IMPORTANT NOTICE

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF NOTES FOR SALE IN ANY
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE NOTES HAVE NOT BEEN, AND WILL NOT BE,
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION. ACCORDINGLY, THE
NOTES MAY BE OFFERED (I) WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT) (“REGULATION S”) (“U.S. PERSON”)
TO QUALIFIED INSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) (“QIBS”)
IN RELIANCE ON RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”), (I) OUTSIDE THE UNITED STATES
TO NON-U.S. PERSONS IN RELIANCE ON REGULATION S OR (II) OTHERWISE PURSUANT TO AN EXEMPTION
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND APPLICABLE U.S. STATE OR LOCAL SECURITIES LAWS. PROSPECTIVE PURCHASERS OF NOTES
ARE HEREBY NOTIFIED THAT THE SELLER OF THE NOTES MAY BE RELYING ON THE EXEMPTION FROM THE
PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A. FOR FURTHER DETAILS ABOUT
ELIGIBLE OFFEREES, DEEMED REPRESENTATIONS AND TRANSFER AND RESALE RESTRICTIONS, SEE THE
“NOTICE TO PURCHASERS AND HOLDERS OF REGISTERED GLOBAL NOTES AND TRANSFER RESTRICTIONS”
AND “PLAN OF DISTRIBUTION” SECTIONS OF THE OFFERING CIRCULAR.

THE FOLLOWING OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON
AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THIS OFFERING CIRCULAR IN WHOLE OR IN PART IS UNAUTHORIZED. THE INFORMATION
HEREIN MAY NOT BE USED FOR ANY PURPOSE OTHER THAN FOR CONSIDERING THE PURCHASE OF THE
NOTES.

FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR
THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION
CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED AND WILL NOT BE ABLE
TO PURCHASE ANY OF THE NOTES DESCRIBED IN THE OFFERING CIRCULAR.

Confirmation of your Representation: In order to be eligible to view this Offering Circular or make an investment decision with
respect to the notes, investors must (1) not be U.S. persons or (2) be a QIB. This Offering Circular is being sent at your request
and by accepting the e-mail and accessing this Offering Circular, you shall be deemed to have represented to us that (1) you are
(i) not a U.S. person nor are you acting on behalf of a U.S. person, the electronic mail address that you gave us and to which this
e-mail has been delivered is not located in the United States and, to the extent you purchase the notes described in this Offering
Circular, you will be doing so pursuant to Regulation S under the Securities Act or (ii) a QIB, (2) you consent to delivery of
such Offering Circular and any amendments and supplements thereto by electronic transmission and (3) you will only use this
Offering Circular and the information herein for the purpose of considering an investment in the Notes.

You are reminded that this Offering Circular has been delivered to you on the basis that you are a person into whose possession
this Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you
may not, nor are you authorized to, deliver this Offering Circular to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any
place where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed
broker or dealer and any of the underwriters or any affiliate of the underwriters is a licensed broker or dealer in that jurisdiction,
the offering shall be deemed to be made by such underwriter or such affiliate on behalf of SP PowerAssets Limited in such
jurisdiction.

This Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted via this medium
may be altered or changed during the process of electronic transmission and consequently none of DBS Bank Ltd., Deutsche
Bank AG, Singapore Branch, Morgan Stanley Asia (Singapore) Pte., Oversea-Chinese Banking Corporation Limited and The
Hongkong and Shanghai Banking Corporation Limited or any person who controls any of them or any director, officer, employee
or agent of it or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any difference
between this Offering Circular distributed to you in electronic format and the hard copy version available to you on request
from DBS Bank Ltd., Deutsche Bank AG, Singapore Branch, Morgan Stanley Asia (Singapore) Pte., Oversea-Chinese Banking
Corporation Limited and The Hongkong and Shanghai Banking Corporation Limited.

Your use of this e-mail is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses
and other items of a destructive nature.
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S$8,000,000,000
GLOBAL MEDIUM TERM NOTE PROGRAM

Under the Global Medium Term Note Program (the “Program”) described in this Offering Circular, we, subject to compliance with all relevant laws, regulations
and directives, may from time to time issue medium term notes (the “Notes”). The aggregate nominal amount of Notes outstanding will not at any time exceed
S$8,000,000,000 (or the equivalent in other currencies), unless such amount is otherwise increased pursuant to the terms of the Program. The Notes are not
guaranteed by any person, except as may be otherwise expressly stated in the relevant Pricing Supplement (as defined herein). This Offering Circular supersedes and
replaces any previous offering circulars and any supplements thereto in relation to the Program.

Application has been made to the Singapore Exchange Securities Trading Limited (the “SGX-ST”) for permission to deal in and quotation for any Notes which are
agreed at the time of issue thereof to be so listed on the SGX-ST. Such permission will be granted when such Notes have been admitted to the Official List of the
SGX-ST. Unlisted series of Notes may also be issued pursuant to the Program. The relevant Pricing Supplement in respect of any series of Notes will specify whether
or not such Notes will be listed on the SGX-ST (or any other stock exchange). There is no assurance that the application to the SGX-ST for the listing of the Notes
of such series will be approved. Admission to the Official List of the SGX-ST and quotation of any Notes on the SGX-ST is not to be taken as an indication of the
merits of SP PowerAssets Limited (the “Issuer” or the “Company”), its subsidiary companies (if any), its associated companies (if any) or such Notes. The SGX-ST
assumes no responsibility for the correctness of any of the statements made, opinions expressed or reports contained herein.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 10.

Notes of each series (as described in “Summary of the Program™) to be issued in bearer form (“Bearer Notes” comprising a “Bearer Series”) will initially be
represented by interests in a temporary global Note or by a permanent global Note, in either case in bearer form (each a “Temporary Global Note” and a “Permanent
Global Note”, respectively), without interest coupons, which may be deposited on the relevant date of issue (the “Issue Date”) with The Central Depository (Pte)
Limited (“CDP”), subject to any restrictions or conditions which may be applicable (as specified in the relevant Pricing Supplement), or with a common depositary
on behalf of Clearstream Banking, société anonyme (“Clearstream”) and Euroclear Bank S.A./ N.V. (“Euroclear”) or any other agreed clearance system compatible
with Euroclear and Clearstream. Interests in a Temporary Global Note will be exchangeable upon request, in whole or in part, for interests in a Permanent Global
Note (each a “Global Note”) on or after the date 40 days after the later of the commencement of the offering and the relevant Issue Date (the “Exchange Date”), upon
certification as to non-U.S. beneficial ownership. Individual definitive Bearer Notes (“Definitive Bearer Notes”) will only be available in certain limited circumstances
as described herein.

Notes of each series to be issued in registered form (“Registered Notes” comprising a “Registered Series”) sold in an “offshore transaction” to non-U.S. persons
within the meaning of Regulation S (“Regulation S”) under the U.S. Securities Act of 1933, as amended (the “Securities Act”), will initially be represented by
interests in a global unrestricted Registered Note, without interest coupons (each a “Regulation S Global Note”), which may be deposited on the Issue Date with,
and registered in the name of, CDP, subject to any restrictions or conditions which may be applicable (as specified in the relevant Pricing Supplement), or a common
depositary for, and registered in the name of a nominee of, Euroclear and Clearstream, or a custodian for, and registered in the name of a nominee of, The Depository
Trust Company (“DTC”). Beneficial interests in a Regulation S Global Note will be shown on, and transfers thereof will be effected only through, records maintained
by CDP, Euroclear or Clearstream, or DTC. Notes of each Registered Series sold to a qualified institutional buyer (“QIB”) within the meaning of Rule 144A under
the Securities Act (“Rule 144A”), as referred to in, and subject to the transfer restrictions described in, “Plan of Distribution” will initially be represented by interests
in a global restricted Registered Note, without interest coupons (each a “Restricted Global Note” and together with any Regulation S Global Notes, the “Registered
Global Notes”), which will be deposited on the Issue Date with a custodian for, and registered in the name of a nominee of, DTC. Beneficial interests in a Restricted
Global Note will be shown on, and transfers thereof will be effected only through, records maintained by DTC and its participants. See “Annex B—Global Clearance
and Settlement”. Individual definitive Registered Notes (“Definitive Registered Notes™) will only be available in certain limited circumstances as described herein.

The Issuer has been assigned an overall corporate credit rating of “Aa2” by Moody’s Investors Service, Inc. (“Moody’s”) and “AA” by Standard & Poor’s Ratings
Services, a division of The McGraw-Hill Companies, Inc. (“Standard & Poor’s”). Notes issued under the Program may be rated or unrated. Where an issue of Notes
is rated, such rating will not necessarily be the same as the rating(s) assigned to the Issuer. A rating is not a recommendation to buy, sell or hold securities and may be

subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

The Notes have not been and will not be registered under the Securities Act or with any securities regulatory authority of any state or other jurisdiction of the United
States and the Notes may include Bearer Notes that are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may not be offered, sold or,
in the case of Bearer Notes, delivered within the United States or its possessions or to, or for the account or benefit of, U.S. persons (as defined in the U.S. Internal
Revenue Code of 1986, as amended (the “Internal Revenue Code”)). See “Notice to Purchasers and Holders of Registered Global Notes and Transfer Restrictions”.

