

Average Revenue Per User (ARPU) is determined by dividing a business’s total service revenue by the number of
subscribers in respect of that revenue.
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VHA Historical Statement of Financial Position

The principal non-IFRS financial measure referred to in the VHA Historical Statement of Financial Position is working
capital, which is calculated as current assets less current liabilities (excluding interest bearing liabilities and derivative
financial products).

9.13.4 VHA Historical Income Statements

Set out below are VHA's Historical Income Statements for the years ended 31 December 2017, 31 December 2018 and
31 December 2019:

Table 16: VHA Historical Income Statements

Financial year Financial year Financial year

ended31Dec17¢ ended31Dec18” ended 31 Dec 19?

Service revenue 2,363.3 2,374.5 2,270.5
Hardware revenue 995.8 1,156.0 1,118.9
Other service revenue 67.1 79.5 123.8
Revenue from operating activities 3,426.2 3,610.0 3,5613.2
Other income 9.1 16.3 10.3
Total revenue 3,435.3 3,626.4 3,5623.4
Cost of provision of telecommunication services (820.0) (745.2) (695.8)
Cost of handsets sold (1,022.8) (1,182.9) (1,100.9)
Direct Costs (1,842.8) (1,927.5) (1,796.7)
Gross Margin 1,592.5 1,698.9 1,726.7
Employee benefits expense (247.0) (233.2) (232.3)
Other expenses (373.8) (363.5) (815.7)
Other Costs (620.8) (596.7) (548.0)
EBITDA 971.8 1,102.2 1,178.7
Depreciation expense (506.9) (532.4) (672.3)
Amortisation expense (290.2) (836.3) (349.0)
EBIT 174.7 233.5 157.4
Net financing costs (852.5) (858.0) (436.7)
Loss before income tax (177.8) (124.4) (279.3)
Income tax expense 0.0 0.0 0.0
Loss for the year (177.8) (124.4) (279.3)

Set out below is a summary of VHA's key operating metrics for the years ended 31 December 2017, 31 December 2018
and 31 December 2019.

6. Management of VHA has reclassified balances disclosed in the Historical Income Statement for the year ended 31 December 2017 to better align
to that used by management in the operation of the business and to enhance comparability with the financial years ended 31 December 2018 and
31 December 2019.

7. AASB 15 became effective for the VHA Group on 1 January 2018. AASB 15 establishes principles for reporting the nature, amount, timing and
uncertainty of revenue and cash flows arising from an entity’s contracts with customers. The results for the financial years ended 31 December
2018 and 31 December 2019 reflect the impact of this new accounting standard. The results for the financial year ended 31 December 2017 are
presented using the accounting standards adopted at that time.

8. AASB 16 became effective for the VHA Group on 1 January 2019. AASB 16 establishes principles for the recognition and measurement of leasing

arrangements. The results for the financial year ended 31 December 2019 reflect the impact of this new accounting standard. The results for the

financial years ended 31 December 2018 and 31 December 2017 are presented using the accounting standards adopted at that time.
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Table 17: VHA key operating metrics

Financial year Financial year Financial year

ended 31 Dec 17 ended 31 Dec 18 ended 31 Dec 19

Postpaid customers ('000) 3,388 3,454 3,416
Prepaid customers ('000) 2,082 2,209 2,018
VHA customers subtotal ('000) 5,470 5,663 5,434
Mobile Virtual Network Operator (“MVNQO”) customers ('000) 338 356 310
Total network customers ('000)° 5,808 6,019 5,744
Fixed line broadband customers ('000) - 33 114
Mobile ARPU VHA customers ($) 36.69 35.05 33.35

In 2018, VHA reclassified approximately 602,000 Kogan and Lebara branded customers from MVNO customers to
prepaid customers. The table above presents VHA customer numbers on a post-reclassification basis only.

9.13.5 Management commentary on VHA Historical Income Statements

9.13.5.1 Commentary on VHA Historical Income Statement for the year ended 31 December 2019

VHA's total revenue decreased 2.8% year on year to $3,523.4 million from $3,626.4 million, due to lower service
revenue, which was largely due to a decline in ARPU from within the mobile customer base.

VHA's EBITDA increased $76.5 million or 6.9% year on year to $1,178.7 million from $1,102.2 million. This was driven
by a positive $142.1 million impact from the AASB 16 accounting change and a $37.3 million reduction in costs to offset
the $102.9 million decline in revenue. In a year on year comparison without AASB 16, VHA's EBITDA would have been
$1,036.6 million, a reduction of $65.5 million (a 6.0% decrease).

VHA's net loss was $279.3 million, which represented a 124.5% year on year increase from $124.4 million. This included
a $48 million negative impact arising from the AASB 16 accounting change, a $65.5 million reduction in EBITDA (without
the impact of AASB 16 as indicated in the paragraph directly above), whilst the balance of $41.3 million was driven by
increased depreciation and amortisation charges and increased interest costs unrelated to the adoption of AASB 16.

Revenue
The VHA Group’s total revenue was $3,523.4 million, a 2.8% decrease year on year.

Customer service revenue

Customer service revenue, which comprises service revenue and other service revenue, declined 2.4% to
$2,394.3 million.

Postpaid service revenue declined $63.9 million year on year to $1,836.5 million. The decrease was driven by a
reduction in ARPU, driven by ongoing competition among the major MNOs and increased inclusions on VHA mobile
plans leading to lower out of bundle charges.

Prepaid service revenue decreased $40.1 million year on year to $434.0 million driven by a decrease in the average
customer base and in ARPU.

Other customer service revenue grew by $44.2 million to $123.8 million primarily driven by an increase in Fixed revenue
as the population grew from 33,000 at 31 December 2018 to 144,000 at 31 December 2019.

Hardware revenue

Hardware revenue declined $37.1 million to $1,118.9 million in the year ended 31 December 2019. Acquisition and
upgrade device sales declined year on year however some of this decrease is offset by increasing device recommended
retail prices from major manufacturers. Sale of accessories also grew during the year by $12 million due to improved
uptake in the range of wearables.

9. VHA mobile network customers were calculated using the three month active mobile customer base.
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Gross profit

Gross profit was $1,726.7 million in the year ended 31 December 2019, which was $27.8 million or 1.6% higher than
the year ended 31 December 2018. Within gross profit there is a $100 million positive impact arising from the AASB 16
accounting change. Excluding the impact of the AASB 16 accounting change, gross profit was lower by $72 million or
4.2%, which was a result of lower service revenue partially offset by an improvement in device margins.

EBITDA

EBITDA as reported was $1,178.7 million in the year ended 31 December 2019, 6.9% higher than the year ended
31 December 2018. Without the impact of AASB 16 it was $65.6 million or 6% lower, due to lower gross profit
(as explained above), partially mitigated by a modest reduction in other costs.

9.13.5.2 Commentary on VHA Historical Income Statement for the year ended 31 December 2018

VHA total revenue increased 5.5% to $3,626.4 million from $3,435.3 million, primarily driven by growth in hardware
revenue from higher device sales. In a direct year on year comparison, without the AASB 15 accounting change, VHA
total reported revenue would have been $3,670.9 million, a 6.8% increase.

VHA's EBITDA increased 13.4% year on year to $1,102.2 million from $971.8 million, driven by revenue growth and
commercial expenditure optimisation. In a direct year on year comparison, without the AASB 15 accounting change,
VHA total reported EBITDA would have been $1,086.9 million, an 11.8% increase.

Net loss after tax attributable to shareholders was $124.4 million, which was an improvement of $53.4 million (30.0%)
from the same period in 2017 and was due to an increase in EBITDA partially offset by an increase in depreciation and
amortisation expense. In a direct year on year comparison, without the AASB 15 accounting change, VHA net loss
position would have been $103.4 million, a decrease of 41.8%.

Revenue
The VHA Group’s total revenue was $3,626.4 million, a 5.5% increase year on year.

Customer service revenue

Customer service revenue, which comprises service revenue and other service revenue, grew 1.0% to $2,454.0 million.
Without the impact of AASB 15, customer service revenue would have grown 1.2%.

Postpaid service revenue declined $4.0 million year on year to $1,900.4 million. Although there was an increase
in average registered customers of 66,000, this was offset by a reduction in ARPU, which was driven by ongoing
competition among the major MNOs and increased inclusions on VHA mobile plans.

Prepaid service revenue increased $14.8 million year on year to $474.1 million driven by an increase in average
customer base of 127,000 more than offsetting a decrease in ARPU.

Other customer service revenue grew by $12.8 million to $79.5 million mainly due to the emergence of fixed line revenue
following the introduction of fixed line services during the year.

Hardware revenue

Hardware revenue grew $160.2 million to $1,156.0 million in the year ended 31 December 2018, driven by higher
device sales and increasing device recommended retail prices from major manufacturers. Sale of accessories also grew
during the year by $13 million due to improved uptake in the range of wearables.

Gross profit

Gross profit was $1,698.9 million in the year ended 31 December 2018, 6.7% higher than the year ended 31 December
2017 due to the above-mentioned increase in service revenue and improved hardware margin, supported by a decrease
in interconnection and content costs and other direct telecommunication costs.

EBITDA

EBITDA was $1,102.2 million in the year ended 31 December 2018, 13.4% higher than the year ended 31 December
2017 due to a higher gross profit (as explained above), and lower operating costs of $596.7 million ($24.0 million or
3.9% lower than the year ended 31 December 2017).
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9.13.6 VHA Historical Statements of Cash Flow

Set out below are VHA's Historical Statements of Cash Flow for the years ended 31 December 2017, 31 December 2018
and 31 December 2019.

Table 18: VHA Historical Statements of Cash Flow

Financial year Financial year Financial year

ended 31 Dec 17 ended 31 Dec 18 ended 31 Dec 19

EBITDA 971.8 1,102.2 1,178.7
Movements in working capital 127.4 22.6 98.5
Net cash flow from operating activities 1,099.2 1,124.8 1,277.2
Payments for property, plant and equipment (876.7) (850.4) (815.3)
Payments for intangible assets (828.9) (341.0) (302.6)
Net cash flows from investing activities (1,205.5) (691.3) (617.9)
Net proceeds (repayment) of borrowings 372.2 32.1 (280.9)
Net interest expense (180.8) (179.1) (287.5)
Net cash flows from financing activities 191.4 (147.0) (568.4)
Net movement in cash and cash equivalents 85.1 286.5 90.9

9.13.7 Management commentary on VHA Historical Statements of Cash Flow

9.13.7.1 Commentary on VHA statements of cash flow for the year ended 31 December 2019
VHA reported a net increase in cash of $90.9 million for the 2019 year.

Cash inflows from operating activities were $1,277.2 million as compared to $1,124.8 million during 2018. EBITDA
includes a $142 million positive impact from the adoption of AASB 16 and on a comparable basis to last year, fell
$64.5 million. The improvement in working capital of $98.5 million was due to a reduction in debtors and inventory.

Cash outflows from investing activities were $617.9 million, of which $315.3 million related to property, plant and
equipment additions — predominantly for network equipment. Additionally, $302.6 million was spent on additions to
intangible assets, including $80 million in respect of the second instalment for the 700MHz spectrum acquired by VHA
in April 2017. The remainder consisted of payments for computer software and contract commission additions.

Cash outflows from financing activities were $568.3 million. Finance lease repayments amounted to $109.6 million,
increased from $46.2 million primarily due to the adoption of AASB 16. $169.5 miillion in repayments against the
shareholder working capital facility were made during the year. VHA had financing payments of $287.6 million,
predominantly for interest on loans and finance leases, including $66.3 million incremental interest on new finance
leases arising from the adoption of AASB 16.

9.13.7.2 Commentary on VHA statements of cash flow for the year ended 31 December 2018

VHA reported a net increase in cash of $286.5 million for the 2018 year. Cash inflows from operating activities were
$1,124.8 million as compared to $1,099.2 million during 2017. The increase in cash generated from operating activities
was primarily driven by the improvement in EBITDA, as working capital improvements were reduced compared with the
prior year.

Cash outflows from investing activities were $691.3 million, of which $350.4 million related to property, plant and
equipment additions — predominantly for network equipment. Additionally, $341.0 million was spent on additions to
intangible assets, including $144 million in respect of the initial instalment for the 700MHz spectrum acquired by VHA in
April 2017. The remainder consisted of payments for computer software and contract commission additions.
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Cash outflows from financing activities were $147.0 million. VHA made financing payments of $179.1 million for interest
and other finance costs, $46.2 million for finance lease repayments, and $1.7 million for Cisco financing repayments.
These were offset by $80.0 million drawdown on the shareholder working capital facilities.

9.13.8 VHA Historical Statement of Financial Position
Set out below is the VHA Historical Statement of Financial Position as at 31 December 2019.

Table 19: VHA Historical Statement of Financial Position

$m Asat31Dec19

ASSETS

Current Assets
Cash and cash equivalents 733.6
Trade and other receivables 390.8
Inventories 103.0
Derivative financial instruments 129.4
Other 64.4
Total Current Assets 1,421.2

Non-Current Assets

Trade and other receivables 77.2
Property, plant and equipment 1,864.5
Right of use assets 1,453.8
Intangible assets 3,929.1
Total Non-Current Assets 7,324.6
Total Assets 8,745.8
LIABILITIES
Current Liabilities
Trade and other payables 1,047.8
Contract Liabilities 122.3
Borrowings 5,254.9
Lease liabilities 841
Provisions 245
Derivative financial instruments 0.8
Other 92.8
Total Current Liabilities 6,627.2

Non-Current Liabilities

Borrowings 1,742.7
Lease liabilities 1,544.2
Provisions 21.8
Other 12.3
Total Non-Current Liabilities 3,321.0
Total Liabilities 9,948.2
Net Liabilities (1,202.4)
EQUITY
Contributed equity 6,046.9
Reserves 0.8
Accumulated losses (7,248.5)
Total Equity/(Shareholder deficiency) (1,202.4)
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9.14 Working capital management

The VHA Group has established several financial arrangements to manage its working capital. Subject to a decision
of the Merged Co Board to the contrary, it is intended that these arrangements will remain in place following
Implementation of the Scheme.

9.14.1 Handset receivables

HSBC

In June 2015, VPL (a wholly-owned indirect Subsidiary of VHA) and The Hongkong and Shanghai Banking Corporation
Limited (HSBC) established an arrangement to allow the VHA Group to sell receivables in respect of mobile handset
devices to HSBC under an uncommitted revolving facility.

The facility is a revolving facility where payments by VPL to HSBC increase the remaining facility available for further
transfers of handset receivables. The term of the arrangement is automatically renewed until a party provides notice to
the contrary.

Greensill Capital

In November 2017, VPL (a wholly-owned indirect Subsidiary of VHA) and Greensill Capital UK Limited (Greensill)
established an arrangement to allow the VHA Group to sell receivables in respect of mobile handset devices and
accessories to Greensill under an uncommitted revolving facility.

The facility is a revolving facility where payments by VPL to Greensill increase the remaining facility available for further
transfers of handset receivables. The arrangement has no finite term.

9.14.2 Supply chain financing

In August 2016, VHA and Greensill established a supply chain financing arrangement under which participating suppliers
may elect to have their invoices paid by Greensill prior to the due date at a discounted rate. VHA then pays the invoiced
amount to Greensill in accordance with the payment terms of the supplier’s invoice.

The term of the arrangement is automatically renewed until a party provides notice to the contrary.

9.15 VHA financing arrangements

As at the date of this Scheme Booklet, the VHA Group utilises funds available under the Syndicated Facility Agreements
and Working Capital Facilities described below to meet its funding requirements. These sources of funds will be
replaced with alternative sources of funds for the Merged Group shortly before Implementation of the Scheme, as
described in Section 10.6.

Immediately after Implementation of the Scheme, there will no longer be any debt financing or guarantee arrangements
as between (on the one hand) VOD, CKHH, any of their respective Subsidiaries or JVCo, and (on the other hand) the
Merged Co or any of its Subsidiaries.

Syndicated Facility Agreements

Under a Syndicated Facility Agreement entered into by VHF and various external lenders in 2017 (2017 SFA), VHF
borrowed a principal amount of US$3.5 billion for a three year term, and under a Syndicated Facility Agreement entered
into by VHF and various external lenders in 2019 (2019 SFA), VHF borrowed a principal amount of A$1.7 billion for a
three year term.

VHF on-lent the proceeds of the 2019 SFA to VHA under an inter-company loan between VHF (as lender) and VHA (as
borrower) (VHF Loan 1). In the case of the 2017 SFA, VHF exchanged the US$ loan proceeds into A$ under certain
cross currency swap arrangements, and VHF then on-lent the A$ proceeds to VHA under a further inter-company loan
between VHF (as lender) and VHA (as borrower) (VHF Loan 2).

The amounts borrowed by VHF under both the 2017 SFA and the 2019 SFA are guaranteed by each of VOD and
CKHH on a bifurcated basis. VHF owes guarantee fees to VOD and CKHH (Guarantee Fees) in consideration for VOD
guaranteeing amounts owing to the lenders under one tranche of each facility and CKHH guaranteeing the amounts
owing to the lenders under the other tranche of each facility. Under VHF Loan 1 and VHF Loan 2, VHA is liable to
reimburse VHF for any of such Guarantee Fees.
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Working Capital Facilities

VHA entered into a Working Capital Facility Agreement with each of HTAL and Vodafone Investments Luxembourg
S.a.rlin 2009, which have each been subsequently amended several times (WCF Agreements). The current term of
the WCF Agreements will expire on 21 February 2021.

Although the loan facility under each of the WCF Agreements is up to $750 million ($1.5 billion in total), as at the date of
this Scheme Booklet the balance outstanding on each facility was $76 million ($152 million in total).

9.16 VHA Restructure

After the Scheme has become Effective, the VHA Group will implement the Restructure. The Restructure consists
of a sequence of transactions that will be carried out in conjunction with the establishment of, and first of two partial
drawdowns under, the financing arrangements for the Merged Group described in Section 10.6.

The result of the Restructure will be that the existing debt facilities of the VHA Group are either transferred out of

the VHA Group prior to Implementation of the Scheme, or refinanced with the Merged Group’s new debt facilities.

As described in Section 7.4, a key outcome of the Restructure is that an amount of debt equal to the VHA Adjustment
Amount will be removed from the VHA Group prior to Implementation of the Scheme.

The key steps to effect the Restructure include:

e anew entity, JVCo, being incorporated in the UK. This entity is a joint venture 50% owned by a wholly-owned
Subsidiary of VOD and 50% owned by H3GAH (which is a wholly-owned Subsidiary of HTAL). See Section 9.17 for
further information about JVCo;

e using a combination of funds, including from the first of two partial drawdowns under the new financing
arrangements for the Merged Group described in Section 10.6 (2020 SFA), VHA will repay:

— to HTAL and Vodafone Investments Luxembourg S.a.r.l. the amounts outstanding under the WCF Agreements,
following which the WCF Agreements will terminate; and

— 1o VHF all amounts outstanding under the VHF Loan 1 and VHF Loan 2, following which these inter-company
loans will terminate;

e out of the proceeds received from the repayment of the VHF Loan 1, VHF will repay all amounts outstanding under
the 2019 SFA and certain other debts owed by VHF. VHF will remain the borrower under the 2017 SFA which will
continue to be guaranteed by each of VOD and CKHH as described in Section 9.15;

e VHA will transfer 100% of the shares in VHF to JVCo;

e the VHA Shareholders, being at that time VOL (a wholly-owned Subsidiary of VOD) and H3GAH (a wholly-owned
Subsidiary of HTAL) will each subscribe for, and VHA will issue, additional shares in VHA (New VHA Shares); and

e prior to Implementation of the Scheme, VOL and H3GAH will enter into share purchase agreements with JVCo
under which VOL and H3GAH agree to sell and transfer, in equal proportions, all of the New VHA Shares to JVCo.
If the New VHA Shares would represent more than 39% of the issued share capital of the Merged Co immediately
following Implementation of the Scheme, then only such number of New VHA Shares as represent 39% of the
issued share capital of VHA immediately following Implementation of the Scheme will be transferred under the share
purchase agreements.

Completion of such share purchase agreements and the transfer of New VHA Shares to JVCo will occur shortly after
Implementation of the Scheme.

The pre-Implementation 50-50 shareholding in VHA by VOL and H3GAH will remain unchanged by the Restructure
steps to be undertaken prior to Implementation of the Scheme.

On Implementation of the Scheme, Merged Co Shares will be issued to the Scheme Shareholders such that following
Implementation of the Scheme, the Scheme Shareholders will own in aggregate 49.9% of the Merged Co.

Following completion of the Restructure, Implementation, and the transfer of the New VHA Shares to JVCo shortly after
Implementation as described above, VOL, H3GAH and JVCo will own in aggregate 50.1% of the Merged Co.

TPG Scheme Booklet |



9 Overview of VHA

9.17 JVCo

In connection with the Restructure described in Section 9.16, VEBV and H3GAH (as shareholders of JVCo), HTAL
(as direct owner of H3GAH), VOD and CKHH (as indirect owners of VEBV and HTAL) and JVCo have or will enter into
a shareholders agreement which will govern their relationship in relation to JVCo (JVCo Shareholders Agreement).
There will be equal representation of directors nominated by each of VEBV and H3GAH on the board of JVCo.

All matters, subject to limited exceptions, relating to JVCo and its Subsidiaries (other than Merged Co and its
Subsidiaries from time to time) must be approved by the Board of JVCo (or by each of VEBV and H3GAH).

Subject to the following paragraph, in the event of dispute or deadlock between the board of JVCo or VEBV and
H3GAH in relation to voting by JVCo at a meeting of the shareholders of the Merged Co, VEBV or H3GAH (or any JVCo
director) can require JVCo (through its proxies) to vote at that meeting, such that 50% of the Merged Co Shares held by
JVCo shall be voted as directed by VEBV and the other 50% of the Merged Co Shares held by JVCo shall be voted as
directed by H3GAH.

The JCVO Shareholders Agreement also provides that at any meeting of the shareholders of the Merged Co:

e each such proxy on any resolution relating to the appointment or removal of the directors of the Merged Co can be
directed by VEBV or H3GAH (or any JVCo director) to vote in favour of the appointment of the directors nominated
by VEBV and H3GAH respectively (up to a maximum of two nominee directors each); and

e inthat case, CKHH and VOD shall also procure that each member of its group that holds shares in the Merged Co
directly at any meeting of the shareholders of Merged Co on any resolution relating to the appointment or removal
of directors of Merged Co shall vote in favour of the appointment of the directors nominated by VEBV and H3GAH
respectively (up to a maximum of two nominee directors each).

Each of VOD and CKHH have agreed to procure that VEBV and H3GAH do not dispose of, subject to limited
exceptions, their shares in JVCo for a period of two years from Implementation. JVCo is also not, subject to limited
exceptions, permitted to dispose of its shares in Merged Co during a period of two years from Implementation pursuant
to the escrow arrangements required under the Scheme Implementation Deed (as further described in Section 13.6).

After the initial two year standstill period, each of VEBV and H3GAH will have a tag along right in the event that the other
wishes to transfer all of their shares in JVCo to a third party.

On and from the date that is three years from the Implementation Date, either of VEBV and H3GAH may require JVCo to
dispose of Merged Co Shares provided that:

e JVCo must first offer to sell those Merged Co Shares to the shareholder who did not make the request for JVCo to
dispose of the shares;

e the disposal complies with all relevant regulatory requirements, including that it does not contravene the insider
trading provisions in the Corporations Act;

e unless otherwise directed by JVCo, the Merged Co Shares are disposed of via on-market trades;

e no more than 10% of the Merged Co Shares on issue may be disposed of by JVCo in any nine month period; and

e JVCo has repaid its external debt (including shareholder debt) or if any such debt remains outstanding, the proceeds
from the sale of the Merged Co Shares are first used to repay that debt.

The JVCo Shareholders Agreement may only be varied or replaced by a document executed by VEBV, H3GAH, HTAL,
VOD, CKHH and JVCo.
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9.18 Material changes in VHA's financial position

To the knowledge of VHA, and other than as disclosed in this Scheme Booklet, VHA's financial position has not
materially changed since 31 December 2019, being the date of the last audited statement of financial position of VHA.

9.19 VHA relevant interests and dealings in TPG securities

As at the date of this Scheme Booklet, none of VHA, any of its Related Bodies Corporate or any of their respective
Associates, nor any of the directors of VHA, has any Relevant Interest in any TPG Shares or other TPG securities or any
voting power in TPG.

Except for the consideration to be provided under the Scheme and as described in this Scheme Booklet, none of

VHA, any of its Related Bodies Corporate or any of their respective Associates has provided or agreed to provide
consideration for any TPG Shares or other TPG securities under any transaction during the period of four months before
the date of this Scheme Booklet.

9.20 No pre-transaction benefits

During the four months before the date of this Scheme Booklet, none of VHA, any of its Related Bodies Corporate or
any of their respective Associates have given or offered to give or agreed to give a benefit to another person where the
benefit was likely to induce the other person or an Associate to:

e vote in favour of the Scheme; or
e dispose of TPG Shares,
where the benefit was not offered to all TPG Shareholders.
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10

OVERVIEW OF THE
MERGED GROUP




The Merged Group information contained in this Section 10 has been prepared by both TPG and VHA. TPG is
responsible for any information regarding the TPG Group and otherwise VHA is responsible for this Section.

10.1 Overview of the Merged Group

The Scheme will combine the resources and strengths of two highly complementary businesses in TPG and VHA
to create a sustainable, long-term fixed and mobile competitor to challenge major integrated fixed line and mobile
suppliers, Telstra and Optus.

The businesses of TPG and VHA are highly complementary. VHA is predominantly a supplier of mobile
telecommunications services, and also acquires wholesale capacity on the NBN and uses that capacity to offer

fixed home broadband services to its customers under the Vodafone brand. TPG is predominantly a supplier

of fixed broadband telecommunications services to consumer and corporate customers and also offers mobile
telecommunications services as an MVNO. Each company holds resources which, when combined, drive efficiencies
and economies of scale and scope which are larger than they are when fragmented in the hands of separate sub-scale
businesses.

The Merged Group will have a combined market share across key markets of approximately 17% or more by subscriber
numbers as shown in Table 20 with an opportunity to win market share from major competitors across mobile and fixed
markets and consumer and enterprise customers.

Table 20: Merged Group’s market share and customer base (based on VHA subscriber numbers as at 31 December 2019 and
TPG subscriber numbers as at 31 January 2020)

Merged Group

Mobile market share ~17%
Mobile subscribers ~5.8m
Fixed line broadband market share ~25%
Fixed line broadband subscribers ~2.1m

The Merged Group will also have an enhanced network with highly complementary assets across fixed broadband and
mobile including:

e Australia’s second largest fixed voice and data network with 27,000km+ of metropolitan and inter-capital fibre
including a national voice network and regional HFC and VDSL networks;

¢ Australia-wide mobile network with approximately 5,613 sites including a 4G network covering 22 million Australians;
® long-term spectrum holdings across 700, 850, 1800, 2100, 2600 and 3600 MHz bands secured until 2028;
e 400+ national network points of presences;

e strong national distribution channels via call centres, online, mass and retail;

e connections to 121 NBN points of interconnect;

e thousands of on-net fibre buildings;

e 400+ DSLAM-enabled exchanges;

e Wi-Fi networks in 5 major cities;

¢ international mobile roaming agreements with many overseas countries;

e 7,000km submarine cable connecting Sydney to Guam; and

e international links into New Zealand, Singapore, Hong Kong, Japan and the US.

The Merged Group intends to pursue a multi-brand strategy, retaining both the brands of TPG and VHA. The Vodafone
brand may be utilised under a licence to the Merged Group for a period of 10 years following Implementation.

In addition, the Merged Group intends to continue to provide products and services that are presently offered under
TPG and VHA's respective brands, leveraging in particular TPG’s presence in corporate and enterprise distribution
channels and VHA's consumer retail presence.
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Figure 9: Merged Group’s complementary products and distribution channels

208

Consumers / SMEs Corporate / Enterprise

Choose Business Advancefer,
10 or more connections.

If the Scheme is Implemented, the Merged Group would have, on a pro forma basis:
e Merged total pro forma revenue of approximately $5,909 million;
e Merged pro forma EBITDA' of approximately $1,977 million, before significant items and synergies; and

e A diversified earnings mix across mobile, corporate fixed line services and consumer fixed line services and other
telecommunication services.

10.2 Overview of potential synergies and efficiencies

The Merger is expected to generate cost and capital expenditure synergies. Synergies are anticipated to be realised
in infrastructure, network and transmission savings, consolidation of overlapping functions of the two businesses
and economies of scale. The Merged Group may also benefit from potential revenue synergies through cross-selling
opportunities in the consumer and enterprise markets.

Such savings can be utilised for future network investments and cost savings for consumers, providing greater scope
for the Merged Group to compete.

Table 21: Key synergies to be realised from the Merger

Infrastructure, network and The Merged Group will have a reduced need for duplicative network infrastructure
transmission savings investments. Currently, each party deploys its own infrastructure rather than leveraging the
capacity of each other’s complementary, fully deployed and higher capacity networks.

Examples include:

e Spectral efficiency: Combining both companies’ spectrum holdings will improve
network coverage and efficiency. For example, the Merged Group could leverage
TPG’s 700 MHz spectrum and TPG’s share of the 3.6 GHz spectrum acquired by
Mobile JV Pty Limited (an incorporated 50-50 joint venture between VHA and TPG)
to improve capacity and coverage and provide 5G services on VHA's network, while
complementary 1800 MHz spectrum holdings in different regions may facilitate greater
capacity in regional areas.

e Transmission savings: TPG currently provides dark fibre and fixed line backhaul
to approximately 2,743 of VHA's approximately 5,630 mobile base stations. Future
deployment of transmission to VHA's mobile network may be more efficient in the
Merged Group as existing TPG fibre may be utilised.

e Fixed Line NBN: VHA will have the ability to access TPG’s experience and network
infrastructure (including NBN points of interconnect, domestic and international
transmission) to rationalise VHA's duplicative fixed line network spend and minimise
VHA's investment required for Vodafone-branded NBN products.

e MVNO savings: TPG will be able to utilise VHA's mobile network, saving on the
payment of variable access charges it currently incurs as an MVNO.

Consolidation of Rationalisation of costs of duplicated back-office functions and combined spend on
overlapping functions marketing and branding.

1. Pro forma historical EBITDA calculated on a post-AASB 16 Leases basis.

88 | TPG Scheme Booklet




Economies of scale Reduction in overall corporate costs including procurement costs by leveraging multiple
options for procurement (under global shareholder agreements and local options).
Additional economies of scale are expected in relation to other external procurement such
as marketing, both traditional and digital.

Cross-sell opportunities The Merged Group will have opportunities to cross-sell products to both TPG and VHA's
combined corporate and consumer customer bases.

The Merged Group can leverage TPG’s corporate distribution channels to sell mobile and
bundled services, and leverage VHA's existing retail footprint and distribution capability to
sell a wider range of Vodafone and TPG/iiNet branded products.

Customer acquisition costs may be reduced and economies of scale and scope realised.

10.2.1 COVID-19

The COVID-19 global pandemic continues to evolve and may have effects on the operations of the Merged Group
including reduced sales of services due to inability to access retail stores or reduced demand due to potential economic
downturn, customers seeking lower cost services, increased bad debt risk, reduced outbound international and inbound
visitor roaming revenue, reduced capacity to service through contact centres and delays in mobile network roll out.

In light of the challenging macroeconomic conditions and resultant market uncertainty caused by the COVID-19
pandemic, there is insufficient knowledge and insight to predict with certainty the effects that the COVID-19 pandemic
will have on the Merged Group’s business or future financial or other performance. As such, actual events and their
impacts on the Merged Group’s business and performance may be significantly different to those expressed in this
Section 10.2.1.

10.3 Directors of the Merged Co following the Merger

It is intended that upon Implementation the Merged Co Board will comprise 10 directors, comprising the Chief Executive
Officer of the Merged Co, the Chairman of the Merged Co, two additional appointees of TPG, four appointees of the
VHA Shareholders and two independent directors.

David Teoh David Teoh is the founder and Managing Director of the TPG Group. Mr Teoh has been the
Chairman Chairman of TPG since 2008.

Ihaki Berroeta Ihaki Berroeta joined VHA as Chief Executive Officer in 2014. A 24-year veteran of the
Managing Director and telecommunications industry, Mr Berroeta previously served as CEO of both Vodafone
CEO Romania and Vodafone Malta, and held various operational roles at Vodafone Spain, Global

Star USA, AirTouch International Inc. (USA) and Airtile Moviles (Spain).

Mr Berroeta holds a Master of Science in Telecommunications from Bilbao Superior School
of Telecommunications Engineering, Spain, and a Master of Business Administration from
Henley Management College, UK.

Canning Fok Canning Fok has been an Executive Director and Group Co-Managing Director of CK

Non-Executive Director Hutchison Holdings Limited since 2015. He has been a Director of Cheung Kong (Holdings)
Limited and Hutchison Whampoa Limited since 1985 and 1984 respectively, both of which
became wholly-owned subsidiaries of CK Hutchison Holdings Limited in 2015.

Mr Fok has been a Director of VHA since 2001 and has been a Director of HTAL
since 1999.

Mr Fok is Chairman and a Non-Executive Director of Hutchison Telecommunications

Hong Kong Holdings Limited and Hutchison Port Holdings Management Pte. Limited as
the trustee-manager of Hutchison Port Holdings Trust. He is Chairman and an Executive
Director of Power Assets Holdings Limited, HK Electric Investments Manager Limited as
the trustee-manager of HK Electric Investments, and HK Electric Investments Limited. He is
also Co-Chairman of Husky Energy Inc. and an Executive Director and Deputy Chairman of
CK Infrastructure Holdings Limited.

He holds a Bachelor of Arts degree and a Diploma in Financial Management, and is a
Fellow of Chartered Accountants Australia and New Zealand.

Pierre Klotz Pierre Klotz is the Vodafone Group plc Group Corporate Finance Director. He joined
Non-Executive Director Vodafone in July 2011 and is responsible for the Vodafone Group’s Mergers & Acquisitions
and Treasury related activities.

Previously, Mr Klotz held a number of senior executive positions at UBS Investment Bank
and at HSBC Investment Bank. He holds a Master of Science in Business Administration
from Gothenburg School of Economics and Commercial Law.
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Diego Massidda
Non-Executive Director

Diego Massidda is CEO of Vodafone Partner Markets, and a Director of Vodafone Sales &
Services Limited.

Mr Massidda joined Vodafone in 2007 as Group Director of Broadband and Online, and
subsequently he was Group Director of Video and Connected Home. From 2011 to 2016,
he served as CEO of Vodafone Hungary.

Prior to joining Vodafone, Diego was CEO of the ISP Tiscali in South Africa and France,
and of Telecom ltalia wireline operations in France. He also spent 6 years with McKinsey &
Company earlier in his career.

He holds a degree in Hydraulic Civil Engineering from the Universita di Cagliari, Italy, and a
Master in Business Administration from INSEAD, France.

Robert Millner
Non-Executive Director

Robert Millner has been a director of TPG since 2000 and is a member of the Audit &

Risk and Remuneration Committees. Mr Millner is also a director of the following public
companies: BKI Investment Company Ltd (2003-current), Apex Healthcare Berhad
(Malaysia) (2000-current), Australian Pharmaceutical Industries Ltd (2000-current), Milton
Corporation Ltd (1998-current), Brickworks Ltd (1997-current), New Hope Corporation Ltd
(1995-current) and Washington H Soul Pattinson and Company Ltd (1984-current).

Dr Helen Nugent AO
Non-Executive Director
BA (Hons), PhD (Qld), MBA
(Dist) (Harv), DUniv (Bond),
Hon.D Bus (Qld)

Helen Nugent is the Chairman of Ausgrid and the National Disability Insurance Agency, and
a Non-Executive Director of IAG.

She has been a company director for over 20 years, and has over 40 years’ experience in
the financial services sector. This includes having been Chairman of Veda Group, Funds
SA, and Swiss Re (Australia); a Non-Executive Director of Macquarie Group, Director of
Strategy at Westpac Banking Corporation, and a Partner at McKinsey & Company.

She has also been Chairman of Australian Rail Track Corporation and a Non-Executive
Director of Origin Energy.

Dr Nugent has given back to the community in education and the arts, having been
Chancellor of Bond University; President of Cranbrook School; Chairman of the National
Opera Review; Chairman of the Major Performing Arts Inquiry; and Deputy Chairman of
Opera Australia. She is currently Chairman of the National Portrait Gallery of Australia.
Dr Nugent is an Officer of the Order of Australia (AO) and received a Centenary Medal,

as well as an Honorary Doctorate in Business from the University of Queensland and an
Honorary Doctorate from Bond University.

Frank Sixt
Non-Executive Director

Frank Sixt has been an Executive Director, Group Finance Director and Deputy Managing
Director of CK Hutchison Holdings Limited since June 2015.

Mr Sixt has been a Director of VHA since 2001 and has been a Director of HTAL
since 1998.

Since 1991, Mr Sixt has been a Director of Cheung Kong (Holdings) Limited and Hutchison
Whampoa Limited, both of which became wholly-owned subsidiaries of CK Hutchison
Holdings in 2015.

He is also the Non-Executive Chairman of TOM Group Limited, an Executive Director of CK
Infrastructure Holdings Limited, a Director of Husky Energy Inc., and an Alternate Director
to Director of HTAL, HK Electric Investments Manager Limited as the trustee-manager of
HK Electric Investments, and HK Electric Investments Limited.