This Offering Circular is an advertisement and is not a prospectus for the purposes of EU Directive 2003/71/EC, as amended, to the extent that such amendments
have been implemented in any such Member State (the “Prospectus Directive”) and/or Part VI of the United Kingdom Financial Services and Markets Act 2000 or
otherwise.
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The date of this Offering Circular is July 15, 2015
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In making an investment decision, you must rely on your own examination of our company, the terms
of the Program and any of the terms and conditions of any series of Notes offered thereunder.

Notwithstanding anything herein to the contrary, each prospective purchaser (and each employee,
representative or other agent of each prospective purchaser) may disclose to any and all persons, without
limitation of any kind, the U.S. tax treatment and U.S. tax structure of the transactions contemplated by this
Offering Circular, and all materials of any kind (including opinions or other tax analyses) that are provided
to it relating to such U.S. tax treatment and U.S. tax structure. However, this authorization does not extend to
information that may be required to be kept confidential in order to comply with applicable securities laws.
Each prospective purchaser further acknowledges and agrees that it does not know or have reason to know
that its or its employees’, representatives’ or other agents’ use or disclosure of information relating to the U.S.
tax treatment or U.S. tax structure of any transaction contemplated by this Offering Circular is limited in any
manner.

By receiving this Offering Circular, you acknowledge that (i) you have been afforded an opportunity
to request from us and to review, and have received, all information that you consider necessary to verify the
accuracy of, or to supplement, the information contained in this Offering Circular, (ii) you have not relied
on any Arranger or Dealer or any person affiliated with any Arranger or Dealer in connection with your
investigation of the accuracy of any information in this Offering Circular or your investment decision and
(iii) no person has been authorized to give any information or to make any representation concerning the issue
or sale of the Notes or our company other than as contained in this Offering Circular and, if given or made,
any such other information or representation should not be relied upon as having been authorized by us, the
Arrangers or the Dealers.

Certain information in this Offering Circular has been extracted from publicly available documents and
information. None of such documents or publicly available information is incorporated by reference in this
Offering Circular. We make no representation, express or implied, and do not accept any responsibility with
respect to the accuracy or completeness of any information made publicly available, whether or not included
in this Offering Circular.

In the case of any Notes which are to be admitted to trading on a regulated market within the European
Economic Area or offered to the public in a Member State of the European Economic Area in circumstances
which require the publication of a prospectus under the Prospectus Directive, the minimum specified
denomination of such Notes shall be €100,000 (or its equivalent in any other currency as of the date of issue
of the Notes).

We confirm, having made all reasonable inquiries, that this document contains all information with
respect to our company and to the Notes that is material in the context of the issue and offering of any Notes
under this Program, the statements contained in it relating to our company are true and accurate in all material
respects and not misleading in any material respect, the opinions and intentions expressed in this Offering
Circular with regard to our company are honestly held, have been reached after considering all relevant
circumstances and are based on reasonable assumptions, there are no other facts in relation to our company
or the Notes the omission of which would, in the context of the issue and offering of the Notes, make any
statement in this Offering Circular misleading in any material respect and all reasonable inquiries have been
made by us to ascertain such facts and to verify the accuracy of all such information.

No person has been authorized to give any information or to make any representation that is not
contained in this Offering Circular in connection with the issue or sale of the Notes and, if given or made,
such information or representation must not be relied upon as having been authorized by us, or any of the
Dealers or any of the Arrangers. Neither the delivery of this Offering Circular nor any sale made in connection
herewith shall, under any circumstances, create any implication that there has been no change in our affairs
since the date hereof or the date upon which this Offering Circular has been most recently amended or
supplemented or that there has been no adverse change in our financial position since the date hereof or the
date upon which this Offering Circular has been most recently amended or supplemented or that any other
information supplied in connection with the Program is correct as of any time subsequent to the date on which
it is supplied or, if different, the date indicated in the document containing the same.
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The distribution of this Offering Circular or any Pricing Supplement and the offering of the Notes in
certain jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes are
required by us, the Arrangers and the Dealers to inform themselves about and to observe any such restrictions.
For a description of certain further restrictions on offers and sales of Notes and distribution of this Offering
Circular, see “Plan of Distribution” and “Notice to Purchasers and Holders of Registered Global Notes and
Transfer Restrictions”. This Offering Circular does not constitute an offer to sell or the solicitation of an offer
to buy any Notes in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in
such jurisdiction.

The Arrangers and the Dealers have not separately verified the information contained in (or
incorporated into) this Offering Circular. To the fullest extent permitted by law, none of the Arrangers
or the Dealers makes any representation, express or implied, or accepts any responsibility, with respect to
the accuracy or completeness of any of the information in (or incorporated into) this Offering Circular or
for any statement, made or purported to be made, by any of the Arrangers or any of the Dealers or on its
behalf in connection with our company or the issue and offering of the Notes. The Arrangers and the Dealers
accordingly disclaim all and any liability whether arising in tort or contract or otherwise (save as referred to
above) which they might otherwise have in respect of this Offering Circular or any such statement. Neither
this Offering Circular nor any other financial statements are intended to provide the basis of any credit or other
evaluation and should not be considered as a recommendation by any of us, the Arrangers or the Dealers that
any recipient of this Offering Circular or any other person should purchase the Notes. Each potential purchaser
of Notes should determine for itself the relevance of the information contained in this Offering Circular and
its purchase of Notes should be based upon such investigation as it deems necessary. None of the Arrangers
or the Dealers undertakes to review our financial condition or affairs during the life of the arrangements
contemplated by this Offering Circular nor to advise you of any information coming to the attention of any of
the Arrangers or the Dealers.

In connection with the issue of any series of Notes, one or more Dealers named as stabilizing manager
(the “Stabilizing Manager(s)”) (or persons acting on behalf of any Stabilizing Manager) in the applicable
Pricing Supplement may over-allot Notes or effect transactions with a view to supporting the market price
of the Notes at a level higher than that which might otherwise prevail for a limited period after the relevant
Issue Date. However, there is no assurance that the Stabilizing Manager(s) (or persons acting on behalf of any
Stabilizing Manager) will undertake stabilization action. Any stabilization action may begin on or after the
date on which adequate public disclosure of the terms of the offer of the relevant series of Notes is made and,
if begun, may be discontinued at any time without notice, but it must end no later than the earlier of 30 days
after the Issue Date of the relevant series of Notes and 60 days after the date of the allotment of the relevant
series of Notes. Any stabilization action or over allotment must be conducted by the relevant Stabilization
Manager(s) or person(s) acting on behalf of any Stabilization Manager(s) in accordance with all applicable
laws and rules.

The Notes have not been and will not be registered under the Securities Act, and the Notes may include
Bearer Notes that are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may not
be offered or sold or, in the case of Bearer Notes, delivered within the United States or its possessions or to, or
for the account of benefit of, U.S. persons (as defined in the Internal Revenue Code).

The Notes are being offered and sold (1) outside the United States to non-U.S. persons in reliance on
Regulation S, (2) within the United States or to, or for the account or benefit of, U.S. persons to QIBs in
reliance on Rule 144A and/or (3) otherwise pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the Securities Act and applicable U.S. state and local laws. You are hereby
notified that sellers of the Notes may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A. For a description of these and certain further restrictions on offers,
sales and transfers of the Notes and distribution of this Offering Circular, see “Plan of Distribution” and
“Notice to Purchasers and Holders of Registered Global Notes and Transfer Restrictions”.
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The Notes have not been approved or disapproved by the U.S. Securities and Exchange Commission,
any State securities commission in the United States or any other U.S. regulatory authority, nor have any
of the foregoing authorities passed upon or endorsed the merits of the offering of the Notes or the accuracy
or adequacy of this Offering Circular. Any representation to the contrary is a criminal offense in the United
States.

This Offering Circular is only being distributed to and is only directed at: (i) persons who are outside
the United Kingdom; or (ii) investment professionals falling within Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”); or (iii) high net worth
companies, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to
(d) of the Order (all such persons together being referred to as “relevant persons”). In addition, there are
restrictions on the offer and sale of the Notes in the United Kingdom. The Notes are only available to, and any
invitation, offer or agreement to subscribe, purchase or otherwise acquire the Notes will be engaged in only
with, relevant persons. Any person who is not a relevant person should not act or rely on this Offering Circular
or any of its contents. All applicable provisions of the Financial Services and Market Act 2000, as amended
(the “FSMA”) with respect to anything done by any person in relation to the Notes in, from or otherwise
involving the United Kingdom must be complied with. See “Plan of Distribution”.

In connection with the offering of any series of Notes, each Dealer is acting or will act for the Issuer
in connection with the offering and no-one else and will not be responsible to anyone other than the Issuer for
providing the protections afforded to clients of that Dealer nor for providing advice in relation to any such
offering.

This Offering Circular has not been registered as a prospectus with the Monetary Authority of
Singapore (the “MAS”). Accordingly, this Offering Circular and any other document or material in connection
with the offer or sale, or invitation for subscription or purchase, of the Notes may not be circulated or
distributed, nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA™), (ii) to a relevant person
pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions
specified in Section 275, of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of,
any other applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which

is:
(a)  a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or

more individuals, each of whom is an accredited investor; or

(b)  atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust

has acquired the Notes pursuant to an offer made under Section 275 of the SFA except:

(1)  to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA; or

(2)  where no consideration is or will be given for the transfer; or
(3)  where the transfer is by operation of law;

(4)  as specified in Section 276(7) of the SFA; or
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(5) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

For a description of other restrictions, see “Plan of Distribution” and “Notice to Purchasers and Holders
of Registered Global Notes and Transfer Restrictions”.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR
A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES ANNOTATED, 1955 (“RSA 421-B”), WITH THE STATE OF NEW HAMPSHIRE NOR
THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN
THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE
OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION
OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE OF NEW HAMPSHIRE HAS PASSED IN ANY WAY UPON THE MERITS
OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE,
TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

DOCUMENTS INCORPORATED BY REFERENCE

This Offering Circular is to be read in conjunction with all documents which are deemed
to be incorporated by reference and is to be read and construed on the basis that such documents are so
incorporated. The following documents shall be incorporated in, and form part of, this Offering Circular:

(a)  all supplements or amendments to this Offering Circular circulated by the Issuer from time to
time, including each relevant Pricing Supplement;

(b)  any announcements of the Issuer made via SGXNET; and

(¢)  all documents issued by the Issuer and specified in a supplement or amendment to this Offering
Circular as being incorporated by reference in this Offering Circular.

All documents incorporated by reference will be available, free of charge, from the offices of the Paying
Agent (as defined herein) in Singapore.

AVAILABLE INFORMATION

We have agreed that, for so long as any Notes are “restricted securities” within the meaning of Rule
144(a)(3) under the Securities Act, we will, during any period in which we are neither subject to Section 13
or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”) nor exempt from
reporting pursuant to Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such restricted
securities or to any prospective purchaser of such restricted securities designated by such holder or beneficial
owner for delivery to such holder, beneficial owner or prospective purchaser, in each case upon the request
of such holder, beneficial owner or prospective purchaser, the information required to be provided by Rule
144A(d)(4) under the Securities Act.



ENFORCEMENT OF CIVIL LIABILITIES

We are a company incorporated in Singapore. All of our directors and executive officers (and certain of
the parties named in this Offering Circular) reside outside the United States, and all or a substantial portion of
our assets and such persons are located outside the United States. As a result, it may not be possible for you
to effect service of process within the United States upon us or such persons, or to enforce against us or such
persons outside of the United States courts judgments obtained in United States courts including judgments
predicated upon the civil liability provisions of the securities laws of the United States or any state or territory
within the United States. We have, however, appointed CT Corporation System, 111 Eighth Avenue, New
York, New York 10011 as our authorized agent upon which process may be served in any suit or proceeding
arising out of or relating to the Notes (other than Notes expressed to be governed by the laws of Singapore)
that may be instituted in any federal or state court in the City of New York or brought under U.S. federal or
state securities laws. Furthermore, a judgment for money in an action based on such Notes in a federal or state
court in the United States ordinarily would be enforced in the United States only in U.S. dollars. The date
used by such a court to determine the rate of conversion of Singapore dollars into U.S. dollars will depend
on various factors, including which court renders the judgment. Under Section 27 of the New York Judiciary
Law, a state court in the State of New York rendering a judgment on Notes denominated in Singapore dollars
would be required to render such judgment in Singapore dollars, and such judgment would be converted into
U.S. dollars at the exchange rate prevailing on the date of entry of the judgment. Judgments of United States
courts based upon the civil liability provisions of the federal securities laws of the United States may not
be enforceable in Singapore courts and there is doubt as to whether Singapore courts will enter judgments
in original actions brought in Singapore courts based solely upon the civil liability provisions of the federal
securities laws of the United States.

FORWARD-LOOKING STATEMENTS

This Offering Circular includes “forward-looking statements” within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act. All statements other than statements of historical facts
included in this Offering Circular, including, without limitation, those regarding the Issuer’s financial position,
business strategy, plans and objectives of management for future operations relating to the Issuer’s products
and business, are forward-looking statements. Such forward-looking statements involve known and unknown
risks, uncertainties and other factors which may cause our actual results, performance or achievements, or
industry results, to be materially different from those expressed or implied by such forward- looking
statements. Such forward-looking statements are based on numerous assumptions regarding our present and
future business strategies and the environment in which we will operate in the future. Among the important
factors that could cause our actual results, performance or achievements to differ materially from those in the
forward-looking statements include, among others, the condition of and changes in the local, regional or global
economy that result in a reduction of the requirement for electricity or electricity transmission and distribution
services in Singapore, changes in Government regulation and licensing of our business activities in Singapore,
and increased competition in the electricity transmission and distribution industry in Singapore. Additional
factors that could cause actual results, performance or achievements to differ materially include, but are
not limited to, those discussed under “Risk Factors”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”, “Industry and Regulation”, “Our Business” and “The Manager and
its Employees”. These forward-looking statements speak only as of the date of this Offering Circular. We
expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-
looking statement contained herein to reflect any change in our expectations with regard thereto or any change
in events, conditions or circumstances on which any such statement is based.

Given the uncertainties of forward-looking statements, we cannot assure you that projected results or
events will be achieved and we caution you not to place undue reliance on such statements.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

SP PowerAssets maintains its financial books and records in Singapore dollars and in accordance with
the Singapore Financial Reporting Standards (“SFRS”), which differs in certain respects from International
Financial Reporting Standards (“IFRS”) and generally accepted accounting principles in the United States
(“U.S. GAAP”). As a result, SP PowerAsset’s financial statements and reported earnings could be different
from those which would be reported under IFRS or U.S. GAAP. Such differences may be material. This
Offering Circular does not contain a reconciliation of SP PowerAssets’ financial statements to IFRS or U.S.
GAAP nor does it include any information in relation to the differences between SFRS and IFRS or U.S.
GAAP. Had the financial statements and other financial information been prepared in accordance with IFRS
or U.S. GAAP, the results of operations and financial position may have been materially different. In making
an investment decision, investors must rely upon their own examination of SP PowerAssets, the terms of the
particular series of Notes and the financial information relating to SP PowerAssets. Potential investors should
consult their own professional advisors for an understanding of these differences between SFRS and IFRS or
U.S. GAAP, and how such differences might affect the financial information contained herein.

In this Offering Circular, we utilize certain non-SFRS financial measures and ratios, including
“EBITDA” and “EBITDA margin”, each with the meanings and as calculated as set forth in “Selected
Financial, Operating and Other Data”. These measures are presented because we believe that they and similar
measures are widely used in the markets in which we operate as a means of evaluating a company’s operating
performance and financing structure. These measures may not be comparable to other similarly titled measures
of other companies and are not measurements under SFRS, IFRS or U.S. GAAP, or other generally accepted
accounting principles, nor should they be considered as substitutes for the information contained in our
historical financial statements prepared in accordance with SFRS include in this Offering Circular.

Unless otherwise specified or the context otherwise requires, in this Offering Circular references to
“km” are to kilometers; references to “kWh”, “GWh” and “MWh” are to kilowatt-hours, gigawatt-hours and
megawatt-hours, respectively; references to “kVA” are to kilovolt-amperes; references to “kW” and “MW” are
to kilowatts and megawatts, respectively; references to “U.S.$” or “U.S. dollars” are to the lawful currency of
the United States of America; references to “Singapore” are to the Republic of Singapore; references to “S$”
or “Singapore dollars” are to the lawful currency of the Republic of Singapore; references to “£” or “sterling”
are to pounds sterling, the lawful currency of the United Kingdom; and references to the “Government” are to
the Government of the Republic of Singapore.

For the convenience of the reader, this Offering Circular contains translations of some Singapore
dollar amounts into U.S. dollars as of and for the period ending March 31, 2015 based on the exchange rate
of S$1.37 per U.S.$1.00, which was the noon buying rate in the City of New York as certified for customs
purposes by the Federal Reserve Bank of New York for cable transfers (the “Noon Buying Rate”) for
Singapore dollars on March 31, 2015. However, such translations should not be construed as representations
that Singapore dollar amounts have been, could have been or could be converted into U.S. dollars at that or
any other rate. The Noon Buying Rate for Singapore dollars on July 2, 2015 was S$1.3490 per U.S.$1.00. See
“Exchange Rates”.

See “Annex A—Glossary” for a description of certain technical terms commonly used in the electricity
transmission and distribution business. Singapore Power Limited has licensed its trademarks to us.
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SUMMARY

The following summary is qualified in its entirety by, and is subject to, the more detailed information
and financial statements contained or referred to elsewhere in this Offering Circular, including the sections
regarding “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Results of

FEINT

Operations”, “Industry and Regulation”, “Our Business” and “The Manager and its Employees”.

Unless the context otherwise requires, in this Offering Circular “we”, “us”, “our”, “ourselves”, “our
company”, “the Company”, “the Issuer” and “SP PowerAssets” refer to SP PowerAssets Limited. References
to the “Singapore Power Group” are to Singapore Power Limited (our parent company) and its subsidiaries,
taken as a whole, and references to “SP PowerGrid” or “the Manager” are to SP PowerGrid Limited, the
management company that operates our business. “Fiscal Year” refers to our respective fiscal years ended
March 31.