Mr Sixt holds a Master’s degree in Arts and a Bachelor’s degree in Civil Law, and is a
member of the Bar and of the Law Society of the Provinces of Québec and Ontario,
Canada.

Arlene Tansey
Non-Executive Director

Arlene Tansey is currently a Non-Executive Director of Aristocrat Leisure Limited, Healius
Limited, Infrastructure NSW and Lend Lease Real Estate Investments Limited. She is also a
Board Member of the Australian National Maritime Museum Foundation and Council. She is
a former Non-Executive Director of Adelaide Brighton Limited.

Ms Tansey is a Member of Chief Executive Women and the International Women’s Forum
and a Fellow of the Australian Institute of Company Directors.

She has a Juris Doctor (Law) from the University of Southern California and an MBA in
finance and international business from New York University.

Ms Tansey has worked in commercial and investment banking in Australia and the US. Her
expertise covers a variety of disciplines including corporate advisory, M&A, commercial
banking, capital management and business turnaround.
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Shane Teoh Shane Teoh was appointed to the board of TPG in 2012. Mr Teoh holds a Bachelor of

Non-Executive Director Commerce and a Bachelor of Laws from the University of New South Wales. Mr Teoh is
also a Non-Executive Director of Vita Life Sciences Limited and the Managing Director of
Total Forms Pty Ltd, a leading developer of accounting and taxation software in Australia.

10.3.1 Remuneration

Prior to Implementation, VHA will adopt a constitution suitable for a publicly-listed company in substitution for its
existing constitution (Merged Co Constitution). Under the Merged Co Constitution, the Merged Co Board decides the
remuneration to which each director of the Merged Co is entitled for his or her services as a director. However, under
the Merged Co Constitution and the Listing Rules, the total aggregate amount paid to all non-executive directors for
their services as director must not exceed in any financial year the amount fixed by the Merged Co in general meeting.
This amount has been fixed at $2.5 million per annum (including superannuation) and will apply to the Merged Co
upon Implementation of the Scheme.

The annual non-executive director’s fee currently agreed to be paid by VHA to each non-executive director (including
superannuation) is $165,000 and for the non-executive Chairman (including superannuation) is $450,000. In addition,
each non-executive director is entitled to be paid the following fees (including superannuation) depending on his or her
appointment and role on any of the following Merged Co Board committees:

e $50,000 per annum for being the chairperson of the Audit & Risk Committee;

e $25,000 per annum for being a member of the Audit & Risk Committee, except for the non-executive Chairman who
will be paid $20,000 per annum for being a member of the Audit & Risk Committee;

e $40,000 per annum for being the chairperson of the Governance, Remuneration & Nomination Committee; and

e $20,000 per annum for being a member of the Governance, Remuneration & Nomination Committee.

A non-executive director nominated by a shareholder may elect for their director’s fees to be paid to their nominating
shareholder.

Each of the non-executive directors have entered or will enter into appointment letters with VHA which, depending on
when the non-executive director’s appointment takes effect, will either commence on Implementation of the Scheme
or from the date VHA is admitted to the official list of ASX. The appointment letters confirm the terms of each non-
executive director’s appointment, their roles and responsibilities and VHA's expectations of them as directors.

10.4 Merged Group intentions if the Scheme is Implemented

This Section 10.4 outlines the Merged Group’s current intentions in relation to TPG, VHA and the Merged Group,
including in relation to:

e the continuation of the business of TPG;

e any major changes to be made to the business of TPG, including any redeployment of the fixed assets of TPG; and
e the future employment of the present employees of TPG.

The statements of intention in this Section 10.4 have been formed on the basis of facts and information concerning TPG
and the general business environment which are known to both TPG and VHA as at the date of this Scheme Booklet.

Final decisions on these matters will only be made by the Merged Co Board in light of all material information, facts

and circumstances at the relevant time if the Scheme is Implemented. Accordingly, it is important to recognise that the
statements set out in Section 10.4 are statements of TPG and VHA's current intentions only, which may change as new
information becomes available or circumstances change, and which will be superseded by the intention, strategic focus,
outlook and decisions of the Merged Co Board.

10.4.1 Operations of the Merged Group

Following Implementation, the Merged Group will review the scope and breadth of the current operations; however, it
is intended that the Merged Group will continue to provide products and services that are presently offered under the
TPG and VHA brands, leveraging in particular TPG’s presence in corporate / enterprise distribution channels and VHA's
consumer retail presence.

It is intended that the Merged Co will be called TPG Telecom Limited and that TPG’s existing business units will be
integrated into VHA's corporate structure. The registered address of the Merged Co will be in North Sydney.

Other than as described in this Scheme Booklet (including the Singapore Demerger described in Section 8.7), TPG and
VHA have no intention as at the date of this Scheme Booklet to make significant changes to any part of TPG or VHA,
nor redeploy any of TPG or VHA's fixed assets or transfer any of TPG or VHA's current business or material assets.
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10.4.2 Board and management of the Merged Co

The Merged Co will be led by a highly experienced board of directors and senior executive team that will draw on the
breadth of both TPG and VHA's skills and experience.

TPG'’s current CEO and Chairman, David Teoh, will become the Chair of the Merged Co.
VHA's current CEO, Ifiaki Berroeta, will become the Managing Director and CEO of the Merged Co.
Upon Implementation, the Board of the Merged Co will comprise the people listed in Section 10.3.

The other members of the senior management of the Merged Co will be determined prior to Implementation.

JVCo Shareholders Agreement

As set out above in Section 9.17, VEBV and HTAL have agreed that if there is a dispute or deadlock between VEBV and
HTAL or the board of JVCo in relation to voting by JVCo at a meeting of the shareholders of the Merged Co, that JVCo
will appoint two proxies for that meeting so that each of VEBV and HTAL can direct JVCo (through its proxies) as to
how it should vote at that meeting, such that 50% of the Merged Co Shares held by JVCo shall be voted as directed by
VEBV and the other 50% of the Merged Co Shares held by JVCo shall be voted as directed by HTAL.

VEBV and HTAL have also agreed that, at any meeting of the shareholders of the Merged Co:

e each such proxy on any resolution relating to the appointment of directors of the Merged Co, shall be directed to
vote in favour of the appointment of the directors nominated by VEBV and HTAL respectively; and

e they shall procure that each member of its group that holds shares in the Merged Co directly, at any meeting of the
shareholders of the Merged Co on any resolution relating to the appointment of directors of the Merged Co, shall
vote in favour of the appointment of the directors nominated by VEBV and HTAL respectively.

10.4.3 Employees of the Merged Group

The Merged Group will conduct a review of its operations and whilst the operations of both businesses are not expected
to change materially, final decisions regarding the structure of the Merged Group and its employee requirements will be
made as part of the integration process and review.

In circumstances where duplication of employee roles is identified, the present intention of the Merged Group, where
practicable and possible to do so, is to seek to allocate alternative responsibilities to those affected employees within the
Merged Group. However, it will not be possible for the Merged Group to offer suitable alternative roles in all instances.
Where affected employees are unable to be allocated alternative responsibilities, those employees will receive payments
and other benefits to which they are entitled on departure under their terms of employment.

10.4.4 Corporate Matters in relation to TPG

If the Scheme is Implemented, it is intended that current TPG Shares will cease to be quoted on the ASX shortly after
the Implementation Date.

10.4.5 Dividends and Dividend Policy of the Merged Co and Franking Capacity
The Merged Co Board may pay dividends that, in its judgement, the financial position of the Merged Co justifies.

Following Implementation, it is currently intended that the dividend policy of the Merged Co will be to pay a dividend of
at least 50% of net profit after tax, adding back one-off restructuring costs and certain non-cash items, being customer
base intangible amortisation, spectrum amortisation and any non-cash tax expense, until the Merged Co Board
determines otherwise.

TPG'’s franking balance on Implementation should be available to the Merged Co post Implementation. Subject to
Merged Co Board approval, the Merged Co intends to frank any Merged Co dividends to the fullest extent possible.
However, no assurances can be given in relation to the level of franking of any Merged Co dividends. The franking
capacity of the Merged Co will depend upon the balance of the franking account at Implementation, the amount of
tax paid in the future, and other factors. The timing of payment of dividends will depend on cash reserves and other
relevant considerations.
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10.4.6 Rights and liabilities attaching to Merged Co shares under the Merged Co Constitution

Some important features of the proposed Merged Co Constitution to be adopted by VHA prior to Implementation are
summarised in the following sub-sections.

10.4.6.1 Voting at a general meeting

At a general meeting of the Merged Co, every Merged Co Shareholder present in person or by proxy, attorney
or representative has one vote on a show of hands, or on a poll, one vote for each Merged Co Share held (with
adjustments made for partly paid shares).

Merged Co Shareholders are also entitled to, if the Merged Co Board allows, submit direct votes — which may be by
way of post, fax or other electronic means approved by the Merged Co Board.

10.4.6.2 Meeting of Merged Co Shareholders

Each Merged Co Shareholder is entitled to receive notice of, attend and vote at general meetings of the Merged Co.
As noted above, votes may be cast by Merged Co Shareholders either by poll or show of hands, and Merged Co
Shareholders are entitled to demand a poll.

Merged Co must give Merged Co Shareholders at least 28 days’ written notice of a general meeting.

10.4.6.3 Transfer of Merged Co Shares

Subject to the Merged Co Constitution and to any restrictions attached to a Merged Co Shareholder’s Merged Co
Share, Merged Co Shares may be transferred by:

e a proper transfer executed in accordance with the requirements of, and regulated by, ASX Settlement Pty Limited; or
e a written transfer in any usual form or in any other form approved by the Merged Co Board.
The Merged Co Board may, in specific instances set out in the Merged Co Constitution, decline to register, or prevent

registration of a transfer of Merged Co Shares or apply a holding lock to prevent a transfer in accordance with the
Corporations Act or the Listing Rules.

10.4.6.4 Further issue of Merged Co Shares

Subject to the Merged Co Constitution, Corporations Act, and Listing Rules, the Merged Co Board may decide to issue,
allot or grant options for, or otherwise dispose of, Merged Co shares on such terms, and subject to such restrictions, as
the Merged Co Board determines.

The Merged Co may also issue preference shares, including preference shares which are, or are at the option of the
Merged Co or Merged Co Shareholder, liable to be redeemed or convertible to ordinary shares.

10.4.6.5 Winding up of the Merged Co

If the Merged Co is wound up, subject to the Merged Co Constitution and the rights or restrictions attached to any
share or class of shares on issue in Merged Co, Merged Co shareholders will be entitled to share in any surplus property
of the Merged Co in proportion to the number of shares held by them once all the Merged Co debts, liabilities, costs
and expenses are paid.

If the Merged Co is wound up, the liquidator may, with the sanction of a special resolution of the Merged Co
shareholders, divide the property of the Merged Co among the Merged Co shareholders and decide how the property
will be divided between the Merged Co shareholders.

10.4.6.6 Non-marketable parcels

In accordance with the Listing Rules, the Merged Co Board may sell Merged Co shares that constitute less than a
marketable parcel by following the procedure described in the Merged Co Constitution.

10.4.6.7 Variation of class rights
On Implementation of the Scheme, there will only be one class of Merged Co shares on issue , being the Merged Co
Shares.

Under the procedure set out in the Merged Co Constitution, the Merged Co may vary the rights attached to the Merged
Co Shares. Under the Merged Co Constitution, subject to the requirements of the Corporations Act and the terms of
issue of any class of shares, the rights attached to any class of shares may be varied:

e with written consent of the holders of 75% of the shares of the class; or
e by a special resolution passed at a separate meeting of the holders of the shares of the class.
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10.5 Corporate governance

10.5.1 Background

This Section 10.5 explains how the Merged Co Board will oversee the management of the Merged Co. The Merged Co
Board will be responsible for the overall corporate governance of the Merged Co, and accordingly will be accountable
for monitoring the Merged Co’s business affairs and strategic direction, establishing policies and overseeing the Merged
Co’s operational and financial position and performance.

The Merged Co Board will seek to ensure that the Merged Group is properly managed to protect and enhance
shareholder interests within an appropriate framework of risk assessment and management, and that the directors,
officers, employees and consultants of the Merged Group operate in an appropriate environment of corporate
governance.

Accordingly, the VHA Board has prepared a draft framework for managing the Merged Co, which includes adopting
relevant internal controls, risk management processes and corporate governance policies and practices which it
believes are appropriate for the Merged Co’s business and which are designed to promote the responsible management
and conduct of the Merged Co.

The VHA Board has designed the corporate governance policies and practices having regard to the fourth edition of
the Corporate Governance Principles and Recommendations (ASX Recommendations) issued by the ASX Corporate
Governance Council.

The ASX Recommendations in general are not prescriptions, but guidelines. However, as a listed entity, the Merged
Co will be required to report annually the extent to which it has followed the ASX Recommendations in each financial
year. Where the Merged Co does not follow a recommendation, it must identify the recommendation that has not been
followed and give reasons for not following it.

Copies of the Merged Co’s charters and corporate governance policies will be published on the Merged Co’s website.
The charters and policies will be periodically reviewed to ensure that they are operating effectively and to determine
whether any changes are required.

10.5.2 Board Charter

Before the Merged Co is listed on ASX, the VHA Board will adopt a written Board Charter to provide a framework for the
effective operation of the Merged Co Board.

The Board Charter, among other things, sets out:

e the primary functions of the Merged Co Board;

e the composition of the Merged Co Board and the responsibilities of the Chairperson of the Merged Co Board and
the company secretary of the Merged Co; and

e the matters which may be delegated to committees, and the quorum requirements, of the Merged Co Board.

The primary functions of the Merged Co Board, as set out in the Board Charter, include:

e to demonstrate leadership and the highest standards of professional conduct in respect of the Merged Co’s affairs
and instil and continually reinforce a culture across the Merged Co of acting lawfully, ethically and responsibly;

e to oversee the implementation of appropriate risk management and reporting systems, and review and monitor
compliance;

e the appointment and removal, determining the remuneration, and planning for the succession, of the Chief Executive
Officer of the Merged Co and monitoring his/her performance;

e to review and approve the Merged Co’s strategic business plans and financial objectives and agree with management
appropriate performance indicators and monitor performance against the agreed plans, objectives and indicators;
and

e the approval and monitoring of major capital expenditure, capital management and strategic acquisitions and
divestitures.

The Board Charter allows the Merged Co Board to delegate powers and responsibilities to committees established by
the Merged Co Board, unless those matters are specifically reserved for the Merged Co Board.

94 | TPG Scheme Booklet




At any time while FIRB conditions apply to VHA, a quorum for any meeting of the Merged Co Board or a committee of
the Merged Co Board must satisfy the following requirements:

e atleast one of the independent directors on the board of Merged Co must be able to vote on the decision at the
meeting; and

e no more than 50% of the members able to vote on the decision at the meeting are directors nominated or appointed
by the VHA Shareholders.

10.5.3 Board committees

The Merged Co Board may from time to time establish appropriate committees to assist in the discharge of its
responsibilities. In this regard, before the Merged Co is listed on ASX, the VHA Board will establish an Audit & Risk
Committee and a Governance, Remuneration and Nomination Committee.

Other committees may be established by the Merged Co Board as and when required. Membership of the Merged Co
Board committees will be based on the needs of the Merged Co, relevant legislative or other requirements and the skill
and experience of individual directors.

10.5.3.1 Audit & Risk Committee

Before the Merged Co is listed on ASX, the VHA Board will establish an Audit & Risk Committee to assist in the
oversight and review of the financial, operational and risk management of the Merged Co’s activities.

The Audit & Risk Committee will have responsibility for ensuring the integrity of the financial reporting process, the risk
management system, internal reporting and controls, management of strategic and major financial and operational risks,
and the external audit process based on sound principles of accountability, transparency and responsibility.

The Audit & Risk Committee will be comprised of at least three non-executive directors. Two of the members will be
independent directors, and the Committee will be chaired by an independent director. Upon Implementation of the
Scheme, the Audit & Risk Committee will be comprised of Arlene Tansey and Dr Helen Nugent as independent directors
of the Merged Co and the other member will alternate between Pierre Klotz and Frank Sixt who will hold the position for
12 month periods while the other will be an observer at the Audit & Risk Committee meetings. Pierre Klotz will be the
member for the first 12 month period and Frank Sixt will be the observer. The chair of the Audit & Risk Committee will be
Arlene Tansey.

10.5.3.2 Governance, Remuneration and Nomination Committee

Before the Merged Co is listed on ASX, the VHA Board will establish a Governance, Remuneration and Nomination
Committee. This committee will assist the Merged Co Board in fulfilling its responsibilities for corporate governance and
oversight of the Merged Co’s nomination and remuneration policies and practices.

It will be responsible for:
e overseeing corporate governance practices within the Merged Co;
e considering the nomination of directors;

e considering the compensation paid to directors and the Merged Co’s policies on compensation to employees and
other human resources policies and procedures of the Merged Co; and

e making recommendations for senior executive remuneration to the Merged Co Board, and overseeing that the
Merged Co’s employee incentive plans from time to time are properly implemented.

The Governance, Remuneration and Nomination Committee will be comprised of at least 3 non-executive directors.
The Committee will be chaired by an independent director. Upon Implementation of the Scheme, the Governance,
Remuneration and Nomination Committee will be comprised of Arlene Tansey and Dr Helen Nugent as independent
directors of the Merged Co and David Teoh, Canning Fok and Diego Massidda as non-executive directors of the
Merged Co. The chair of the Governance, Remuneration and Nomination Committee will be Dr Helen Nugent.
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10.5.4 Corporate governance policies

10.5.4.1 Code of Conduct
Before the Merged Co is listed on ASX, the VHA Board will adopt a Code of Conduct which establishes the ethical
standards of conduct and behaviour expected of the directors, officers, employees and contractors of the Merged Co.

This ethical framework seeks to encourage an environment of professionalism where appropriate standards are
maintained in the interests of the Merged Co and its shareholders.

The Code of Conduct is designed to:

e foster ethical and professional behaviour throughout the Merged Co;

e promote a fair, safe and productive environment, and equal opportunity, for all employees;

e ensure that individuals comply with laws and regulations that apply to the Merged Co; and

e ensure that there is an appropriate mechanism for employees to report conduct which breaches the Code
of Conduct.

10.5.4.2 Securities Trading Policy

Before the Merged Co is listed on ASX, the VHA Board will adopt a Securities Trading Policy which will apply to the
directors, senior executives, employees and consultants of the Merged Co.

The Securities Trading Policy is intended to explain the types of conduct in relation to dealings in securities of the
Merged Co that is prohibited under the Corporations Act and establish procedures in relation to individuals dealing in
securities of the Merged Co.

Subject to certain exceptions, including severe financial hardship, the Securities Trading Policy defines certain “window
periods” during which trading in securities of the Merged Co is prohibited. Those window periods are currently defined
as any of the following periods:

e the one month period following the release of the Merged Co’s half yearly and annual results to the ASX;

e the one month period following the Merged Co’s annual general meeting; and

e any other period that the chair of the Merged Co Board specifies from time to time.

Outside these window periods, directors and senior executives must obtain written acknowledgement for any
proposed dealing.

The Securities Trading Policy further provides that directors and senior executives must not engage in short-term or
speculative trading in securities of the Merged Co.

Any director or senior executive who enters into margin lending arrangements or otherwise encumbers their securities
in the Merged Co is required to provide details of those arrangements to the designated officer of the Merged Co.

In all instances, dealing in securities of the Merged Co is not permitted at any time by any individual who possesses
“inside information” (as that term is defined in the Corporations Act).

10.5.4.3 Market Disclosure Policy

Before the Merged Co is listed on ASX, the VHA Board will adopt a Market Disclosure Policy to help ensure that the
Merged Co complies with its continuous disclosure requirements under the Listing Rules and the Corporations Act by
the timely, accurate and balanced disclosure of material information to ensure an efficient and informed securities market.

In addition, the Market Disclosure Policy establishes responsibility and accountability for compliance by the Merged
Co with its continuous disclosure requirements and defines the lines of communication necessary to support
such compliance.

The Market Disclosure Policy also sets out procedures for communicating with shareholders, the media and the market.
The Market Disclosure Policy requires that market-sensitive information is first disclosed to the ASX before being
communicated to external parties.
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10.5.4.4 Shareholder Communications Policy

Before the Merged Co is listed on ASX, the VHA Board will adopt a Shareholder Communications Policy to help
ensure that communication with shareholders, other stakeholders and the investment community generally is timely,
transparent, accurate and open. The Shareholder Commmunications Policy is designed to encourage and facilitate
participation at the Merged Co’s general meetings and to deal promptly with the enquiries of shareholders and other
stakeholders.

All information disclosed to the ASX will be promptly made available to shareholders (and other stakeholders) on the
Merged Co’s website. Information will also be sent to shareholders electronically at their registered email address where
they have not elected to receive such communications by post.

10.5.4.5 Diversity Policy

The Merged Co acknowledges that each workforce is made up of many different individuals with unique skills, values,
backgrounds and experiences. The Merged Co values diversity and recognises the organisational strength, problem
solving ability and innovative approach that diversity brings. In order to attract and retain a diverse workforce and
customer base, the Merged Co is committed to providing an environment in which all employees are treated with
fairness, respect and have equal access to opportunities available at work.

Before the Merged Co is listed on ASX, the VHA Board will adopt a Diversity Policy which outlines the Merged Co’s
commitment to encouraging and promoting diversity and facilitating a culture which encourages diversity.

10.5.5 FIRB governance conditions

FIRB and the Treasurer have provided VHA with a no objection notice in relation to the Scheme and the Restructure,
subject to VHA, the VHA Shareholders and certain upstream shareholders of VHA including VOD and CKHH
(collectively referred to in this Section 10.5.5 as the Regulated Shareholders) complying with certain conditions.
Some conditions as they apply to VHA and the Regulated Shareholders impact on the governance of Merged Co

and are summarised below:

e at least two members on the Merged Co Board must be independent directors and have no less than 5 years’
experience in the telecommunications or information security sectors, or on audit committees or in board roles
sufficient to enable them to assess risk;

e atleast half of the members of the Merged Co Board must be either Australian citizens or Australian residents for
tax purposes;

e directors on the Merged Co Board nominated or appointed by, or employees or officers of, a Regulated
Shareholder group company (Regulated Shareholder Director) cannot comprise more than 50% of the Merged
Co Board;

e anindependent director must fulfil the role of ‘senior independent director’ at any time when the chair of the Merged
Co Board is not an Australian citizen or is a Regulated Shareholder Director. The senior independent director’s role
includes being a voice for shareholders and independent directors to raise issues relating to the performance of the
chair and executive management respectively, and fulfilling the role of chair of meetings of the Merged Co Board
when the chair is conflicted;

e for a quorum to be taken to exist in relation to a meeting of the Merged Co Board:

— at least one of the independent directors must be able to vote at the meeting;

— Regulated Shareholder Directors cannot comprise more than 50% of the members of the Merged Co Board
able to vote at the meeting; and

— the chair of the meeting does not have a second or casting vote; and
e the Merged Co Board cannot delegate powers to:
— aRegulated Shareholder group company:
— any person who is a director, employee or representative of a Regulated Shareholder group company: or

— acommittee of the Merged Co Board unless independent directors comprise a majority, or Regulated
Shareholder Directors comprise no more than 50% of the committee.
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10.5.6 CFIUS governance and shareholding conditions

For the purpose of the approval from CFIUS in respect of the Merger, and in accordance with the terms of the NSA,

CKHH has agreed that:

e at no time after Implementation, shall CKHH directly, or indirectly through its Affiliates and subsidiaries, hold in the
aggregate equity or ownership interests in Merged Co that exceed 25.05% on a fully diluted basis; and

e it will not, and will procure that its subsidiaries and Affiliates do not:

— nominate any CKHH Associate as a director on the Merged Co Board if the appointment of that nominee would
result in CKHH Associates:

— constituting more than 20% of the total number of directors on the Merged Co Board; or
— having more than 20% of the aggregate number of votes on the Merged Co Board; and

— vote its shares (if any) in Merged Co to approve the appointment of a CKHH Associate to the Merged Co
Board if the appointment of such CKHH Associate would result in CKHH Associates exceeding 20% of the
members, or 20% of the voting power, of the Merged Co Board.

The conditions imposed on CKHH referred to above will automatically terminate if the NSA is terminated in accordance
with its terms or CKHH is no longer bound by the terms of the NSA.

10.6 Merged Group financing arrangements

As at the date of this Scheme Booklet, VHA has obtained binding conditional commitments from a syndicate of external
lenders in relation to the new debt facilities for the Merged Group. The debt facilities will comprise a $2.57 billion three
year term loan, a $1.72 billion five year term loan and a $960 million revolving loan facility and will be available to draw
subject to satisfaction of customary conditions.

The facilities will be provided by a syndicate of Australian and international banks with Australia and New Zealand
Banking Group Limited as the Facility Agent.

The facilities will be governed by a Syndicated Facility Agreement in a form that has been negotiated and agreed
between VHA, TPG and the syndicate of banks (2020 SFA). The 2020 SFA will be entered into by the parties to it prior
to the Second Court Date. In order for the VHA Group to complete the Restructure, VHA intends to make the first of two
partial drawdowns under the 2020 SFA of $2,262.7 million (comprising the VHA Target Net Debt of $2,236 million plus
upfront borrowing costs of approximately $26.7 million) following the Second Court Date and prior to Implementation of
the Scheme. For further information regarding the pre-Implementation Restructure, see Section 9.16.

Immediately following Implementation of the Scheme, VHA (which at that time will be Merged Co) intends to make the
second of two partial drawdowns under the 2020 SFA of an additional $2,508 million (comprising the TPG Target Net
Debt) and use those funds to repay TPG’s existing debt facilities.

The 2020 SFA will be supported by guarantees from certain of VHA's wholly-owned Subsidiaries. TPG and certain of its
Subsidiaries are required to accede as guarantors under the facilities within a specified timeframe under the terms of the
2020 SFA. Otherwise, the facilities will be provided on an unsecured basis.

Under the terms of the 2020 SFA, various affirmative and negative covenants are imposed on the Merged Group,
including restrictions on encumbrances and customary events of default, including a payment default, breach of
covenants, cross-default and insolvency events.

In addition, the Merged Group is subject to certain customary financial covenants measured on a six-monthly basis
commencing 30 June 2021.

Each entity that is a party to or has acceded to the 2020 SFA as a guarantor will, among other things, provide a
guarantee and indemnity and assume joint and several liability for all amounts outstanding under such debt facilities,
make certain representations and be bound by various positive and negative covenants included in those debt facilities.
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10.7 Share capital and other securities of the Merged Co

10.7.1 Share capital

Prior to the Second Court Date, VHA will pass a resolution to undertake a share consolidation to ensure that, upon
Implementation, Scheme Shareholders will hold 49.9% of the Merged Co and VHA Shareholders will hold 50.1% of the

Merged Co.

If the Scheme is Implemented, VHA (which from Implementation is also described as the Merged Co) will issue
927,811,493 VHA Shares to Scheme Shareholders.

Immediately following Implementation, the number of Merged Co Shares on issue will be 1,859,341,669 and the
Merged Co will have no other securities on issue.

The numbers of VHA Shares and Merged Co Shares referred to in this Section 10.7 are calculated on the basis that
existing TPG Shares are transferred to the holders of the TPG Performance Rights and no new TPG Shares are issued
(refer to Section 13.1.9 and Section 13.8).

10.7.2 Shareholder structure
Upon Implementation of the Scheme, Scheme Shareholders will own 49.9% of the Merged Co, with VHA Shareholders
owning the remaining 50.1%.

Based on their respective shareholdings in VHA and TPG as at the Last Practicable Date and following the expected
transfer of certain VHA Shares to JVCo shortly after Implementation of the Scheme, it is expected that the holders of 5%
or more of the issued capital of the Merged Co will be:

Shareholder % of capital controlled

Mr David Teoh and associates 17.12%

Washington H Soul Pattinson and Company Limited  12.61%

Entities associated with VOD and HTAL 50.1% as described in further detail below:
e VOL (a wholly-owned Subsidiary of VOD): at least 5.55%2
e  H3GAH (a wholly-owned Subsidiary of HTAL): at least 5.55%?
e JVCo: no more than 39%?

10.8 Merged Group Pro Forma Historical Financial Information

10.8.1 Overview

This Section 10.8 contains the following pro forma financial information in respect of the Merged Group:

e pro forma historical consolidated income statement of the Merged Group (Merged Group Pro Forma Historical
Income Statement);

e pro forma historical consolidated statement of financial position of the Merged Group (Merged Group Pro Forma
Historical Statement of Financial Position); and

e pro forma historical consolidated statement of cash flows of the Merged Group (Merged Group Pro Forma
Historical Statement of Cash Flows),

(together, the Merged Group Pro Forma Historical Financial Information).

The Merged Group Pro Forma Historical Financial Information should be read together with the:
e basis of preparation as set out in Section 10.8.2;

e risk factors set out in Section 12;

e financial information of VHA and TPG as set out in Sections 9.13 and 8.12 respectively; and

e other information contained in this Scheme Booklet.

2. Depending on the outcome of the Restructure, the individual shareholdings of VOL, H3GAH and JVCo in the Merged Co described above may vary
(see Section 9.16 for further detail on the Restructure). In any event:
e VOD and its Subsidiaries will have a look-through economic interest of 25.05% in the Merged Co, because VOL will hold an interest in the
Merged Co directly, and another wholly-owned Subsidiary of VOD will own 50% of JVCo; and

e HTAL and its Subsidiaries will have a look-through economic interest of 25.05% in the Merged Co because H3GAH will hold an interest in the
Merged Co directly and own 50% of JVCo.

For completeness, the aggregate shareholding in the Merged Co of VOD (and its Subsidiaries), HTAL (and its Subsidiaries) and JVCo will, after

Implementation and following completion of the Restructure and the expected transfer of certain VHA Shares to JVCo, be 50.1%.
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A number of figures, amounts, percentages, prices, estimates, calculations of value and fractions are subject to the
effect of rounding. Accordingly, totals in tables may not add due to rounding.

KPMG Transaction Services has been appointed as the Investigating Accountant to prepare an Investigating
Accountant’s Report in respect of the Merged Group Pro Forma Historical Financial Information, a copy of which is
included in Annexure B.

10.8.2 Basis of preparation

The Merged Group Pro Forma Historical Financial Information set out in this Section 10.8 has been prepared for
illustrative purposes to provide TPG Shareholders with an indication of the financial performance, financial position

and cash flow of the Merged Group as if the Scheme had been implemented prior to 1 January 2019 in respect of the
financial performance and cash flow, and prior to 31 December 2019 in respect of the financial position. The Merged
Group Pro Forma Historical Financial Information does not reflect the actual financial performance, financial position or
cash flow of the Merged Group at the time of Implementation. It has been prepared for illustrative purposes only for this
Scheme Booklet.

The Merged Group Pro Forma Historical Financial Information presented in this Section 10.8 is based on the:

e audited or reviewed TPG historical financial information as at, and for the 12 months ended, 31 January 2020
(presented in Section 8.12);

e audited VHA historical financial information as at, and for the financial year ended, 31 December 2019 (presented in
Section 9.13); and

e pro forma adjustments described in Sections 10.8.4, 10.8.7 and 10.8.10 (Pro Forma Adjustments).

The VHA historical financial information presented in this Section 10.8 has been derived from the consolidated financial
statements of VHA for the financial year ended 31 December 2019. The consolidated financial statements of VHA for
the financial year ended 31 December 2019 were audited by PwC in accordance with Australian Auditing Standards,
and on which PwC provided an unqualified audit opinion. The historical financial information of VHA has been prepared
in accordance with the significant accounting policies described in the consolidated financial statements of VHA for the
financial year ended 31 December 2019.

The TPG historical financial information as at, and for the 12 months ended, 31 January 2020 presented in this
Section 10.8 has been compiled and derived from the:

e reviewed consolidated financial statements of TPG for the half year ended 31 January 2020, including the
comparative financial statements of TPG for the half year ended 31 January 2019; and

e audited consolidated financial statements of TPG for the financial year ended 31 July 2019.

The consolidated financial statements of TPG for the financial year ended 31 July 2019 were audited by KPMG in
accordance with Australian Auditing Standards, and on which KPMG provided an unqualified audit opinion. The
consolidated financial statements of TPG for the half year ended 31 January 2020 (including the comparative financial
statements for the half year ended 31 January 2019) were reviewed by KPMG in accordance with Australian Auditing
Standards, and on which KPMG provided an unqualified review opinion. The historical financial information of TPG has
been prepared in accordance with the significant accounting policies described in the consolidated financial statements
of TPG for the year ended 31 July 2019, with the exception of the adoption of AASB 16 Leases which only applied from
1 August 2019. See Section 10.8.2.3 for further details in respect of the treatment of AASB 16 for the purposes of the
Merged Group Pro Forma Historical Financial Information.

It should be noted that the Merged Group Pro Forma Historical Financial Information reflects the aggregation of
financial information from different periods (to 31 January 2020 for TPG and to 31 December 2019 for VHA), as VHA
has a financial year end of 31 December whilst TPG has a financial year end of 31 July. In respect of the Pro Forma
Adjustments relating to eliminations of intercompany transactions between VHA and TPG (intercompany eliminations),
this timing difference does not have a material impact on the Merged Group Pro Forma Historical Financial Information.

100 | TPG Scheme Booklet




The Merged Group Pro Forma Historical Financial Information has been prepared in accordance with the recognition
and measurement principles prescribed in Australian Accounting Standards, other than that it is presented on a

pro forma basis as if Implementation of the Scheme had already occurred. The Merged Group Pro Forma Historical
Financial Information is presented in abbreviated form and consequently does not contain all the presentation and
disclosures that are usually provided in an annual report prepared in accordance with the Corporations Act.

In preparing the Merged Group Pro Forma Historical Financial Information, TPG and VHA have undertaken a review to
identify significant accounting policy differences where the impact to the Merged Group is potentially material and could
be reliably estimated. TPG and VHA have identified and estimated several accounting policy Pro Forma Adjustments as
outlined in Sections 10.8.4, 10.8.7 and 10.8.10 to align TPG’s policies with those of VHA. Other than these Pro Forma
Adjustments, no material accounting policy differences that are able to be reliably estimated have been identified.

10.8.2.1 Basis of pro forma consolidation

From an accounting perspective VHA will gain control over TPG and therefore, under AASB 3 Business Combinations
(AASB 3), the Merged Group will be required to recognise the identifiable net assets of TPG at fair value within the
Merged Group’s financial statements. Any excess between the fair value of the consideration paid and the fair value of
the identifiable net assets of TPG will be recognised as goodwill.

Under AASB 3, the Merged Group will have 12 months from the date of VHA gaining control over TPG to undertake

a purchase price allocation exercise to determine the fair value of goodwill and identifiable assets (including intangible
assets) and liabilities related to the acquisition of TPG. As at the date of this Scheme Booklet, it is not possible to reliably
determine the fair values of the acquired assets and liabilities of TPG. For the purposes of preparing the Merged Group
Pro Forma Historical Statement of Financial Position, the difference between TPG’s market capitalisation at the Last
Practicable Date and TPG's net assets at 31 January 2020 has been reflected as a single pro forma adjustment to

the “intangible assets” line. Subsequent to Implementation, the actual determination of the fair values of goodwill, and
identifiable assets and liabilities acquired, may differ to those values presented in the Merged Group Pro Forma Historical
Statement of Financial Position.

As the purchase price allocation exercise has not been finalised, additional amortisation in relation to identified finite life
intangible assets may arise, which has not been reflected in the Merged Group Pro Forma Historical Income Statement.
The quantum of any additional amortisation will depend on the incremental fair value allocated and the useful lives
ascribed to the identifiable intangible assets as part of the final purchase price allocation exercise.

For the purpose of preparing the Merged Group Pro Forma Historical Statement of Financial Position, it has been
assumed that there will be no resetting of the Merged Group’s tax cost bases following the acquisition. However, it is
likely that the allocable cost amount calculation will result in a deferred tax position which is different to the position
presented in the Merged Group Pro Forma Historical Statement of Financial Position. Any resulting adjustment to
deferred tax assets and liabilities will have an equal but opposite impact on the amount of goodwill recognised in the
Merged Group Pro Forma Historical Statement of Financial Position.

As at 31 December 2019, VHA had $4,356 million of carried forward tax losses, with a potential future tax benefit of
$1,307 million (at an assumed tax rate of 30%). No deferred tax asset had been recognised in the VHA consolidated
financial statements for the financial year ended 31 December 2019 in relation to these unused tax losses as testing is
yet to occur to determine whether the tax losses will be able to be utilised in the future.

Subsequent to VHA obtaining control over TPG, it is anticipated that the Merged Group will derive taxable income in
future years, and will therefore seek to utilise carried forward tax losses.

However, the ability to utilise these tax losses will be subject to confirmation that the Merged Group satisfies either the
Continuity of Ownership Test (COT) or the Business Continuity Test (BCT) in the Income Tax Assessment Act 1997 (Cth).
As the satisfaction of COT and BCT will need to be tested at a future point in time when the Merged Group plans to
utilise the tax losses, no deferred tax asset has been recognised, nor a resulting tax benefit assumed, for the purposes
of preparing the Merged Group Pro Forma Historical Financial Information.
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10.8.2.2 Items not reflected in the Merged Group Pro Forma Historical Financial Information
As detailed above, the Merged Group Pro Forma Historical Financial Information is provided for illustrative purposes only.

The Merged Group Pro Forma Historical Financial Information presented in this Section 10.8 does not purport to reflect
the likely actual or prospective reported financial performance, financial position or cash flows of the Merged Group.