Overview

We are the sole provider of electricity transmission and distribution services in Singapore and we
own and maintain the electricity transmission and distribution network that delivers power to substantially
all electricity consumers in Singapore. As of March 31, 2015, we served approximately 162,000 industrial
and commercial electricity consumers and approximately 1.28 million domestic electricity consumers in
Singapore. We transmit electricity generated by third parties through our high-voltage, wholly-underground
transmission network and distribute that electricity through our lower-voltage, predominantly-underground
distribution network to our consumers.

We were issued a Transmission License dated November 3, 2003 by the Energy Market Authority of
Singapore (the “EMA”). The EMA may terminate our Transmission License by giving us 25 years’ notice, or
otherwise in accordance with the Electricity Act.

As of March 31, 2015, our transmission and distribution network within Singapore comprised:
v more than 21,300 km of cable circuits, which are primarily underground;

4 anetwork of 400kV, 230kV and 66kV transmission facilities, which include substations, switchgear
and transformers; and

v a network of 22kV, 6.6kV and 400V distribution facilities, which include substations, switchgear
and transformers.

For a description of the volume of electricity which we transmit and distribute, please see “Selected
Financial, Operating and Other Data—Our Operations”.

We achieved reliability benchmarks (comprising SAIDI and SAIFI) which compare favorably with
other transmission and distribution networks.

Our business is subject to extensive regulation. Our network tariffs for the transmission and distribution
of electricity are regulated and approved by the EMA pursuant to regulatory price controls. Based on an
average taken from Fiscal Years 2013 and 2014, 94.2% of our annual revenue and other income was derived
from our regulated transmission revenue, and for Fiscal Year 2015, the percentage was 94.8%. Our future
revenue, which are regulated by the EMA, are computed as the value of our regulated asset base multiplied
by our regulatory weighted average cost of capital (“WACC?”), to which operating expenses, depreciation and
taxes are added. For a description of the WACC and our regulated asset base, please refer to “Our Business—
Our Tariff Regulatory Framework—Performance-Based Regulation and Price Controls set by the EMA”. In
addition, the EMA has imposed the Standards of Performance scheme (the “SOP Scheme”) since August 2004.
The SOP Scheme is an incident-based penalty only performance scheme. Please refer to a detailed discussion
in “Our Business—Our Tariff Regulatory Framework—Network Performance Scheme”.

We have been assigned an overall corporate credit rating of “Aa2” by Moody’s and “AA” by Standard &
Poor’s.




Business Strengths

We believe that the following are our key business strengths that should establish a solid platform for us
to execute our business strategy:
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Strategy

stable and predictable cash flows;

regulatory regime with volume protection and incentives for efficiency gains;
sole transmission and distribution network in Singapore;

reliable network and technical performance; and

access to an experienced management team.

Our principal strategic objectives are to sustain earnings and to continue the improvement in our
operational efficiencies. Building on our business strengths, we have developed the following principal plans
and strategies to achieve these objectives:

4

4

4

proactive regulatory management of our business to maximize our financial performance and
maintain predictable cash flows;

pursue operational efficiencies in the use of our regulated asset base;
minimize financial risk through prudent financial management; and

maintain high network reliability and quality service.

We were incorporated with limited liability under the laws of Singapore on March 7, 2003 and were
assigned company registration number 200302108D. Our registered offices are located at 10, Pasir Panjang
Road, #03-01 Mapletree Business City, Singapore 117438, +65 6378 8888. The management company that
operates our business, SP PowerGrid Limited, was incorporated as a limited liability company under the laws
of Singapore on July 23, 2003.




SUMMARY OF THE PROGRAM

The following general summary does not purport to be complete and is qualified in its entirety by the more
detailed information provided elsewhere in this Offering Circular and, in relation to the terms and conditions
applicable to a particular series of Notes, by the relevant Pricing Supplement. This summary is derived from
and should be read in conjunction with the Indenture and, as the case may be, the Supplemental Trust Deed
relating to the Notes. The terms and conditions of the Indenture and, as the case may be, the Supplemental
Trust Deed prevail to the extent of any inconsistency with the terms set out in this summary. Words and
expressions used in this Summary of the Program and not otherwise defined shall have the meanings ascribed
to such words and expressions appearing elsewhere in this Offering Circular.

ISSUCT . SP PowerAssets Limited.
Description......c..coeveveeeeeevenennennens Global Medium Term Note Program.
ATTANZETS. oo DBS Bank Ltd., Deutsche Bank AG, Singapore Branch and Morgan

Stanley Asia (Singapore) Pte.

Dealers .....covevveneneniniiiiieieieene DBS Bank Ltd., Deutsche Bank AG, Singapore Branch, Morgan
Stanley Asia (Singapore) Pte., Oversea-Chinese Banking Corporation
Limited and The Hongkong and Shanghai Banking Corporation
Limited. The Issuer may issue Notes to persons other than Dealers
and may terminate the appointment of any Dealer or appoint further
Dealers for a particular series of Notes or for the Program.

Trustee and Exchange Agent ............ The Bank of New York Mellon.

Paying Agent and Transfer Agent in
New YOrK ..cooevvevinininiiiciciciennenne. The Bank of New York Mellon.

Paying Agent (Euroclear /

Clearstream)..........cceeevveeeveenreeneneenne The Bank of New York Mellon, London Branch.

Paying Agent in Singapore................ DBS Bank Ltd.

Registrar and Transfer Agent

(DTC) i The Bank of New York Mellon.

Registrar and Transfer Agent

(Euroclear / Clearstream).................. The Bank of New York Mellon (Luxembourg) S.A.

SIZE .ot The maximum aggregate principal amount (or, in the case of Notes

issued at a discount from the principal amount or Indexed Notes, the
aggregate initial offering price, or in the case of Notes that may be
paid in two or more installments, the aggregate initial offering price)
of Notes outstanding at any time shall be S$8,000,000,000 (or the
equivalent amount in another currency calculated on the date the
Issuer agreed to issue the relevant Notes or in accordance with the
applicable Pricing Supplement), which amount may be increased
pursuant to the Program Agreement.

Distributions..........cceeeververieeneeenennnn The Notes are being offered on a continuous basis by the Issuer
through the Dealers. The Issuer may also sell Notes to the Dealers
acting as principals for resale to investors or other purchasers and may
also sell Notes directly on its own behalf. Notes may be distributed on
a syndicated or non-syndicated basis. See “Plan of Distribution”.




Currencies..............

Series....ccovvveeeeeenns

Maturities................

Amortization ..........

Issue Price..............

Forms of the Notes

Singapore dollars and, subject to compliance with all relevant laws,
regulations and directives, such other currencies as may be agreed
between the Issuer and the relevant Dealers and specified in the
applicable Pricing Supplement (each a “Specified Currency”).

Each issue of Notes denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply
with such laws, guidelines, regulations, restrictions or reporting
requirements. See “Plan of Distribution”.

Notes will be issued in series, with all Notes in a series having the
same maturity date and terms otherwise identical (except in relation
to issue dates, interest commencement dates, issue prices and related
matters). The Notes of each series will be interchangeable with all
other Notes of that series.

Unless otherwise specified in the applicable Pricing Supplement, each
Note will mature on a date three months or more from its date of
original issuance, as selected by the relevant Dealer and agreed to by
the Issuer and subject to such other minimum or maximum maturities
as may be allowed or required from time to time by the relevant
central bank (or equivalent body) or any laws or regulations applicable
to the Issuer or the relevant Specified Currency.

Any Notes in respect of which the issue proceeds are received by the
Issuer in the United Kingdom and which have a maturity of less than
one year must have a minimum redemption value of £100,000 (or its
equivalent in other currencies) and be issued only to persons (i) whose
ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of
their businesses or (ii) who it is reasonable to expect will acquire,
hold, manage or dispose of investments (as principal or agent) for the
purposes of their businesses where the issue of Notes would otherwise
constitute a contravention of Section 19 of the FSMA by the Issuer.

If specified in the applicable Pricing Supplement, the Notes will be
redeemed in the Amortization Amounts and on the Amortization Dates
set forth in the applicable Pricing Supplement.

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

Notes may be issued in bearer or in registered form, as specified in the
applicable Pricing Supplement. Bearer Notes will not be exchangeable
for Registered Notes, and Registered Notes will not be exchangeable
for Bearer Notes.

Each series of Bearer Notes will initially be represented by a
Temporary Global Note or a Permanent Global Note which, in
each case, will be deposited on the Issue Date with CDP, subject to
any restrictions or conditions which may be applicable (as specified
in the relevant Pricing Supplement), or a common depositary
for Euroclear, Clearstream or any other agreed clearance system
compatible with Euroclear and Clearstream. Interests in a Temporary
Global Note will be exchangeable, upon request as described therein,
for interests in either a Permanent Global Note or Definitive Bearer




Notes (as indicated in the applicable Pricing Supplement and subject,
in the case of Definitive Bearer Notes, to such notice period as is
specified in the applicable Pricing Supplement) upon certification of
non-U.S. beneficial ownership as required by United States Treasury
regulations (“U.S. Treasury Regulations”). A Permanent Global Note
will be exchangeable, unless otherwise specified in the applicable
Pricing Supplement, only in the limited circumstances described
therein, in whole but not in part for Definitive Bearer Notes upon
written notice to the Trustee. Any interest in a Temporary Global Note
or a Permanent Global Note will be transferable only in accordance
with the rules and procedures for the time being of CDP, Euroclear,
Clearstream and/or any other agreed clearance system, as appropriate.