It is likely that the actual financial performance, financial position and cash flows of the Merged Group in future periods
will differ from the Merged Group Pro Forma Historical Financial Information presented in this Section 10.8. The factors
which may impact the actual financial performance, financial position or cash flows of the Merged Group include but are
not limited to:

e trading of TPG after 31 January 2020, and VHA after 31 December 2019, which is not reflected in the historical
financial information of TPG and VHA;

e therisk factors set out in Section 12, including any financial impact of COVID-19;
e the ultimate timing of Implementation;

e finalisation of the acquisition accounting, including determining appropriate purchase price allocation, including the
fair value of all assets and liabilities acquired in accordance with the relevant accounting standards;

e finalisation of the resetting of the tax cost bases of TPG following Implementation, including recognition of the
associated deferred tax assets and liabilities, in accordance with the relevant accounting standards;

e the impact of VHA tax losses that may potentially be available to the Merged Group;

e transaction costs incurred by VHA and TPG in relation to the Scheme (noting that the impact of capitalised up-front

borrowing costs in relation to the new debt facilities are reflected in the Merged Group Pro Forma Historical Income
Statement and the Merged Group Pro Forma Historical Statement of Financial Position);

e the ultimate timing and realisation of synergies and business improvements (and associated costs) arising from the
combination of TPG and VHA; and

e current and future changes to accounting standards (see Section 10.8.2.3 below).

10.8.2.3 Changes to Accounting Standards
Three new accounting standards have recently been implemented by TPG and VHA as follows:

e AASB 15 Revenue from Contracts with Customers (AASB 15), effective for VHA from 1 January 2018 and TPG from
1 August 2018;

e AASB 9 Financial Instruments (AASB 9), effective for VHA from 1 January 2018 and TPG from 1 August 2018; and
e AASB 16 Leases (AASB 16), effective for VHA from 1 January 2019 and TPG from 1 August 2019.

Accordingly, the TPG historical financial information and VHA historical financial information, upon which the Merged
Group Pro Forma Historical Financial Information in based, have been consistently prepared subsequent to the adoption
of AASB 15 and AASB 9 in both cases.

In respect of AASB 16, VHA had adopted this new accounting standard for the year ended 31 December 2019.

Whilst TPG had adopted AASB 16 for the half year ended 31 January 2020, the financial statements for the periods
prior do not reflect the adoption of AASB 16. Accordingly, a pro forma adjustment has been made to TPG'’s historical
financial information for the half year period to 31 July 2019 to present the Merged Group Pro Forma Historical Financial
Information on a consistent post-AASB 16 basis (see Section 10.8.4).

102 | TPG Scheme Booklet




10.8.3 Merged Group Pro Forma Historical Income Statement
The Merged Group Pro Forma Historical Income Statement is presented in Table 22 below.

Table 22: Merged Group Pro Forma Historical Income Statement

VHA Intercompany Capital Merged Group

TPG Year ended eliminations? structure® Pro Forma

12 months ended 31 December Historical Income

31 January 2020’ 2019 (A) Statement

Revenue?® 2,488.1 3,523.4 (108.5) - 5.9 5,908.9
Network, carrier and

hardware costs (1,300.0) (1,796.7) 51.3 - 13.1 (3,032.3)

Employee benefits

expense (223.4) (232.3) - - 1.9 (453.8)

Other expenses (168.7) (815.7) - 0.1 38.2 (446.1)

EBITDAS® 796.0 1,178.7 (57.2) 0.1 59.1 1,976.7

Impairment of spectrum
and mobile assets 9.4) - - - 9.4 -

Depreciation of plant and
equipment and right of

use assets (142.3) 672.3) 39.2 - (23.2) (798.6)
Amortisation of intangibles (183.9) (349.0) - - (15.4) (548.3)
Results from operating

activities 460.4 157.4 (18.0) 0.1 29.9 629.8
Net financing costs’ (70.3) (436.7) 31.5 267.7 (1.5) (209.3)
Profit before income tax 390.1 (279.3) 135 267.8 28.4 420.5
Income tax expense (117.8) N 9.2) (127.0)
Net profit/(loss) after tax 272.3 (279.3) 293.5
Net profit attributable to

non-controlling interest® 1.8 1.8

Net profit/(loss)
attributable to members
of the company 270.5 291.7

1. The TPG income statement for the 12 months to 31 January 2020 includes pre-AASB 16 financial information for the half year to 31 July 2019
and post-AASB 16 financial information for the half year to 31 January 2020. This difference is the subject of a pro forma adjustment (see Section
10.8.4.3 below) to present the Merged Group Pro Forma Income Statement on a consistent post-AASB 16 basis.

Refer to Section 10.8.4.1 for an explanation of adjustment (A).

Refer to Section 10.8.4.2 for an explanation of adjustment (B).

Refer to Section 10.8.4.3 for an explanation of adjustment (C).

Total revenue excludes interest income which is presented within net financing costs above.

EBITDA is reported earnings/(losses), before interest income or expense, impairment, depreciation and amortisation and income tax expense.
Net financing costs include finance costs less interest income.

TPG holds a 60% interest in the ‘The Tech2 Group Pty Limited’ entity. In accordance with Australian Accounting Standards, TPG currently
consolidates 100% of these results. The non-controlling interest represents the 40% of these results not owned by TPG.

O N OA®N
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10.8.4 Pro Forma Adjustments — Merged Group Pro Forma Historical Income Statement

10.8.4.1 Adjustment (A) - Intercompany eliminations
The adjustment reflects the impact of eliminating intercompany transactions between TPG and VHA as follows:

e VHA Dark Fibre Agreement transactions: TPG is contracted by VHA to provide VHA with fibre backhaul to
approximately 3,000 VHA mobile network sites. Each link is leased by VHA for a period of 15 years. Each company
applies a different accounting treatment to this contract, whereby TPG accounts for the arrangement as a service
contract, and VHA accounts for the arrangement as a lease. The pro forma adjustment eliminates $57.2 million of
revenue recognised by TPG, and $39.2 million of depreciation and $31.5 million of finance costs recognised by VHA;

e MVNO transactions: TPG has an MVNO agreement with VHA, whereby TPG sells mobile services to customers
through the VHA mobile network. VHA generates revenue and TPG records expenditure in relation to the MVNO
arrangement. This pro forma adjustment eliminates $49.4 million of VHA revenue with a corresponding elimination
of $49.4 million of TPG network, carrier and hardware costs; and

e Other: this pro forma adjustment eliminates various other intercompany transactions (such as interconnect
arrangements), resulting in a $1.9 million reduction in revenue and corresponding $1.9 million reduction in network,
carrier and hardware costs.

10.8.4.2 Adjustment (B) - Capital structure

As part of the Implementation, the Merged Group’s capital structure will change (see Section 10.8.7.2 in respect of
the Merged Group Pro Forma Historical Statement of Financial Position). The capital structure pro forma adjustment in
respect of the Merged Group Pro Forma Income Statement reflects the following:

e Removal of standalone net financing costs of TPG and VHA: this pro forma adjustment eliminates an aggregate
$387.1 million in net financing costs historically incurred by TPG and VHA in relation to their respective standalone
capital structures;

¢ Removal of unrealised foreign exchange losses of VHA: this pro forma adjustment eliminates $0.1 million in
unrealised foreign exchange losses recognised in relation to VHA's existing capital structure; and

e Addition of Merged Group net financing costs under the new capital structure: the pro forma interest expense
of $119.4 million is based on a Merged Group pro forma net debt position of $4,770.7° million (see Section 10.6)
and an estimated interest rate of 2.52% per annum.

10.8.4.3 Adjustment (C) - Other
Other pro forma adjustments comprise the following:

e Removal of TPG Singapore: prior to Implementation, TPG intends to separate the TPG Singapore business
from TPG by way of an in-specie dividend distribution of Singapore Co Shares to TPG Shareholders.
Accordingly, Singapore Co and TPG Singapore will not form part of the Merged Group subsequent to
Implementation. This pro forma adjustment removes $1.1 million of revenue, $0.3 million of network, carrier and
hardware costs, $1.9 million of employee expenses, $2.2 million of other expenses, and $0.6 million of depreciation
recognised by TPG in respect of the TPG Singapore operational results for the 12 months to 31 January 2020;
e Alignment of certain accounting policies and practices:
— AASB 16: TPG adopted AASB 16 for the half year period to 31 January 2020. This pro forma adjustment
adjusts the TPG financial information for the half year period to 31 July 2019 to present the Merged Group Pro
Forma Historical Income Statement on a consistent post-AASB 16 basis. The pro forma adjustment recognises
a $4.4 million decrease in network, carrier and hardware costs, a $5.9 milion decrease in other expenses, a
$9.4 million increase in depreciation and a $1.5 million increase in net financing costs; and

9. Pro forma net debt includes debt contribution to Merge Co as contemplated or agreed under the Scheme Implementation Deed, which includes
$4.0bn of debt contribution (as announced on 30 August 2018) plus subsequent payments made by TPG and VHA to fund the acquisition of
700MHz and 3.6GHz spectrum payments. The anticipated pro forma drawn net debt at Implementation assumes a nil TPG Working Capital
Adjustment and nil VHA Working Capital Adjustment, and is presented before the impact of any net cashflows of VHA and TPG between the
Locked Box Date and Implementation.
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— Reclassification of amortisation of capitalised costs: historically, TPG amortised specific capitalised costs
through revenue and network, carrier and hardware costs. This pro forma adjustment reclassifies amortisation
reflected in revenue and network, carrier and hardware costs to amortisation expense (below EBITDA) in line with
VHA's accounting policy. This results in a $7.0 million increase in revenue, an $8.4 million decrease in network,
carrier and hardware costs, and a corresponding $15.4 million increase in amortisation expense.

¢ Impairment adjustment: the following pro forma adjustments have been made for the purposes of the Merged
Group Pro Forma Historical Income Statement:

— Reversal of impairment recognised by TPG: this pro forma adjustment reflects the reversal of an impairment
expense of $9.4 million in relation to mobile network assets ($8.7 million) and other intangibles ($0.7 million)
recognised by TPG during the half year period ended 31 July 2019. This pro forma adjustment is recognised
on the basis that the conditions that triggered the diminution of economic benefit and consequently the
impairment charge in respect of these assets to TPG as a standalone entity would not have been applicable
to the Merged Group; and

— Incremental depreciation charge: this pro forma adjustment reflects the incremental depreciation in relation to
the mobile network assets ($14.4 million) on the basis that, in the absence of any impairment, the Merged Group
would have commenced use of the mobile network assets from the installation date;

e Transaction costs: the Merged Group Pro Forma Historical Income Statement has been prepared on the basis that
Implementation and associated costs had occurred prior to the commencement of the period. Accordingly a pro
forma adjustment has been made to exclude $30.1 million of transaction costs incurred in the period; and

¢ Income tax expense: an effective tax rate of 30% has been assumed for the purposes of the pro forma
adjustments reflected in the Merged Group Pro Forma Historical Income Statement. Due to permanent differences
that exist, the actual effective tax rate of the Merged Group subsequent to Implementation may be different to 30%.

10.8.5 Items not reflected in the Merged Group Pro Forma Historical Income Statement

The Merged Group Pro Forma Historical Income Statement has not been adjusted to reflect:

e the trading of TPG after 31 January 2020, or VHA after 31 December 2019;

e the ultimate timing and realisation of any potential synergies or business improvements (and associated costs)
arising from the combination of TPG and VHA;

e transaction costs incurred by VHA and TPG in relation to the Scheme;

e any transaction costs incurred during the capital structure refinancing, including any potential costs associated with
the termination of the existing debt financing arrangements or closing out of hedging arrangements entered into in

relation to the current capital structure (noting that the amortisation of capitalised upfront borrowing costs in respect
of the new debt facilities are reflected in the Merged Group Pro Forma Historical Income Statement);

e additional depreciation and amortisation relating to identified tangible and intangible assets which may arise as a
result of Implementation of the Scheme and the finalisation of the purchase price allocation exercise; and

e any potential tax impact which may arise as a result of Implementation of the Scheme including finalisation of
resetting of tax cost bases of assets, recognition of historical deferred tax assets not previously recognised by VHA,
and the finalisation of the accounting for the acquisition.
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10.8.6 Merged Group Pro Forma Historical Statement of Financial Position
The Merged Group Pro Forma Historical Statement of Financial Position is presented in Table 23 below.

Table 23: Merged Group Pro Forma Historical Statement of Financial Position

Merged Group
Intercompany Capital Pro Forma

VHA eliminations’ structure? Historical Income
TPG 31 December Statement of
31 January 2020 2019 (A) ()] Financial Position

Cash and cash

equivalents 76.0 733.6 - (805.8) 3.8 -
Trade and other

receivables 129.6 390.8 (18.9) - (2.4) 499.7
Deferred contract costs 5.9 - - - - 5.9
Inventories 6.9 103.0 - - 0.1) 109.8
Derivative financial

instruments* 0.7 129.4 - (129.4) - 0.7
Prepayments and other

assets 23.3 64.4 - 17.4 - 105.1
Total current assets 242.4 1,421.2 (18.3) (917.8) 6.3) 721.2

Trade and other

receivables - 77.2 - - 0.7) 76.5
Investments 0.3 - - - - 0.3
Deferred contract costs 6.5 - - - - 6.5
Derivative financial

instruments* 0.2 - - - - 0.2

Property, plant and

equipment 1,461.5 1,864.5 - - (169.1) 3,156.9
Right of use asset 84.6 1,453.8 (491.6) - - 1,046.8
Spectrum assets® 1,280.8 1,161.1 - - (144.4) 2,297.5
Goodwill and other

Intangible assets 2,341.8 2,768.0 - - 3,677.0 8,786.8
Deferred tax assets (net) 45.1 - - - 187.6 232.7
Prepayments and other

assets 6.3 - - - - 6.3
Total non-current assets 5,227.1 7,324.6 (491.6) - 3,550.4 15,610.5
Total assets 5,469.5 8,745.8 (509.9) (917.8) 3,544.1 16,331.7

1. Refer to Section 10.8.7.1 for an explanation of adjustment (A).

2. Refer to Section 10.8.7.2 for an explanation of adjustment (B).

3. Refer to Section 10.8.7.3 for an explanation of adjustment (C).

4. TPG derivative financial instruments balances ($0.7 million current and $0.2 million non-current) are presented within ‘Prepayments and other
assets’ ($24.0 million current and $6.5 million non-current) in the TPG Historical Statement of Financial Position disclosed in Section 8.12.6.

5. VHA spectrum assets ($1,161.1 million), and VHA goodwill and other intangible assets ($2,768.0 million), are presented as ‘Intangible assets’
($3,929.1 million) in the VHA Historical Statement of Financial Position disclosed in Section 9.13.8.
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Merged Group

Intercompany Capital Pro Forma

VHA eliminations’ structure? Other*  Historical Income

TPG 31 December Statement of

31 January 2020 2019 (A) ()] (C)  Financial Position

Trade and other payables 301.4 1,047.8 (18.3) (80.0) (10.4) 1,240.5

Loans and borrowings® 21.2 5,254.9 - (65,274.4) - 1.7

Lease liabilities 25.5 84.1 (27.9) - - 81.7

Current tax liabilities 104 - - - - 10.4

Provisions’ 41.0 24.5 - - - 65.5
Derivative financial

instruments - 0.8 - - - 0.8

Deferred income and

other liabilities® 160.7 215.1 - - - 375.8
Total current liabilities 560.2 6,627.2 (46.2) (5,354.4) (10.4) 1,776.4
Loans and borrowings® 1,771.3 1,742.7 - 1,258.4 - 4,772.4
Lease liabilities 76.5 1,544.2 (547.0) - - 1,073.7
Provisions’ 31.2 21.8 - - - 53.0
Deferred income and

other liabilities 26.4 12.3 - - 0.2 38.5
Total non-current

liabilities 1,905.4 3,321.0 (547.0) 1,258.4 0.2 5,937.6
Total liabilities 2,465.6 9,948.2 (593.2) (4,096.0) (10.6) 7,714.0
Net assets 3,003.9 (1,202.4) 83.3 3,178.2 3,654.7 8,617.7
Share capital 1,465.2 6,046.9 8,348.6 15,860.7
Reserves (561.5) 0.8 51.5 0.8
Retained earnings /

(accumulated losses) 1,583.9 (7,248.5) (1,583.9) (7,248.5)
Equity attributable to

owners of the company 2,997.6 (1,202.4) 8,611.4
Non-controlling interest® 6.3 - 6.3
Total equity 3,003.9 (1,202.4) 8,617.7

6. The $21.2 million current liability balance in respect of TPG loans and borrowings includes accrued interest ($5.3 million) presented separately in
the TPG Historical Statement of Financial Position disclosed in Section 8.12.6.

7. TPG provisions balances (current and non-current) include ‘Employee benefits’ liabilities presented separately in the TPG Historical Statement of
Financial Position disclosed in Section 8.12.6.

8. The current liabilities balance of $215.1 million in respect of VHA deferred income and other liabilities includes ‘Contract Liabilities’ ($122.3 million)
and ‘Other’ liabilities ($92.8 million) presented separately in the VHA Historical Statement of Financial Position disclosed in Section 9.13.8.

9. The pro forma non-current loans and borrowings balance of the Merged Group comprise the expected aggregate amount of the two partial
drawdowns of the new debt facility at Implementation ($4,770.7 million) and other loans ($1.7 million). The anticipated pro forma drawn net debt at
Implementation assumes a nil TPG Working Capital Adjustment and nil VHA Working Capital Adjustment, a nil Leakage amount, and is presented
before the impact of any net cashflows of VHA and TPG between the Locked Box Date and Implementation.

10. Relates to the 40% interest in the ‘The Tech2 Group Pty Limited’ entity not owned by TPG.
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10.8.7 Pro Forma Adjustments — Merged Group Pro Forma Historical Statement of
Financial Position

10.8.7.1 Adjustment (A) - Intercompany eliminations
The adjustment reflects the impact of eliminating intercompany balances between TPG and VHA as follows:

e VHA Dark Fibre Agreement transactions: under AASB 16 Leases, VHA recognises dark fibre links as a right of
use asset with a corresponding lease liability, whilst TPG recognises these assets at net book value in its statement
of financial position. On the basis that the lease arrangement will cease as a result of the Merger, this adjustment
removes $491.6 million of the right of use asset, $27.9 million of current finance lease liabilities, and $547.0 million of
non-current finance lease liabilities recognised by VHA.

e Other: this adjustment eliminates $18.3 million of trade receivables and trade payables in relation to various trading
balances between TPG and VHA, including balances relating to the VHA Dark Fibre Agreement transactions referred
to above.

10.8.7.2 Adjustment (B) - Capital structure

This pro forma adjustment reflects the impact of the new capital structure on the Merged Group Pro Forma Historical
Statement of Financial Position as follows:

e Payment of spectrum liabilities: as at 31 December 2019, VHA's statement of financial position recognised
a liability of $80 million (in trade and other payables) in relation to its scheduled spectrum licence payment.
This spectrum payment was made in January 2020. A pro forma adjustment has been made to reflect this payment
and settlement of the spectrum liability;

¢ Removal of existing net debt balances of TPG and VHA: this adjustment removes balances associated with
TPG’s and VHA's respective standalone capital structures. This adjustment reflects a $725.8 million reduction in cash
and cash equivalents, elimination of $5,274.4 million of current loans and borrowings and $3,512.3 million non-
current loans and borrowings (which includes an elimination of $25.2 million of TPG capitalised borrowing costs),
glimination of $129.4 million in derivative financial instruments related to the borrowings, and a $9.3 million reduction
in prepayments and other assets relating to VHA's capitalised borrowing costs; and

e Addition of Merged Group net debt balances at Implementation: this adjustment reflects the expected
aggregate amount of two partial drawdowns of $4,770.7 million of the new debt facility at Implementation,
comprising the aggregate of TPG Target Net Debt of $2,508 million and VHA Target Net Debt of $2,236 million plus
upfront borrowing costs of $26.7 million (capitalised as prepayments and other assets in the Merged Group Pro
Forma Historical Statement of Financial Position). This expected aggregate drawdown amount of $4,770.7 million
includes $864.0 million (TPG: $704.0 million, VHA: $160.0 million) incremental debt incurred on payments of the
spectrum liabilities (made in January 2019 and January 2020), and $264.0 million in relation to the payment for
the 3.6 GHz spectrum licence acquired by Mobile JV Pty Ltd (a 50:50 joint venture company of VHA and TPG)
in March 2020.

As detailed in Sections 7.3 and 7.4, the actual Merged Group net debt at Implementation will ultimately be subject to
any TPG Working Capital Adjustment or VHA Working Capital Adjustment or the impact of any Leakage, pursuant to the
terms of the Merger, and the cashflows generated by TPG and VHA between Locked Box Date and Implementation.
For the purposes of the Merged Group Pro Forma Historical Statement of Financial Position, it has been assumed

that the TPG Working Capital Adjustment and VHA Working Capital Adjustment are nil, and the impact of cashflows
generated by TPG and VHA between the Locked Box Date and Implementation is excluded.
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10.8.7.3 Adjustment (C) - Other
Other pro forma adjustments are comprised of the following:

Removal of TPG Singapore: this adjustment removes TPG Singapore assets and liabilities from the Pro Forma
Historical Statement of Financial Position. This adjustment decreases cash and cash equivalents by $3.8 million,
inventories by $0.1 million, property, plant and equipment by $230.3 million, spectrum assets by $147.2 million,
current trade and other receivables by $2.4 million, non-current trade and other receivables by $0.7 million, right of
use assets by $0.8 million, deferred tax assets of $1.0 million, current trade and other payables by $4.6 million, lease
liabilities by $0.8 million and non-current deferred income and other liabilities by $0.2 million;

Impairment adjustment: this adjustment reflects the accounting entries required to present the Pro Forma
Historical Statement of Financial Position as if the impairment recognised in the standalone accounts of TPG had
never occurred. This adjustment comprises the following elements:

- the recognition of $61.2 million of mobile network assets (property, plant and equipment), comprising $84.7
million relating to the reversal of impairment recognised in the standalone accounts of TPG ($8.7 million
recognised in the 12 month period to 31 January 2020 and $76 million in the prior period), net of $23.5 million
pro forma accumulated depreciation in relation to these assets;

- the derecognition of $25.4 million deferred tax asset in relation to mobile network assets following the reversal of
the impairment charge in relation to these assets referred to above; and

- the recognition of $3.5 million of intangible assets comprising:

— the reversal of impairment of $2.8 million relating to the estimated costs to sell of the 5G spectrum licences
recognised in the 12 month period to 31 January 2019, and

- the reversal of impairment of $0.7 million in relation to other intangibles recognised for TPG statutory
purposes in the 12 month period to 31 January 2020;

Recognition of a deferred tax asset for VHA temporary tax differences: this adjustment reflects temporary tax

differences previously unrecognised in the standalone accounts of VHA. These temporary tax differences have not

previously been recognised due to the uncertainty of the future profitability of VHA, however, due to the anticipated
profitability of the Merged Group, this adjustment recognises a net deferred tax asset of $214.0 million. As detailed
in Section 10.8.2.1, for the purposes of the Merged Group Pro Forma Historical Statement of Financial Position, no
deferred tax asset has been recognised in relation to the historical VHA tax losses;

Acquisition accounting: this pro forma adjustment reflects the recognition of incremental intangible assets as a
result of VHA acquiring TPG (for accounting purposes). The amount of $3,676.3 million has been calculated as the
difference between TPG’s market capitalisation at the Last Practicable Date and TPG's net assets at 31 January
2020. As described in Section 10.8.2.1, the purchase price allocation exercise is yet to be undertaken, to determine
the fair value of goodwill, identifiable assets (including intangible assets) and liabilities related to the acquisition of
TPG. This adjustment also eliminates TPG equity balances (as VHA is the acquirer) and a corresponding increase in
share capital to reflect the new shares that will be issued in VHA to current TPG Shareholders; and

Transaction costs: the Merged Group Pro Forma Historical Financial Information has been prepared on the basis
that Implementation of the Scheme and associated transaction costs had occurred prior to the commencement
of the period, and accordingly $5.8 million of transaction costs payable recognised in trade payables have been
eliminated from the Merged Group Pro Forma Historical Statement of Financial Position.

10.8.8 Items not reflected in the Merged Group Pro Forma Historical Statement of

Financial Position

The Merged Group Pro Forma Historical Statement of Financial Position has not been adjusted to reflect:

the trading of TPG after 31 January 2020, or VHA after 31 December 2019;

the impact of VHA tax losses that may potentially be available to the Merged Group (see Section 10.8.2.1);
finalisation of the acquisition accounting, including determining appropriate purchase price allocation, including the
fair value of all assets and liabilities acquired in accordance with the relevant accounting standards; and

resetting of the tax cost bases of TPG following Implementation, including recognition of the associated deferred tax
assets and liabilities, in accordance with the relevant accounting standards.
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10 Overview of the Merged Group

10.8.9 Merged Group Pro Forma Historical Statement of Cash Flows
The Merged Group Pro Forma Historical Statement of Cash Flows is presented in Table 24 below.

Table 24: Merged Group Pro Forma Historical Statement of Cash Flows

Merged Group

VHA Intercompany Capital Pro Forma

TPG Year ended eliminations’ structure? Historical

12 months ended 31 December Statement of

31 January 2020 2019 (A) (B) Cash Flows

EBITDA 796.0 1,178.7 (57.2) 0.1 59.1 1,976.7
Total movements in

working capital 29.0 98.5 - 0.1) (28.6) 98.8

Tax paid (111.3) - - - (563.5) (164.8)

Net cash generated from
operating activities 713.7 1,277.2 (57.2) - (23.0) 1,910.7

Cash flow from investing activities

Acquisition of property,

plant and equipment (333.6) (815.3) - - 106.3 (542.6)
Acquisition of

spectrum assets* (352.4) (75.8) - - 16.4 (411.8)
Acquisition of other

intangible assets* (20.6) (226.8) - - 2.4 (245.0)
Transaction costs (12.1) - - - 121 -

Net cash flows from
investing activities (718.7) (617.9) - - 137.2 (1,199.4)

Cash flow from debt financing activities

Payment of lease

liabilities® (15.6) (109.6) 25.7 - 9.9 (109.4)
Proceeds from borrowings 332.0 - - (332.0) - -
Repayment of borrowings® (185.0) (171.3) - 356.3 - -
Finance costs paid® (67.7) (287.5) 31.5 129.7 (16.4) (200.4)
Net cash flows from
debt financing activities 73.7 (568.4) 57.2 154.0 (26.3) (309.8)
Net cash flow before
equity distributions 68.7 90.9 - 154.0 87.9 401.5

1. Refer to Section 10.8.10.1 for an explanation of adjustment (A).

2. Refer to Section 10.8.10.2 for an explanation of adjustment (B).

3. Refer to Section 10.8.10.3 for an explanation of adjustment (C).

4. Cash flows in relation to the VHA acquisition of spectrum assets ($75.8 million) and VHA acquisition of other intangible assets ($226.8 million)

are presented as a single line item in ‘Payments for intangible assets’ ($302.6 million) in the VHA Historical Statement of Cash Flow disclosed on
Section 9.13.6.

5. Cash flows in relation to the VHA payment of lease liabilities ($109.6 million) and VHA repayment of borrowings ($171.3 million) are presented as a
single line item in ‘Net repayment of borrowings’ ($280.9 million) in the VHA Historical Statement of Cash Flow disclosed in Section 9.13.6.
6. TPG finance costs paid ($57.7 million) are presented net of interest received of $0.9 million.
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10.8.10 Pro Forma Adjustments - Merged Group Pro Forma Historical Statement of
Cash Flows

10.8.10.1 Adjustment (A) - Intercompany eliminations

The pro forma adjustments in respect of intercompany eliminations do not have a net cash flow impact on the
Merged Group Pro Forma Historical Statement of Cash Flows, however, they reflect the impact of eliminating the
offsetting operating and financing cash flows recognised by TPG and VHA respectively in relation to the Dark Fibre
Agreement transactions.

10.8.10.2 Adjustment (B) - Capital structure

This pro forma adjustment in respect of the Merged Group Pro Forma Historical Statement of Cash Flows reflects the
pro forma impact of the new capital structure on the Merged Group net financing costs, as follows:

e Removal of existing financing cash flows of TPG and VHA: this pro forma adjustment eliminates the
$332.0 million of proceeds from, and $356.3 million of repayments of, borrowings recognised by TPG and VHA
respectively during the period in respect of the existing debt facilities, as well as an elimination of net finance costs
paid of $242.5 million on these existing facilities; and

e Merged Group financing costs under the new capital structure: this pro forma adjustment reflects the
recognition of finance costs to be paid under the new debt agreement. The pro forma finance costs paid in relation
to the new capital structure of $112.8 million comprises $107.8 million in relation to bank interest and $5.0 million
in relation to commitment fees. The difference between pro forma finance costs paid of $200.4 million and pro
forma net financing costs recognised in the Merged Group Pro Forma Historical Income Statement of $209.3 million
primarily relates to the amortisation of capitalised upfront borrowing costs relating to the new financing structure.

10.8.10.3 Adjustment (C) - Other
Other pro forma adjustments are comprised of the following:

¢ Removal of TPG Singapore: this pro forma adjustment removes TPG Singapore cash outflows of $112.2 million
from the Merged Group Pro Forma Historical Statement of Cash Flows. The adjustment comprises $106.3 million
in relation to payments made by TPG Singapore for property, plant and equipment, $2.4 million of payments for
intangible assets, $0.4 million in relation to the repayment of a lease liability and $3.1 million in relation to cash
generated from operating activities;

e Alignment of certain accounting policies: these adjustments do not have a net cash flow impact on the Merged
Group Pro Forma Historical Statement of Cash Flows, however reflect the classification impact of the accounting
policy alignment pro forma adjustments between EBITDA, working capital movements, investment cash flows and
financing cash flows;

e Tax payment impacts: a pro forma adjustment has been made to reflect the pro forma incremental tax payments
for the Merged Group, resulting from the change in capital structure and taking into account the tax attributes of
VHA (excluding the potential tax benefit of unused VHA tax losses that may be available to the Merged Group in the
future — see Section 10.8.2.1); and

e Transaction costs: the Merged Group Pro Forma Historical Financial Information has been prepared on the
basis that Implementation of the Scheme and associated transaction costs paid had occurred prior to the
commencement of the period, and accordingly $29.2 million of transaction costs paid have been eliminated from
the Merged Group Pro Forma Historical Statement of Cash Flows.
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10 Overview of the Merged Group

10.8.11 Items not reflected in the Merged Group Pro Forma Historical Statement of

Cash Flows

The Merged Group Pro Forma Historical Statement of Cash Flows has not been adjusted to reflect:

the operating cash flows of TPG after 31 January 2020, or VHA after 31 December 2019;
transaction costs incurred by VHA and TPG in relation to the Scheme (see Section 10.8.2.1);
the impact of VHA tax losses that may potentially be available to the Merged Group;

the cash flow relating to the repayment of the existing debt facilities and the proceeds from the new debt facilities,
which have been assumed to have occurred prior to the period to which the Merged Group Pro Forma Statement
of Cash Flows relates;

any transaction costs incurred during the capital structure refinancing, including any potential costs associated with
the termination of the existing debt financing arrangements or closing out of hedging arrangements entered into in
relation to the current capital structure;

transaction costs incurred by VHA and TPG in relation to the Scheme;

the cash outflows relating to the payment of dividends. The intended initial dividend payout ratio of the Merged
Group is 50% of NPAT adjusted for one-off restructuring costs and certain non-cash items; and

any potential tax impact which may arise as a result of Implementation of the Scheme and the finalisation of the
accounting for the acquisition.
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1 Tax implications

11.1 Introduction

The following is a general description of the Australian tax consequences of the Scheme (assuming it is Implemented)
for TPG Shareholders. It does not constitute tax advice and should not be relied upon as such.

The description is based upon the Australian tax law and administrative practice in effect at the date of this Scheme
Booklet. It is general in nature and is not intended to be an authoritative or complete statement of the laws applicable
1o the particular circumstances of a TPG Shareholder. TPG Shareholders are advised to seek their own independent
professional tax advice in relation to their own particular circumstances.

The comments set out below are relevant only to those TPG Shareholders who hold their TPG Shares on capital
account. The description does not address the Australian tax consequences for TPG Shareholders who:

e hold their TPG Shares for the purposes of speculation or a business of dealing in securities (e.g. as trading stock);
e acquired their TPG Shares pursuant to an employee share, option or rights plan;

e are subject to the taxation of financial arrangements rules in Division 230 of the ITAA 1997 in relation to gains and
losses on their TPG Shares; or

e are non-residents of Australia who hold their TPG Shares in carrying on a business at or through a permanent
establishment in Australia.

TPG Shareholders who are tax residents of a country other than Australia (whether or not they are also residents, or are
temporary residents, of Australia for tax purposes) should take into account the tax consequences of the Scheme under
the laws of their country of residence, as well as under Australian law. These comments relate to Australian tax law only.

This tax summary is based on Australian tax law and relevant regulations, rulings or judicial or administrative
interpretations of such tax laws as at the date of this Scheme Booklet.

11.2 ATO Class Ruling

TPG has applied to the ATO requesting a class ruling to confirm the key tax implications of the Scheme, the TPG
Special Dividend and the Singapore Dividend for TPG Shareholders as noted below (Class Ruling).

The ATO may not issue the Class Ruling in a form that is binding until after Implementation of the Scheme. Although it is
not expected to be the case, when the binding Class Ruling is issued by the ATO it may express a view contrary to that
set out below.

When the final Class Ruling is published by the ATO, it will be available on the ATO website at www.ato.gov.au. Scheme
Shareholders should review the final Class Ruling when it is issued by the ATO.

11.3 Australian resident shareholders

If the Scheme is Implemented, VHA will acquire all of the TPG Shares from TPG Shareholders. Eligible Shareholders will
receive the Scheme Consideration of one Merged Co Share for each TPG Share held on the Scheme Record Date.

As discussed in more detail below, the disposal of TPG Shares to VHA under the Scheme will give rise to a capital gains
tax (CGT) event for TPG Shareholders. Subject to the comments in Section 11.3.3, an Australian tax resident TPG
Shareholder who would otherwise make a capital gain on the disposal of their TPG Shares under the Scheme should be
eligible to choose scrip for scrip roll-over relief.

11.3.1 Capital Gains Tax
The disposal of TPG Shares by TPG Shareholders to VHA under the Scheme will constitute a CGT event A1 (for
Australian CGT purposes).

The time of the CGT event will be when the TPG Shareholders transfer their TPG Shares to VHA under the Scheme (i.e.
the Implementation Date).
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11.3.2 Calculation of capital gain or capital loss (apart from scrip for scrip roll-over relief)
TPG Shareholders will make:

e acapital gain to the extent that their capital proceeds from the disposal of their TPG Shares are more than the cost
base of those TPG Shares; or

e acapital loss to the extent that the capital proceeds are less than the reduced cost base of those TPG Shares.

Subject to choosing scrip for scrip roll-over relief (discussed below), a TPG Shareholder who makes a capital gain
on disposal of their TPG Shares will be required to include the net capital gain (if any) for the income year in their
assessable income.

Capital gains and capital losses of a taxpayer in a year of income are aggregated to determine whether there is a net
capital gain or net capital loss. Any net capital gain is included in assessable income and is subject to income tax. A net
capital loss may not be deducted against other income for income tax purposes, but may be carried forward to offset
against future capital gains. Specific loss rules apply to TPG Shareholders that are companies. These rules limit the
ability to offset capital losses in a current or later income year.

11.3.2.1 Cost base of TPG Shares

The cost base of the TPG Shares of a TPG Shareholder will generally include the amount paid, and the market value of
any property given, to acquire the TPG Shares, plus certain incidental costs of acquisition and disposal (e.g. brokerage
fees and stamp duty) that are not otherwise deductible to the TPG Shareholder. The reduced cost base of the TPG
Shares of a TPG Shareholder will be similarly determined.

11.3.2.2 Capital proceeds

The capital proceeds for the disposal of the TPG Shares of a TPG Shareholder will be the Scheme Consideration.
The amount of the capital proceeds should be the market value of the Merged Co Shares received by a TPG
Shareholder under the Scheme.

The TPG Dividends paid to TPG Shareholders should not be included as capital proceeds for the disposal of TPG
Shares under the Scheme.

For CGT purposes, the market value of the Merged Co Shares will be taken to be the VWAP of the Merged Co Shares
for the first five trading days starting from the date of the commencement of trading of Merged Co Shares on ASX
(including on a conditional and deferred settlement basis). As such, the market value of the Merged Co Shares will

not be known until after Implementation. It will be made available to TPG Shareholders on the TPG website following
Implementation of the Scheme.

11.3.2.3 CGT discount

Individuals, complying superannuation entities or trustees that have held their TPG Shares for at least 12 months may
be entitled to benefit from the CGT discount to reduce the amount of the capital gain (after application of capital losses)
from the disposal of their TPG Shares by:

e 50% in the case of individuals and trusts (for trustees, the ultimate availability of the discount for the beneficiaries of a
trust will depend on the particular circumstances of the beneficiaries); or

e 33'/s% for complying superannuation entities.

The CGT discount will not be available to a TPG Shareholder that is a company.

11.3.3 Choosing scrip for scrip roll-over relief

TPG Shareholders who make a capital gain on disposal of their TPG Shares under the Scheme may choose to apply
scrip for scrip roll-over relief.

If scrip for scrip roll-over relief is available and chosen by a TPG Shareholder, the capital gain that would otherwise arise
will be disregarded.

VHA will not make a choice under section 124-795(4) of the ITAA 1997 to deny scrip for scrip roll-over relief.

TPG Shareholders must make a choice to apply scrip for scrip roll-over relief before lodging their income tax return for
the income year in which the Implementation Date occurs. A TPG Shareholder will provide sufficient evidence of having
chosen scrip for scrip roll-over relief by the way they prepare their income tax return (i.e. by excluding the disregarded
capital gain from assessable income). There is no need to lodge a separate notice with the ATO.

Roll-over is not available to a TPG Shareholder if a capital loss arises on the disposal of their TPG Shares under
the Scheme.
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1 Tax implications

Where a TPG Shareholder has chosen scrip for scrip roll-over relief, the first element of the cost base of the Merged Co
Share received as Scheme Consideration should be equal to the cost base of their original TPG Shares.

Where scrip for scrip roll-over relief has been chosen by a TPG Shareholder, the Merged Co Shares will be taken to
be acquired at the time their TPG Shares were originally acquired, for the purpose of any subsequent disposal of the
Merged Co Shares and the application of the CGT discount.

The benefit of choosing scrip for scrip roll-over relief will depend upon the individual circumstances of each
TPG Shareholder.

11.3.4 Where scrip for scrip roll-over relief is not chosen or available

Where scrip for scrip roll-over relief is not chosen or is not available in relation to a TPG Shareholder’s disposal of TPG
Shares under the Scheme:

e the capital gain or capital loss from the disposal of the TPG Shareholder’s TPG Shares will be taken into account in
calculating the TPG Shareholder’s net capital gain for the income year in which the Implementation Date occurs; and

e the first element of the cost base of each Merged Co Share (i.e. the Scheme Consideration) received should be an
amount equal to the market value of the TPG Share given in respect of acquiring the Merged Co Share, determined
on the Implementation Date.

The acquisition date of the Merged Co Share will be the Implementation Date. This date will be relevant for any future
application of the CGT discount with respect to CGT events occurring in respect of the Merged Co Share.

11.3.5 Implications of holding Merged Co Shares
As a consequence of participating in the Scheme, a TPG Shareholder will cease to be a shareholder of TPG and will
become a shareholder of the Merged Co.

Dividends (and any attached franking credits) received by an Australian tax resident shareholder of the Merged Co would
generally be required to be included in the assessable income of such a shareholder.

11.3.6 Singapore Dividend - Demerger tax relief

Demerger tax relief will not be available to TPG Shareholders who receive the Singapore Dividend due to the nexus
of the Singapore Dividend to the Merger. This means that the Singapore Dividend will not be a demerger dividend for
Australian income tax purposes and therefore will be assessable income for Australian tax resident TPG Shareholders.

11.3.7 Tax consequences of the TPG Dividends

TPG Shareholders who are Australian tax residents and who receive the TPG Dividends must include the amount of the
TPG Dividends received in their assessable income. In relation to the Singapore Dividend, the amount of the dividend
will be the market value of the Singapore Co Shares received by the TPG Shareholder determined as at the date of
payment of the Singapore Dividend. It is expected that the TPG Dividends will be fully franked.

If the requirements outlined below are met, the TPG Shareholders who receive the TPG Dividends will be:

a) required to include the amount of the attached franking credits in their assessable income; and

b) entitled to a tax offset equal to the amount of the franking credits attached to the TPG Dividends.

The relevant requirements are that:

e the TPG Shareholder must be a ‘qualified person’ in relation to the TPG Dividends; and

e certain franking integrity measures do not apply.

In order for a TPG Shareholder to be a ‘qualified person’ in respect of the TPG Dividends, they must hold their TPG
Shares ‘at-risk’ for a continuous period of not less than 45 days (not including the day of the share’s acquisition or

disposal) during a prescribed period. The prescribed period is expected to be from 18 May 2020 to 6 July 2020
(inclusive).!

1. These dates are on the current assumption that the TPG Special Dividend Record Date and the Singapore Dividend Record Date will be
Wednesday, 1 July 2020 and the Scheme Record Date will be Tuesday, 7 July 2020.
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The franking integrity measures are designed to, among other things, discourage trading in and streaming of franking
credits.

The Class Ruling will outline in further detail the ATO’s views as to:

e when a TPG Shareholder will satisfy the relevant holding period test with respect to the TPG Dividends; and

e the application of the franking integrity measures.

If you are an individual or complying superannuation fund and your tax liability for the income year is less than the
amount of the franking credits attached to the TPG Dividends, you may be entitled to a refund for the excess franking
credits. This does not extend to companies.

11.4 Non-resident shareholders

11.4.1 Capital Gains Tax

For TPG Shareholders who are not Australian tax residents (including Ineligible Foreign Shareholders), the disposal of

their TPG Shares should have no CGT consequences if the TPG Shares are not “taxable Australian property”.

The TPG Shares will only be “taxable Australian property” for non-resident TPG Shareholders who:

e hold their TPG Shares in carrying on a business at or through a permanent establishment in Australia; or

e are individuals who made an election to disregard a CGT event |1 capital gain or capital loss in respect of their TPG
Shares when they ceased to be an Australian tax resident.

For other TPG Shareholders who are not Australian tax residents, no component of the TPG Shares should be taxable
Australian property as their underlying value is not principally derived from Australian real property.

11.4.2 Tax consequences of the TPG Dividends

TPG Shareholders who are not residents of Australia should not be subject to income tax in Australia in respect of the
TPG Dividends, provided they do not hold the TPG Shares through an Australian permanent establishment. As the TPG
Dividends are expected to be fully franked, such shareholders should be free of any Australian dividend withholding tax
obligations.

11.5 Stamp duty

No stamp duty should be payable by TPG Shareholders in relation to the disposal of their TPG Shares to VHA under
the Scheme.

11.6 Goods and services tax
TPG Shareholders should not be liable to GST in respect of a disposal of their TPG Shares.

TPG Shareholders may be charged GST on costs (such as adviser fees relating to their participation in the Scheme)
that relate to the Scheme. TPG Shareholders may be entitled to input tax credits for such costs, but should seek
independent professional tax advice in relation to their individual circumstances.
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12.1 Introduction

The Scheme presents a number of potential risks that TPG Shareholders should consider when deciding how to vote
on the Scheme.

TPG Shareholders are currently exposed to various risks as a result of their investment in TPG. If the Scheme proceeds,
TPG will seek to merge its business operations with that of VHA, and Eligible Shareholders will receive shares in the
Merged Co. As a consequence, those TPG Shareholders who receive shares in the Merged Co will be exposed to
certain additional risks relating to the Merged Co and the integration of TPG, VHA and their respective corporate groups.
In a number of cases, those risks are different from, additional to or greater than, those faced by TPG Shareholders
currently. This change in risk profile may be perceived as a disadvantage by some TPG Shareholders.

This Section 12 discusses the risk factors relating to TPG, VHA and, if the Scheme proceeds, the Merged Group.
These risks include risks relating to:

e TPG and its existing business;

e VHA and its existing business;

e if the Scheme proceeds, the Merged Group;

e holding shares generally; and

e risks if the Scheme does not proceed.

12.1.1 Qualifications and limitations

This Section 12 provides a summary of some of the key risks, although it does not contain a complete and exhaustive
list, of investment in the Merged Group.

While TPG, VHA and the Merged Group have in place a number of strategies to minimise the exposure to, and mitigate
the effects of, some of these risks, there can be no assurance that such arrangements will protect TPG, VHA or the
Merged Group fully. In addition, certain risks will remain outside the control of each of TPG, VHA and the Merged Group.

This Scheme Booklet does not take into account the investment objectives, financial situation, or the particular needs
or risk profiles of individual TPG Shareholders. You should carefully consider the following risks, as well as the other
information contained in this Scheme Booklet, and seek independent professional advice before deciding whether to
vote on the Scheme.

12.2 Merged Group operational risks

The following risks are relevant to each of TPG and VHA as standalone entities, unless otherwise identified. Accordingly,
they will also be relevant to the Merged Group after Implementation of the Scheme.

12.2.1 Sustainability and growth

The continued strong growth in sales and profitability of the Merged Group will be dependent on a number of factors,
including winning new customers on a sufficiently profitable basis, and retaining and increasing revenue from existing
customers. Customer revenue growth is particularly dependent upon the provision of consistently high quality customer
service and continued satisfaction of sales objectives. If these growth factors were to be impaired, the financial
performance and reputation of Merged Group would be adversely affected.

12.2.2 Competitive industry

The telecommunications industry in Australia is competitive and subject to significant change. The success of the
Merged Group’s business depends on its ability to attract and retain customers. The effect of increasingly competitive
market conditions, including any decline in the purchase and use of the Merged Group’s products and services, may
adversely impact the Merged Group’s earnings and assets.

In particular:

e competition in the Australian telecommunications market could cause the Merged Group to lose market share
and reduce prices and profits. The Merged Group is vulnerable to losing market share and revenue if it does not
continually adapt to changes in the industry and competitive landscape;

e the Merged Group could be unable to invest sufficiently to meet the rapid increase in data growth rates or other
factors requiring the Merged Group to increase its mobile network capacity, and its market position and revenues
could be damaged by failing to provide the services that customers want at an acceptable price; and

e innovation and disruptive technologies may cause market discontinuity, which adversely impacts on business
models where there is failure to transition and adapt quickly.
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To compete in an increasingly crowded market and grow its customer base, the Merged Group may have to increase
its marketing expenditure, which could have adverse implications for the Merged Group’s future financial performance
by reducing its operating margins. Alternatively, if the Merged Group is unable to suitably distinguish itself from its
competitors, it may lose market share, resulting in reduced revenue and profits.

12.2.3 Impact of the NBN

A particular factor impacting the competitive landscape of the telecommunications industry is the Australian
government’s NBN, the rollout of which is due for completion in mid-2020. The NBN is intended to increase industry
competition by providing all retail telecommunication service providers with equivalent access to acquiring wholesale
services on the NBN. These industry changes could lead to the NBN having an adverse impact on the Merged Group’s
future financial performance.

The NBN may also have an adverse impact upon the Merged Group’s financial performance in future as the profit
margins from delivering NBN services are lower than the profit margins earned on the ADSL services they are replacing.
As at 31 January 2020, 20% of TPG’s residential broadband customers were still on ADSL services. The migration of
these remaining ADSL services to the NBN wiill likely reduce the Merged Group’s profits.

There are uncertainties whether the Merged Group will be able to offset these NBN margin headwinds.

12.2.4 Changes in technology

As a telecommunications business, the Merged Group will be potentially vulnerable to a number of problems relating
to technological and software infrastructure performance. The telecommunications industry is particularly susceptible
to rapid change, especially owing to technological innovation and rapidly evolving industry practices. The introduction
of new practices and technology may have significant implications for the Merged Group’s current infrastructure and
business model. As such, the Merged Group’s success will be dependent upon its ability to develop, adopt and
integrate the latest technologies into its existing infrastructure.

12.2.5 Information communication technology

Both TPG and VHA's businesses are heavily dependent on information communication technology for the delivery of its
various services, across large geographic distance, and they have each invested significantly in technology to maximise
the efficiency of their operations. Should these systems not be adequately maintained, secured and updated, or the
Merged Group’s disaster recovery processes not be adequate, system failures may negatively impact the Merged
Group’s performance.

In particular, TPG and VHA have undertaken IT transformation programs in recent years. These IT transformation
programs, which are still in progress, may cause unexpected disruptions, fail to provide anticipated benefits or otherwise
be unsuccessful. A significant implementation and migration failure could result in a major impact on the Merged
Group’s customer retention, revenues, costs and reputation.

12.2.6 Damage and interruption to network and technical infrastructure

Each of TPG and VHA's businesses are exposed to the risk of interruptions to its operations, as it relies on its
infrastructure technology to provide high quality services to customers. Failures across the Merged Group’s network,
caused by human error, accidental damage, power loss, weather conditions, natural disasters including bush fires,
physical or electronic breaches, or vandalism, could cause significant disruption to the Merged Group’s business,
resulting in financial loss or increased customer attrition.

In particular, the Merged Group will operate across a large geographical area and access to parts of that area may be
difficult or restricted following natural disasters such as bush fires. This not only exacerbates the possibility of these
risks beyond the Merged Group’s control but also raises the cost of, or reduces the efficiency with which, any repairs or
maintenance are conducted.

Disruption to the Merged Group’s services could also result in business interruption, monetary losses, and possible legal
liability. As above, cessation of the Merged Group’s services could have negative financial implications for the business
and the Merged Group may be subject to liability for accidents, outages or system failure or corruption which may not
be possible or desirable to insure against, or in amounts which exceed the policy limits.
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12.2.7 Security and data protection

Protection of company, customer, employee and third party data is critical to the Merged Group’s ongoing business
and any breaches of this could have significant negative financial ramifications. The Merged Group retains a significant
amount of sensitive customer, employee and third party information, including on its customer database. Customers,
employees and third parties have high expectations regarding the protection of this personal information. Additionally,
the legal and regulatory environment surrounding information security and privacy is increasingly complex and
demanding. Failures or breaches of data protection systems can result in reputational damage, regulatory impositions
(such as for breaches of the Privacy Act 1988 (Cth)) and financial loss, including claims for compensation by customers
or penalties by telecommmunications regulators or other authorities.

The Merged Group may be adversely affected by malicious third party applications that interfere with or exploit security
flaws in its products and platforms. It is possible that the measures taken by the Merged Group will not be sufficient

to prevent unauthorised access to, or disclosure of, confidential and proprietary information about the Merged Group,
its customers, employees or third parties. Any such disclosure, whether accidental or intentional, may subject the
Merged Group to reputational damage, claims from those affected, loss of customers, legal action and increased
regulatory scrutiny.

Additionally, any cyber-attack on the Merged Group’s network or technical infrastructure may also result in failures,
disruptions in the Merged Group’s operations or network, and leakage and unauthorised dissemination of sensitive
information about the Merged Group and its customers.

If, as a consequence, the Merged Group is unable to provide services to its customers, it may experience loss of market
share, damage to reputation and brand, customer compensation claims and regulatory action. This may result in the
Merged Group incurring significantly increased expenses or suffering reduced revenue.

12.2.8 Bandwidth and network requirements

A key aspect of the delivery of the Merged Group’s services will be providing sufficient fixed line broadband and mobile
network bandwidth for customers. In particular, the Merged Group’s ability to operate a competitive telecommunications
business is dependent upon its access to sufficient spectrum and network infrastructure. If the Merged Group were
unable to acquire, renew or otherwise secure sufficient spectrum at an acceptable price or deploy sufficient network
infrastructure, it would be less able to provide its services to its customers economically and efficiently, which may limit
revenue growth and profitability.

Further, an unexpected increase in the amount of demand for bandwidth, such as that which is currently being
experienced as a result of the COVID-19 pandemic, or economic pressures on government may lead to changes in

the spectrum licensing framework which impose higher costs or burdensome conditions, adversely affect the ability to
retain or renew existing spectrum, or require deployment of additional cells in high demand locations or new technology.
These changes may be unachievable in the short term, or may involve significant and unplanned costs or impacts for
the Merged Group, which could have a material impact upon the Merged Group’s financial position.

In addition, further regulatory intervention may result in the Merged Group incurring additional 5G deployment costs and
delays in rolling out 5G mobile services, which in turn could result in financial loss and increased customer attrition.

12.2.9 Professional reputation and customer loyalty

The Merged Group’s success will be heavily reliant on its positive reputation, and particularly its customer satisfaction, in
relation to its operating brands. The occurrence of any unforeseen issue or event which impacts the performance of the
Merged Group’s services may result in a diminution of customer satisfaction and loyalty, and place the reputation of the
Merged Group’s brands at risk. These implications bear a risk of adversely impacting the financial performance of the
Merged Group’s business.

VHA's business is reliant on licences to sell services, especially the current Vodafone, Lebara and Kogan brands.
Currently, VHA is reliant on the existing Brand Licence Agreement with VSSL, and from Implementation of the Scheme
the Merged Group will be reliant on the Trade Mark Licence Agreement with VSSL as described in Section 13.3.1, to
continue to sell services under the Vodafone brand.

The Merged Group cannot be assured that it will continue to be provided with brand licences. If the Merged Group were
to not have a licence for the Vodafone, Lebara and Kogan brands, its ability to attract customers or provide attractive
offerings could be negatively affected, which in turn could have a material adverse effect on its business, financial
condition and results of operations of the Merged Group.
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12.2.10 Regulatory matters

The Merged Group will operate in a highly regulated environment, with strong penalties for non-compliance, including
undertakings or the imposition of substantial civil and criminal penalties. Possible changes to existing regulation may
impose substantial risks to both TPG and VHA's respective businesses and increased compliance costs. Neither TPG nor
VHA is able to predict the nature or impact of future policies and any such changes are beyond both parties’ control,
which could impose a range of risks upon the Merged Group going forward. Both State and Commonwealth governments
in Australia have been instituting broad regulatory changes in response to the COVID-19 pandemic. Depending on the
nature of these changes, there could be an impact on the Merged Group’s business or financial position.

The key risks to the Merged Group’s business as a result of unexpected regulatory policies, outcomes or decisions, will be:

e increased regulation by regulators empowered to regulate the telecommunications sector, including the ACCC and
ACMA, and the possibility, in certain circumstances, of large fines being imposed for contraventions of relevant laws;

e anincrease in compliance costs and delays in having to seek additional, or variations to, government approvals —
this is particularly pertinent given the importance of the Merged Group being able to obtain maintain, renew and
obtain licences to conduct its business; and

e changes to regulations or government policies governing the telecommunications sector, such as the government’s
recently legislated Telecommmunications Sector Security Reform (and related policy) which may adversely impact
upon the Merged Group’s ability to continue with existing suppliers from foreign countries. In particular, the Merged
Group may be subject to additional 5G deployment costs and delays due to the Telecommunications Sector Security
Reform legislation to the extent it is prevented from using Huawei as its supplier for 5G network infrastructure.

More generally, the Merged Group will operate under the terms of various statutory licences and face ongoing changes
in regulation, law and policy. Significant adverse changes, for example as to spectrum pricing or availability, could impact
the Merged Group’s profitability.

Changes imposed by a regulator such as ACMA to the Merged Group’s apparatus licences or spectrum licences could
result in the Merged Group having to acquire new or additional spectrum to maintain business continuity, requiring
additional capital expenditure.

12.2.11 Litigation and claims

In the course of its operations, the Merged Group may be involved in disputes, including through industry complaints
schemes, litigation and investigations, whether by regulatory bodies or other third parties. Litigation, disputes and
investigations may be with or without merit. The costs of defending and resolving such claims and proceedings can be
substantial, even with respect to claims which have no merit. A risk exists that material or costly disputes, litigation or
investigations could affect the financial performance of the Merged Group and the price or value of Merged Co Shares.
There is also a risk that the Merged Group’s reputation may suffer due to the profile of, and public scrutiny surrounding,
any regulatory investigation, litigation or dispute, regardless of the outcome.

12.2.12 Availability of equipment and support

As noted above, the Merged Group will be dependent upon third party suppliers for IT and network infrastructure and, in
some cases, licences, services, equipment and content from parties over whom the Merged Group may have no direct
operational or financial control. If any of these third party providers fail to maintain their products, solutions, services

or offerings properly or fails to respond and adapt quickly to any of TPG, VHA or the Merged Group’s requirements,
customers may experience service interruptions.

The dependence on these third party suppliers for support and delivery of certain core business functions means that
things like the impact of the COVID-19 pandemic, regulatory changes or issues with the Merged Group’s supply chain
could have a significant adverse impact on the timeliness or cost of building or maintaining the Merged Group’s network.

In particular, VHA relies on continued maintenance and supply services from manufacturers of telecommunications
equipment including Huawei, which has in recent years provided a significant portion of its telecommunications network
equipment and Nokia as VHA's supplier of 5G network equipment.

Relatedly, VHA also relies on agreements with suppliers of handsets and devices (including Apple, Samsung,

Huawei, Oppo and Google) and providers of IT services. VHA does not have any direct operational or financial control
over its key suppliers and has limited influence with respect to the manner in which these key suppliers conduct

their businesses.
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There is also a risk that third party suppliers may provide services or products with defects, which may lead to network
underperformance or other impacts on customers. This could, in turn, adversely affect the Merged Group’s market
share or revenue.

12.2.13 Market trends

The following factors and trends may also affect the Australian mobile telecommunications market in which the Merged
Group will operate, and may impact the results of the Merged Group’s operations in the future.

Products and services

e Data consumption is expected to grow rapidly, supported by customer demand, more prevalent unlimited data
plans, the transition to 5G and the availability of new 5G applications.

e The supply of mass market 5G handsets started in 2019, with mass market penetration expected to continue in 2020.

e The supply of electronic SIM hardware has emerged through smartwatches, tablets and smartphones, which is
expected to become more prevalent.

e The ‘Internet of Things’ market continues to grow, fuelled by advances in hardware and networking, along with
increased adoption.

e Customer expectations for digital channels, capabilities and services are increasing, with telecommunications
operators continuing to announce progress against their digital transformation programs.

e Downwards pressure on ARPU and upwards pressure on data inclusions are likely to intensify due to competition.

Network and capital expenditure

e Launch and rollout of 5G networks by telecommunications operators to service the widespread rollout of 5G
capable devices.

e Capital expenditure will be influenced by spectrum sufficiency and availability and competition with other operators,
particularly for new 5G and existing 4G.

e The NBN expects to complete its rollout by 2021, which will expand the Merged Group’s NBN customer base.

e Government security regulation may continue to reduce the flexibility of MNOs to contract with chosen suppliers
which may result in additional costs.

12.2.14 Contract risk

Some contracts to which TPG, VHA or their respective Subsidiaries are party may contain change of control or deemed
assignment provisions that could be triggered by the Merger (including by entry into the Scheme Implementation Deed,
implementation or changes to the composition of the board of directors). If such a provision is triggered, this may allow
the counterparty to review, adversely modify, exercise rights under or terminate the contract. If a counterparty to any
such contract were to do so, this may have an adverse effect on the Merged Group, depending on the relevant contract.

12.2.15 Servicing existing debt
The Merged Group will carry debt from its inception, as discussed in Section 10.6.

The Merged Group’s ability to service its debt depends upon its financial performance and cash flows which to some
extent are subject to general economic, financial, regulatory and other factors beyond the control of the Merged Group.
Arisk is that if the Merged Group is unable to generate sufficient cash flow to meet specific debt repayment obligations,
it may face additional financial penalties, higher interest rates or difficulty obtaining further funding in future.

12.2.16 Ability to refinance debt or access debt and equity capital markets

Both TPG and VHA obtain significant funding from banks. The Merged Group is subject to the risk that it may not be
able to refinance its bank facilities when they fall due or that the terms (including in relation to pricing) on refinancing will
be less favourable than the existing terms. If there is a deterioration in the level of debt market liquidity, this may prevent
the Merged Group from being able to refinance some or all of its debt.

In addition, the Merged Group may in the future require additional debt or equity capital in order to fund growth
strategies, in particular for acquisition opportunities that may arise from time to time. There is a risk that the Merged
Group may be unable to access debt or equity funding from the capital markets on favourable terms, or at all.

12.2.17 Insurance

Both TPG and VHA seek to maintain appropriate policies of insurance consistent with those customarily carried
by organisations in its industry sector. However, some liabilities could exceed policy limits or certain risks could
be excluded. The Merged Group may also decide not to insure against certain risks due to various commercial
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considerations. Any future increase in the cost of such insurance policies or the inability to purchase adequate policy
limits and coverage could adversely affect the Merged Group’s business, financial condition and operational results.

12.2.18 Inability to pay dividends or make distributions

The payment of dividends (if any) by the Merged Group will be determined by the Merged Co Board from time to time
at its discretion, and will be dependent upon factors including the profitability and cash flow of the Merged Group’s
business at the relevant time. Further information about the Merged Group’s dividend policy is set out in Section 10.4.5
of this Scheme Booklet.

12.2.19 Shareholder concentration

Following Implementation of the Scheme, the Merged Co substantial shareholders, as set out in Section 10.7.2, will
control 79.83% of the Merged Co Shares.

Accordingly, these parties will continue to be in a position to exert significant influence over matters relating to the Merged
Co, including the makeup of the Merged Co Board. Although the interests of the Merged Co, the Merged Co substantial
shareholders and other Merged Co Shareholders are likely to be aligned in most cases, there may be instances where
their respective interests diverge. The sale of Merged Co Shares in future by the Merged Co substantial shareholders, or
the perception that such sales might occur, could adversely affect the market price of the Merged Co Shares. However,
each of Mr David Teoh, and VOL and H3GAH will enter into escrow agreements which limit their right to dispose of
Merged Co Shares for 24 months post Implementation. Details of these escrow arrangement are set out in Section 13.6.

12.2.20 Shareholder dilution

While the Merged Co does not currently have any planned offerings of securities, and does not expect to require any
equity funding in the near term, the Merged Co may undertake offerings of securities in the future. The increase in
the number of securities may have the effect of depressing the price of the Merged Co securities already on issue.

In addition, the issue of additional securities by the Merged Co may result in the dilution of the voting rights of existing
holders of Merged Co securities.

12.2.21 Messaging and Paging

Some of VHA's customers utilise the services within VHA's messaging and paging business to manage their health and
safety obligations. Under certain circumstances, a system outage that affects the delivery of messaging and paging
services could result in an individual sustaining serious injury or harm. In addition to the serious consequences of this,
such outcomes could have significant ramifications for the reputation and profitability of the Merged Group, as well as its
exposure to a range of additional costs.

12.3 Specificrisks relating to the Scheme and the creation of the
Merged Group

12.3.1 Integration risk and realisation of synergies

There is a risk that the Merged Group’s success and profitability could be adversely affected if TPG’s business is not
integrated effectively with VHA's business. The integration of TPG and VHA into the Merged Group may encounter
unexpected challenges or issues.

There is a risk that integration could take longer or cost more than anticipated, including as a result of the COVID-19
pandemic and applicable physical separation requirements, or that the expected benefits and synergies of the Merger may
be less than estimated. Any failure to achieve expected synergies may impact on the financial performance and position

of the Merged Group and the future price of Merged Co Shares. Potential factors that may influence a successful
integration include:

e disruption to the ongoing operations of both businesses;

e higher than anticipated integration costs;

e unforeseen costs relating to integration of infrastructure, IT platforms, network capabilities, management information
systems and financial and accounting systems of both businesses; and

e unintended loss of key personnel or expert knowledge or reduced employee productivity due to uncertainty arising
as a result of the Merger.
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12.3.2 Change inrisk and investment profile

After Implementation of the Scheme, Eligible Scheme Shareholders who currently hold TPG Shares will be exposed
to additional risks relating to VHA and certain additional risks relating to the Merged Group and integration of the
two businesses.

While the operations of TPG and VHA are similar in a number of ways, there will be differences between the size, capital
structure, infrastructure and clients of the Merged Group and TPG currently.

12.3.3 Tax consequences for Scheme Shareholders

If the Scheme proceeds, there may be tax consequences for Scheme Shareholders. Scheme Shareholders should seek
their own professional advice regarding the individual tax consequences of the Scheme.

Further information on the tax consequences of the Scheme is set out in Section 11.

12.4 General risks relating to the Merged Group

12.4.1 Securities market fluctuations

There are various risks associated with investing in any form of business and with investing in listed entities generally. As
with any entity listed on the ASX, the value of TPG Shares is influenced by a variety of factors, including macroeconomic
factors or broader social occurrences which are beyond TPG's ability to control or predict. The events relating to the
COVID-19 pandemic have recently resulted in significant market falls and volatility including in the prices of securities
trading on ASX. The value of Merged Co Shares following Implementation of the Scheme will depend upon general
share market and economic conditions, which are uncertain and subject to fluctuation, as well as the specific
performance of the Merged Group. There is no guarantee of profitability, dividends, return of capital, or the price at
which VHA Shares will trade on the ASX. The past performance of TPG Shares is not necessarily an indication as to
future performance as the trading price of shares can go down or up in value.

Additionally, there is currently no public market for VHA Shares (and none has previously existed). There can be no
assurance as to the price at which VHA Shares will trade on ASX on Implementation of the Scheme, or that an active
market for VHA Shares will develop or, if developed, that such a market will be sustained.

12.4.2 General economic conditions

The financial performance of the Merged Group and the value of the Merged Co Shares may fluctuate due to
various factors, including movements in the Australian and international capital markets, recornmendations by
brokers and analysts, interest rates, exchange rates, inflation, Australian and international economic conditions,
change in international economic conditions, change in government, fiscal, monetary and regulatory policies, prices
of commaodities, global geo-political events and hostilities, global health pandemics and acts of terrorism, investor
perceptions and other factors that may affect the Merged Group’s financial position and earnings. In the future, these
factors may affect the Merged Group and may cause the price of Merged Co Shares to fluctuate and trade below
current prices.

In light of recent global macroeconomic events, including the impact of COVID-19, Australia may experience an
economic recession or downturn of uncertain severity and duration which could impact the Merged Group’s ability to
attract and retain customers, to invest sufficiently to develop, adopt and integrate the latest technologies into existing
infrastructure, and to secure and maintain third party suppliers for IT and network infrastructure over whom the Merged
Group may have no direct operational or financial control. These economic disruptions may adversely impact the
Merged Group’s earnings and assets, as well as the value of the Merged Co Shares.

12.4.3 COVID-19

The escalation of the outbreak of the COVID-19 virus into a global pandemic is impacting global economic markets.
The severity and duration of the COVID-19 pandemic and the effect on the performance of the Merged Group remain
unknown. The Merged Group may be impacted both by deterioration in macroeconomic conditions generally and
specifically in relation to its operations.

Many of the operational and general risks relating to the Merged Group highlighted in this Section 12 are likely to be
heightened due to the impacts of the COVID-19 pandemic. There is continued uncertainty as to the further impacts
of COVID-19, including in relation to governmental action, lockdown, quarantines, customer behaviour, employee
avalilability, travel restrictions and the general impact on the Australian global economy and share markets.
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In addition, the COVID-19 global pandemic may specifically impact the operations of the Merged Group, including
customers seeking lower cost services, increased bad debt risk, reduced revenue, including outbound international and
inbound visitor roaming revenue, customers not being able to access retail stores, and delays in mobile network roll
out. If any of these risks were to materialise, this could negatively impact the operating and financial performance of the
Merged Group and hinder its capacity to meet its business objectives.

12.4.4 Tax

A change to the current tax regime may affect TPG, VHA or the Merged Group, and Scheme Shareholders.

Any changes to the current rate of company income tax may impact shareholder returns. In addition, any change in
tax rules and tax arrangements could have an adverse effect on the level of dividend franking and shareholder returns.
Personal tax liabilities are the responsibility of each individual Scheme Shareholder. TPG, VHA and the Merged Group
are not responsible for tax or penalties incurred by Scheme Shareholders.

12.4.5 Change in accounting or financial reporting standards

AAS are set by the Australian Accounting Standards Board. Changes to accounting standards issued by the Australian
Accounting Standards Board could materially adversely affect the financial performance and position reported in the
financial statements of TPG, VHA or the Merged Group. Any change in AAS is beyond the control of TPG, VHA or the
Merged Group despite potentially having an adverse impact on the Merged Group’s reported financial performance.

12.4.6 Force majeure events

Events may occur within or outside Australia that could impact upon the global, Australian economy, the operations

of the Merged Group and the price of the Merged Co’s shares. These events include but are not limited to acts of
terrorism, a global health pandemic such as the current COVID-19 pandemic, an outbreak of international hostilities,
fires, floods, earthquakes, labour strikes, civil wars, natural disasters, outbreaks of disease or other man-made or natural
events or occurrences that can have an adverse effect on the demand for the Merged Group’s services and its ability to
conduct business. The Merged Group has only a limited ability to insure against some of these risks.

12.4.7 Electromagnetic emissions

Electromagnetic emissions (EME) from wireless networks, handsets and devices present a risk to the Merged Group.
Despite the consensus of scientific opinion to the contrary, the possibility of an adverse health finding relating to EME
cannot be completely excluded. The absence of certainty in relation to EME has the potential to adversely affect the
Merged Group and subject the Merged Group to legal liability from the public, reputational damage, financial loss, and
increased regulation.

12.4.8 Otherrisks

Additional risks and uncertainties not currently known to TPG or VHA may also have a material adverse effect on TPG,
VHA or the Merged Group and the information set out above does not purport to be, nor should it be construed as
representing, an exhaustive list of the risks affecting TPG, VHA or the Merged Group.

12.5 Risks if the Scheme does not proceed

If the Scheme does not proceed and no other acceptable proposal is received, TPG will continue on as a standalone
basis and TPG Shareholders will retain their TPG Shares. In these circumstances the price at which TPG Shares may
trade on the ASX is uncertain. Also the TPG Board may not resolve to pay or authorise the TPG Dividends.

TPG Shareholders will also remain exposed to the normal risks inherent in the TPG business if the Scheme and Merger
do not proceed.

Further, TPG will have incurred significant transaction costs in relation to the proposed Scheme even if it does not
proceed. These costs may include paying a break fee of $50 million (excluding GST) to VHA in certain circumstances,
as set out in Section 13.1.5.

The TPG Directors believe that the Scheme is likely to deliver benefits to TPG Shareholders greater than other
alternatives which have been considered, including TPG continuing as a standalone entity and using its existing financial
resources to pursue its growth and diversification strategies.
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13 Additional information

13.1 Key terms of the Scheme Implementation Deed

13.1.1 Overview

On 30 August 2018, VHA and TPG (together with certain of VHA's upstream shareholders, VOL, HTAL and
HWL) entered into the Scheme Implementation Deed. The key terms of the Scheme Implementation Deed are
summarised below.

A copy of the full Scheme Implementation Deed is available on the ASX website at www.asx.com.au and on TPG’s
website at www.tpg.com.au.

13.1.2 Conditions Precedent
Implementation of the Scheme Implementation Deed is subject to the Conditions Precedent which must be satisfied or
waived (as applicable).

For details of the Conditions Precedent, see Section 7.5 of this Scheme Booklet and clause 3.1 of the Scheme
Implementation Deed.

13.1.3 Exclusivity arrangements
The Scheme Implementation Deed contains certain customary exclusivity arrangements in favour of VHA.

These exclusivity arrangements are set out in clause 13 of the Scheme Implementation Deed.

In summary, TPG has granted the following exclusivity rights in favour of VHA during the Exclusivity Period:

e No shop — TPG must not, and must ensure that each of its Related Persons and Related Bodies Corporate and
the Related Persons of those Related Bodies Corporate does not solicit, invite, encourage or initiate any inquiry,
expression of interest, offer, proposal or discussion by any person in relation to, or which would reasonably
be expected to encourage or lead to the making of, an actual, proposed or potential Competing Proposal, or
communicate an intention to do so.

e No talk - TPG must not, and must ensure that each of its Related Persons and Related Bodies Corporate and the
Related Persons of those Related Bodies Corporate does not:

— participate in, or continue, negotiations or discussions or provide information about the TPG Group that may
lead to an actual, proposed or potential Competing Proposal, or communicate an intention to do so; or

— negotiate, accept or agree to enter into any arrangement regarding an actual, proposed or potential Competing
Proposal or offer or agree or communicate an intention to do so,

unless the TPG Board forms the opinion in good faith, after receiving written advice from its external legal advisers
that failing to do so would, or would be likely to, constitute a breach of its fiduciary or statutory duties.

¢ Notification of approaches — during the Exclusivity Period, TPG must within 24 hours notify VHA in writing if it is
approached, or if it becomes aware that any of its Related Persons have been approached, in connection with an
actual or potential Competing Proposal.

e Cease discussions — TPG must, and must procure that its Related Bodies Corporate, cease any discussions or
negotiations relating to any actual, proposed or potential Competing Proposal or any transaction that would, or
would reasonably be expected to, reduce the likelihood of success of the Merger.

e Matching right - TPG must not enter into any agreement, arrangement or understanding in connection with
a Competing Proposal, and must use its best endeavours to procure that none of its directors change their
recommendation in favour of the Merger to recommend such Competing Proposal or recommend against the
Merger unless:

— the Competing Proposal is a Superior Proposal;

— TPG has given VHA written notice of the key terms and conditions of the Competing Proposal (including the
consideration under the Competing Proposal);

— TPG has given VHA 5 Business Days to provide a matching or superior proposal; and
— VHA has not announced a matching or superior proposal by the expiry of the 5 Business Day period.
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e VHA counterproposal — where VHA provides a matching or superior proposal within the 5 Business Day period for
it to do so which the TPG Board determines would provide an equivalent or superior outcome for TPG Shareholders
as the Competing Proposal:

— TPG and VHA must use their best endeavours to agree the amendments to the Scheme Implementation Deed
and, if applicable, the Scheme necessary to reflect the VHA counterproposal; and

— TPG must use its best endeavours to procure that each of the TPG Directors continues to recommend the Scheme.

13.1.4 Change in recommendation

TPG has agreed in the Scheme Implementation Deed to use reasonable endeavours to procure that no TPG Director
changes, withdraws or modifies their recommendation to vote in favour of the Scheme at the Scheme Meeting unless:

e the Independent Expert provides a report to TPG (including either the Independent Expert’s Report or any update of,
or any revision, amendment or supplement to, that report) that concludes the Scheme is not in the best interests of
TPG Shareholders;

e TPG receives a Superior Proposal; or

e the TPG Board has determined, after receiving written legal advice, that it is required to change, withdraw or modify
its recommendation, by virtue of the directors’ duties of the TPG Directors.