Bearer Notes that are issued in compliance with rules in substantially
the same form as U.S. Treasury Regulations §1.163-5(¢c)(2)(i)(D) for
purposes of Section 4701 of the Internal Revenue Code (“TEFRA D”)
must initially be represented by a Temporary Global Note.

Each series of Registered Notes that are sold outside the United States
to non-U.S. persons in reliance on Regulation S will, unless otherwise
specified in the applicable Pricing Supplement, be represented by
a Regulation S Global Note, which will be deposited on or about its
Issue Date with CDP, subject to any restrictions or conditions which
may be applicable (as specified in the relevant Pricing Supplement),
or a common depositary for, and registered in the name of a nominee,
of Euroclear and Clearstream, or a custodian for, and registered in the
name of a nominee of, DTC. With respect to all offers or sales by a
Dealer of an unsold allotment or subscription and in any case prior to
the expiry of the Distribution Compliance Period, beneficial interests
in a Regulation S Global Note of such series may be held only
through Clearstream, Euroclear, CDP or DTC. Regulation S Global
Notes will be exchangeable for Definitive Registered Notes only in the
limited circumstances more fully described herein.

Any series of Registered Notes sold in private transactions to QIBs
and subject to the transfer restrictions described in “Notice to
Purchasers and Holders of Restricted Notes and Transfer Restrictions”
will, unless otherwise specified in the applicable Pricing Supplement,
be represented by a Restricted Global Note, which will be deposited
on or about its Issue Date with a custodian for, and registered in the
name of a nominee of, DTC. Persons holding beneficial interests in
Registered Global Notes will be entitled or required, as the case may
be, under the circumstances described in the Indenture, to receive
physical delivery of Definitive Registered Notes.

Notes initially offered and sold in the United States to institutional
accredited investors pursuant to Section 4(a)(2) of the Securities
Act or in a transaction otherwise exempt from registration under the
Securities Act and subject to the transfer restrictions described in
“Notice to Purchasers and Holders of Registered Global Notes and
Transfer Restrictions” will be issued only in definitive registered form
and will not be represented by a Global Note.

The Notes have been accepted for clearing and settlement through the
facilities of DTC and/or Euroclear and Clearstream, as appropriate.
In addition, application may be made to have the Notes of any series
accepted for clearing and settlement through CDP. See “Annex B—
Global Clearance and Settlement”.




Interest Rates...

Withholding TaxX........ccccoeeevververiennnnne.

Denominations

Interest bearing Notes may be issued either as Fixed Rate Notes,
Floating Rate Notes or Variable Rate Notes. Interest on Floating
Rate Notes will be determined with reference to one or more of the
Commercial Paper Rate, the Prime Rate, the CD Rate, the Federal
Funds Rate, EURIBOR, LIBOR, SIBOR, the Swap Rate, the Treasury
Rate, the CMT Rate or another interest rate basis, each as adjusted
by the Spread and/or Spread Multiplier, if any, as set forth in the
applicable Pricing Supplement. Any Floating Rate Note may also have
a maximum and/or minimum interest rate limitation. See “Description
of the Notes”.

The principal of, and interest on, Notes denominated in currencies
other than Singapore dollars will be payable by the Issuer without
withholding or deductions for, or on account of, taxes, except as
otherwise required by law. If the Issuer is required by Singapore or
any other relevant taxing jurisdiction to deduct or withhold any such
taxes, the Issuer will, subject to certain exceptions, be required to
pay such additional amounts as necessary to enable holders of Notes
denominated in currencies other than Singapore dollars to receive,
after such deductions or withholding, the amounts they would have
received in the absence of such withholding or deductions. The Issuer
is not required to reimburse such amounts to holders of Singapore
dollar denominated Notes. See “Description of the Notes—Payments
of Additional Amounts”.

In making an investment decision, you are strongly recommended
to consult your own professional advisors in respect of the tax
implications of holding Notes. See “Certain Tax Considerations”.

Notes will be issued in the denominations indicated in the applicable
Pricing Supplement (the “Specified Denomination(s)”), except that
the minimum denomination of each Note will be such as may be
allowed or required from time to time by the relevant central bank (or
equivalent body) or any laws or regulations applicable to the relevant
Specified Currency.

Notes in registered form sold pursuant to Rule 144A shall be
issued in denominations of U.S.$200,000 (or its equivalent in any
other currency) and higher integral multiples of U.S.$1,000 (or its
equivalent as aforesaid) or the higher denomination or denominations
specified in the applicable Pricing Supplement. Definitive Registered
Notes sold in the United States to institutional accredited investors
pursuant to Section 4(a)(2) of the Securities Act or in a transaction
otherwise exempt from registration under the Securities Act shall be
issued in minimum denominations of U.S.$250,000 (or its equivalent
in any other currency) and higher integral multiples of U.S.$1,000
(or its equivalent as aforesaid) or the higher denomination or
denominations specified in the applicable Pricing Supplement.

Notes which are admitted to trading on a regulated market within the
European Economic Area or offered to the public in a Member State
of the European Economic Area in circumstances which would require
the publication of a prospectus under the Prospectus Directive, shall
be issued in a minimum denomination of €100,000 (or its equivalent
in any other currency as of the date of issue of the Notes).




Negative Pledge ......ccoeovevvenieiiennnnne

Change in Obligor........ccccecevveevenenee.

Cross Default .....cocovveeiieeeeieeee,

Events of Default..........ccocovvveiiinnnns

Redemption

Notes denominated in Singapore dollars will have a minimum
denomination of S$200,000.

Notes (including Notes denominated in sterling) which have a
maturity of less than one year and in respect of which the issue
proceeds are to be accepted by the Issuer in the United Kingdom or
whose issue otherwise constitutes a contravention of section 19 of
the FSMA will have a minimum denomination of £100,000 (or its
equivalent in other currencies).

For so long as any series of Notes is outstanding, the Issuer and its
Principal Subsidiaries (as defined in “Description of the Notes—
Negative Pledge”) are not allowed, save in limited circumstances, to
create or permit to exist any liens on its properties or assets to secure
certain types of indebtedness, as described in “Description of the
Notes—Negative Pledge”.

The Issuer is permitted to consolidate with or merge or amalgamate
into, in each case, where the Issuer is not the surviving or resulting
entity, or convey, transfer or sell, assign, or lease, in one transaction
or a series of transactions, directly or indirectly, all or substantially
all of its assets to, or declare itself a trustee of all or substantially
all of its assets for, any Person, so long as the conditions set forth in
“Description of the Notes—Consolidation, Merger and Sale of Assets”
are satisfied. The approval from the Noteholders is not required if the
Issuer satisfies such conditions.

The terms of the Notes will contain cross-default provision to other
indebtedness of the Issuer and its Principal Subsidiaries.

The events of default applicable to the Notes are set out in
“Description of the Notes—Events of Default”.

Unless previously redeemed or purchased and called or unless such
Note is stated in the relevant Pricing Supplement as having no fixed
maturity date, the Notes will be redeemed on their maturity date at the
redemption amount specified in the relevant Pricing Supplement (the
“Redemption Amount”).

The Notes denominated in currencies other than Singapore dollars
may also be redeemed at the option of the Issuer for certain taxation
reasons set forth in “Description of the Notes — Optional Tax
Redemption”.

With the exception of Variable Rate Notes that are governed by
Singapore law, any Notes may, unless otherwise specified in the
relevant Pricing Supplement, be redeemed at the option of the Issuer
in whole or in part at an amount equal to the greater of (i) their
Redemption Price and (ii) the Make Whole Amount (which is the
amount determined by discounting the principal amount of the Notes
plus all required remaining scheduled interest payments due on
such Notes at a rate equal to (a) the yield of United States Treasury
Notes of the same maturity (as defined in “Description of the Notes
— Optional Redemption™) plus (b) a spread specified in the applicable
Pricing Supplement), in each case together with accrued but unpaid
interest to (but excluding) the date of redemption.




Status of the Notes..

Listing of the Notes

With respect to Variable Rate Notes that are governed by Singapore
law, unless otherwise provided in the Pricing Supplement, the Issuer
shall have the option to purchase all or any of the Variable Rate Notes
at their Redemption Price on any date on which interest is due to be
paid on such Notes and the Holders shall be bound to sell such Notes
to the Issuer accordingly. To exercise such option, the Issuer shall give
irrevocable notice to the Holders of such Notes within the Issuer’s
Purchase Option Period specified in the Pricing Supplement.

Unless permitted by then current laws and regulations, Notes
(including Notes denominated in sterling) which have a maturity
of less than one year and in respect of which the issue proceeds are
to be accepted by the Issuer in the United Kingdom or whose issue
otherwise constitutes a contravention of Section 19 of the FSMA must
have a minimum redemption amount of £100,000 (or its equivalent in
other currencies).

The Notes will constitute direct, unsecured and unsubordinated
obligations of the Issuer which will rank pari passu among themselves,
and at least pari passu with all other unsecured and unsubordinated
obligations of the Issuer, other than with respect to obligations
preferred by statute or operation of law.

Application has been made to the SGX-ST for permission to deal
in and quotation of any Notes which are agreed at the time of issue
thereof to be so listed on the SGX-ST. Such permission will be
granted when such Notes have been admitted to the Official List of the
SGX-ST. There is no assurance that the application to the SGX-ST for
the listing of a particular series of Notes will be approved.

If the application to the SGX-ST to list a particular series of Notes
is approved, such Notes listed on the SGX-ST will be traded on the
SGX-ST in a board lot size of at least S$200,000 (or its equivalent in
other currencies).

In relation to the Notes that are listed on the SGX-ST, we are required
by the listing manual of the SGX-ST to immediately disclose to the
SGX-ST via SGXNET any information which may have a material
effect on the price or value of the Notes or on an investor’s decision
whether to trade in such Notes.

Unlisted series of Notes may also be issued pursuant to the Program.
The Notes may also be listed on such other or further stock
exchange(s) as may be agreed between the Issuer and the relevant
Dealer in relation to each series of Notes. The Pricing Supplement
relating to each series of Notes will state whether or not the Notes
of such series will be listed on any stock exchange(s) and, if so, on
which stock exchange(s) the Notes are to be listed.

The Company intends to list Notes sold pursuant to Rule 144A on the
SGX-ST.




Governing Law ......c.ccccevvevvenieenenen. As specified in the applicable Pricing Supplement, Notes will be
governed by, and construed in accordance with, either the laws of
the State of New York or the laws of Singapore. The Indenture will
be governed by the laws of the State of New York (to the extent to
which it relates to Notes governed by the laws of the State of New
York) and the Supplemental Trust Deed will be governed by the laws
of Singapore (to the extent to which it relates to Notes governed by
the laws of Singapore).

Submission to Jurisdiction................ The Issuer has submitted to the non-exclusive jurisdiction of any
New York State or federal court sitting in the City of New York in the
Borough of Manhattan for any legal action or proceeding arising out
of or relating to the Indenture or Notes governed by the laws of the
State of New York.

Selling Restrictions..........ccceceveennee The offer and sale of Notes and the delivery of the Offering Circular
is restricted in certain jurisdictions. See “Plan of Distribution” and
“Notice to Purchasers and Holders of Registered Global Notes and
Transfer Restrictions”.

Bearer Notes will be issued in compliance with TEFRA D unless (i)
the relevant Pricing Supplement states that Bearer Notes are issued in
compliance with rules in substantially the same form as U.S. Treasury
Regulations §1.163-5(c)(2)(i)(C) for purposes of Section 4701 of the
Internal Revenue Code (“TEFRA C”) or (ii) Bearer Notes are issued
other than in compliance with TEFRA D or TEFRA C but only in
circumstances in which the Notes will not constitute “registration
required obligations” for U.S. federal income tax purposes, which
circumstances will be referred to in the relevant Pricing Supplement
as a transaction to which the United States Tax Equity and Fiscal
Responsibility Act of 1982 (“TEFRA”) is not applicable.

Ratings ....ccooovevveviieiiiieieceeeeen The Issuer has been assigned an overall corporate credit rating of
“Aa2” by Moody’s and “AA” by Standard & Poor’s.

Whether or not a rating in relation to any issue of Notes (to the extent
any such Notes will be rated) has been issued by a credit rating
agency will be disclosed in the relevant Pricing Supplement.

Notes issued under the Program may be rated or unrated. Where an
issue of Notes is rated, such rating will not necessarily be the same as
the rating(s) assigned to the Issuer. A rating is not a recommendation
to buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating agency.




RISK FACTORS

An investment in our Notes involves a degree of risk. You should carefully consider all of the
information in this Offering Circular, including the risks and uncertainties described below and on page 79
(See “Our Business—Risk Management”), before making an investment in our Notes. Our business, financial
condition or results of operations could be adversely affected by any of these risks. In any such case, these
risks could cause you to lose all or part of your investment.

Risks Related to Our Business and Industry

We operate in a highly regulated environment, which may limit our ability to conduct our business as
we desire

Our business is subject to regulation by an independent regulatory body, the EMA. We are dependent
on the retention of our Transmission License from the EMA for the conduct of our business. We cannot assure
you that the EMA will not fundamentally alter our business environment or affect our business in the future.
For example, the EMA has the power to:

v authorize a competing transmission licensee to operate other transmission and distribution facilities
in Singapore; and

v permit certain classes of consumers to bypass our electricity transmission and distribution network
and obtain electricity supplies through direct connections to electricity generation plants.

Should either of these actions be implemented, our revenues could be reduced and our business and
results of operations could be adversely affected. Such actions could also adversely affect our network
utilization rate and result in our possessing overbuilt, or “stranded” network assets and capacity.

Electricity consumers are permitted under the present regulatory regime to self-generate electricity
for their own needs. Such self-generated electricity, known as “distributed generation”, is not transported
through our transmission and distribution network and does not generate transmission tariffs for us, other than
certain fixed and variable charges related to such consumers remaining connected to our network for back-up
electricity purposes.

Electricity consumers are also permitted in certain circumstances to bypass our electricity transmission
and distribution network by receiving electricity supplies through direct connections to electricity generation
plants. This is allowed where the electricity consumer and the electricity generation licensee are majority-
owned by the same company. In this case, electricity obtained by consumers through bypass is not transported
through our transmission and distribution network and does not generate transmission tariffs for us other than
certain fixed and variable charges related to such consumers remaining connected to our network for back-up
electricity purposes.

Should sufficiently large numbers of our present consumers self-generate electricity for their own needs
or should sufficiently large numbers of our consumers bypass our transmission and distribution network by
connecting directly to electricity generation plants, there can be no assurance that such distributed generation
or network bypass will not deprive us of significant transmission revenues or have a material adverse effect on
our business operations and financial performance.

In addition, failure to comply with all relevant laws and regulations governing us or the business of
transmitting and distributing electricity in Singapore may result in severe financial penalties, administrative
proceedings, or legal proceedings against us, including the revocation or suspension of our Transmission
License. The Electricity Act provides for a range of penal sanctions which may be imposed against us if we
fail to comply with all the duties and obligations imposed on us under the Electricity Act. These sanctions
include the EMA requiring us to post security satisfactory to the EMA as well as imposing on us financial
penalties of up to the greater of 10.0% of our annual turnover or S$1 million. Our Transmission License,
which otherwise may be terminated by the EMA upon 25 years’ notice, may be terminated earlier in certain
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circumstances in accordance with the Electricity Act. For example, the EMA may terminate our Transmission
License if we contravene any direction issued by the EMA or the EMA believes such termination is in the
public interest or security of Singapore. The revocation or suspension of our Transmission License may
also constitute an event of default under various material agreements, including the Management Service
Agreement, resulting in a right of termination of those agreements.

The Minister for Trade and Industry (the “Minister”) and the EMA may in certain situations issue orders
or directions to us, or impose requirements on us, which we have to comply with. This may require us to incur
costs, which may impact our financial performance. The Minister may also make a special administration
order in relation to us, whereby the EMA may directly or indirectly manage our affairs, business and property.
In such event, our Transmission License requires us to allow the EMA such access to or control of our
property as required to enable the EMA to meet its obligations under the special administration order.

Our business performance may be impacted by the regulator’s price control determination

Our revenues are primarily derived from transmission tariffs for transmitting and distributing electricity
across our transmission and distribution network. These tariffs for use of our network are subject to price
controls established by the EMA in consultation with us.

The price controls for our transmission and distribution business are applicable for each regulatory
period (which is currently set at five years). Our ability to generate revenue from use of our transmission
and distribution network is governed and subject to EMA’s determination of these price controls, which have
significant impact on our financial performance. See “Our Business—Our Tariff Regulatory Framework”.

We are unable to unilaterally determine the future prices for our services, which could cause us to be
unprofitable if our costs increase without our regulator authorizing a corresponding increase in our

tariffs

Our tariff levels, which are the most significant determinant in our operating results, are subject to
price controls set by the EMA. See “Our Business—Our Tariff Regulatory Framework”. If we do not meet
projections or our price controls are set too low, our actual costs may exceed our revenues permitted to be
collected pursuant to our prevailing price controls, which may have a material adverse effect on our financial
performance. Upon a reset by the EMA of our applicable price controls, if such price controls are set too low,
we would experience a substantial decrease in the revenue that we are permitted to recover.

Our revenues are highly dependent on the strength of the Singapore economy and could be adversely
affected if the Singapore economy weakens

We are highly dependent on the Singapore economy. As of March 31, 2015, all our revenue was
generated within Singapore. Singapore has an export-oriented economy and is a regional business, industrial,
manufacturing and financial center. Factors that may adversely affect the Singapore economy include:

v scarcity of credit or other financing, resulting in lower demand for products and services
provided

4 by companies in the region;

¢ devaluation of the Singapore dollar or other currencies in the region;

¢ a prolonged period of inflation or increase in regional interest rates;

¢ relative increases or decreases in business, manufacturing or industrial activity in Singapore or in

the region;

¢ changes in taxation;
¢ political instability, terrorism or military conflict in countries in the region or globally;
¢ prevailing regional or global economic conditions; and
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v other regulatory or political or economic developments in or affecting Singapore.