13.1.5 Break fee payable to VHA
TPG has agreed to pay VHA a break fee of $50 million (excluding GST) if certain specified events occur, including:

e Competing Proposal during the Exclusivity Period, a Competing Proposal is announced by a Third Party or any
TPG Director recommends, promotes or otherwise endorses a Competing Proposal and within 12 months of the
announcement that Third Party or its Associate:

— completes a Competing Proposal; or
— acquires more than 50% of TPG.

e Change of recommendation change of recommendation to vote in favour of the Scheme by a TPG Director,
other than:

— where TPG is permitted to terminate the Scheme Implementation Deed for a material breach by VHA, HTAL or
VOL, or for the occurrence of a VHA Regulated Event or VHA Prescribed Occurrence; or

— where the Independent Expert concludes that the Scheme is not in the best interests of TPG Shareholders
(other than where the reason for that conclusion is a Competing Proposal).

e VHA termination VHA validly terminating the Scheme Implementation Deed for a material breach by TPG or the
occurrence of a TPG Regulated Event or TPG Prescribed Occurrence where the relevant breach or occurrence of
the relevant event permitting VHA to terminate was not caused by actions or events outside of TPG’s control.

The TPG break fee arrangements are set out in clause 14 of the Scheme Implementation Deed.

13.1.6 Break fee payable to TPG
VHA has agreed to pay TPG a break fee of $50 million (excluding GST) if certain specified events occur, including:

e Restructure subject to certain conditions, TPG or VHA terminating the Scheme Implementation Deed on the basis
that all other Conditions Precedent (other than approval of the Scheme by the Court) are satisfied but the Restructure
Condition Precedent or a Regulatory Approvals Condition Precedent in relation to the Restructure has not been satisfied.

e TPG termination TPG validly terminating the Scheme Implementation Deed for a material breach by VHA or the
occurrence of a VHA Regulated Event or VHA Prescribed Occurrence where the relevant breach or occurrence of
the relevant event permitting TPG to terminate was not caused by actions or events outside of VHA's control.

The VHA break fee arrangements are set out in clause 14 of the Scheme Implementation Deed.

13.1.7 Representations and warranties

VHA has given to TPG, and TPG has given to VHA, customary representations and warranties, including in relation to:
e its power and authority to execute the Scheme Implementation Deed;

e its capital structure;

e inthe case of VHA, the Merged Co Shares to be issued to Scheme Shareholders on the Implementation Date;

e it and its Subsidiaries not being insolvent;

e inthe case of VHA, its related party arrangements; and

e that entry into the Scheme Implementation Deed will not cause a breach of its constitution or any other agreement
to which it is a party.
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13.1.8 Termination rights
Broadly, each of TPG and VHA may terminate the Scheme Implementation Deed by written notice to the other party if:

e the other is in material breach of the Scheme Implementation Deed (including for any representation and warranty
not being true and correct), and TPG or VHA has given notice to the other setting out the relevant circumstances
and the relevant circumstances continue for 5 Business Days; or

e the Effective Date has not occurred, or will not occur, on or before the End Date.

Broadly, VHA may terminate the Scheme Implementation Deed if:
e thereis a TPG Regulated Event or TPG Prescribed Occurrence;

e the TPG Board or a majority of the TPG Board fails to recommend the Scheme, or withdraws or adversely modifies
their recommendation, or makes a public statement indicating that they no longer recommend the Merger or
recommend another alternative transaction; or

e TPG enters into a legally binding agreement to give effect to a Competing Proposal.

Broadly, TPG may terminate the Scheme Implementation Deed if:
e thereis a VHA Regulated Event or VHA Prescribed Occurrence; or

e the TPG Board or a majority of the TPG Board has changed, withdrawn or modified its recommendation because
the Independent Expert has concluded the Scheme is not in the best interests of TPG Shareholders or after
receiving a Superior Proposal or after receiving written advice from its external legal advisers, that it is required to
change, withdraw or modify its recommendation by virtue of the directors’ duties of the TPG Directors.

The termination rights are set out in clause 16 of the Scheme Implementation Deed.

13.1.9 TPG Performance Rights

VHA has agreed that the TPG Board may determine that the TPG Performance Rights will vest and convert into TPG
Shares prior to the Scheme Record Date so that TPG Performance Rights holders may participate in the Scheme in
respect of TPG Shares transferred to the holder on conversion of the TPG Performance Rights.

TPG must procure that there are no TPG Performance Rights on or after the Scheme Record Date.

13.2 Scheme Deed Poll

VHA has entered into the Deed Poll pursuant to which it has undertaken in favour of each Scheme Shareholder to
procure that each Scheme Shareholder is provided the Scheme Consideration to which they are entitled under the
Scheme, in accordance with the terms of the Scheme and subject to the Scheme becoming Effective.

The Deed Poll may be relied upon by any Scheme Shareholder despite the fact that they are not a party to it and each
Scheme Shareholder appoints TPG as its agent to enforce their rights under the Deed Poll against VHA.

A copy of the Deed Poll is contained in Annexure D.

13.3 Summary of related party arrangements
The VHA Group has entered into a number of arrangements with its shareholders and their affiliates.

13.3.1 Vodafone brand

VHA entered into a Brand Licence Agreement on 9 June 2009 with Vodafone Ireland Marketing Limited, later transferred
to Vodafone Sales & Services Limited (VSSL), under which VHA has the non-exclusive right to use the Vodafone brand
in Australia.

VSSL is a wholly-owned indirect Subsidiary of VOD.

On Implementation of the Scheme, the existing Brand Licence Agreement will terminate and the Merged Co and VSSL
will enter into a new Trade Mark Licence Agreement (TMLA) under which VHA will continue to have the non-exclusive
right to use the Vodafone brand in Australia for a 10 year term.

Under the new TMLA, the Merged Co will be required to pay a $27.5 million annual fee and is subject to various
undertakings relating to its use of the Vodafone brand.

130 | TPG Scheme Booklet




VSSL may terminate the TMLA for unremedied breach by Merged Co, insolvency, or (subject to an 18 month run-off
period) if VOD’s shareholding of VHA falls below 10%.

The Merged Co provides an indemnity for the benefit of VSSL and VOD in relation to loss from VHA or its sub-licensees’
use of the Vodafone brand. Each party’s liability is limited other than in respect of death or personal injury.

13.3.2 Procurement

VHA entered into an amended and restated VPC Inter-Company Procurement Agreement with Vodafone
Procurement Company S.a.r.l (VPC) on 30 June 2016 under which VPC provides products and services and other
telecommunications systems, services and materials to the VHA Group.

VPC is a wholly-owned indirect Subsidiary of VOD.

This agreement also allows the VHA Group to participate (where eligible) in certain global arrangements on favourable
terms for goods and services negotiated by VPC with third parties. One such arrangement is a licence agreement
between VPC and Oracle Corporation UK Limited, which the VHA Group participates in and under which it sublicenses
Oracle software products.

On Implementation of the Scheme, the existing VPC Inter-Company Procurement Agreement will terminate and the
Merged Co and VPC will enter into a new VPC Inter-Company Procurement Agreement under which the Merged Co
will continue to have access to certain products and services provided by VPC, and the ability to participate in global
arrangements between VPC and third parties.

Under the new VPC Inter-Company Procurement Agreement, the Merged Co will be required to pay a fixed $5 million
annual fee to have access to an agreed scope of services, and additional variable fees for services outside of this scope.

The term of the new VPC Inter-Company Procurement Agreement continues until terminated by a party. After expiry of
an initial period of 12 months, either party may terminate the agreement by providing 12 months’ notice.

13.3.3 Corporate services

VHA entered into an Inter-Group Agreement with VSSL and VOD dated 26 March 2012 (as amended and
supplemented in 2012 and 2015).

VSSL is a wholly-owned indirect Subsidiary of VOD.

Under this agreement, VGPLC and VSSL provide various products and services to the VHA Group including back office
services (in India and Egypt primarily), software development and electronic SIM technology.

This agreement also allows the VHA Group to participate (where eligible) in certain global arrangements for goods and
services negotiated by VOD with third parties.

On Implementation of the Scheme, the existing Inter-Group Agreement will terminate and the Merged Co, VOD and

VSSL will enter into a new Corporate Services Agreement (New CSA) under which the Merged Co will continue to have

access to the products and services provided under the existing Inter-Group Agreement.

Under the New CSA, the Merged Co will be required to pay:

e afixed annual fee of $13.64 million paid quarterly in arrears; and

e additional variable fees for services provided by VGPLC or VSSL, or services arranged on behalf of the Merged
Group by VGPLC or VSSL and provided to the Merged Group by a third party.

Each party’s liability is limited other than in respect of:

e anindemnity for act or omission resulting personal injury, sickness or death;

e breach of the privacy or confidentiality provisions; or

e fraud or wilful misconduct.

The term of the New CSA continues until terminated by a party. Each party may terminate the agreement for cause or
without cause by providing 12 months’ notice.
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13.3.4 International roaming
VOD affiliates

Roaming Hub Services Agreement

VHA, VNPL and VAPL entered into a Roaming Hub Services Agreement with Vodafone Roaming Services S.a.r.| (VRS)
effective 1 September 2010.

VRS is a wholly-owned indirect Subsidiary of VOD, which maintains an international roaming hub platform through which
it provides connection, testing and signalling telecommunications services (VRS Hub).

Under this agreement, VRS provides various telecommunications services to VHA relating to international roaming.
This agreement also sets out the arrangements governing the provision of international roaming services by VRS to
the VHA Group, and the commercial arrangements governing the reciprocal provision of international roaming services
facilitated by the VRS Hub by VHA and certain overseas telecommunications network operators to each other’s
customers.

The fees charged by VRS are variable and depend on the services provided by it to the VHA Group and the volume of
international roaming on VHA's mobile network and by VHA's customers on other networks.

Each party’s liability is limited other than in respect of a tax indemnity, and each party may terminate the agreement
for cause.

Roaming Discount Relationship Agreement

VHA and VAPL entered into a Roaming Discount Relationship Agreement with Vodafone Group Services Limited (VGSL)
in 2010.

VGSL is a wholly-owned indirect Subsidiary of VOD.

This agreement establishes the contractual framework that allows, and contains the general terms and conditions that
apply to, the participation of the VHA Group (where €eligible) in international roaming arrangements between affiliates of
VOD (other than members of the VHA Group) and overseas telecommunications network operators.

The fees payable by the VHA Group are variable and depend on the volume of international roaming on VHA's mobile
network and by VHA's customers on the networks of the overseas telecommunications network operators.

The term of this agreement continues until terminated by either party. Either party may terminate the agreement for
cause, or without cause by providing 60 days’ notice.

Framework Agreement for Roaming IOT Discounts

VHA, VNPL, VAPL and VPL entered into a Framework Agreement for Roaming IOT Discounts with VRS on 19 August
2010 (as amended).

VRS is a wholly-owned indirect Subsidiary of VOD.

This agreement establishes the contractual framework and general terms and conditions that apply to the supply of
international roaming services between eligible members of the VHA Group and certain affiliates of VRS. Specific terms
including pricing that relate to international roaming traffic between a member of the VHA Group and an affiliate of VRS
are set out in separate agreements between the same parties.

The fees payable by the VHA Group under both the Framework Agreement for Roaming IOT Discounts and the
underlying separate pricing agreements are variable and depend on the volume of international roaming on VHA's mobile
network and by VHA's customers on the networks of the VRS dffiliates.

The term of this agreement continues until terminated by either party. Each party may terminate the agreement for
cause, including for a change of control of the other party (which is not triggered by the Merger). The fixed term of this
agreement expired 31 March 2020. The parties are currently negotiating an amendment to this agreement, which, if
signed, would extend the term until 31 March 2022 unless terminated earlier.
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CKHH affiliates

Group International Roaming Discount Agreement
VHA entered into a Group International Roaming Discount Agreement with Hutchison Whampoa 3G IP S.a.rl (Luxco)
with effect on 1 April 2018.

Luxco is a wholly-owned indirect Subsidiary of CKHH.

This agreement establishes the contractual framework and general terms and conditions that apply to the supply of
international roaming services between members of the VHA Group and certain affiliates of Luxco. Specific terms
including pricing that relate to international roaming traffic between a member of the VHA Group and an affiliate of Luxco
are set out in separate agreements.

The fees payable by the VHA Group under both the Group International Roaming Discount Agreement and the
underlying separate pricing agreements are variable and depend on the volume of international roaming on VHA's mobile
network and by VHA's customers on the networks of the Luxco.

The term of this agreement continues until 31 March 2022, unless terminated earlier by either party.

Each party’s liability is limited other than in respect of wilful misconduct or gross negligence, and each party may
terminate the agreement for cause.

Addendum to International GSM Roaming Agreement

VNPL entered into an Addendum to International GSM Roaming Agreement with Hutchison Telephone Company
Limited (HTC) and Hutchison Telephone (Macau) Company Limited (HTM), effective 1 July 2018.

HTC and HTM are non wholly-owned indirect Subsidiaries of CKHH.

This agreement contains the specific terms including pricing that relate to international roaming traffic on VHA and HTC’s
mobile networks and on VHA and HTM'’s mobile networks by their respective customers.

The fees payable by the VHA Group are variable and depend on the volume of international roaming on VHA's mobile
network and by VHA's customers on HTC’s and HTM'’s networks.

The term of this agreement continues until terminated by either party.

13.3.5 Telecommunication services

VHA entered into an International Telecommunications Services Agreement with Vodafone Limited, later transferred to
Vodafone Enterprise Global Limited (VEGL) on 1 September 2015.

VEGL is a wholly-owned indirect Subsidiary of VOD.

Under this agreement (as amended), VEGL provides various international traffic steering, interconnect and signalling
services to the VHA Group, including international call termination, VoIP (internet based) telephony, interconnection and
Vodafone SMS messaging hub services.

The fees charged by VEGL are variable and depend on the services provided by it to the VHA Group.

Each party’s liability is limited other than in respect of death or personal injury, fraud, non-payment or liability that cannot
be excluded by law.

The term of this agreement continues until terminated by either party. Either party may terminate the agreement for
cause, or without cause by providing three months’ notice.

13.3.6 Transmission Services
VHA entered into a Bandwidth Connect Agreement with Vodafone Enterprise Australia Pty Limited (VEAPL) in 2014.

VEAPL is a wholly-owned indirect Subsidiary of VOD.
Under this agreement, VEAPL provides data transmission services to the VHA Group.
The fees charged by VEAPL are variable and depend on the services provided by it to the VHA Group.

Each party’s liability is limited other than in respect of death or personal injury, fraud, non-payment or liability that cannot
be excluded by law.

The term of this agreement continues until terminated by either party. Either party may terminate the agreement for cause.
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13.3.7 M2M
VHA entered into a Machine to Machine (M2M) Services Agreement with VRS effective on 1 February 2012.

VRS is a wholly-owned indirect Subsidiary of VOD which maintains an international M2M platform through which it
provides provisioning, control, management and reporting for global SIMs (M2M Hub).

Under this agreement, VHA provides the use of its mobile network for global SIM traffic, and VRS provides various
services to the VHA Group including providing connectivity to the M2M Hub, M2M traffic signalling, support functions,
and management and reporting for global SIMs.

The fees charged by VRS are variable and based on a percentage of the fees relating to the M2M traffic generated by
global SIMs utilising the M2M Hub.

The term of this agreement continues until terminated by either party. Either party may terminate the agreement for cause.

13.3.8 Accounting support services

VHA and HTAL are parties to an existing arrangement under which VHA provides accounting support services to HTAL
and its Subsidiaries.

See Section 10.7.2 for information regarding HTAL's interests in the Merged Co.

On Implementation of the Scheme, the existing arrangement will be replaced by a new Services Agreement between
HTAL and the Merged Co. Under the new Services Agreement, the terms of the existing arrangement will be extended
and the Merged Co will continue to provide accounting and tax support services to HTAL, its Subsidiaries and joint
ventures (including H3GAH, JVCo and VHF).

Under the new Services Agreement, the Merged Co will charge HTAL variable fees on a time and materials basis,
depending on the services provided by it to HTAL.

The term of the new Services Agreement will be for an initial period of four years from the Implementation Date, and will
automatically renew for additional one year terms. After the initial period, either party may terminate the agreement by
providing three months’ notice.

13.4 Agreements relating to the Singapore Demerger
13.4.1 Separation Deed

TPG and Singapore Co will enter into a Separation Deed to provide for the separation of Singapore Co from the TPG
Group, subject to and with effect from the date of the distribution of the Singapore Dividend. Under the Separation
Deed, Singapore Co will form a separate corporate group with TPG Singapore, operating on a standalone basis, and
other TPG Subsidiaries, assets and liabilities which do not relate to the Singapore business will continue to be held by
the TPG Group.

Under the Separation Deed, each of TPG and Singapore Co provide an indemnity in favour of the other that:

e Singapore Co will have the entire economic benefit and risk of the Singapore business, and will assume all liabilities
of that business (including all debt and guarantees provided by the TPG Group related to the Singapore business),
as if Singapore Co had owned and operated that business at all times; and

e the TPG Group (excluding the demerged Singapore Co) will have the entire economic benefit and risk of the TPG
Group business (excluding the Singapore business) and will assume all liabilities of that TPG Group business as if it
had operated and owned that business at all times.

In addition:

e Singapore Co will indemnify TPG against any loss whatsoever in connection with the Singapore Demerger (including
any taxes, duties and tax costs, grossed up for any taxes payable by TPG on any such indemnity payment); and

e neither party will be liable for consequential or indirect losses or for any amount included (or otherwise taken account
of or reflected in) the TPG working capital or net debt calculations pursuant to the Scheme Implementation Deed.
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13.4.2 Transitional Services Agreement
TPG and Singapore Co will also enter into the Transitional Services Agreement.

Under the Transitional Services Agreement:

e TPG will provide certain services to Singapore Co on a transitional basis, for up to three years from the date of the
Singapore Demerger, pending replication of those services by Singapore Co; and

e TPG will grant Singapore Co a non-exclusive, royalty-free licence of the TPG brand and logo for up to two years
from the date of the Singapore Demerger, pending rebranding of the Singapore business by Singapore Co.

The services to be provided by the TPG Group to Singapore Co under the Transitional Services Agreement include:

e provision of third party software;

e [T software and hardware support and maintenance;

* network services such as design, operation and access control configuration;

e value-added services support; and

e corporate telephony support services.

Singapore Co is required to pay TPG fees for the transitional services, intended to cover TPG’s costs in providing
those services.

The Transitional Services Agreement will commence upon implementation of the Singapore Demerger and will continue
until terminated in accordance with its terms. The agreement can be terminated by either of TPG and Singapore Co in a
number of circumstances, including for:

e material breach of the agreement which is not rectified within a specified period;
e insolvency of the other party; or
e convenience by Singapore Co only, by 30 days’ written notice to TPG.

13.4.3 IP Deed
TPG and Singapore Co will also enter into the IP Deed.

The purpose of the IP Deed is to permit TPG and Singapore Co to share software and related documents, which was
developed prior to the Separation Date by one party, which is used in the business of the other party, to ensure both
TPG and Singapore Co have continued access to such software and documents.

Under the IP Deed, each of TPG and Singapore Co (and certain Related Bodies Corporate of TPG who hold the relevant
intellectual property rights) assign, or agree to procure assignment of, certain intellectual property rights in software hold
as co-owners following the Singapore Demerger.

No fees are payable by either party for the mutual assignment under the IP Deed and neither party has material
continuing obligations under the IP Deed.

13.5 Shareholder deed poll

The composition of the Merged Co Board, which includes independent directors and appointees of TPG as well as
VHA, is set out in Section 10.3 above.

The shareholders of VHA, being VOL and H3GAH, will enter into the Shareholder Deed Poll prior to Implementation
under which they will commit that for a period of 3 years after Implementation, they and their Related Bodies Corporate
and Associates will not vote on the appointment or removal of a director of the Merged Co, other than in respect of the
directors appointed by the VHA Shareholders, the Managing Director and the independent directors, or to vote against
a resolution appointing a director where, because Merged Co’s constitution sets a maximum of 10 directors, that is
necessary so that the board includes four directors nominated by the VHA Shareholders and two independent directors.
This restriction will fall away if VOL, H3GAH and their Related Bodies Corporate and Associates cease to hold an
aggregate Relevant Interest in the Merged Co of at least 40%.
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13.6 Escrow arrangements

The major shareholders of TPG and VHA remain committed to the long-term value creation opportunities available

to the Merged Co. Therefore, in accordance with the Scheme Implementation Deed, the following voluntary escrow

agreements will be entered into prior to Implementation:

e Mr David Teoh and his associates will enter into an escrow agreement under which they must not dispose of,
subject to certain exceptions, more than 20% of their aggregate shareholding in the Merged Co after Implementation
for a period of 24 months; and

e the shareholders of VHA, being VOL and H3GAH (together with HTAL, VEBV and VOD) will enter into an escrow
agreement under which they must not dispose of, subject to certain exceptions, any of their shareholding in the
Merged Co after Implementation for a period of 24 months.

After completion of the Restructure and the Implementation of the Scheme:

e Mr David Teoh and his associates will hold in aggregate a 17.12% shareholding in the Merged Co (assuming that
they do not transfer any of their current shareholding in TPG prior to Implementation); and

e H3GAH, VOL and JVCo (which will be 50% owned by H3GAH and 50% owned by a wholly-owned Subsidiary of
VOD) will hold in aggregate a 50.1% shareholding in the Merged Co.

The above escrow agreements will give the Merged Co power over disposal of the Merged Co Shares subject to the
escrow. Therefore, as a technical matter, on Implementation, the Merged Co will have a Relevant Interest in 63.80%
of the Merged Co Shares, being the aggregate of the shareholdings subject to the escrow that Mr David Teoh and
his associates, and VOL and H3GAH (together with HTAL, VEBV and VOD), will hold in the Merged Co. Given the
Relevant Interest that the Merged Co will hold in its own shares, the Merged Co will need to ensure it does not
breach the takeover provisions of Chapter 6 of the Corporations Act in circumstances where it proposes to acquire
Merged Co Shares.

13.7 Interests of TPG Directors

13.7.1 Securities in TPG held by, or on behalf of, TPG Directors
Except as set out in this Section 13.7:

e there are no marketable securities of TPG owned by or on behalf of TPG Directors as at the date of this Scheme
Booklet;

e no TPG Director owns, or has any interest in, marketable securities of VHA or any other member of the VHA Group;
and

e there has been no dealing by any of the TPG Directors in any marketable securities of TPG or VHA or any other
member of the VHA Group in the 4 months preceding the Last Practicable Date.

13.7.2 Interests of TPG Directors in marketable securities of TPG

The following table shows the marketable securities of TPG owned by, or on behalf of, each TPG Director as at the Last
Practicable Date:

Table 25: Interest of TPG Directors in marketable securities of TPG

David Teoh 318,315,608
Denis Ledbury 85,109
Robert Millner 8,300,009
Joseph Pang 103,231
Shane Teoh 133,258
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13.8 Treatment of TPG Performance Rights

As at the date of this Scheme Booklet, there were 557,825 TPG Performance Rights issued under TPG’s long-term
equity incentive plans. The TPG Performance Rights are all held by TPG employees at the date of this Scheme Booklet.
No TPG Performance Rights are held by any TPG Director.

It is proposed that the TPG Performance Rights will vest and convert into TPG Shares after the Scheme becomes
Effective but prior to the Scheme Record Date. This will allow TPG Performance Rights holders to participate in the
Scheme in respect of TPG Shares transferred to them on conversion of their TPG Performance Rights.

13.9 ASX waivers and confirmations

ASX has confirmed, for the purpose of Listing Rule 1.1, condition 3, that on receipt of an application by VHA for
admission to the official list of ASX, ASX would be likely to grant confirmations and waivers such that VHA may issue
an information memorandum if it complies with the information memorandum requirements of Listing Rule 1.4 and if
the information memorandum incorporates this Scheme Booklet, rather than a prospectus for the purpose of VHA's
admission to ASX. ASX has also confirmed that it is likely to grant waivers and confirmations in respect of other matters
incidental to the proposed listing of VHA on ASX.

ASX has also granted a waiver to TPG in respect of Listing Rule 6.23.3, allowing TPG to vest and convert the TPG
Performance Rights, in accordance with clause 4.5 of the Scheme Implementation Deed (described in Section 13.1.9).

13.10 Fees

TPG estimates that it will incur between $45 million and $48 million in external transaction costs related to the Scheme,
which includes advisory, legal and valuation fees of between $42.5 million and $45.5 million, fees of the Independent
Expert of around $700,000 and fees of the Investigating Accountant of around $1.2 million and Court fees, registry
costs, printing and mailing costs of less than $500,000. Of this, approximately $12 milion will be incurred regardless of
whether the Scheme becomes Effective or not.

13.11 Lodgement of Scheme Booklet

The Scheme Booklet was given to ASIC on 28 April 2020 in accordance with section 411(2)(b) of the Corporations Act.
ASIC takes no responsibility for the content of this Scheme Booklet.

13.12 Consents and Disclaimers

VHA has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its written consent to be
named in this Scheme Booklet in the form and context in which it is so named and to the inclusion of the information
attributed to it in this Scheme Booklet in the form and context in which such information is included in this Scheme
Booklet. VHA has not caused or authorised the issue of this Scheme Booklet, and, other than any reference to its name
and the aforementioned information, takes no responsibility for any other part of this Scheme Booklet other than the
VHA Information.

Computershare Investor Services Pty Limited (Computershare) has given, and not withdrawn before the registration

of this Scheme Booklet with ASIC, its written consent to be named in this Scheme Booklet in the form and context

in which it is so named. Computershare has not made any statement that is included in the Scheme Booklet or any
statement on which a statement in this Scheme Booklet is based. Computershare has not caused or authorised the
issue of this Scheme Booklet, and, other than any reference to its name, takes no responsibility for any other part of this
Scheme Booklet.

Lonergan Edwards has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its written
consent to be named in this Scheme Booklet in the form and context in which it is so named and to the inclusion of
its Independent Expert’s Report contained in Annexure A. Lonergan Edwards has not caused or authorised the issue
of this Scheme Booklet, and, other than any reference to its name and the Independent Expert’s Report contained in
Annexure A, takes no responsibility for any other part of this Scheme Booklet.
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KPMG Transaction Services has given, and not withdrawn before the registration of this Scheme Booklet with ASIC,
its written consent to be named in this Scheme Booklet in the form and context in which it is so named and to the
inclusion of its Investigating Accountant’s Report contained in Annexure B. KPMG Transaction Services has not
caused or authorised the issue of this Scheme Booklet, and, other than any reference to its name and the Investigating
Accountant’s Report contained in Annexure B, takes no responsibility for any other part of this Scheme Booklet.

KPMG has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its written consent to be
named in this Scheme Booklet in the form and context in which it is so named. KPMG has not made any statement that
is included in this Scheme Booklet or any statement on which a statement in this Scheme Booklet is based. KPMG has
not caused or authorised the issue of this Scheme Booklet, and, other than any reference to its name, takes no
responsibility for any other part of this Scheme Booklet.

PwC has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its written consent to be
named in this Scheme Booklet in the form and context in which it is so named. PwC has not made any statement that
is included in this Scheme Booklet or any statement on which a statement in this Scheme Booklet is based. PwC has
not caused or authorised the issue of this Scheme Booklet, and, other than any reference to its name, takes no
responsibility for any other part of this Scheme Booklet.

Macquarie Capital (Australia) Limited (Macquarie Capital) has given, and not withdrawn before the registration of this
Scheme Booklet with ASIC, its written consent to be named in this Scheme Booklet in the form and context in which it
is so named. Macquarie Capital has not made any statement that is included in the Scheme Booklet or any statement
on which a statement in the Scheme Booklet is based. Macquarie Capital has not caused or authorised the issue

of this Scheme Booklet, and, other than any reference to its name, takes no responsibility for any other part of this
Scheme Booklet.

Herbert Smith Freehills (HSF) has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its
written consent to be named in this Scheme Booklet in the form and context in which it is so named. HSF has not made
any statement that is included in this Scheme Booklet or any statement on which a statement in this Scheme Booklet is
based. HSF has not caused or authorised the issue of this Scheme Booklet, and, other than any reference to its name,
takes no responsibility for any other part of this Scheme Booklet.

13.13 Foreign selling restrictions

The distribution of this Scheme Booklet outside of Australia may be restricted by law and persons who come into
possession of it should seek advice on and observe any such restrictions. Any failure to comply with such restrictions
may contravene applicable securities law. TPG disclaims all liabilities to such persons. TPG Shareholders who are
nominees, trustees or custodians are encouraged to seek independent advice as to how they should proceed.

No action has been taken to register or qualify this Scheme Booklet or any aspect of the Merger in any jurisdiction
outside of Australia.

This Scheme Booklet is not a New Zealand disclosure document and has not been registered, filed with or approved by
any New Zealand regulatory authority under or in accordance with the Financial Markets Conduct Act 2013 (or any other
relevant New Zealand law). VHA is entitled to offer Merged Co Shares to TPG Shareholders in New Zealand pursuant to
the New Zealand Financial Markets Conduct (Incidental Offers) Exemption Notice 2016 and, accordingly, this Scheme
Booklet may not contain all the information that a disclosure document is required to contain under New Zealand law.

13.14 No other material information

Except as disclosed elsewhere in this Scheme Booklet, so far as the TPG Directors are aware, there is no other
information that is:

e material to the making of a decision by a TPG Shareholder whether or not to vote in favour of the Scheme; and

e known to any TPG Director at the date of lodging this Scheme Booklet with ASIC for registration, which has not
previously been disclosed to TPG Shareholders.
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13.15 Supplementary information

TPG will issue a supplementary document to this Scheme Booklet if it becomes aware of any of the following between
the date of lodgement of this Scheme Booklet for registration by ASIC and the Effective Date:

e a material statement in this Scheme Booklet is materially false or misleading;

e amaterial omission from this Scheme Booklet;

e asignificant change affecting a matter included in this Scheme Booklet; or

e asignificant new matter has arisen and it would have been required to be included in this Scheme Booklet if it had
arisen before the date of lodgement of this Scheme Booklet for registration by ASIC.

Depending on the nature and timing of the changed circumstances and subject to obtaining any relevant approvals,

TPG may circulate and publish any supplementary document by:

e placing an advertisement in a prominently published newspaper which is circulated generally throughout Australia;

e posting the supplementary document on TPG’s website at www.tpg.com.au; or

e making an announcement to ASX,

as TPG, in its absolute discretion, considers appropriate.
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14.1 Definitions

2020 SFA has the meaning given in Section 10.6.

3G third generation wireless mobile telecommunications technology.

4G fourth generation wireless mobile telecommunications technology.

5G fifth generation wireless mobile telecommunications technology.

AAS the Australian Accounting Standards.

AASB the Australian Accounting Standards Board.

ACCC the Australian Competition and Consumer Commission.

ACMA the Australian Communications and Media Authority.

Affiliate any person that directly or indirectly, through one or more intermediaries, controls, is controlled by,
or is under common control with, such person.

ARPU average revenue per user.

ASIC the Australian Securities and Investments Commission.

Associate has the meaning given in section 12 of the Corporations Act, as if subsection 12(1) of the
Corporations Act includes a reference to this Scheme Booklet and TPG was the designated body.

ASX ASX Limited or the securities market which it operates, as the context requires.

ATO the Australian Taxation Office.

Business Day

a day that is not a Saturday, Sunday or a public holiday or bank holiday in Sydney.

CFIUS

the Committee on Foreign Investment in the United States.

CKHH

CK Hutchison Holdings Limited, a Cayman Islands public limited company.

CKHH Associate

any person employed by or who are officials of CKHH, or who were previously employed by or
were officials of CKHH, within the five years prior to the date of the NSA, and the nominee or
appointee of such person.

Competing
Proposal

the combination of any proposal, agreement, arrangement or transaction, which, if entered into or
completed, would mean a Third Party (either alone or together with any Associate) would:

e acquire Control of TPG or a Relevant Interest of 30% or more of the issued TPG Shares;

e directly or indirectly acquire or become the holder of, or otherwise acquire or have a right to
acquire, a legal, beneficial or economic interest in, or control of, all or a substantial part of
TPG’s business or assets or the business or assets of the TPG Group; or

e otherwise directly or indirectly acquire or merge with TPG,

whether by way of takeover bid, members’ or creditors’ scheme of arrangement, shareholder
approved acquisition, capital reduction, buy back, sale or purchase of shares, other securities or
assets, assignment of assets and liabilities, incorporated or unincorporated joint venture, dual-
listed company (or other synthetic merger), deed of company arrangement, any debt for equity
arrangement or other transaction or arrangement.

Condition
Precedent

each of the conditions set out in clause 3.1 of the Scheme Implementation Deed.

Control

has the meaning given in section 50AA of the Corporations Act.

Controlled

when used in the context of Shares Controlled by a TPG Director, means TPG Shares that a TPG
Director Controls or which that TPG Director has a Relevant Interest in.

Corporations Act

the Corporations Act 2001 (Cth).

Court the Supreme Court of New South Wales.

Dark Fibre the Network Unit Agreement between PIPE Networks Pty Limited and VHA dated September 2015

Agreement relating to the supply of dark fibre links.

Deed Poll the deed poll executed by VHA under which VHA covenants in favour of the Scheme Shareholders
to perform the obligations attributed to VHA under the Scheme.

DSLAM Digital Subscriber Line Access Multiplexer.
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EBITDA reported earnings before interest income or expense, depreciation and amortisation, impairment
expense, and income tax expense.

Effective when used in relation to the Scheme, the coming into effect, under subsection 411(10) of the
Corporations Act, of the order of the Court made under paragraph 411(4)(b) of the Corporations
Act in relation to the Scheme.

Effective Date the date on which the Scheme becomes Effective.

EGM the meeting of TPG Shareholders to be convened by TPG under section 157 of the Corporations
Act in respect of the change of name of TPG.

EGM Proxy Form the proxy form for the EGM to be held on Wednesday, 24 June 2020 at 10.30am (Sydney time)
or as soon after that time as the Scheme Meeting has concluded, which accompanies this
Scheme Booklet.

EGM Resolution the resolution to be put to the EGM as set out in the Notice of EGM in Annexure F which must
be approved by at least 75% of the total number of votes cast at the EGM by TPG Shareholders
entitled to vote on the resolution.

Eligible Shareholder a Scheme Shareholder (other than an Ineligible Foreign Shareholder).

End Date 31 August 2020.

Exclusivity Period  the period from and including 30 August 2018 to the earlier of:
e the date of termination of the Scheme Implementation Deed;
e the End Date; and
e the Effective Date.

FIRB the Foreign Investment Review Board.

Financial Year the 12 month period ended:
e inrelation to TPG, 31 July 2017, 31 July 2018 or 31 July 2019 (as the context requires);

e in relation to VHA, 31 December 2017, 31 December 2018 or 31 December 2019 (as the
context requires); or

e in relation to the Merged Group, 31 December 2017, 31 December 2018 or 31 December
2019 (as the context requires).

First Court Date the first day on which an application is made to the Court for an order under section 411(1)
convening the Scheme Meeting, as set out in the indicative timetable in Section 3.

First Court Hearing the Court hearing on the First Court Date.

Government any foreign or Australian government or governmental, semi-governmental, administrative, fiscal or

Agency judicial body, department, commission, authority, tribunal, agency or entity (including any stock or
other securities exchange), or any minister of the Crown in right of the Commonwealth of Australia
or any State, and any other federal, state, provincial, or local government, whether foreign or

Australian.
H3GAH Hutchison 3G Australia Holdings Pty Limited ACN 096 549 423.
HTAL Hutchison Telecommunications (Australia) Limited ACN 003 677 227.
HWL Hutchison Whampoa Ltd, a company incorporated in Hong Kong.
IFRS International Financial Reporting Standards.
Implement the issuing and payment (as applicable) of the Scheme Consideration to Scheme Shareholders

and the transfer of all TPG Shares to VHA pursuant to the Scheme. A reference to Implemented,
Implementing, Implementation or Implementation of the Scheme has a corresponding

meaning.
Implementation Monday, 13 July 2020, or such other date as TPG and VHA agree in writing.
Date
Independent Lonergan Edwards & Associates.
Expert or Lonergan
Edwards
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Independent the report of the Independent Expert, as set out in Annexure A.
Expert’s Report

Ineligible Foreign a Scheme Shareholder whose address shown in the Register on the Scheme Record Date is a

Shareholder place outside Australia (and its external territories) and New Zealand, unless VHA and TPG (each
acting reasonably) determine that it is lawful and not unduly onerous or impracticable to issue that
Scheme Shareholder with Merged Co Shares when the Scheme becomes Effective.

Investigating KPMG Transaction Services, which is a division of KPMG Financial Advisory Services (Australia)

Accountant or Pty Ltd ABN 43 007 363 215.

KPMG Transaction

Services

Investigating the report of the Investigating Accountant set out in Annexure B in relation to the Merged Group
Accountant’s Pro Forma Historical Financial Information, as included in Section 10.8.

Report

IMDA the Infocomm Media Development Authority of Singapore.

IP Deed an agreement to be entered into by TPG and Singapore Co, under which of TPG and Singapore

Co assigns, or procures assignment of, certain intellectual property rights in software to each
other to hold as co-owners following the Singapore Demerger, a description of which is set out in
Section 13.4.3.

ITAA 1997 the Income Tax Assessment Act 1997 (Cth).

JVCo a company incorporated in the UK as a 50-50 joint venture between wholly-owned Subsidiaries of
VOD and HTAL.

KPMG the Australian professional advisory and accounting practice of KPMG ABN 51 194 660 183.

Last Practicable 12 May 2020, being the last practicable trading day prior to the date of this Scheme Booklet.
Date

Leakage any of the following:

e inthe case of VHA, any actions undertaken for the Restructure which would have increased
the absolute value of the VHA Adjustment Amount (that is, if it would have resulted in VHA
needing to reduce its debt by a greater amount) had the action been undertaken prior to the
Locked Box Date;

e inthe case of TPG, any actions undertaken for the Singapore Demerger (or in relation to any
member of the demerged group) which would have decreased the absolute value of the TPG
Special Dividend Amount (that is, if it would have resulted in TPG being allowed to pay a lower
TPG Special Dividend) had the action been undertaken prior to the Locked Box Date;

e any payment or distribution of any dividend, bonus or other share of its profits or assets or
returning or agreeing to return any capital made by VHA or TPG to its members (whether in
cash or in specie),

or anything else agreed by VHA and TPG, but does not include:

* inthe case of TPG, the declaration or payment of the TPG Special Dividend (or the incurrence
of financial indebtedness to fund the TPG Special Dividend);

e any matter to the extent included as (or otherwise taken account of or reflected in) an account
included in the Locked Box Date calculations of the relevant party;

e any action which is approved in writing by TPG (in the case of an action by VHA) or VHA
(in the case of an action by TPG); or

e any transaction which would otherwise constitute Leakage, to the extent that the amount
of that Leakage is actually repaid or reimbursed to the TPG Group or the VHA Group
(as applicable) prior to the Implementation Date, including by way of an adjustment to the
TPG Special Dividend Amount or the VHA Adjustment Amount.

Listing Rules the official listing rules of ASX.

Locked Box Date 30 April 2020, being the month end prior to the date on which the Conditions Precedent described
as ‘FIRB’, ‘Competition approval’ and ‘Other regulatory approvals’ in Section 7.5 have all been
satisfied or waived.

Merged Co VHA following Implementation of the Scheme.

Merged Co Board the board of directors of VHA post Implementation of the Scheme.

Merged Co Share a fully paid ordinary share in the Merged Co.
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Merged Co a person who holds a Merged Co Share.
Shareholder
Merged Group the combination of the VHA Group and the TPG Group, as comprised by VHA and its Subsidiaries

following Implementation of the Scheme.

Merged Group Pro  the pro forma historical operating and investing cash flows of the Merged Group set out in

Forma Historical Section 10.8.9.

Statement of Cash

Flows

Merged Group the Merged Group Pro Forma Historical Income Statement, Merged Group Pro Forma Historical
Pro Forma Statement of Financial Position and Merged Group Pro Forma Historical Statement of Cash Flows
Historical Financial in Section 10.8.

Information

Merged Group Pro  the pro forma historical income statement of the Merged Group set out in Section 10.8.3.
Forma Historical
Income Statement

Merged Group Pro  the pro forma historical statement of financial position of the Merged Group set out in
Forma Historical Section 10.8.6.

Statement of

Financial Position

Merger the proposed acquisition combination of the VHA Group and the TPG Group, as comprised by
VHA and its Subsidiaries following Implementation of the Scheme.

MNO mobile network operator.

MVNO mobile virtual network operator.

NBN the national broadband network constructed by NBN Co Limited.

New VHA Shares the additional VHA Shares issued to VOL and H3GAH as part of the Restructure.

NPAT net profit after tax.

NSA the National Security Agreement between VHA, TPG, PPC 1 and CKHH on the one hand and the

US government, represented by the Departments of Defense, Homeland Security, Justice and the
Treasury, on behalf of CFIUS, on the other, dated 19 March 2020.

PPC 1 PPC 1 (US) Inc, a wholly-owned indirect Subsidiary of TPG incorporated in Delaware, USA.
Pro Forma the pro forma adjustments described in Sections 10.8.4, 10.8.7 and 10.8.10.

Adjustments

Proxy Forms the Scheme Meeting Proxy Form and the EGM Proxy Form.

PwC PricewaterhouseCoopers.

Register the register of members of TPG maintained by or on behalf of TPG in accordance with section

168(1) of the Corporations Act.

Registered Address in relation to a TPG Shareholder, the address of the TPG Shareholder as shown in the Register.

Regulatory each of the following Conditions Precedent described in Section 7.5:
Apprq\{als e ASX approval for listing of the Merged Co;
Condition «  ASIC and ASX; and
Precedent
e Restraints.
Related Bodies has the meaning given in section 50 of the Corporations Act.
Corporate
Related Person each director, officer, employee, adviser, agent or representative of an entity.

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations Act.
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Requisite Majority

in relation to the Scheme Resolution, a resolution passed by:

e amajority in number (more than 50%) of TPG Shareholders present and voting at the Scheme
Meeting (in person or by proxy, attorney or, in the case of corporate TPG Shareholders,
corporate representative); and

e atleast 75% of the total number of votes cast on the Scheme Resolution at the Scheme
Meeting by TPG Shareholders present and voting at the Scheme Meeting (in person or by
proxy, attorney or, in the case of corporate TPG Shareholders, corporate representative).

The Court has the discretion to waive the first of these two requirements if the Court considers it
appropriate to do so.

Restructure the restructure described in Section 9.16.

Restructure the ‘Restructure’ Condition Precedent described in Section 7.5.1.

Condition

Precedent

Sale Agent the person nominated by TPG to sell the Merged Co Shares that are attributable to Ineligible

Foreign Shareholders under the Scheme.

Sale Proceeds

the proceeds of the sale of the Merged Co Shares issued to the Sale Agent (after deduction of any
applicable brokerage, stamp duty and other costs, taxes and charges).

Scheme

the scheme of arrangement between TPG and the Scheme Shareholders as set out in Annexure C.

Scheme Booklet

this scheme booklet in relation to a proposal from VHA for the acquisition of TPG Shares.

Scheme
Consideration

the consideration payable to Scheme Shareholders under the Scheme, being for:
e Eligible Shareholders, one Merged Co Share; or
e Ineligible Foreign Shareholders, the Sale Proceeds,

for each TPG Share owned by a Scheme Shareholder as at the Scheme Record Date.

Scheme
Implementation
Deed

the Scheme Implementation Deed dated 30 August 2018 between VHA and TPG relating to
Implementation of the Scheme, among other things, as announced to the ASX on the same date.

Scheme Meeting

the meeting of TPG Shareholders to be convened by the Court under section 411(1) of the
Corporations Act in respect of the Scheme.

Scheme Meeting
Proxy Form

the proxy form for the Scheme Meeting to be held on Wednesday 24 June 2020 at 10.30am,
which accompanies this Scheme Booklet.

Scheme Record
Date

7.00pm on 6 July 2020, or such other time and date as TPG and VHA agree in writing.

Scheme Resolution

the resolution to be put to the Scheme Meeting to approve the Scheme.

Scheme
Shareholder

each person registered in the Register as the holder of a TPG Share as at the Scheme Record
Date and, where the context requires, the Sale Agent.

Second Court Date

the first day on which an application made to the Court for an order under section 411(4)(b) of
the Corporations Act approving the Scheme is heard or scheduled to be heard, as set out in the
indicative timetable in Section 3.

Second Court
Hearing

the Court hearing on the Second Court Date.

Shareholder Deed
Poll

the deed poll executed by VOL, H3GAH and VEBV described in Section 13.5.

Singapore Co

Tuas Limited ACN 639 685 975.

Singapore Co
Information
Memorandum

the Singapore Co information memorandum sent to TPG Shareholders with this Scheme Booklet.

Singapore Co
Share

a fully paid ordinary share in Singapore Co.

Singapore Demerger the demerger of Singapore Co and TPG Singapore from TPG via the Singapore Dividend.

Singapore
Demerger Costs

the costs of implementing the Singapore Demerger, including equity funding (other than the equity
funding to be included in the Locked Box Date calculations, as detailed in Section 7.10), and any
applicable taxes or duties.
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Singapore Dividend the in-specie dividend of Singapore Co Shares to TPG Shareholders.

Singapore Dividend 7.00pm on 1 July 2020, or such other time and date as TPG and VHA agree in writing.
Record Date

Subsidiary has the same meaning as in section 46 of the Corporations Act.

Superior Proposal  a bona fide Competing Proposal not resulting from a breach by TPG of any of its obligations under
clause 13 of the Scheme Implementation Deed, that the TPG Board, acting in good faith, and
after receiving written legal advice from its external legal advisers, determines would, if completed
substantially in accordance with its terms, be reasonably likely to be more favourable to TPG
Shareholders (as a whole) than the Scheme, in each case taking into account all terms and
conditions and other aspects of the Competing Proposal (including any timing considerations, any
conditions precedent, the identity of the proponent or other matters affecting the probability of the
Competing Proposal being completed) and of the Scheme.

Third Party a person other than TPG, VHA and each of their Related Bodies Corporate and Associates.

TPG TPG Telecom Limited ACN 093 058 069.

TPG Board the board of directors of TPG.

TPG Directors the directors of TPG, being, as at the date of this Scheme Booklet, the individuals listed in Section 8.8.
TPG Dividends the TPG Special Dividend and the Singapore Dividend.

TPG Group TPG and each of its Subsidiaries, and a reference to a TPG Group Member or a member of the

TPG Group is to TPG or any of its Subsidiaries.

TPG Information the information contained in this Scheme Booklet other than the VHA Information, the Independent
Expert’s Report and the Investigating Accountant’s Report.

TPG Performance  the performance rights issued under the long-term equity incentive plan of TPG.

Rights

TPG Prescribed has the meaning given in the Scheme Implementation Deed.
Occurrence

TPG Regulated has the meaning given in the Scheme Implementation Deed.
Event

TPG Share a fully paid ordinary share in TPG.

TPG Share Registry Computershare Investor Services Pty Limited ACN 078 279 277.

TPG Shareholder each person who is registered as the holder of a TPG Share in the Register from time to time.

TPG Singapore TPG Telecom Pte. Ltd., a company incorporated in Singapore, which will be wholly owned by
Singapore Co.

TPG Special the cash special dividend described in Section 7.3.

Dividend

TPG Special the total quantum of the TPG Special Dividend.

Dividend Amount

TPG Special Dividend 7.00pm on 1 July 2020, or such other time and date as TPG and VHA agree in writing.

Record Date

TPG Target Net a liability of $2,508,312,000.

Debt

TPG Target $317,732,000.

Working Capital

Transitional an agreement to be entered into by TPG and Singapore Co, under which TPG will provide certain

Services services to Singapore Co and grant a licence to Singapore Co over the use of the TPG brand and

Agreement logo by TPG Singapore for a period following the Singapore Demerger, a description of which is set
out in Section 13.4.2.

VAPL Vodafone Australia Pty Limited ACN 056 161 043.
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VEBV Vodafone Europe B.V., a company incorporated in the Netherlands.
VHA Vodafone Hutchison Australia Pty Limited ACN 096 304 620.

VHA Board the board of directors of VHA, as comprised from time to time.
VHA Group VHA and its Subsidiaries.

VHA Information the information regarding the VHA Group and the Merged Group provided by VHA to TPG for
inclusion in this Scheme Booklet, being:

e the letter from the CEO of VHA;
e information contained in Section 9;

e any information regarding the Merged Group (other than any information regarding the TPG
Group contained in the information regarding the Merged Group); and

e the summary of related party arrangements in Section 13.3

VHA Prescribed has the meaning given in the Scheme Implementation Deed.
Occurrence

VHA Regulated Event has the meaning given in the Scheme Implementation Deed.

VHA Shareholders  H3GAH (which is a wholly-owned Subsidiary of HTAL) and VOL (which is a wholly-owned
Subsidiary of VOD), and, once the New VHA Shares are transferred to JVCo shortly after
Implementation of the Scheme, includes JVCo as well.

VHA Share a fully paid ordinary share in VHA.

VHA Target Net a liability of $2,235,534,000.

Debt

VHA Target $322,606,000.

Working Capital

VHF Vodafone Hutchison Finance Pty Limited ACN 154 350 375.

VNPL Vodafone Network Pty Limited ACN 081 918 461.

VOD Vodafone Group plc, a public company incorporated in England and Wales.
VOL Vodafone Oceania Ltd, a company incorporated in England and Wales.
VPL Vodafone Pty Limited ACN 062 954 554.

VSSL Vodafone Sales & Service Limited, a company incorporated in England and Wales.

14.2 Interpretation
In this Scheme Booklet, unless the context otherwise appears:

a) words and phrases have the same meaning if any) given to them in the Corporations Act, unless inconsistent with
the meaning given in Section 14.1;

b) words importing a gender include any gender;
¢) words importing the singular include the plural and vice versa;

d) an expression importing a natural person includes any company, partnership, joint venture, association, corporation
or other body corporate and vice versa;

e) areference to a Section or annexure is a reference to a Section of and an annexure to this Scheme Booklet
as relevant;

f) areference to any statute, regulation, proclamation, ordinance or by law includes all statutes, regulations,
proclamations, ordinances or by laws amending, varying, consolidating or replacing it and a reference to a statute
includes all regulations, proclamations, ordinances and by laws issued under that statute;

g) headings and bold type are for convenience only and do not affect the interpretation of this Scheme Booklet;
h) areference to time is a reference to time in Sydney, Australia;
a reference to writing includes facsimile transmissions; and

a reference to dollars, $, cents, ¢ and currency is a reference to the lawful currency of the Commonwealth of Australia.
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LONERGAN EDWARDS

& ASSOCIATES LIMITED

\

ABN 53 095 445 560

AFS Licence No 246532

Level 7, 64 Castlereagh Street
The Directors Sydney NSW 2000 Australia
TPG Telecom Limited GPO Box 1640, Sydney NSW 2001
63-65 Waterloo Road Telephone: [61 2] 8235 7500
Macquarie Park NSW 2113 www.lonerganedwards.com.au
19 May 2020

Subject: Proposed merger of TPG and Vodafone Hutchison Australia
Dear Directors

Introduction

1 On 30 August 2018, TPG Telecom Limited (TPG) and Vodafone Hutchison Australia Pty Ltd
(VHA) announced that they had signed a Scheme Implementation Deed (SID) under which
the two companies will merge (the Merger). The Merger will be implemented via a TPG
Scheme of Arrangement (Scheme), with the merged group to be listed on the Australian
Securities Exchange (ASX) and renamed TPG Telecom Limited (Merged Group)!.

2 Implementation of the Merger (which requires regulatory and shareholder approval2?) was
initially delayed due to the statement by the Australian Competition & Consumer
Commission (ACCC) on 13 December 2018 that it had preliminary competition concerns in
relation to the Merger.

3 Subsequently, on 8 May 2019 the ACCC stated that it would oppose the Merger due to
competition concerns. TPG and VHA filed legal action in relation to the ACCC decision, and
on 13 February 2020 the Federal Court found that the Merger would not, and was not likely
to, substantially lessen competition. As a result, TPG and VHA announced that they would
work together to complete the Merger as soon as possible.

TPG and VHA

4 TPG is a provider of consumer, small to medium enterprise (SME), government, corporate
and wholesale telecommunications services including fixed internet, voice, mobile and data
services. It owns Australia’s second largest fixed voice and data network, with over
27,000 kilometres (km) of metropolitan and inter-capital fibre, as well as end-to-end
infrastructure including over 400 DSLAM3 enabled telephone exchanges and the international
submarine cable connecting Australia and Guam, with onwards connectivity to the United
States of America (US) and Asia.

1 Pursuant to the Scheme, VHA will acquire all of the ordinary shares in TPG. Following completion, VHA will
then be renamed TPG Telecom Limited.

2 And is subject to a number of other conditions (which are set out in Section I and the Scheme Booklet).
3 Digital subscriber line access multiplexers (DSLAM).
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5 At the date of the Merger announcement in August 2018, TPG was also in the process of
constructing and developing a geographically limited 4G mobile network in Australia and a
mobile network in Singapore. Whilst the Singapore network is nearing completion, on
29 January 2019, TPG advised that it had decided to cease the rollout of its Australian mobile
network due to (inter-alia) the prohibition by the Australian Government of Huawei
equipment in 5G networks4.

6 VHA provides wireless communications and multimedia services in Australia and operates
both 3G and 4G cellular networks. It is the third largest Australian mobile network operator
(MNO), with 5.7 million customers as at 31 December 2019, and a 4G mobile network
covering 22 million Australians. The ultimate parent entities of VHA are Vodafone Group
Plc (Vodafone Group) and Hutchison Telecommunications (Australia) Limited (HTA), which
each own 50%.

7 If the Merger is implemented, the Merged Group will own and operate highly complementary
telecommunications network infrastructure, including more than 27,000 km of metropolitan
and inter-capital fibre networks, a leading mobile network with 5,163 sites, international
transit capacity and a strategic portfolio of spectrum assets.

Merger terms

8 If the Scheme is approved and implemented, TPG shareholders will receive one share in the
Merged Group for each TPG share held>. Following completion of the Merger, TPG
shareholders will own 49.9% of the Merged Group with VHA shareholders owning the
remaining 50.1%.

Separation and proposed listing of TPG Singapore

9 Prior to implementation of the Merger, TPG intends to separate its Singapore mobile
operations by way of an in-specie distribution of Tuas Limited (which will be the Australian
holding company for TPG Telecom Pte Limited (TPG Singapore)) shares to existing TPG
shareholders. It is intended that Tuas shares will be listed on the ASX.

Potential special dividend and net debt

10 Pursuant to the terms of the Merger, both TPG and VHA have agreed on the level of net debt
which will exist in their respective companies at the Scheme implementation date
(Implementation Date).

11 TPG’s actual net debt balance is expected to be below the agreed level of $2,508 million6. As
a result, TPG expects to declare a fully franked special dividend prior to implementation of
the Merger (Special Dividend), which will be paid to TPG shareholders. This Special
Dividend will be equal to the extent to which TPG’s net debt is below the agreed level of

4 The principal equipment vendor selected by TPG for its Australian network was Huawei.

5 Subject to rounding for fractional entitlements. TPG shareholders who are “Ineligible Foreign Shareholders” (as
defined in the Scheme Booklet) will not be entitled to receive Merged Group shares and will instead receive cash
proceeds from the sale, by a nominee, of the Merged Group shares they would have otherwise received.

6 Inclusive of TPG’s spectrum payment of $352.4 million, which was paid on 31 January 2020, and the spectrum
payment of $131.7 million, which was paid in March 2020.
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$2,508 million, subject to certain adjustments as described in section 7.3 and 7.10 of the
Scheme Booklet7.

12 VHA is also required to reduce its net debt to the agreed level of $2,236 million at the
Implementation Date. As VHA’s current net debt is significantly higher than this amount, it
is proposed that an entity jointly owned by Vodafone Group and HTA will assume the net
debt of VHA in excess of the agreed amount.

13 Based on the above agreement, the net debt of the Merged Group on the Implementation Date
is expected to be $4,744 million8 9.

Conditions precedent

14 The SID contains customary terms and conditions on which TPG and VHA will implement
the Merger. Conditions precedent include TPG shareholder approval, the completion of the
VHA restructuring, entering into binding arrangements for financing of the Merged Group,
approval for listing of the Merged Group on the ASX, and court and regulatory approvals,
including Foreign Investment Review Board approval. Further details on these conditions are
set out in Section I of this report and the Scheme Booklet.

Purpose of report

15  There is no regulatory requirement for an independent expert’s report (IER) to be prepared for
TPG shareholders pursuant to the Corporations Act 2001 (Cth) (Corporations Act) or the
ASX Listing Rules. However, the Scheme is subject to a number of conditions precedent,
including an independent expert concluding that the Scheme is in the best interests of TPG
shareholders.

16  In addition, the Directors’ recommendation of the Scheme is provided on the basis that there
is no superior proposal and subject to an independent expert concluding that the Scheme is in
the best interests of TPG shareholders.

17 Accordingly, the Directors of TPG have requested Lonergan Edwards & Associates Limited
(LEA) to prepare an IER stating whether, in our opinion, the Scheme is in the best interests of
TPG shareholders and the reasons for that opinion. LEA is independent of TPG and VHA
and has no other involvement or interest in the proposed Scheme.

Summary of opinion

18  In our opinion the Scheme is in the best interests of TPG shareholders, in the absence of a
superior proposal. We have formed this opinion for the reasons detailed below.

7 Asat 31 January 2020, TPG’s net debt was approximately $1,742 million.

8 Inclusive of TPG’s spectrum payment of $352.4 million, which was paid on 31 January 2020, and the spectrum
payment of $131.7 million, paid by both TPG and VHA in March 2020.

9 Whilst this is the expected net debt number, it should be noted that the actual net debt figure on the Implementation
Date may vary from this amount due to (a) working capital adjustments and (b) cash flows between the Locked
Box Date (as defined in the SID) and the Implementation Date.
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19 The Scheme is not structured as a change of control transaction and there is no intention for
the Merger terms to deliver a control premium to TPG (or VHA) shareholders. Furthermore,
ownership of the Merged Group will be shared between each group of shareholders (49.9% by
TPG and 50.1% by VHA) as will operational control, with key executive and Board positions
being sourced from both companies.

Basis of assessment

20 Accordingly, LEA has assessed the Scheme as a merger rather than a change of control
transaction. In the circumstances, the key issues in respect of the Merger from the perspective
of TPG shareholders are whether:

(a) TPG shareholders obtain a collective ownership interest in the Merged Group that is
consistent with (or greater than) the relative value they contribute to the Merged Group

(b) from a value perspective, TPG shareholders are likely to be better off if the Merger
proceeds

(c) the advantages of the Merger outweigh the disadvantages.

Relative value contribution

21  As stated above, in assessing a merger, a key consideration is whether the value contributed
by each of the merger parties is consistent with the merger terms (i.e. whether the value
contributed to the merged entity is consistent with the respective collective ownership
interests each group of shareholders will hold in the merged entity). Consequently, when
assessing a merger, it is important that a consistent basis of valuation be used. That is, when
assessing the relative value contribution both companies should be valued either with or
without a premium for control. This reflects the fact that it is the relative value of each
company which is relevant rather than each company’s absolute value. This is consistent with
Australian Securities & Investments Commission (ASIC) Regulatory Guide 111 — Content of
expert reports (RG 111), which states that where there is a “merger of entities of equivalent
value when control of the merged entity will be shared between the ‘bidder’ and ‘target’ ...
the expert may be justified in using an equivalent approach to valuing the securities of the
‘bidder’ and the ‘target’.”

22 Given the above, LEA has compared TPG shareholders’ aggregate interest in the Merged
Group (i.e. 49.9%) with the relative value contributed to the Merged Group by TPG
shareholders.

23 LEA has assessed the underlying value of 100% of TPG and VHA on a minority interest basis
in Sections VII and VIII of this report. Our analysis of the relative value contribution by each
entity is as follows:

Relative value contribution — LEA’s assessment of underlying value

Low High
Paragraph $m $m
TPG equity value contribution to Merged Group 331 4,292 4,992
VHA equity value contribution to Merged Group 399 4,414 5,064
Relative value contribution — TPG 49.3% 49.6%
Relative value contribution — VHA 50.7% 50.4%
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24 Based upon the above underlying valuation analysis, TPG shareholders will have a collective
interest in the Merged Group (49.9%) that is slightly higher than their assessed relative
contribution to underlying value. Accordingly, in our view, the terms of the Merger are fair to
TPG shareholders.

Position before and after implementation of the Merger

25  Asset out in Section IX, neither the management of TPG or VHA have quantified the level of
synergy benefits expected to arise from the Merger. As a result, we do not have sufficient
information to enable us to quantify the value of potential synergy benefits.

26  However, in order to assess whether the Merger is in the best interests of TPG shareholders
we have considered (inter-alia):

(a) the nature of the synergies identified by TPG and VHA management (which are
discussed in Section IX)
(b) broker estimates of the potential synergies expected to arise as a result of the Merger

(c) the potential for revenue synergies arising from the opportunity to cross-sell products
across both the TPG and VHA customer bases

(d) the trading in TPG shares following the announcement of the Merger.

27  As set out in Section IX, investment analyst estimates of the annual synergies expected to
arise from the Merger are around $200 million per annum!0. The realisation of such
synergies would be significantly earnings accretive for TPG shareholders, as demonstrated
below (based on EBITDA!1):

Impact of synergies on TPG EBITDA

EBITDA

$m
TPG pre-Merger 7350
TPG share of EBITDA post Merger and realisation of potential synergies?
TPG pre-Merger 735M
VHA pre-Merger 1,037®
Annual synergies 200
Total 1,972
49.9% thereof 984
Potential uplift in EBITDA for TPG shareholders 2494
Potential EBITDA uplift (%) 34%)

10 The investment analysts generally expect the synergy benefits to be realised in full in FY23 or FY24. As these
synergy benefits are expected to be realised progressively over a number of years, and integration costs will also be
incurred, it should be noted that the synergy benefits achieved in the shorter term are likely to be materially lower
than the full year synergy estimates.

1T Earnings before interest, tax, depreciation and amortisation (EBITDA) excludes the impact of Australian
Accounting Standards Board (AASB) 16 — Leases (AASB 16) for the reasons discussed in the TPG profile section
as well as the valuation sections.
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Note:

1 Being the level of EBITDA adopted by LEA in its capitalisation of EBITDA approach (in
Section VII). Comprises Consumer division ($355 million) and Corporate division ($380 million).
2 Assuming realisation of $200 million in annual synergies.
3 Calendar year (CY) 2019 result (refer Section VIII). Note, this is prior to the impact of the 2019
novel coronavirus (COVID-19) pandemic which will adversely impact profitability in the short term.
4 Being $984 million less $735 million.
5 Being $249 million divided by $735 million.

It should be noted that the potential synergy benefits will take a number of years to realise and
may be less than investment analyst estimates. However, given the complementary nature of
the TPG and VHA businesses it is clear that some synergy benefits will be realised. The
realisation of such synergies should be value accretive for both TPG and VHA shareholders.

Advantages versus disadvantages

29  We summarise below the likely advantages and disadvantages for TPG shareholders if the
Merger proceeds:
Advantages
(a) the Merger of TPG and VHA is expected to result in significant synergies arising from:
(1)  the combination of their complementary networks, rationalisation of duplicated
costs and economies of scale
(i) the opportunity to cross-sell products across both TPG’s and VHA’s combined
corporate and consumer customer bases
(b) asaresult of expected synergies, in our opinion, the Merger is significantly value
accretive for TPG shareholders
(c) TPG shareholders should note that the initial market reaction to the announcement of
the Merger has been very positive
(d) TPG shareholders will acquire an interest in a much larger, more diversified business
with enhanced earnings and related future prospects. Further, the larger scale of the
Merged Group should assist it to compete against Telstra Corporation (Telstra) and
Singtel Optus Pty Limited (Optus)
Disadvantages
(e) some TPG shareholders may not want to acquire an economic interest in the VHA
business. However, these TPG shareholders have an opportunity to sell their TPG
shares prior to the implementation of the Merger, or their Merged Group shares after
implementation of the Merger.
Conclusion
30  Given the above, in our view, the advantages of the Merger significantly outweigh the

disadvantages from the perspective of TPG shareholders. Accordingly, we consider the
Merger to be in the best interests of TPG shareholders, in the absence of a superior proposal.
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31 In preparing this report we have considered the interests of TPG shareholders as a whole.
Accordingly, this report only contains general financial advice and does not consider the
personal objectives, financial situations or requirements of individual shareholders.

32 TPG shareholders should note that the listed market price of shares in the Merged Group is
subject to daily fluctuation. The price at which shares in the Merged Group may be sold
subsequent to the implementation of the Merger may therefore be greater or less than our
assessed value range. TPG shareholders should also note that any decision to hold shares in
the Merged Group beyond the short term is a separate investment decision. As it is not
possible to accurately predict future share price movements, any decision to hold shares in the
Merged Group should be made by shareholders having regard to their risk profile, liquidity
preference, tax position and expectations as to value and future market conditions. TPG
shareholders should therefore seek independent professional advice specific to their individual
circumstances if required.

33 The impact of approving the Merger on the tax position of TPG shareholders depends on the
individual circumstances of each investor. TPG shareholders should read the Scheme Booklet
and consult their own professional advisers if in doubt as to the taxation consequences of the
Merger.

34  The ultimate decision whether to approve the Merger should be based on each TPG
shareholder’s assessment of their own circumstances. If TPG shareholders are in doubt about
the action they should take in relation to the Merger or matters dealt with in this report,
shareholders should seek independent professional advice.

35  For our full opinion on the Merger and the reasoning behind our opinion, we recommend that
TPG shareholders read the remainder of our report.

Yours faithfully

G Asarels /-

Craig Edwards Julie Planinic
Authorised Representative Authorised Representative
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Key terms of the Scheme

On 30 August 2018, TPG and VHA announced that they had signed a SID under which the
two companies will merge (the Merger). The Merger will be implemented via a TPG Scheme
of Arrangement (Scheme), with the merged group to be listed on the ASX and renamed TPG
Telecom Limited (Merged Group)!2.

Implementation of the Merger (which requires regulatory and shareholder approvall3) was
initially delayed due to the statement by the ACCC on 13 December 2018 that it had
preliminary competition concerns in relation to the Merger.

Subsequently, on 8 May 2019, the ACCC stated that it would oppose the Merger due to
competition concerns. TPG and VHA filed legal action in relation to the ACCC decision, and
on 13 February 2020 the Federal Court found that the Merger would not, and was not likely
to, substantially lessen competition. As a result, TPG and VHA announced that they would
work together to complete the Merger as soon as possible.

If the Scheme is approved and implemented, TPG shareholders will receive one share in the
Merged Group for each TPG share held!4. Following completion of the Merger, TPG
shareholders will own 49.9% of the Merged Group with VHA shareholders owning the
remaining 50.1%.

Prior to implementation of the Merger, TPG intends to separate its Singapore mobile
operations by way of an in-specie distribution of Tuas Limited (which will be the Australian
holding company for TPG Telecom Pte Limited) shares to existing TPG shareholders. It is
intended that Tuas shares will be listed on the ASX.

Pursuant to the terms of the Merger, both TPG and VHA have agreed on the level of net debt
which will exist in their respective companies at the Implementation Date.

TPG’s actual net debt balance is expected to be below the agreed level of $2,508 million15.
As aresult, TPG expects to declare a fully franked special dividend prior to implementation
of the Merger (Special Dividend), which will be paid to TPG shareholders. This Special
Dividend will be equal to the extent to which TPG’s net debt is below the agreed level of

12

13
14

15

Pursuant to the Scheme, VHA will acquire all of the ordinary shares in TPG. Following completion, VHA will
then be renamed TPG Telecom Limited.

And is subject to a number of other conditions (which are set out in this section and the Scheme Booklet).
Subject to rounding for fractional entitlements. TPG shareholders who are “Ineligible Foreign Shareholders” (as
defined in the Scheme Booklet) will not be entitled to receive Merged Group shares and will instead receive cash
proceeds from the sale, by a nominee, of the Merged Group shares they would have otherwise received.

Inclusive of TPG’s spectrum payment of $352.4 million, which was paid on 31 January 2020, and the spectrum
payment of $131.7 million, which was paid in March 2020.
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$2,508 million16 (subject to certain adjustments as described in section 7.3 of the Scheme
Booklet).

43 VHA is also required to reduce its net debt to the agreed level of $2,236 million at the
Implementation Date. As VHA’s current net debt is significantly higher than this amount, it
is proposed that an entity jointly owned by Vodafone Group and HTA will assume the net
debt of VHA in excess of the agreed amount.

44 Based on the above agreement, the net debt of the Merged Group on the Implementation Date
is expected to be $4,744 million!7 18,

Conditions

45  The Scheme is subject to the satisfaction or waiver of a number of conditions precedent,
including the following which are outlined in the SID between TPG and VHA dated
30 August 2018:

(a) all required “Regulatory Approvals” (as defined in the SID) are obtained by 5.00pm on
the business day before the Second Court Date. These regulatory approvals include
(inter-alia) approval for the listing of the Merged Group shares on the ASX, and Foreign
Investment Review Board approval

(b) TPG shareholder approval by the requisite majorities at the Scheme meeting under the
Corporations Act

(c) anindependent expert issues a report which concludes that the Scheme is in the best
interests of TPG shareholders

(d) Court approval of the Scheme in accordance with s411(4)(b) of the Corporations Act is
obtained

(e) no temporary, preliminary or final order, injunction, decision or decree issued by any
court of competent jurisdiction or other Government Agency, or other material legal
restraint or prohibition, and no action or investigation is announced, commenced or
threatened by any Government Agency!9, which restrains, prohibits or otherwise
materially adversely affects (or could reasonably be expected to restrain, prohibit or
otherwise materially adversely affect) the Scheme or completion of the transaction, is in
effect at 8.00am on the Second Court Date

(f) VHA and TPG have entered into binding arrangements to put in place new financing for
the Merged Group, on terms acceptable to each of VHA and TPG (acting reasonably),
before 8.00am on the Second Court Date

(g) Dbefore 8.00am on the Second Court Date, VHA and the relevant Upstream Holders
(being Vodafone Group and HTA):

16 Asat 31 January 2020, TPG’s net debt was approximately $1,742 million.
17 Inclusive of TPG’s spectrum payment of $352.4 million, which was paid on 31 January 2020, and the spectrum
payment of $131.7 million, paid by both TPG and VHA in March 2020.

18 Whilst this is the expected net debt number, it should be noted that the actual net debt figure on the Implementation
Date may vary from this amount due to (a) working capital adjustments and (b) cash flows between the Locked
Box Date (as defined in the SID) and the Implementation Date.

19 For example, ASIC or the ACCC.

160 | TPG Scheme Booklet




LONERGAN EDWARDS
& ASSOCIATES LIMITED

(1) completing each step of the Restructure (as defined in the SID) which are
scheduled to be taken prior to 8.00am on the Second Court Date; and

(i) otherwise being in a position to complete the Restructure on or prior to the
Implementation Date.

In summary, the Restructure requires VHA to reduce its net debt by the Implementation
Date of the Merger to $2,236 million. This debt reduction cannot arise due to VHA
disposing of any asset (other than cash, securities or promissory notes). Given VHA’s
high debt levels, it is therefore expected that a significant proportion of VHA’s current
net debt will not remain in the Merged Group but will be assumed by an entity jointly
owned by Vodafone Group and HTA.

46  The above is a summary of the conditions precedent only. Further detailed information on
these conditions is set out in the Scheme Booklet.

Exclusivity
47  In addition, during the “Exclusivity Period” (as defined in the SID), TPG has agreed that it
will not:

(a) solicit, invite, encourage or initiate any “Competing Proposal” (as defined in the SID)

(b) participate in any discussions or negotiations which may reasonably be expected to lead
to a Competing Proposal

(c) negotiate, accept or enter into any agreement, arrangement or understanding in relation
to a Competing Proposal

(d) provide any material non-public information to a third party with a view to obtaining, or
which would reasonably be expected to encourage, or lead to receipt of, a Competing
Proposal

(¢) communicate to any person an intention to do anything referred to in the preceding
paragraphs.

48  The “no-talk” exclusivity obligations set out in paragraphs 47(b), (c) and (d) above are subject
to a fiduciary carve-out in circumstances where in the opinion of the TPG Board, formed in
good faith after receiving written legal advice from its external legal advisers, compliance
with the no-talk obligations constitutes or would be reasonably likely to constitute a breach of
any of the fiduciary or statutory duties of the directors of TPG, provided that the Competing
Proposal was not directly or indirectly brought about or facilitated by a breach of the
“no-shop” obligation summarised in paragraph 47(a) above.

49  In addition, during the Exclusivity Period, TPG must notify VHA in writing within 24 hours
after it becomes aware of any approach in connection with an actual or potential Competing
Proposal20.

20 As at the date of this report no approach in connection with an actual or potential Competing Proposal has been
received.
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50 A notification described in paragraph 49 above must include, to the extent known by TPG, the
identity of the person making or proposing the Competing Proposal as well as material terms
and conditions of the actual, proposed or potential Competing Proposal.

51 TPG may not enter into or agree to enter into any legally binding agreement with a third party
to give effect to a Superior Proposal or to publicly recommend a Superior Proposal unless
TPG has given VHA at least five business days to provide a matching or superior proposal.

Break fee

52 A break fee of $50 million (excluding goods and services tax (GST)) is payable either by TPG
to VHA or by VHA to TPG in certain circumstances as specified in the SID. For example,
the break fee is payable by TPG to VHA if a Competing Proposal is announced for TPG by a
third party during the Exclusivity Period and within 12 months of that announcement, that
third party or its associate either completes the Competing Proposal or acquires more than
50% of TPG.

Resolution

53  TPG shareholders will be asked to vote on the Scheme in accordance with the resolution
contained in the Notice of Meeting accompanying the Scheme Booklet.

54  If the resolution is passed by the requisite majorities and the relevant conditions precedent are
satisfied or waived, TPG must apply to the Court for orders approving the Scheme, and if that
approval is given, lodge the orders with ASIC and do all things necessary to give effect to the
Scheme. Once the Scheme becomes effective, it will become binding on all TPG
shareholders who hold TPG shares as at the Scheme Record Date, whether or not they voted
for the Scheme (and even if they voted against the Scheme).

Escrow arrangements
55  The TPG Chairman (Mr David Teoh) and certain of his associates, and the shareholders of

VHA (Vodafone Group and HTA) have also advised that they will enter into the following
voluntary escrow arrangements regarding their shares in the Merged Group:

(a) the shareholders of VHA have agreed to a 24 month escrow period in relation to their
entire shareholding in the Merged Group, commencing from the Implementation Date;
and

(b) Mr David Teoh and his associates have also agreed to a 24 month escrow period in
relation to 80% of their interest in the Merged Group from implementation of the
Scheme.
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IT Scope of our report

Purpose

56  The Scheme is to be effected pursuant to Part 5.1 of the Corporations Act, which governs
schemes of arrangement. Part 3 of Schedule 8 of the Corporations Regulations 2001
(Corporations Regulations) prescribes information to be sent to shareholders in relation to a
member’s scheme of arrangement pursuant to s411 of the Corporations Act.