Therefore, as a result of our lack of geographic diversification in our business activities, any economic
recession or other deterioration in Singapore’s economy, or decline in business, industrial, manufacturing
or financial activity in Singapore, could impact our operations to a greater degree than a company with
geographically dispersed operations.

We are highly dependent on the Manager and any change in the Manager’s ability to manage our
business could adversely affect our performance

We are required under our Transmission License to appoint only the Manager, who is licensed by the
EMA, to meet our requirements for management services of our business of providing electricity transmission
services in Singapore (the “Business”) and approved activities, and for the operation and maintenance of our
assets. Accordingly, we are highly dependent on the Manager to manage and conduct the Business, including
operating and maintaining our electricity transmission network.

The Manager manages and operates our Business through a management services agreement between
SP PowerAssets and the Manager dated October 8, 2003, as further supplemented on November 3, 2003 and
subsequently amended and restated with effect from April 1, 2010 (the “Management Services Agreement”).
The Management Services Agreement may be amended from time to time by agreement between us and the
Manager. The arrangement constituted by the Management Services Agreement may be affected in the event
that any law or regulation is enacted or amended in Singapore or if the Manager’s license to manage the
Business is revoked or any EMA Direction (as defined below) is issued or given which prohibits or restricts us
from engaging any person to conduct the Business on our behalf, in which case, we would have to reconsider
the means by which we procure professional, consultancy, operation and other services for the Business.

Currently, we rely on the ability of the Manager to attract and retain highly skilled managerial
personnel to conduct the Business. We cannot assure you that the Manager will be successful in providing
the management skills and employees required to discharge its obligations under the Management Services
Agreement, or to successfully conduct the Business. In addition, the Manager is not restricted from offering
similar or other services to other persons, and the provision of management services to other parties may
distract the Manager from completing its tasks under the Management Services Agreement and could create
conflicts of interest. Further, the Manager may terminate the Management Services Agreement immediately
at any time after the occurrence of certain events, including a material breach by SP PowerAssets of the
Management Services Agreement that, in the case of a breach capable of remedy, is not fully remedied within
180 days after written notice from the Manager.

We have recourse to the Manager under the Management Services Agreement against losses we may
incur as a result of any breaches of the Management Services Agreement by the Manager, subject to certain
limitations and exclusions expressed in the Management Services Agreement. However, we are not entitled
to terminate the Management Services Agreement if we are dissatisfied with the performance of the Manager.
Our ability to terminate the Management Services Agreement requires the prior approval of the EMA and
is generally limited to instances involving the financial condition of the Manager, the making of a special
administration order by the EMA against us, or the failure by the Manager to replace certain of its senior
personnel as requested by us.

Our business may be adversely affected by health epidemics and other outbreaks of contagious
diseases, including avian flu, HINI flu, MERS and SARS

Our business could be adversely affected by avian flu, HIN1 flu, MERS, SARS, or other epidemics or
outbreaks. An outbreak of contagious diseases could result in a widespread health crisis that could adversely
affect the economies and financial markets of Singapore. Additionally, any recurrence of SARS, a highly
contagious form of atypical pneumonia, similar to the occurrence in 2003 that affected China, Hong Kong,
Taiwan, Singapore, Vietnam and certain other countries and regions, would also have similar adverse effects.
A recurrence of an outbreak of SARS, avian influenza or a similar epidemic or adverse economic development
could severely disrupt the Singapore economy and undermine investor confidence, thereby materially and
adversely affecting our results of operations or financial position.
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Uncertainties in global financial markets and global economic conditions may negatively impact our
access to credit and our ability to raise capital

The recent global financial crisis which witnessed, among other things, significant reductions in and
heightened credit quality standards for available capital and liquidity from banks and other providers of credit,
substantial reductions and/or fluctuations in equity and currency values worldwide, and concerns that the
worldwide economy may enter into a prolonged recessionary period, may make it difficult for us to raise
additional capital or obtain additional credit, when needed, on acceptable terms or at all.

Our business performance may be adversely affected by various business challenges typical of
companies in our industry
We face a number of operating risks applicable to electricity transmission and distribution companies,

including:

"4 service disruptions and variations in power quality in our network, which may result in revenue loss and
potential liabilities to third parties and penalties by the EMA;

v fluctuations or a decline in aggregate consumer demand for electricity, which could result in decreased
revenues;
4 the inability of electricity generation licensees to generate electricity for transmission and distribution by us

to our consumers, which would affect the availability of electricity supply through our network;
"4 information technology system failure, which could result in loss of critical data;

v undetermined environmental costs and liabilities arising from our operations and our network
infrastructure, which could increase our costs;

4 injuries to employees, our contractors or third parties, which may result in fines, claims, higher insurance
costs for us or denial of coverage; and

v failure to successfully negotiate and enter into future collective bargaining agreements, which may result in
work stoppages.

Based on an average taken from Fiscal Years 2013 and 2014, 94.2% of our annual revenue and other
income was derived from our regulated transmission revenue, and for Fiscal Year 2015, the percentage
was 94.8%. Therefore, our results of operations may also be exposed to a greater degree of fluctuation in
comparison to companies that have more diversified operations.

Our facilities and technology systems could be adversely affected by events over which we have no
control

Our facilities and technology systems may be exposed to the effects of equipment failure or
malfunction, natural disasters, cyber-attacks and, potentially, catastrophic events, such as a major accident,
terrorist attack or incident at an electricity generation plant of a third-party to which our transmission and
distribution network is connected. Although our facilities are constructed, operated and maintained to
withstand certain of these occurrences, they may not do so in all circumstances. This risk is heightened by the
concentration of all of our assets in one country.

For example, terrorist acts could result in damage to our transmission and distribution network assets,
adversely affecting our ability to provide electricity transmission and distribution services, or could result in
damage to an electricity generation plant of a third-party to which our transmission and distribution network
is connected, adversely affecting supply of electricity and our ability to transmit and distribute electricity to
consumers. Any repairs necessary to correct any resulting damage to our network assets could be costly and
time-consuming, and may result in substantial lost revenues during the period of such repairs.
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Changes in technology may have an adverse effect on our business and financial position

Alternative end-user generation made possible through current or future advances in technology, such
as fuel and solar (photovoltaic) cells, wind power and microturbines, could provide alternative sources of
electricity and permit customers to generate electricity for their own use. As these and other technologies are
created, developed and improved, the volume of electricity usage through our transmission and distribution
network by customers could decline, which could have an adverse effect on our business and financial
position.

The shares of our company are not listed on any stock exchange and as such the corporate
governance and information disclosure requirements that apply to us may differ significantly from
those required of companies whose shares are listed on stock exchanges in Singapore, the United
States or other jurisdictions

As the shares of our company are not listed on any stock exchange, our corporate affairs are governed
principally by our articles of association and our internal policies. Some of the protections and safeguards
that investors may expect to find in relation to a company whose shares are listed on a stock exchange in
Singapore, the United States or other jurisdictions do not apply to us. For example, we prepare and publish
only annual financial statements, we are not required to regularly rotate our audit firm and we are not required
to maintain an independent audit committee. Accordingly, investors should not assume that the corporate
governance and information disclosure requirements that apply to us are equivalent to those that apply to a
company whose shares are listed on a stock exchange.

Our insurance coverage may not be adequate and any uncovered losses could adversely affect our
business

The insurance coverage that we maintain may be inadequate to cover all insurable liabilities and losses.
While we believe that our insurance policies are appropriate to protect against major operating and other risks,
not all risks are insurable. We cannot be certain that adequate insurance cover for all potential liabilities and
losses will be available in the future on commercially viable terms. Risks which are commercially unviable to
cover include, among others, loss or damage to transmission and distribution cables, losses arising from wars
or invasions, nuclear radiation or radioactive contamination, and damage directly occasioned through normal
wear and tear. If we experience a loss in the future, the proceeds of the applicable insurance policies, if any,
may not be adequate to cover replacement costs, lost revenues, increased expenses or liabilities to third parties.

Occupational health and safety is a key risk area in the construction, operation and maintenance of
our transmission and distribution network

We are subject to legislation concerning health and safety of employees and contractors. We will
incur compliance costs and any failure in our compliance with the health and safety regimes to which we are
subject, may result in our being subject to fines, damages and criminal or civil sanctions. In addition, actual
or alleged violations arising under any health and safety laws may cause interruptions to our operations and
adversely affect our reputation.

We are exposed to risk associated with aging assets and failure to replace aging assets at all or in a
timely manner could adversely affect our business

While we endeavor to optimize the useful life of our assets and replace them when the performance
of the assets is unsatisfactory, we may not be able to do so at all times and/or replace our assets in a timely
manner. The failure of the foregoing may result in service disruptions and affect the reliability of our network
and services, thereby having a negative impact on our business and reputation. We may further be subject to
financial penalties imposed by the EMA for such failures. Consequently, our business and financial condition
may be affected.