57  Paragraph 8303 of Schedule 8 of the Corporations Regulations provides that, where the other
party to the transaction holds not less than 30% of the voting shares in the company the
subject of the scheme, or where a director of the other party to the transaction is also a
director of the company the subject of the scheme, the explanatory statement must be
accompanied by an IER that states whether the proposed scheme is in the best interests of
shareholders and the reasons for that opinion.

58  VHA has no current shareholding in TPG and has no representation on the TPG Board.
Accordingly, there is no regulatory requirement for TPG to obtain an IER, under either the
Corporations Act or the ASX Listing Rules. However, the Scheme is subject to a number of
conditions precedent, including an independent expert concluding that the Scheme is in the
best interests of TPG shareholders.

59  In addition, the Directors’ recommendation of the Scheme is provided on the basis that there
is no superior proposal and subject to an independent expert concluding that the Scheme is in
the best interests of TPG shareholders.

60  Accordingly, the Directors of TPG have requested LEA prepare an IER stating whether, in
our opinion, the Scheme is in the best interests of TPG shareholders and the reasons for that
opinion.

61  This report has been prepared by LEA for the benefit of TPG shareholders to assist them in
considering the resolution to approve the Scheme. Our report will accompany the Notice of
Meeting and Scheme Booklet to be sent to TPG shareholders. The sole purpose of our report
is to determine whether, in our opinion, the Scheme is in the best interests of TPG
shareholders.

62  The ultimate decision whether to approve the Scheme should be based on each TPG
shareholder’s assessment of their own circumstances. If in doubt about the action they should
take in relation to the Scheme or matters dealt within this report, shareholders should seek
independent professional advice.

Basis of assessment

RG 111

63  In preparing our report we have given due consideration to the Regulatory Guides issued by
ASIC, including, in particular, RG 111, which outlines the approaches which should be used
in IERs when opining on public company transactions (such as the Scheme).
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64  Under RG 111, the fairness of a control transaction (such as a takeover offer) is required to be
assessed by comparing the value of the consideration offered with the full underlying value of
the target company assuming 100% ownership (inclusive of a control premium). Where the
consideration comprises scrip in the offeror (i.e. bidder), the value of that consideration must
be assessed on a minority interest (or portfolio) basis, reflecting the minority interest nature of
the shares to be issued as consideration.

Mergers

65  However, having regard to the commercial considerations below, in our opinion, the Scheme
should be evaluated as a merger rather than a change of control transaction. This is because:

(a) the Scheme has not been structured as a change of control transaction and there is no
intention for the Merger terms to deliver a control premium to TPG shareholders (or
VHA shareholders, for that matter)

(b) VHA shareholders will, in aggregate, own approximately 50.1% of the Merged Group
and TPG shareholders will, in aggregate, own the remaining 49.9% (and share in the
expected synergy benefits in these proportions)

(c) the consideration under the Scheme comprises scrip only

(d) no single shareholder will beneficially own more than 30% of the shares in the Merged
Group?!

(e) the Board of the Merged Group will comprise three members from the current TPG
Board, the current Chief Executive Officer (CEO) of VHA (who will also be the CEO
of the Merged Group), two nominees of Vodafone Group, two nominees from HTA and
two new independent directors

() the key executive positions are being sourced from both companies?22.

66  Accordingly, LEA has assessed the Scheme as a merger. In a merger, a key consideration is
whether the value contributed by each of the merger partners is consistent with the merger
terms (i.e. whether the value contributed to the merged entity is consistent with the respective
collective ownership interests each group of shareholders will hold in the merged entity).
Consequently, when assessing a merger, it is important that a consistent basis of valuation be
used. That is, when assessing the relative value contribution both companies should be
valued either with or without a premium for control. This reflects the fact that it is the relative
value of each company which is relevant rather than each company’s absolute value.

67  This is consistent with RG 111, which states that where there is a “merger of entities of
equivalent value when control of the merged entity will be shared between the ‘bidder’ and
‘target’ ... the expert may be justified in using an equivalent approach to valuing the

”

securities of the ‘bidder’ and the ‘target™.

21 The largest shareholders in the Merged Group will be Vodafone Group and HTA, which will each beneficially own
25.05%.

22 The proposed Chairman of the Merged Group is currently the Chairman of TPG and the proposed Managing
Director of the Merged Group is the current Managing Director of VHA.
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Assessment criteria
68  In assessing the Scheme, we have therefore considered:

(a) the relative value of TPG and VHA shares in comparison with the Merger terms. For
this purpose, we have primarily had regard to relative value contributions based upon
our estimate of underlying value on a minority interest basis, as well as share market
trading in TPG shares. In order for the Merger terms to be fair to TPG shareholders
(based on the guidelines set out in RG 111), the relative value contribution by TPG to
the Merged Group must be consistent with or less than the collective ownership
interests of TPG shareholders in the Merged Group (i.e. 49.9%)

(b) acomparison of the position of TPG shareholders before and after implementation of
the Scheme taking into account the value of operational cost savings and other synergies
that are expected to be generated should the Scheme proceed. This comparison has
determined whether TPG shareholders are better off in value terms as a result of the
Merger, and has been performed on a like-with-like basis by comparing:

(i)  the minority interest value of the TPG business (net of debt) being contributed to
the Merged Group (i.e. after paying the Special Dividend and excluding TPG
Singapore); with

(i) the value of TPG shareholders’ 49.9% collective interest in the Merged Group
(which has also been assessed on a minority interest basis)

(c) the other advantages and disadvantages of the Merger from the perspective of TPG
shareholders, including (inter-alia):

(1)  the likely market price of TPG shares if the proposed Merger is not approved

(i) the potential for a market re-rating of the shares in the Merged Group (and the
extent to which this has already occurred based on post announcement trading)

(ii1) the impact of the Merger on the control of TPG, including the proposed Board
composition and key management positions of the Merged Group

(iv) the likelihood of TPG’s shareholders receiving a superior proposal prior to
implementation of the Merger or in the short term; and

(v) other qualitative and strategic issues associated with the Merger.

In the best interests

69  There is no legal definition of the expression “in the best interests”. However, RG 111 states
that a scheme may be “in the best interests of the members of the company” if there are
sufficient reasons for securityholders to vote in favour of the scheme in the absence of a
higher offer.

70  Consistent with the requirements of RG 111, we have concluded that the Scheme is in the best
interests of TPG shareholders if the advantages of the Scheme outweigh the disadvantages
from the perspective of TPG shareholders.
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Limitations and reliance on information

71  Our opinions are based on the economic, share market, financial and other conditions and
expectations prevailing at the date of this report. Such conditions can change significantly
over relatively short periods, as has been evident by the significant volatility in equity markets
in recent times due to the impact of COVID-19.

72 Our report is also based upon financial and other information provided by TPG, VHA and
their respective advisers. We understand the accounting and other financial information that
was provided to us has been prepared in accordance with the Australian equivalents to
International Financial Reporting Standards. We have considered and relied upon this
information and believe that the information provided is reliable, complete and not misleading
and we have no reason to believe that material facts have been withheld.

73  The information provided was evaluated through analysis, enquiry and review to the extent
considered appropriate for the purpose of forming an opinion as to whether the Scheme is in
the best interests of TPG shareholders. However, we do not warrant that our enquiries have
identified or verified all of the matters which an audit, extensive examination or “due
diligence” investigation might disclose. Whilst LEA has made what it considers to be
appropriate enquiries for the purpose of forming its opinion, “due diligence” of the type
undertaken by companies and their advisers in relation to (for example) prospectuses or profit
forecasts is beyond the scope of an IER.

74  Accordingly, this report and the opinions expressed therein should be considered more in the
nature of an overall review of the anticipated commercial and financial implications of the
proposed Merger, rather than a comprehensive audit or investigation of detailed matters.
Further, this report and the opinions therein must be considered as a whole. Selecting specific
sections or opinions without context or considering all factors together could create a
misleading or incorrect view or opinion. This report is a result of a complex valuation process
that does not lend itself to a partial analysis or summary.

75  An important part of the information base used in forming an opinion of the kind expressed in
this report is comprised of the opinions and judgement of management of the relevant
companies. This type of information has also been evaluated through analysis, enquiry and
review to the extent practical. However, it must be recognised that such information is not
always capable of external verification or validation.

76  We in no way guarantee the achievability of any budgets or forecasts of future profits.
Budgets and forecasts are inherently uncertain. They are predictions by management of
future events which cannot be assured and are necessarily based on assumptions of future
events, many of which are beyond the control of management. Actual results may vary
significantly from forecasts and budgets with consequential valuation impacts.

77  In forming our opinion, we have also assumed that:

(a) the information set out in the Scheme Booklet is complete, accurate and fairly presented
in all material respects

(b) if the Scheme becomes legally effective, it will be implemented in accordance with the
terms set out in this report.

166 | TPG Scheme Booklet




LONERGAN EDWARDS
& ASSOCIATES LIMITED

III Profile of TPG

Overview

78  TPG is a provider of consumer, SME, government, corporate and wholesale
telecommunications services including fixed internet, voice, mobile and data services. It
owns Australia’s second largest fixed voice and data network, with over 27,000 km of
metropolitan and inter-capital fibre, as well as end-to-end infrastructure including over
400 DSLAM enabled telephone exchanges and the international submarine cable connecting
Australia and Guam, with onwards connectivity to the US and Asia.

79  TPG was in the process of constructing and developing a mobile network across Australia,
however on 29 January 2019, TPG advised that it had decided to cease the rollout of its
Australian mobile network due to (inter-alia) the prohibition by the Australian Government of
Huawei equipment in 5G networks?23.

80  TPG has nearly completed the construction and development of a mobile network in
Singapore, which is now operational and servicing paying customers. However, this mobile
network will no longer be part of the TPG business following the separation of TPG
Singapore.

History

81 TPG was formed through the merger of TPG and SP Telemedia in April 2008. At the time,
the combined businesses had one of the largest DSLAM networks in Australia (in excess of
300 exchanges) and following shareholder approval in November 2009, SP Telemedia
changed its name to TPG. Given the complementary offerings of the respective companies,
the merger provided material synergies. The background of TPG and SP Telemedia prior to
the merger is as follows:

(a) TPG was originally founded as Total Peripherals Group by Mr David Teoh in 1986 as
an information technology company selling computers. In 1995 it commenced
providing internet services and by 2005 had discontinued its computer assembly
operations. It acquired 70.3% of Adelaide based internet business Chariot
in February 2007 (with the remaining 29.7% subsequently acquired)

(b) SP Telemedia was a Newcastle based telecommunications company trading under the
SOUL brand, retailing voice, video and data services. It was Australia’s largest reseller
of mobile phone services and had grown through a number of acquisitions, the most
notable being B Digital in 2006. B Digital was a provider of mobile, home phone and
internet telecommunications services to residential customers.

82  Since the merger of TPG and SP Telemedia, the company has grown both organically and
through a number of acquisitions into a major Australian telecommunications services
company. The larger (and more material) acquisitions have included:

23 The principal equipment vendor selected by TPG for its Australian network was Huawei.
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(a) InMarch 2010, TPG acquired Pipe Networks for approximately $425 million24. Pipe
Networks was an ASX listed facilities based telecommunications provider specialising
in high-speed data transmission. The acquisition included a network of 1.3 million
metres of fibre optic cabling to over 100 providers, 350 Telstra exchanges and
550 buildings, as well as a submarine cable to Guam connecting Australia to the US and
Asia

(b)  during February 2014, TPG outlaid $450 million24 for Telecom New Zealand Australia
and its subsidiaries, which included AAPT Limited (AAPT). The business provided
corporate and wholesale services and owned telecommunications infrastructure
including 11,000 km of fibre across Australia, fibre access to 1,500 premises, 15 data
centres across all major capital cities, as well as widespread mid-band ethernet
capability

(¢) in August 2015, TPG completed the acquisition of iiNet Limited (iiNet) in an agreed
transaction, which was first announced on 13 March 2015. At the time of acquisition,
iiNet was Australia’s second largest direct service line (DSL) internet service provider,
with over 1.9 million broadband, telephony, mobile and internet protocol television
(IPTV) services provided to approximately 975,000 customers. It employed more than
2,000 staff, 80% of whom were employed to directly service its customer base.

iiNet was founded in 1993, and the company’s shares listed on the ASX

in September 1999. Prior to the acquisition by TPG, iiNet had grown significantly both
organically and as a result of acquisitions. These acquisitions included OzEmail
(February 2005), Westnet (May 2008), Netspace (March 2010), AAPT’s Consumer
Division (July 2010), TransACT Communications (November 2011), Internode
(December 2011), Adam Internet (August 2013) and 60% of Tech2Home Group
(September 2014).

83  TPG has also grown by adding new service capabilities, including those which capitalise upon
its infrastructure advantage and others which are complementary to its existing service
offering. These have included:

(a) the launch of its fibre-to-the-building (FTTB) product in September 2014, which
connects TPG’s high-speed fibre optic network to high density residential premises to
provide internet services that bypass the National Broadband Network (NBN)
infrastructure

(b) two separate agreements with VHA, as announced on 30 September 2015:

(1)  to provide dark fibre services to more than 3,000 of VHA’s mobile towers over a
15 year term25 with minimum contracted revenue over this period in excess of
$900 million; and

(i) to migrate TPG’s mobile wholesale customer base to the VHA network (which
was previously on the Optus network)

24 Enterprise value, i.e. total consideration including both equity and debt.
25 This extends on the 900 km of fibre TPG delivered for VHA sites between 2011 and 2013.
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(c) the successful acquisition of spectrum in the Singapore market, as announced on
15 December 2016 and 5 April 2017, to enable TPG to offer mobile services in the
Singapore market26

(d) the commencement of construction of an Australian mobile network, as announced on
12 April 2017, in tandem with the acquisition of spectrum in the 700 megahertz (MHz)
band27. However, as stated above, on 29 January 2019 TPG announced that it had
decided to cease the rollout of its Australian mobile network due to (inter-alia) the
prohibition by the Australian Government of Huawei equipment in 5G networks?28

(e) the launch of TPG’s Fibre1000 product (and related Fibre400 product), which provides
superfast internet speeds of 1 gigabit per second (Gbps) to businesses on TPG’s own
network infrastructure.

TPG is a full service telecommunications company providing consumer, government,
corporate and wholesale telecommunications services. It offers nationwide ADSL2+29, NBN,
fibre optic and ethernet broadband access, FTTB, telephony services, IPTV, subscriber
identification module (SIM) only mobile plans and various business networking solutions.
The company operates from a Sydney head office and employs around 4,700 staff.

TPG operates through two divisions, Consumer and Corporate, with 70% and 53% of its
revenue and underlying EBITDA30 respectively derived from its Consumer division in the
12 months ended 31 January 2020 and the remainder from the Corporate division. A
summary of the respective offerings of each of these divisions is as follows:

26

27

28
29

30

Prior to implementation of the Merger, TPG intends to separate its Singapore mobile operations (TPG Singapore)
by way of an in-specie distribution of Tuas shares to existing TPG shareholders.

TPG also holds a 50% interest in a joint venture with VHA, which owns 5G spectrum in the 3.6 gigahertz (GHz)
band.

The principal equipment vendor selected by TPG for its Australian mobile network was Huawei.

ADSL2+ extends the capability of an asymmetric digital subscriber line (ADSL) service by doubling the
downstream channels.

EBITDA prior to unallocated costs, the impact of AASB 16 and losses related to the Singaporean and Australian
mobile networks.
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TPG — Consumer and Corporate divisions

TRG

inel  IpRG TRG @AAPT

EnTeRPRISE

Consumer Corporate

* 2019 revenue®: $1,739 million * 2019 revenue®: $748 million
¢ 2019 underlying EBITDA®: $426 million * 2019 underlying EBITDA®: $378 million
+ 1.94 million fixed broadband subscribers +  Providesa full suite of teleccommunications
« 0.37 million mobile subscribers solutions to business, Govemnment and wholesale
* TPGoffers nationwide communications services to clients, 1nc1ud{ng:
residential users and small businesses, including: *  corporate intemet and telephony
+ internet: NBN, ADSL2+, FTTB, fibre optic and * networkingsolutions for multi-site operations
ethernet broadband « cloudcomputing and storage
«  SIM only mobile plans and hometelephony « Fibre 400 and 1000
services *  Owned-infrastructure network services thousands of
« IPTV on-net fibre buildings

Note:
1 2019 revenue and underlying EBITDA reflects the 12 month period to 31 January 2020.

86 TPG’s Consumer division operates under multiple brands (principally TPG and iiNet) and
services individuals, households and small businesses. Its Corporate division, operating under
the TPG Enterprise brand, provides services to corporate and government clients, whilst the
AAPT brand generally acts as a wholesale telecommunications provider.

87 A breakdown of TPG’s internet subscriber numbers over the last six half year periods to
31 January 2020 is set out below:

TPG — internet subscribers by broadband service

000
2,250
= NBN On-net ADSL Off-net ADSL FTTB/HFC/VDSL  mOther off-net
1,800
1,350
900
450 I I

31Jul17 31Jan 18 31Jul18 31 Jan 19 31Jul19 31 Jan 20
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88 Internet related services include NBN, On-net ADSL, Off-net ADSL, FTTB / HFC31 /
VDSL3! and Other off-net:

(a) NBN services were first offered by TPG late in the financial year to 31 July 2014
(FY14). In FY19 and in the six months to 31 January 2020, TPG added approximately
358,000 and 184,000 NBN subscribers respectively under both the TPG and iiNet
brands to reach a total of 1.4 million NBN subscribers as at 31 January 2020 (being
72% of TPG’s total broadband subscribers)

(b) TPG’s On-net broadband services32 are provided via more than 400 DSLAM
exchanges, which has historically enabled the company to bypass a resale relationship
with wholesale service providers. This has translated into higher margins as TPG is
only required to pay the regulated unconditional local loop or line sharing service
charge (as opposed to entering into a wholesale arrangement). However, as the NBN
replaces the public switched telephone network (PSTN), these customers are being
transitioned to the NBN (at a materially lower margin)

(c) Off-net broadband services refer to ADSL broadband plans offered over a network
owned by another provider. TPG’s margins on Off-net ADSL services are much lower
than On-net ADSL services due to the significant access costs paid by TPG for
wholesale services

(d) TPG provides a number of direct to the consumer services that bypass the NBN and
other wholesale providers. These are:

(1) FTTB services to apartment buildings in capital cities utilising its own fibre
network. TPG offers broadband services that are typically at a lower price
relative to inclusions (such as data and speed) than equivalent NBN services
(including the prices of TPG’s own NBN plans). Notwithstanding the lower
price, TPG derives a higher margin on these services than NBN services given it
avoids paying the NBN wholesale charges

(i) services delivered on its own HFC and VDSL networks

(e) Other off-net services are fibre services delivered via third party networks.

89  The TPG Consumer subscriber base was around 2.4 million as at 31 January 2020, which
reflected a decrease since 31 July 2017 primarily due to the decline in fixed line telephone
subscriber numbers as these services are switched off and replaced by the NBN33. A
breakdown of TPG’s Consumer internet and other telephony services is as follows:

TPG — Consumer subscriber numbers

31Jull7 30Jan18 31Jull18 31Jan19 31Jull9 31Jan20

000 000 000 000 000 000
Internet 1,936 1,928 1,931 1,922 1,926 1,940
Mobile 445 421 422 430 410 367
Fixed line telephone 347 292 238 201 156 124
Total 2,728 2,641 2,591 2,553 2,492 2,431

31 Hybrid fibre coaxial (HFC) and very-high-bit-rate DSL (VDSL).
32 On-net broadband services refer to broadband plans offered over an internet service provider’s own network.
33 Prior to the impact of the NBN, total Consumer subscriber numbers had been particularly stable.
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90 In respect of the above we note that:

(a) TPG mobile services are currently offered under separate mobile virtual network
operator (MVNO) arrangements with VHA and Optus (i.e. provided on infrastructure
not owned by TPG). Since the signing of the VHA MVNO agreement in 2015, the
majority of mobile subscribers have transitioned to the VHA network, however a small
proportion of TPG mobile customers remain on the Optus network, whilst all iiNet
mobile subscribers are currently on the Optus network. Mobile subscribers have been
gradually declining since July 2016, primarily due to increased mobile services
competition over this period

(b) fixed line telephone services refer to standalone home phone services that are delivered
over the PSTN and are provided under the iiNet brand. Whilst not shown in the above
numbers, TPG also provides voice over internet protocol (VoIP) services in a bundled
arrangement with its internet services.

Infrastructure

91 TPG owns and operates an extensive network of Australian telecommunications infrastructure
assets (as well as Singaporean mobile infrastructure assets), as described below.

TPG — infrastructure

International Network Mobile & Wireless

Customer Access Networks

National Core Network

+ Second largest fixed voice and
data network after Telstra

+  Over 27,000 km of metro and
inter-capital fibre network

+ More than 400 national network
points of presence servicing
metro and regional areas

+ Connectedto 117 NBN points of
interconnect

National voice network
interconnected in all 65 call

Thousands ofon-net fibre
buildings in metro and regional
areas

Over 400 DSLAM enabled
exchanges, offering ADSL and
mid-band ethemet services
Regional HFC networks in
Ballarat, Mildura and Geelong
Extensive VDSL network in the
Australian Capital Territory
(ACT)

PPC-1, a 7,000 km submarine
cable connecting Sydney to
Guam and onward to the US and
Asia

Significant capacity on the
Southern Cross Cable connecting
Australia to the US

Investment in the SEA-US cable
between Guam and the US
International links into New
Zealand, Singapore, Hong Kong,

Australian mobile spectrum
assets in 700 MHz, 2.5 GHz,

3.6 GHz (via Mobile JV) and
1800 MHz bands

Singapore mobile spectrumassets
in the 900 MHz, 2.3 GHz and
2.5 GHz bands

City wi-fi networks in Adelaide,
Ballarat, Bendigo, Canberra and
Melbourne

Worldwide inter-operability for

Japan and the US microwave access (WiMax)
network in metro and regional
South Australia

Point to point microwave services

collection areas

Australian infrastructure

92  TPG’s national core network is the second largest fixed voice and data network after Telstra.
These assets enable the company to offer extensive telecommunication services covering data,
voice and internet to wholesale service providers as well as to businesses and government
entities.

93  As announced on 30 September 2015, TPG entered an agreement to provide dark fibre
services to more than 3,000 of VHA’s mobile towers over a 15 year term, with construction
expected to be largely completed during 2018. In order to provide these services, TPG stated
that it would extend its infrastructure by constructing around 4,000 km of new fibre to VHA
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cell sites across the country at an incremental capital cost of $300 million to $400 million.
Dark fibre services are provided for 15 years from the date each site is delivered, with
minimum contracted revenue over the term exceeding $900 million.

94 InJune 2018, TPG substantially expanded the footprint over which it offered its Fibre1000
product, which provides cost effective enterprise grade connectivity on TPG’s own network
infrastructure. The 1,000 megabits per second (Mbps) connection can be dedicated to just
internet or split across data, internet, voice or cloud services. This product is now available to
approximately 120,000 business premises, and provides the Corporate division with
significant potential earnings growth, particularly as margins on this product are higher due to
TPG’s ownership of the network infrastructure.

Mobile Australia

95 In April 2017, TPG announced plans to construct an Australian mobile network using
advanced technology for around $1.9 billion (comprised of $600 million for network rollout
capital expenditure and $1.3 billion for the 2 x 10 MHz of spectrum in the 700 MHz band
acquired at auction in April 201734). TPG planned to cost effectively build a new mobile
network and achieve 80% population coverage.

96  However, as noted above, on 29 January 2019 TPG announced that it would cease the rollout
of its Australian mobile network due to (inter-alia) the prohibition by the Australian
Government of Huawei equipment in 5G networks35. The mobile network infrastructure
which was built prior to cessation of the network rollout, including TPG’s spectrum holdings,
will be leveraged by the Merged Group.

TPG Singapore

97  On 15 December 2016, TPG announced that it was the successful bidder in Singapore’s New
Entrant Spectrum Auction, having acquired the entire available spectrum (being two lots of
5 MHz (i.e. 10 MHz) of 900 MHz spectrum and eight lots of 5 MHz (i.e. 40 MHz) of 2.3 GHz
spectrum) for a total purchase price of S§105 million. In addition, on 5 April 2017, TPG
announced that it had acquired one lot of 2 x 5 MHz of spectrum in the 2.5 GHz band for
S$23.8 million at the General Spectrum Auction in Singapore and that this spectrum was
complementary to the spectrum acquired in December 2016.

98 In addition to the cost of the spectrum, TPG anticipated incurring capital investment in the
range of S$200 million to S$300 million to establish a mobile network with nationwide
coverage.

99  TPG Singapore’s mobile operations commenced free trial services in December 2018,
acquiring approximately 412,000 customers by 31 March 2020 whilst network construction
continued. In March 2020, TPG Singapore announced the commencement of its first paid
mobile service offering with the launch of a SIM-only 4G post-paid mobile plan offering,
amongst other things, 50 gigabyte (GB) of mobile data for S$10 per 30 days. TPG has noted

34 Other spectrum purchased by TPG in the past includes the $84.7 million paid for 1800 MHz spectrum in
February 2016 and the $13.5 million paid for the 2.5 GHz spectrum in May 2013.

35 The principal vendor selected by TPG for its Australian mobile network was Huawei.
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that the Singapore business is expected to be EBITDA positive with a market share of
approximately 5%.

100 Due to the planned separation of the Singapore mobile operations by way of an in-specie
distribution of shares in Tuas Limited (which will own TPG Singapore) to existing TPG
shareholders prior to implementation of the Merger, TPG Singapore will not form part of the
Merger.

International network

101 TPG owns and operates a submarine cable system between Australia and Guam and holds
third party capacity on a range of the other cables linking to the US and Asia.

TPG — submarine cables

Joint venture and 5G spectrum auction

102 In parallel to the Merger, TPG and VHA also formed a separate joint venture36 in August
2018 to acquire, hold and licence 3.6 GHz spectrum (Mobile JV)37. In addition, TPG and
VHA stated that they intended to expand the business of the Mobile JV in the future,
including to acquire future spectrum licenses and/or facilitate various forms of efficient
spectrum and network sharing including a shared 5G radio access network. The Mobile JV
agreement is ongoing and will not terminate if the Merger fails to proceed.

103  On 10 December 2018, TPG announced that the Mobile JV had been a successful bidder in
the auction for spectrum in the 3.6 GHz band for $263.3 million (payable in March 2020). As
the Mobile JV is a 50:50 joint venture, TPG funded 50% of the purchase price, however as
agreed between the Merger parties, the cost of funding this spectrum purchase will revert to
the Merged Group through an increase in each party’s net debt contribution on completion of
the Merger.

36 Mobile JV Pty Ltd.
37 This was auctioned by the Government in late November 2018.
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104 The Mobile JV successfully bid for 12 lots of 5 MHz (i.e. 60 MHz) in each of Sydney,
Melbourne, Brisbane, Canberra, Adelaide, and Perth. In regional areas the Mobile JV secured
eight lots (i.e. 40 MHz) in central and northern Queensland, southern Queensland and
northern New South Wales (NSW), regional Victoria and Tasmania. In regional Western
Australia, the Mobile JV acquired nine lots of 5 MHz (i.e. 45 MHz), six lots in southern and
western NSW (i.e. 30 MHz), and four lots in regional South Australia (i.e. 20 MHz).

105 The weighted average of the price paid for spectrum in the auction was approximately
$0.29 per MHz per head of population.

Financial performance

106 The financial performance of TPG for the three years to FY19 and in the six months to
31 January 2020 (1HY20) is set out below. TPG adopted AASB 1638 for the first time in
1HY20, however the 1HY20 results shown below have been restated to exclude the impact of
AASB 16. The impact of adopting AASB 16 on TPG’s results was an uplift in 1HY20
reported EBITDA of $10.2 million as rent expenses are replaced by amortisation charges (of
the “right of use” asset) and interest expense (in respect of the lease liability recognised)39.
We have excluded the uplift in EBITDA as it is driven by an accounting entry that has no
impact on the underlying cash flow or profitability of TPG.

TPG — summary of financial performance)

FY17 FY18® FY19 1HY20®
Audited Audited Audited  Reviewed
$m $m $m $m

Revenue 2,483.7%  2.496.1 2,477.4 1,245.4
Network, carrier and hardware costs (1,203.8)  (1,244.3)  (1,259.6) (656.7)
Gross profit 1,279.9 1,251.8 1,220.5 588.7
Operating expenses (444.9) (423.7) (396.7) (184.6)
Underlying EBITDA (before significant items) 835.0 828.1 823.8 404.2
Depreciation (141.1) (138.8) (133.2) (66.2)
Underlying EBITA® (before significant items) 693.9 689.3 690.6 338.0
Amortisation of intangible assets (103.3) (90.4) (136.1) (89.9)
Underlying EBIT® (before significant items) 590.6 598.9 554.5 248.1
Net financial expense (50.9) (34.4) (50.7) (31.8)
Significant (non-recurring) items® 55.8 (1.4) (251.2) (7.8)
Profit before tax 595.5 563.1 252.6 208.5
Income tax expense (179.8) (165.6) (77.6) (63.3)
Profit after tax 415.7 397.5 175.0 145.2
Non-controlling interest 1.9 1.1 1.2 1.1
Profit after tax attributable to TPG shareholders 413.8 396.4 173.8 144.1
Total Consumer subscribers at period end (000) 2,728 2,591 2,492 2,431
Growth in revenue 4.0% 0.5%7  (0.7%) 0.8%
Growth in underlying EBITDA 8.0% (0.8%)7 (0.5%) (4.9%)©®
Underlying EBITDA margin 33.6% 33.2% 33.3% 32.5%
Underlying EBITA margin 27.9% 27.6% 27.9% 27.1%

38 AASB 16 changes the way that companies account for operating leases in their financial disclosures. It replaces
the previous lease accounting standard (AASB 117).

39 At the net profit after tax (NPAT) level the application of AASB 16 reduced NPAT by approximately $0.5 million.
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Note:

1 Rounding differences exist.

2 Restated for the effects of adopting AASB 15 — Revenue from Contracts with Customers (AASB 15).
Underlying EBITDA (before significant items) was $841.1 million in FY 18 prior to the impact of
AASB 15, which was slightly higher than the result in FY17. The main impact of AASB 15 was to
reduce intangible asset amortisation (customer acquisition costs) and increase network, carrier and
hardware costs by a similar amount (as the amortisation of customer acquisition costs is treated as a
cost of sale under AASB 15). At the profit after tax line, the adoption of AASB 15 reduced profit after
tax in FY'18 by only $0.5 million.

3 The 1HY20 results have been adjusted to exclude the impact of changes required under AASB 16. In
summary, the adoption of AASB 16 increased reported EBITDA in 1HY20 by approximately
$10.2 million as rent expenses are replaced by amortisation charges and interest expenses. However,
in our view this EBITDA uplift should be excluded as it is simply an accounting treatment which has
no cash flow impact or impact on the underlying profitability of TPG.

4 Excludes one-off Consumer division revenue of $7 million.

5 Earnings before interest, tax and amortisation of acquired intangibles (EBITA). Earnings before

interest and tax (EBIT).

6 Significant items comprise the following:
Profit on sale of investments 48.8 - - -
One-off customer revenue 7.0 - - -
Transaction costs - - 9.0) (6.0)
Singapore mobile start-up losses - (1.4) 2.7 (1.8)
Australian mobile network operational
expenditure - - 2.7) (3.3)
Impairment expense - - (236.8) -
Corporate division one-off benefit - - - 3.3
Total significant items 55.8 (1.4) (251.2) (7.8)

7 Calculated based on figures prior to the impact of adopting AASB 15.
8 Calculated based on figures prior to the impact of adopting AASB 16.

107 In addition to the above, we set out below the key financial measures by operating division:

TPG — reported segments

FY17 FY18® FY19 1HY20®

$m $m $m $m
Revenue
Consumer 1,740.7M 1,742.3 1,719.0 872.4
Corporate 743.0 753.8 758.4 373.04
Total 2,483.7 2,496.1 24774 1,245.4
Underlying EBITDA
Consumer 523.4 499.1 457.3 211.4
Corporate 312.8 329.7 367.1 193.04
Unallocated (1.2) 0.7) (0.6) (0.2)
Total 835.0 828.1 823.8 404.2
Underlying EBITDA margin
Consumer 30.1% 28.6% 26.6% 24.2%
Corporate 42.1% 43.7% 48.4% 51.7%
Total 33.6% 33.2% 33.3% 32.5%
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Note:

1 Excludes one-off revenue of $7 million.

2 Restated to reflect the impact of AASB 15.

3 Excluding the impact of AASB 16 for the reasons stated above.

4 Excluding a $3.3 million one-off benefit that favourably impact the Corporate division’s result in the
period.

108 Below is a summary of the key factors that have impacted the annual financial performance of
TPG in the three years to FY19 and in 1HY20.

Results for FY17

—  revenue increased by 4.0% to $2,483.7 million and underlying EBITDA increased by
8.0% to $835 million. However, this is not a total like-for-like comparison as FY 16
only included an eleven and a quarter month contribution from the iiNet business

—  underlying EBITDA for the Consumer division was $523.4 million, an increase of
10.5% ($49.7 million) compared to the previous year. However, after allowance for an
additional three weeks” EBITDA contribution in FY 16 from the iiNet business
(approximately $13.8 million), the organic growth for the division was $35.9 million.
Other drivers include NBN and FTTB subscriber growth and the continued realisation
of financial benefits from iiNet integration activities

- internet subscriber numbers for the Consumer division increased by 68,000 to
1.936 million during the year. Subscriber numbers also reflected the migration of
customers from ADSL (which reduced by 259,000) to the NBN (which increased by
285,000). As aresult, ADSL subscribers reduced from 81.2% of the internet subscriber
base to 65.0% over the year and NBN subscribers increased from 14.8% to 29.0%. In
addition, the Consumer division also finished the year with 37,000 FTTB subscribers

—  underlying EBITDA for the Corporate division increased by $12.6 million to
$312.8 million representing 4.2% growth. This was primarily due to continued strong
data and internet sales and margin expansion

Results for FY18

- excluding the impact of AASB 15 to enable a like-for-like comparison, revenue
increased by 0.5% to $2,495.2 million and underlying EBITDA increased 0.7% to
$841.1 million. The modest increase in EBITDA reflected organic EBITDA growth of
$72 million offset by a $43 million reduction in gross profit margins due to the
migration of DSL customers to the NBN, a reduction in fixed voice gross profit margins
of $18 million as customers transferred to NBN bundled services, and the impact of
higher electricity prices ($5 million)

- excluding AASB 15, underlying EBITDA for the Consumer division was
$513.1 million, a decrease of 2.0% ($10.3 million) compared to FY17. This movement
comprised a $32.3 million decrease in gross profit due to the migration of ADSL
subscribers to NBN services, offset by a $22 million decrease in employment and
overhead costs, due to further integration of the iiNet operations within the division.
Further, $3.5 million of the above EBITDA in FY18 (related to FTTB) was reclassified
from the Corporate division to the Consumer division (i.e. this was included in the
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Corporate division for FY17) and hence the actual year-on-year decrease for this
division was $13.8 million

- internet subscriber numbers for the Consumer division decreased modestly to
1.931 million during the year. Similar to the previous year, there was a material
increase in NBN subscribers (up 300,000), offset by a reduction in ADSL customers (by
319,000). As aresult, ADSL subscribers reduced from 65% of the internet subscriber
base to 48.7%, whilst NBN subscribers increased from 29% to 44.6% over the year. In
addition, the number of FTTB subscribers increased by 13,000 to 50,000 customers

- excluding AASB 15, the Corporate division increased EBITDA by $17.3 million to
$330.1 million, representing year-on-year growth of 5.5%. However, as stated above,
$3.5 million of EBITDA that was included in the Corporate division’s FY17 EBITDA
was reclassified and recognised within the Consumer division in FY18. As a result, the
comparable EBITDA growth for the Corporate division was $20.8 million. This
EBITDA growth was derived by continued strong data and internet sales and increased
revenue from the VHA dark fibre contract, offsetting declines in voice revenues

Results for FY19

- revenue decreased by 0.7% to $2,477.4 million and underlying EBITDA decreased by
0.5% to $823.8 million

- the Consumer division’s EBITDA for FY19 was $457.3 million, a reduction of
$41.8 million compared FY 1840, This movement comprised a $62.6 million decrease in
gross profit, partially offset by a $20.8 million decrease in overhead costs. The gross
profit decline was driven by broadband gross margin erosion and loss of home phone
voice revenue, both due to the NBN rollout. The significant decrease in overhead costs
reflected the results of ongoing operating cost optimisation work

—  the Corporate division reported underlying EBITDA of $367.1 million for FY19, an
increase of $37.4 million in comparison to FY18*. The increase was driven by a
significant step up in the contribution from the contract to provide fibre services to
VHA, complemented by other On-net fibre sales. The continued shift towards revenue
delivered on TPG’s owned fibre infrastructure helped lift the Corporate segment
EBITDA margin to 48.4% in FY19 compared to 43.7% in FY 18

—  the FY19 reported result included an impairment expense of $236.8 million, arising
from TPG’s decision to cease the rollout of its Australian mobile network. This
impairment charge comprised:

TPG — FY19 impairment charges

$m

Spectrum licenses 91.8
Mobile network assets 84.7
Capitalised interest related to:

Spectrum licenses 57.5

Mobile network assets 2.1
Other intangibles 0.7
Total FY19 impairment charges 236.8

40 Restated for AASB 15.
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—  the FY19 reported results also included $9 million of one-off transaction costs relating
to the planned Merger with VHA

Results for 1HY20

- underlying EBITDA for the Consumer division for IHY20 was $211.4 million
compared to $243 million for IHY19. This movement comprised a $39.8 million
decrease in gross profit (primarily due to broadband gross margin erosion and loss of
home phone voice revenue due to the NBN), partially offset by an $8.2 million decrease
in employment and overhead costs. Broadband subscribers increased by approximately
14,000 in 1HY?20 compared to a net reduction of some 7,000 in IHY 19

—  the Corporate division achieved underlying EBITDA of $193 million in 1HY?20, up by
$10.5 million from the $182.5 million reported in 1HY'19, driven by continued strong
improvement in margins. Gross profit increased by $6.6 million and the gross profit
margin increased from 66% to 69%, driven by the continued favourable change in
revenue mix towards On-net fibre services. The gross profit growth in the period was
complemented by efficiency savings that reduced employment and overhead costs by
$3.9 million, resulting in an EBITDA margin increase from 48% to 52%

- the results in 1HY20 also reflected the impact of the amortisation of acquired Australian
spectrum licenses, which commenced from the start of 2HY 19 (i.e. no spectrum licence
amortisation was reflected in 1HY 19). Spectrum licence amortisation totalled
$57.9 million in 1HY20, and was therefore a key reason for the reduction in underlying
NPAT from $225.2 million (in 1HY19) to $157.9 million (in 1HY20)41

Guidance for FY20

—  TPG management provided FY20 earnings guidance for TPG on 5 March 2020 of
BAU#2 EBITDA of $775 million to $785 million. This was an increase from the
original BAU EBITDA guidance provided on 5 September 2019 of $735 million to
$750 million.

41 The underlying NPAT figures are not shown in the table in paragraph 106.

42 Business as usual (BAU) relates to the existing Consumer and Corporate Division operations. It excludes the
Singapore and Australian mobile businesses and does not take into account of any impact from the planned Merger
with VHA, including merger transaction costs. BAU EBITDA guidance is provided on an excluding AASB 16
basis.
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Financial position

109 The financial position of TPG as at 31 July 2019 and 31 January 2020 is set out below:

31 Jul 19 31 Jan 20
$m $m

Debtors and prepayments 147.5 152.9
Inventories 5.0 6.9
Creditors, accruals and provisions (344.8) (324.9)
Net working capital (192.3) (165.1)
Property, plant and equipment 1,355.1 1,461.5
Goodwill 1,911.0 1,911.0
Spectrum licenses 1,334.6 1,280.8
Other intangible assets 439.8 430.8
Investments and prepayments(!) 8.1 6.6
Deferred contract costs 13.5 12.4
Deferred tax liabilities 454 45.1
Employee benefits (32.0) (30.0)
Deferred income and other liabilities (184.9) (187.1)
Spectrum liability (344.2) -
Provisions (non-current) 30.7) (29.1)
Net of right of use assets / (lease liabilities)® - (7.3)
Total funds employed 43234 4,729.6
Cash and cash equivalents 51.4 76.0
Interest bearing liabilities (1,420.3) (1,723.9)
Derivative financial instruments (net) (67.2) (77.8)
Net cash / (debt) (1,436.1) (1,725.7)
Net assets 2,887.3 3,003.9
Non-controlling interests 52 6.3
Net assets attributable to TPG shareholders 2,882.1 2,997.6
Note:

1 This includes investments in available for sale financial assets with a market value of $1.2 million
as at 31 July 2019 and $0.3 million as at 31 January 2020.

2 Under AASB 16, the present value of operating lease liabilities is recognised as a liability and a
corresponding “right of use” asset is recognised (and amortised over the life of the lease). TPG
applied this standard for the first time in 1HY20. The net liability shown above as at
31 January 2020 comprises “right of use” assets of $84.6 million, less AASB 16 lease liabilities of
$91.9 million ($18.2 million current and $73.7 million non-current).

Net working capital

110 Net working capital is negative (a not uncommon position in the telecommunications
industry) and primarily reflects the reported level of creditors, accruals and provisions. Given
the strong operating cash flows of the business and the expected level of ongoing pre-paid
income this position is considered sustainable.
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Property, plant and equipment

111 The carrying value of TPG’s property, plant and equipment is as follows:

TPG — property, plant and equipment

31 Jul 19 31 Jan 20

$m $m
Network infrastructure" 1,308.2 1,415.3
Land and buildings 423 41.8
Leasehold improvements 4.6 4.4
Property, plant and equipment 1,355.1 1,461.5

Note:
1 These figures reflect the $84.7 million impairment charge relating to the write-down of the Australian
mobile network assets.

112 Property, plant and equipment is carried at historical cost less accumulated depreciation and
impairment. The majority of TPG’s property, plant and equipment relates to network
infrastructure, which includes its national core network, its customer access network and its
international cable assets.

113 Network infrastructure relates to TPG’s core broadband network ($1,128.9 million as at
31 January 2020), the Australian mobile network assets ($56.3 million as at 31 January 2020)
and the Singapore mobile network assets ($230.1 million as at 31 January 2020).

114 Whilst an $84.7 million impairment charge was recognised in FY 19 on the Australian mobile
network assets following the decision to cease the rollout of the Australian mobile network,
not all of the Australian mobile network costs were written off. This is because (inter-alia):

(a) some of the equipment can be repurposed to manage backhaul for TPG’s fixed
broadband network

(b) TPG management expect that, even if the Merger does not proceed, TPG would be able
to sell or lease access to its small cell sites (as such sites are expected to be attractive to
incumbent mobile network operators for their 5G networks).

Intangible assets and goodwill
115 Intangible assets and goodwill comprise the following:

TPG — intangible assets and goodwill

31Jull9 31Jan20

$m $m
Goodwill 1,911.0 1,911.0
Spectrum licenses 1,334.6 1,280.8
Indefeasible rights of use (IRUs) of capacity 188.5 200.2
Acquired customer bases 114.2 97.2
Brands 90.6 90.6
Other assets() 46.5 42.8
Total intangible assets and goodwill 3,685.4 3,622.6

Note:
1 Includes capitalised interest relating to spectrum licenses.
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116 A description of the intangible assets held by TPG as at 31 January 2020 is as follows:

(a) goodwill has arisen historically in relation to the various acquisitions undertaken by
TPG, including iiNet ($1,364.9 million). The carrying value of goodwill is tested for
impairment annually using the discounted cash flow (DCF) method. As at
31 July 2019, the respective cash flows were discounted adopting a pre-tax discount rate
of 12% per annum

(b) spectrum licenses include spectrum previously purchased in Australia as well as that
purchased for its Singaporean mobile network. Spectrum licenses are amortised over
the licence term, commencing from the date the related network is ready for its intended
use. Following the announcement to discontinue the rollout of TPG’s Australian mobile
network on 29 January 2019, TPG wrote down the carrying value of its spectrum by
$91.8 million and other intangibles by $58.2 million (which primarily related to
capitalised interest on spectrum licenses ($57.5 million)). TPG commenced the
amortisation of the Australian spectrum licenses in 2HY 19 onwards. As at
31 January 2020, the carrying value of spectrum comprised Australian spectrum of
$1,138.7 million and Singapore spectrum of $142.1 million. Further information on the
value of the Australian spectrum is set out in Section VII

(c) the acquired customer bases represent the customer contracts and relationships of
acquired businesses, valued based on their expected future economic benefits (using
DCEF projections). These assets are amortised on a reducing balance basis in line with
the economic benefits to be derived

(d) the book value of the brands of $90.6 million is based on the value of acquired brands at
the time of acquisition. These brands have been valued using the relief from royalty
method

(e) IRUs over capacity are discussed below

(f)  other intangible assets comprise software, subscriber acquisition costs, licenses (other
than spectrum costs) and various other capitalised costs (including interest). These
intangible assets are amortised over their expected useful life.

IRU assets

117 TPG recognises IRU assets on its balance sheet. An IRU is an exclusive, unrestricted and
indefeasible right to use dedicated capacity on an international cable. An IRU gives an
internet service company the ability to provide customers with international service on a
long-term basis. The access to specific transmission capacity effectively amounts to
economic ownership of the transmission capacity during the term of the agreement.
Accordingly, generally accepted accounting policies require that the transaction be accounted
for as a finance lease43.

118 On acquisition of the capacity an intangible asset is recognised at fair value and is amortised
over the term of the agreement. TPG’s accounting policy notes state:

43 For the FY18 and FY 19 years, IRU payments of $34.1 million and $5.5 million were paid by TPG.
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“Indefeasible rights of use (IRUs) of acquired network capacity are brought to account as
intangible assets at the present value of the future cash flows payable for the right. IRUs of
acquired subsidiaries are accounted for at their fair value as at the date of acquisition.”

119 Asat 31 January 2020, TPG held IRU assets of $200.2 million, detailed as follows:

TPG — IRU assets

$m
Opening balance as at 1 August 2019 188.5
Fair value of additional IRU entered into during IHY?20 21.0

209.5
Less amortisation 9.3)
Closing balance as at 31 January 2020 200.2

120 During 1HY20, TPG acquired additional IRUs of $21 million and as at 31 January 2020, TPG
had entered into additional IRU agreements for additional international capacity for
US$21.3 million. This cost has been contracted but not recognised in the IHY20 statement of
financial position.

Net debt
121 A summary of TPG’s net debt position is set out below:

TPG — net debt

31 Jul 19 31 Jan 20

$m $m
Cash and cash equivalents 51.4 76.0
Finance leases" (6.8) (7.3)
Non-current loans and borrowings® (1,409.5) (1,711.3)
Accrued interest() (4.0) (5.3)
Derivative financial assets 1.4 0.9
Derivative financial liabilities (68.6) (78.7)
Net debt (as reported) (1,436.1) (1,725.7)
Unamortised borrowing costs?® 20.7 16.3
Gross debt (1,456.8) (1,742.0)

Note:

1 Total interest bearing liabilities of $1,420.3 million and $1,723.9 million as at 31 July 2020 and
31 January 2020 respectively as disclosed in paragraph 109.

2 Netted off borrowings in the statement of financial position.

122 The difference between the net debt shown in the table above and that set out in the table at
paragraph 109 is due to the treatment of the unamortised borrowing costs, which have been
added back to derive the gross amount owing shown above.
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Spectrum liability

123 A summary of TPG’s spectrum liability as at 31 January 2020 is as follows:

TPG — spectrum liability

$m
Balance as at 1 August 2019 344.2
Instalments paid (352.4)
Interest accrued during the year 8.2

Balance as at 31 January 2020 - -

124 TPG acquired a licence for two lots of 10 MHz of 700 MHz spectrum at an auction in
April 2017 for a purchase price of $1.26 billion, payable in three annual instalments starting
from 31 January 2018. The licence was available for use from 1 April 2018. In FY17,
$10 million of the first instalment was pre-paid and the balance of $594.8 million was paid on
31 January 2018. The second and third instalments (of $352.4 million each) were paid on
31 January 2019 and 31 January 2020 respectively. The consideration for the spectrum
licence totalled $1,309.6 million and implied an interest charge for deferred payment of
$49.6 million.

Share capital and performance
125 Asat 22 April 2020, TPG had 927.8 million fully paid ordinary shares on issue.

126 TPG also has a long-term incentive structure in the form of a performance rights plan. The
plan was introduced in FY12 and performance rights have been granted each financial year
since. The total number of rights outstanding as at the date of the Scheme Booklet was
0.6 million. All rights issued since FY 16 have the same key terms44:

(a) one quarter of the performance rights granted will vest following the release of TPG’s
audited financial statements for each of the four financial years ending after the date of
grant subject to the satisfaction of performance conditions

(b) at each vesting date:

(1)  30% of the performance rights that are due to vest on that date will vest if the
rights holder has been continuously employed by TPG up until and including the
relevant vesting date; and

(i)  70% of the performance rights that are due to vest on that date will vest if the
rights holder has been continuously employed by TPG up until and including the
relevant vesting date and TPG has met its financial objectives for the financial
year immediately preceding the relevant vesting date

(c) any performance rights which do not vest automatically lapse.

127 Tt is proposed that the outstanding TPG performance rights will vest and convert into TPG
shares prior to the Scheme Record Date. This will allow TPG performance rights holders to
participate in the Scheme in respect of TPG shares issued or transferred to them on conversion
of their TPG performance rights. That said, we understand that TPG intends to satisfy the

44 Rules for rights granted prior to FY 16 are consistent with those granted subsequently, except that the vesting period
was only three years.
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obligations to performance rights holders by way of share transfers of TPG ordinary shares
from the TPG share trust or on-market share purchases.

Significant shareholders

128 The two significant shareholders in TPG are Mr and Mrs Teoh and associates with 34.3% of
the TPG shares on issue, and Washington H Soul Pattinson and Company Ltd (Soul
Pattinson) with 25.3% of the shares on issue45.

129 The following chart illustrates the movement in the share price of TPG and the S&P/ASX200
Telecommunications Services Index from 1 January 2017 to 22 April 2020:

TPG — share price history

1 January 2017 to 22 April 2020

$10.00 1
COVID-19 sell off
$8.00
$6.00 1
$4.00 =y
S&P/ASX 200 T elecommunications Services Index
$2.00
Jan 17 Jul 17 Jan 18 Jul 18 Jan 19 Jul 19 Jan 20

Note:

1 Based on closing prices. The S&P/ASX Telecommunications Services Index has been rebased to TPG’s last traded price on
1 January 2017, being $6.70.

Source: Bloomberg.

130 From January 2017 to around November 2017, TPG generally tracked the S&P/ASX 200
Telecommunications Services Index (which is heavily influenced by the relative weighting of
Telstra shares). However, since November 2017, TPG shares have outperformed the
S&P/ASX 200 Telecommunications Services Index due primarily to the underperformance of
Telstra over this period.

131 We have interpreted the material increase in the TPG share price post the announcement on
22 August 2018 that TPG and VHA were in discussion regarding a potential merger, and the
subsequent confirmation of the proposed Merger on 30 August 2018, to reflect the market’s
view of potential operating synergies available to TPG should the Merger with VHA be
successful. Further analysis of share market trading in TPG shares subsequent to the
announcement of the proposed Merger is set out in Section X of our report.

45 Soul Pattinson was the major sharcholder in SP Telemedia.
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132 Key market sensitive announcements during the charting period shown above are as follows:

(a) 21 March 2017 — TPG released its results for the half year ended 31 January 2017 and
reported underlying EBITDA growth of 13.2% to $417.6 million and underlying NPAT
growth of 27.8% to $207.5 million. The company also reaffirmed its FY17 underlying
EBITDA guidance of $820 million to $830 million

(b) 12 April 2017 — TPG announced the acquisition of 2 x 10 MHz of 700 MHz spectrum
in Australia along with its plans to build a mobile network in Australia for around
$1.9 billion. Concurrent with this announcement, the company announced an
entitlement offer to raise $400 million to pay down short term debt (with debt to be
drawn down as required to fund the network capital expenditure and spectrum
instalment payments)

(¢) 19 September 2017 — TPG released its results for FY'17 and reported underlying
EBITDA growth of 8.0% to $835 million (exceeding the upper end of the guidance
range by $5 million) and underlying NPAT growth of 15.6% to $417.3 million

(d) 20 March 2018 — TPG announced its results for the half year ended 31 January 2018
reporting underlying EBITDA of $418.2 million (compared to $417.6 million the year
before). The company also upgraded its FY 18 underlying EBITDA guidance to
$825 million to $830 million, an increase from the original guidance of $800 million to
$815 million

(e) 22 August 2018 — TPG responded to media speculation and confirmed that the
company had engaged in exploratory discussions with VHA regarding a potential
“merger of equals” between the two companies

(f) 30 August 2018 — TPG announced the Merger with VHA, with TPG shareholders set to
own 49.9% and VHA shareholders 50.1% of the equity in the Merged Group

(g) 18 September 2018 — TPG released its results for FY 18 and reported underlying
EBITDA growth of 0.7% to $841.1 million excluding AASB 15 (exceeding the upper
end of guidance range by $10.1 million) and underlying NPAT growth of 3.7% to
$432.6 million. TPG also provided FY19 EBITDA guidance of $800 million to
$820 million on a BAU basis46

(h) 10 December 2018 — TPG announced that the Mobile JV had been a successful bidder
in an auction for spectrum in the 3.6 GHz band (for consideration of $263.3 million,
paid in March 2020)

(i) 13 December 2018 — the ACCC announced that it had preliminary competition
concerns in relation to the Merger between TPG and VHA and its potential impact on
competition in Australia’s mobile and broadband markets

() 29 January 2019 — TPG announced that, due to (inter-alia) the prohibition by the
Australian Government of Huawei equipment in 5G networks47, it would cease the
rollout of its Australian mobile network

46 BAU relates to the existing Consumer and Corporate Division operations. It excludes the Singapore and Australian
mobile businesses and does not take into account of any impact from the planned Merger with VHA, including
merger transaction costs. BAU EBITDA guidance is provided on an excluding AASB 16 basis.

47 The principal equipment vendor selected by TPG for its Australian network was Huawei.
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(k) 19 March 2019 — TPG released its results for IHY 19 reporting underlying BAU
EBITDA growth of 2.8% to $424.4 million48. TPG also reaffirmed its FY19 BAU
EBITDA guidance of $800 million to $820 million

(I) 8 May 2019 — the ACCC announced that it had decided to oppose the proposed Merger
between TPG and VHA, given its view that the Merger was likely to substantially
lessen competition for mobile services (the ACCC believed that the Merger would
preclude TPG from entering as the fourth Australian mobile network operator). In
response to the ACCC decision, TPG announced that it would pursue proceedings in the
Federal Court to challenge the ACCC decision49

(m) 5 September 2019 — TPG released its results for FY19 and reported underlying BAU
EBITDA of $823.8 million (marginally exceeding the top end of its BAU EBITDA
guidance of $820 million). TPG also provided FY20 BAU EBITDA guidance of
$735 million to $750 million

(n) 13 February 2020 — the Federal Court handed down its decision to allow the proposed
Merger between TPG and VHA to proceed

(o) 5 March 2020 — TPG released its results for IHY20 reporting a decline in underlying
BAU EBITDA of approximately 5% to $404.2 million. TPG also revised its FY20
BAU EBITDA guidance to $775 million to $785 million (an increase from $735 million
to $750 million). The ACCC also announced that it would not appeal the Federal
Court’s decision to allow the proposed Merger between TPG and VHA to proceed.

Liquidity in TPG shares

133 The liquidity in TPG shares based on trading on the ASX over the 12 month period to
22 April 2020 is set out below:

TPG - liquidity in shares

No of shares  WANOS®  Implied level of liquidity

traded  outstanding Period® Annual®
Period Start date End date 000 000 % %
1 month 23 Mar 20 22 Apr 20 33,749 927,811 3.6 43.6
3 months 23 Jan 20 22 Apr 20 132,868 927,811 14.3 57.3
6 months 23 Oct 19 22 Apr 20 185,139 927,811 20.0 39.9
1 year 23 Apr 19 22 Apr 20 375,262 927,811 40.4 40.4

Note:

1 Weighted average number of shares outstanding (WANOS) during relevant period.

2 Number of shares traded during the period divided by WANOS.

3 Implied annualised figure based upon implied level of liquidity for the period (based on number of
days in respective periods).

134 As noted above, TPG has two major shareholders being Mr and Mrs Teoh (34.3% interest)
and Soul Pattinson (25.3% interest). Accordingly, the free float of the company has
effectively been restricted to around 40.4% of the issued capital. In the three, six and
12 month annualised periods to 22 April 2020, the annualised share turnover has ranged
between 39.9% and 57.3% of the issued shares in TPG, indicating a high level of market
liquidity, particularly in light of the two major shareholders.

48 Based on restated figures for the effects of the adoption of AASB 15.
49 Lodgement of Federal Court proceedings was subsequently made on 24 May 2019.
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IV Profile of VHA

Overview

135 VHA provides wireless communications services in Australia and operates both 3G and 4G
cellular networks, along with a small number of 5G sites as part of its 5G network currently
being rolled out. Its networks provide voice calls and messaging services as well as mobile
broadband, audio, live mobile video, video calling and other information and entertainment
services. VHA is the third largest Australian MNO, with approximately 5.7 million mobile
customers as at 31 December 2019 and a mobile network covering more than 22 million
Australians. The company also supplies NBN fixed line broadband services to complement
its mobile services offering.

History

136 Vodafone Australia Limited (Vodafone Australia) was awarded Australia’s third mobile
telecommunications carrier licence in December 1990. In September 1993, after developing
its own network, Vodafone Australia began providing 2G Global System for Mobile
communication (GSM) services with network coverage in Sydney, Melbourne and Canberra.
By March 1994, its mobile network was extended to the cities of Brisbane, Adelaide and
Perth.

137 In order to reduce costs, Vodafone Australia and Optus agreed to share Wide Band Code
Division Multiple Access for the rollout of their respective 3G networks (as announced in
August 2004). Following network construction, Vodafone Australia launched its 3G network
across Australia from October 2005.

138 Vodafone Australia and HTA, a listed subsidiary of Hutchison Whampoa Limited50, merged
their operations in 2009 to form VHA. HTA provided wireless communications services in
Australia and launched Australia’s first 3G mobile network in 2003, under the global brand
“3”. Under the merger, VHA was jointly owned (50% each) by HTA5! and Vodafone Group,
with its services primarily provided under the Vodafone brand52. Post the merger, VHA
operated a mobile network with 95% population coverage, approximately 6 million customers
and annual revenues of approximately $4 billion (for the year ended 31 December 2009
(CY09)).

139 On 21 October 2010, VHA announced major investments to strengthen the Vodafone 3G
network in and around cities and towns across Australia. This included the consolidation of
the Vodafone and 3 networks into a single network, investments in 1,400 new 3G network
sites (with 900 of these in capital cities and 500 in regional areas), as well as new
transmission improvements.

140 In June 2013, VHA launched its 4G Long Term Evolution (LTE) 1800 MHz network with
selected coverage in Sydney, Melbourne, Brisbane, Adelaide, Perth, Newcastle and
Wollongong. VHA has invested approximately $3.8 billion in network and technology over

50 Hutchison Whampoa Limited has since merged with Cheung Kong Group to form CK Hutchison Holdings.
51 HTA is listed on the ASX and remains a 50% shareholder in VHA.
52 Under a licence arrangement with Vodafone Group.
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the five years to CY19, with some $0.7 billion spent in CY'19. This network spend comprises
expenditure on sites, transmission, spectrum, radio access network, software, hardware and
technology operating expenses. It has also included the construction of new sites under the
Australian Government’s Mobile Black Spot Program (an initiative to improve mobile
coverage and competition in regional areas through investment in telecommunications
infrastructure)s3.

141 VHA’s mobile network was recognised in Open Signal’s State of the Network independent
report, ranking outright first or joint first across all categories, including leading network for
average 4G download speed, overall download speed and 4G latency. It has also maintained
the highest Net Promoter Score54 amongst Australian MNOs (an indication of positive
consumer sentiment) since the December 2017 quarter.

142 VHA has closed its 2G network and is re-farming portions of 900 MHz spectrum for newer
technology such as its Narrowband Internet-of-Things (NB-IoT) network. VHA’s NB-IoT
network is a lower power wide area network technology designed to wirelessly connect
millions of devices that have low bandwidth requirements. VHA’s NB-IoT business was
launched in 2017, signing a range of customers to its network including smart lock, smart
water meter and refrigeration monitoring providers. To prepare for the launch of the NB-IoT
network, VHA upgraded about half of its network sites, as well as deployed software
upgrades across its radio access network and elements of the core network. Additionally,
VHA has integrated its NB-IoT service to Vodafone’s Global Internet-of-Things (IoT)
platform.

143 On 30 December 2019, VHA appointed Nokia Solutions and Networks Australia Pty Limited
(Nokia) as VHA’s vendor to deliver a new 5G radio access network in Australia. The
agreement between VHA and Nokia is for a term of at least five years and enables VHA to
place orders with Nokia for site delivery, thus allowing VHA to scale up or down the pace of
its 5G rollout according to its requirements.

144 In March 2020, VHA’s commercial launch of 5G services occurred, with the first 5G sites
switched on in Parramatta, NSW. VHA initially plans to have over 650 5G sites across
Sydney, Melbourne, Brisbane, Adelaide, Canberra and Perth which will be increased to
several thousand over coming years.

Current operations

145 VHA provides mobile voice and broadband services to its customer base of approximately
5.7 million users (as at 31 December 2019). It employs approximately 2,050 staff (as at
31 December 2019) and operates from a head office in North Sydney as well as additional
offices in Melbourne, Brisbane, Adelaide and Perth and a contact centre in Hobart. Its
products are distributed through a range of company-owned stores, as well as exclusive dealer
stores and mass retail outlets. As at 31 December 2019, VHA had 99 company-owned stores
as well as 226 exclusive dealer stores located throughout Australias5.

53 As a part of this program, VHA has committed to building 75 mobile base stations in rural sites around Australia
by 2020. As at 31 March 2020, VHA had completed construction of 60 new base stations.

54 Net Promoter Scores measure how likely customers are to recommend VHA products and services to others.
55 In addition to the 325 branded stores, VHA has an additional 65 non-branded stores.
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VHA — Australian branded store locations

M @ @
stores

146 VHA’s mobile consumer base decreased by 275,000 (4.6%) in the year to 31 December 2019,
primarily due to an 8.6% fall in the pre-paid customer base as a result of increased
competition from MVNOs and second brands and a conscious decision to exit unprofitable
channels. VHA’s post-paid customer base saw a modest decline in the face of sustained
aggressive competition and a strategic decision to focus on maintaining profitability over
defending market share at high cost.

147 Subscriber numbers as at 31 December 2018 and 31 December 2019 are shown below:

VHA — mobile subscriber numbers
31 Dec 18 31 Dec 19 Change

000 000 %
Post-paid customers 3,454 3,416 (1.1
Pre-paid customers 2,209 2,018 (8.6)
Total customers 5,663 5,434 4.0)
MVNO customers(" 356 310 (12.9)
Total network customers 6,019 5,744 (4.6)

Note:

1 In the first half of 2018 VHA reclassified the mobile customers of Kogan and Lebara (approximately
523,000) to pre-paid from MVNO (as the Lebara brand in Australia is licensed by VHA and the
arrangement with Kogan is a unique strategic partnership, refer below).

148 VHA entered into an MVNO partnership with Lebara Group B.V (Lebara), operating under
the Lebara Mobile brand, during 2009. In September 2016, VHA acquired Lebara’s
Australian MVNO business, which had over 130,000 customers at the time. These customers
are shown as pre-paid subscribers in the table above as they are customers of VHA operating
under the Lebara Mobile brand.
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149 On 13 April 2015, Kogan.com Limited (Kogan) entered into an agreement with VHA to
provide online only, low-cost, pre-paid mobile plans under the Kogan Mobile brand. Under
the agreement, Kogan provides branding and marketing services for competitively priced
plans on the VHA network. In turn, VHA is responsible for providing all aspects of service
delivery, including the use of its mobile network and customer service. Kogan Mobile
commenced selling mobile services in October 2015. These are also shown as pre-paid
subscribers in the above table.

150 On 30 September 2015, TPG announced to the ASX arrangements with VHA to migrate the
majority of its TPG branded mobile wholesale customer base to the VHA network (which was
previously on the Optus network). At the time TPG had a mobile subscriber base of around
470,000 users, not all of which were under the TPG brand56. These customers (excluding
those operated by iiNet and a small proportion of TPG mobile customers which have
remained on the Optus network) are shown as MVNO customers in the above table.

151 In an increasingly competitive environment, VHA has demonstrated an ability to provide
customer-focused offerings, including the following (since 2018):

(a) inlate 2017, at no upfront cost to the customer, VHA introduced a hybrid modem to
provide NBN services with 4G backup enabling customers to connect to VHA’s 4G
network prior to their NBN service being installed and ongoing backup in the event of a
NBN fault

(b) in May 2018, VHA introduced Australia’s first widely available endless mobile plans,
known as “Red Plus”. On Red Plus plans customers continue to have access to speed
restricted data services after they have consumed a fixed amount of unrestricted data,
offering protection against excess data use charges

(c) in November 2018, VHA introduced “Bundle & Save”, providing customers with tiered
discounts from 5% to 20% based upon having two to five or more services over
$30 each across selected post-paid voice, mobile broadband and Vodafone nbn™ plans

(d) in November 2018, VHA extended its “$5 Roaming” offering to cover 80 countries,
whereby customers can use their plan inclusions for text, data and calls whilst overseas
for only $5 per day; and

(e) in March 2019, VHA refreshed its “Trade-In” program by offering customers more
attractive trade-in prices on their existing mobile devices to upgrade to the latest
technology.

Vodafone NBN

152 In April 2018, VHA officially launched Vodafone nbn™, following a soft launch in Sydney,
Melbourne, Canberra, Newcastle and Geelong in December 2017. In a strategic move to
complement its mobile network and offer customers a converged internet experience, using
the NBN, VHA has grown the availability of its fixed network to other major Australian
cities, expanded its fixed retail distribution footprint and added content access and enhanced
features.

56 This included some 176,000 mobile customers added from the acquisition of iiNet (as at 31 January 2016) which
were not migrated to the VHA network.
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153 Like its mobile offering, Vodafone nbn™ focuses on the customer experience with Instant
Connect and 4G Back Up, allowing customers to access the internet via VHA’s 4G mobile
network prior to NBN installation and in the event of a fault. These features have been
well-received by customers and some of them have been implemented by VHA’s competitors
in response.

154 In an initiative to attract residential customers whose landline numbers are important to them,
VHA has launched Vodafone Mobile Landline. The product allows customers to keep their
landline number when switching to Vodafone nbn™ by having the number redirected to their
mobile service. This initiative removes the need for customers to have a physical landline
connected in their home.

Enterprise Business Unit

155 VHA has also been growing its Enterprise Business Unit, partnering with a number of major
customers across a variety of industries including companies in the food and beverage, global
logistics and finance sectors. For example, during CY'18, VHA secured a major partnership
with Qantas to provide a one-of-a-kind roaming product to allow Qantas pilots to complete
pre-flight checks internationally without relying on wi-fi.

Spectrum owned

156 VHA owns a public mobile telecommunications service class B apparatus licence for the
900 MHz spectrum. Rather than covering geographic locations, as is the case with spectrum
licenses, apparatus licenses pertain to the operation of systems within an assigned frequency
band. Licenses are obtained by application through the Australian Communications and
Media Authority (ACMA) and are issued for periods that vary from one day to up to five
years, however these licenses are generally rolled over to the incumbent holder (as has been
the case for VHA’s 900 MHz spectrum).

157 A summary of the spectrum licenses>7 owned by VHA 58 as at the date of this report
(excluding the 900 MHz spectrum class B apparatus licence) is as follows:

57 A spectrum licence authorises a company to operate a device or devices within a defined spectrum space,
categorised by geographic area and frequency band. Licenses are regulated by the ACMA through restricted
auctions whereby allocation limits are established and competitors’ bids are capped according to their current
market share of the spectrum on offer.

58 Including the spectrum acquired in December 2018 by the Mobile JV.
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VHA — spectrum licence owned

Band Expiry date Amount Locations Attributes

700 MHz  December 2029  2x5 MHz National Better for coverage.
Lower band frequencies
propagate better(!)

850 MHz  June 2028 2x10 MHz Metro Better for coverage.
2x5 MHz Regional Lower band frequencies

propagate better(!)

900 MHz  Currently an 2x8.2 MHz National Better for coverage.

apparatus licence Lower band frequencies
propagate better("

1800 MHz  June 2028 2x30 MHz Sydney/Melbourne Better for speed, as there is
2x25 MHz Brisbane/Adelaide/Perth  more bandwidth available
2x25 MHz Canberra in higher band frequencies
2x5 MHz Hobart/Darwin than in lower bands
2x0-15 MHz Regional, differs by area

2100 MHz October 2032 2x25 MHz Sydney/Melbourne Better for speed, as there is
2x20 MHz Brisbane/Adelaide/Perth  more bandwidth available
2x10 MHz Canberra/Hobart/Darwin  in higher band frequencies
2x5 MHz Regional than in lower bands

3.6 GHZ® December 2030®) 1x30 MHz Top six capital cities The primary 5G band,
1x12.5-20 MHz Metro fringe and regional =~ which offers faster

areas network speeds, lower

latency, and more
simultaneous connections
of devices to a mobile
network

Note:

1  Which means that a low band signal covers a longer distance and has better in-building coverage.

2 The spectrum licence is issued to the Mobile JV, the incorporated 50:50 joint venture between VHA
and TPG.

3 Represents VHA’s 50% interest in spectrum owned by the Mobile JV. Spectrum was acquired in
November / December 2018 but only came into effect on 30 March 2020.

158 VHA'’s (including HTA prior to the merger) expenditure on spectrum over the last 22 years
has exceeded $1.7 billion. During 2016 and 2017, VHA purchased spectrum licenses in the
700 MHz, 1800 MHz, and 2100 MHz bands. In addition, VHA renewed its spectrum in the
2100 MHz band in April 2017 at a cost of $544 million. This spectrum was originally
acquired in 2001 for $449.7 million.

159 In December 2018, the Mobile JV39 acquired substantial spectrum holdings in all available
metropolitan and regional areas in the 3.6 GHz band auction, for $263 million. This builds on
VHA'’s work over recent years to prepare for 5G, with projects including the virtualisation of
its core network, fibre transmission rollout and detailed infrastructure planning.

59 The Mobile JV is an ongoing joint venture with TPG, and subject to regulatory approvals, will not terminate if the
Merger between VHA and TPG does not proceed.
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160 The financial performance of VHA for the four years to CY19 is set out below:

VHA — summary of financial performance”

CY16® CY17® CY18®® CY19%9®
$m $m $Sm $m

Revenue 3,340.7 3,453.7 3,626.4 3,5234
Network, carrier and hardware costs (1,832.9) (1,913.6) (1,927.6) (1,896.0)
Gross profit 1,507.8 1,540.1 1,698.8 1,627.4
Operating expenses (595.7) (568.3) (596.6) (590.8)
Underlying EBITDA 912.1 971.8 1,102.2 1,036.6
Depreciation® (710.7) (715.8) (759.5) (782.1)
Underlying EBITA 201.5 256.0 342.7 254.5
Amortisation of spectrum licenses (82.8) (81.3) (109.2) (115.4)
Underlying EBIT 118.6 174.7 233.6 139.1
Net financial expense (360.4) (352.5) (358.0) (370.4)
Profit / (loss) before tax (241.8) (177.8) (124.4) (231.3)
Income tax expense - - - -
Profit / (loss) after tax (241.8) (177.8) (124.4) (231.3)
Growth in revenue (8.4%) 3.4% 5.0% (2.8%)
Growth in underlying EBITDA 12.2% 6.5% 13.4% (6.0%)
Underlying EBITDA margin 27.3% 28.1% 30.4% 29.4%
Total VHA customers at period end (000)” 5213 5470 5,663 5434
Total network customers at period end (000) 5,562 5,808 6,019 5,744
Mobile VHA customer ARPU® $36.94% $36.69” $35.05¢% $33.35
Note:

1 Rounding differences exist.

2 Asreported in the financial statements, CY 17 figures are based on the reported figures from the
CY 18 financial statements which have reclassified various expenses from operating expenses to
network, carrier and hardware costs. The CY 16 and CY 17 figures have not been restated for the
impact of AASB 15, which increased reported CY 18 EBITDA by $15.3 million and reduced CY18
EBITA by $21 million (due largely to higher amortisation expenses which have been classified as
depreciation).

3 Based on the figures in the CY 19 financial statements which reclassified $16.7 million of content
costs into service revenue and various network, carrier and hardware costs into operating expenses.
These figures reflect the impact of AASB 15, but do not reflect the impact of AASB 16.

4 AASB 16 became effective for VHA on 1 January 2019. The figures for CY 19 have been restated to
remove the impact of AASB 16, which increased reported EBITDA in CY'19 by $142.1 million and
reduced the loss after tax by $48 million. We have excluded the AASB 16 impacts as they are driven
by accounting entries that have no impact on the underlying cash flow or profitability of VHA.

5 In CY19, content costs were reclassified into service revenue.

6 Depreciation includes the amortisation of intangible assets related to computer software, customer
acquisition and retention and brand names.

7 In the first half of 2018, VHA reclassified the mobile customers of Kogan and Lebara (approximately
523,000) to pre-paid from MVNO. Customer numbers for CY16 and CY 17 have been restated to
include these customers in the VHA customer base to enable a like-for-like comparison.

8 Average revenue per user (ARPU).

9 Restated to reflect the change in basis of Mobile ARPU calculation in CY'19 as a result of the
reclassification of content costs into service revenue, and the exclusion of Machine-to-Machine
(M2M) IoT revenue.
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161 Below is a summary of the financial performance of VHA for the four years to CY19.

Results for CY16

—  the decrease in revenue (a reduction of 8.4%) was primarily attributable to the ACCC’s
reduction of industry mobile termination rates, which took effect on 1 January 2016.
Given the reduction in mobile termination rates impacted both revenue and airtime costs
(being the cost of voice and Short Message Service (SMS) interconnection charges
between Australian telecommunication operators) by similar amounts, profitability was
not impacted. Excluding the impact of the lower mobile termination rates, total revenue
increased by 5.7%, driven by the uplift in the customer base (VHA