The entities that control us may have interests that differ from our own

We are a wholly-owned subsidiary of Singapore Power Limited, which is in turn wholly owned by
Temasek Holdings (Private) Limited (“Temasek™), an investment company headquartered in Singapore with a
diversified investment portfolio. Temasek’s sole beneficial owner is the Minister for Finance, a body corporate
constituted under the Minister for Finance (Incorporation) Act, Chapter 183 of Singapore. Temasek, through
its wholly-owned subsidiary, Singapore Power Limited, or otherwise, also owns, controls or holds interests in
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various other entities that hold licenses to operate in the electricity industry in Singapore and which may have
interests that differ from ours. No assurance can be given that the objectives of Temasek or Singapore Power
Limited will not conflict with our business goals and objectives or that any such conflict will not have an
adverse effect on our financial condition and results of operations.

We are exposed to counter party risk

We may enter into transactions which will expose us to the credit of our counter parties and their ability
to satisfy the terms of such contracts. For example, we may enter into swap arrangements and derivative
transactions, which expose us to the risk that the counter party may default on its obligations to perform under
the relevant contract and our surplus funds are invested in interest-bearing deposits with financial institutions.
In the event a counter party, including a financial institution which holds our funds, is declared bankrupt or
becomes insolvent, we could experience delays in obtaining our funds or liquidating the position and this
could lead to losses. There is also a possibility that ongoing derivative transactions will be terminated due,
for instance, to bankruptcy, supervening illegality or change in the tax or accounting laws relevant to those
transactions at the time the agreement was originated.

We are the trustee-manager of the SP Cross Island Tunnel Trust (the “SPCIT Trust”) and we may
face claims and liabilities for our actions taken as trustee-manager for which we are not able to get
indemnified under the trust deed constituting the SPCIT Trust

We are the trustee-manager of the SPCIT Trust which has been established to undertake, among others,
the construction, development, operation and management of two new cable tunnels as described in “Our
Business — Network Enhancement — Tunnels owned under the SPCIT Trust”. The cost of this project is
projected to be approximately S$2 billion. In our capacity as trustee-manager of the SPCIT Trust, we have
entered and may enter into a number of contracts, including the contracts relating to the financing of the
project and the design and construction contracts in relation to the construction of the Tunnels (as defined in
“Our Business—Our Transmission License—Additional Activities”). We may face actions, claims, penalties,
demands or liabilities for our actions taken in our capacity as trustee-manager of the SPCIT Trust. Although
those actions are taken in our capacity as trustee-manager of the SPCIT Trust, plaintiffs or claimants may
seek to argue that our actions may reasonably have been taken or may be deemed to have been taken in our
own capacity and that their recourse is not limited to us as trustee-manager and the assets of the SPCIT Trust
but extends to our personal and other assets. There is no assurance that we would be able to prevail in our
argument that our actions were taken solely in our capacity as trustee-manager of the SPCIT Trust or that any
liability we as trustee-manager may have is limited to the assets of the SPCIT Trust over which we as trustee-
manager have recourse to and shall not extend to any of our personal or other assets.

As the trustee-manager of the SPCIT Trust, we are generally indemnified under the trust deed
constituting the SPCIT Trust against any actions, costs, claims, damages, expenses, penalties or demands to
which we may be put as the trustee-manager of the SPCIT Trust, save where such action, cost, claim, damage,
expense, penalty or demand is occasioned by fraud, willful default or breach of trust by us or where we have
failed to exercise reasonable care and skill. While we seek to exercise due care and skill in carrying out
our duties and responsibilities as trustee-manager of the SPCIT Trust, there is no assurance that we would
be able to prevail in refuting any allegations that we have failed to exercise reasonable care and skill and
consequently, we may not be indemnified under the trust deed against any actions, costs, claims, damages,
expenses, penalties or demands that may arise in connection with actions where we are found to have failed to
exercise reasonable care and skill or for any other reasons falling within the exceptions set out above.

We operate a regulated business with large and uneven capital expenditure and any inability to
obtain financing at all or on favorable terms could adversely affect our business

We may from time to time be required to expand, upgrade and maintain our network. Owing to the
regulated nature of our business, capital expenditure can be large and uneven while the regulated returns
on such capital expenditure are received over a period of time. In this regard, we may require substantial
financing to fund or support such capital expenditure and future growth of our business. Our ability to obtain
financing could be affected by economic and market conditions which could adversely affect liquidity, cost of
funding and availability of funding sources. There can be no assurance that financing will be made available
or, if available, that such financing will be obtained on terms favorable to us. Our business and growth could
be adversely affected by insufficient financing or unfavorable financing terms.
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A downgrade of our credit rating could have a material adverse effect on us and on the price of the
Notes

As of the date of this Offering Circular, we have been assigned an overall corporate credit rating of
“Aa2” by Moody’s and “AA” by Standard & Poor’s.

Credit ratings are subject to revision, suspension or withdrawal at any time by the assigning rating
agency. Rating agencies may also revise or replace entirely the methodology applied to derive credit ratings.
No assurances can be given that a credit rating will remain for any period of time or that a credit rating will
not be lowered or withdrawn entirely by the relevant rating agency if in its judgment circumstances in the
future so warrant or if a different methodology is applied to derive that credit rating.

Any downgrade could impact our ability to obtain financing or increase our financing costs and could
have an adverse effect on the market price of the Notes.

Movements in interest rates may affect our cost of servicing borrowings

We finance our activities and operations through a combination of borrowings (which may bear interest
at floating or fixed rates) and cash from operations. Changes in interest rates will affect borrowings which bear
interest at floating rates. Any increase in interest rates will affect our cost of servicing these borrowings which
may adversely affect our profit and financial position.

We are exposed to liquidity risk

We also use credit lines with banks to cover liquidity needs. In this context, it depends on the
willingness of banks to provide credit lines. Structural changes in the banking business may impact the
willingness of banks to provide credit lines to us.

In addition to bank credit facilities, we intend to finance our activities and operations from time to time
by the issuance of debt, principally in the capital markets. Therefore, we will be dependent on broad access to
these capital markets and investors. Changes in demand for debt instruments in capital markets could limit our
ability to fund activities and operations.

Risks Related to the Notes

The Notes are unsecured obligations that will not be guaranteed by any person, except as may be
otherwise expressly stated in the relevant Pricing Supplement, and our assets may be insufficient to
pay amounts due on the Notes

The Notes will be unsecured obligations and will rank after secured debt, if any. We may incur other
debt, which may be substantial in amount, and which may in certain limited circumstances be secured. See
“Description of the Notes—Negative Pledge”. Because the Notes will be unsecured obligations, your right
of repayment may be compromised in the following situations: (i) we enter into bankruptcy, liquidation,
reorganization or other winding-up; (ii) there is a default in payment under any of our secured debt; or (iii)
there is an acceleration of any of our secured debt. If any of these events occurs, the secured lenders could
foreclose on our assets in which they have been granted a security interest, in each case to your exclusion,
even if an event of default exists under the Indenture relating to the Notes at such time. Further, the Notes
will not be guaranteed by any person, except as may be otherwise expressly stated in the relevant Pricing
Supplement. As a result, upon the occurrence of any of these events, there may not be sufficient funds to pay
amounts due on the Notes. See “Risk Factors—Risks Related to the Notes—Your ability under Singapore law
to bring proceedings or enforce judgments against us is subject to certain restrictions”.

The Indenture, the Supplemental Trust Deed and the Notes contain only limited restrictions on our
ability to incur additional debt or take other actions that could negatively impact holders of the Notes

Although we are limited under the negative pledge provisions in the Indenture and the Supplemental
Trust Deed in our ability to secure certain types of indebtedness, we may engage in a number of activities that
could negatively impact holders of Notes, including issuing new debt, repurchasing our outstanding securities,
selling or otherwise disposing of substantially all of our assets, or paying dividends on our shares of common
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stock. See “Description of the Notes—Negative Pledge”. These or other actions by us could adversely affect
our ability to pay amounts due on the Notes. In addition, the Indenture, the Supplemental Trust Deed and the
Notes do not contain any covenants requiring us to achieve or maintain any minimum financial results relating
to our financial position or results of operations or other provisions that afford more than limited protection to
holders of the Notes.

We are exposed to risks associated with exchange rate fluctuations and modifications to exchange
controls

An investment in any Notes denominated in a Specified Currency may entail foreign exchange-related
risks due to, among other factors, possible significant changes in the value of the Specified Currency relative
to foreign currencies because of economic, political and other factors over which we have no control. If an
investor’s financial activities are denominated principally in a currency or currency unit (the “Investor’s
Currency”) other than the Specified Currency, an appreciation in the value of the Investor’s Currency relative
to the Specified Currency would decrease (1) the Investor’s Currency-equivalent yield on the Notes, (2) the
Investor’s Currency-equivalent value of the principal payable on the Notes and (3) the Investor’s Currency-
equivalent market value of the Notes. In addition, currency exchange movements may affect the market prices
of Notes. Further, governments and monetary authorities may impose exchange controls that could adversely
affect an applicable exchange rate. As a result, investors may receive less interest or principal than expected,
or no interest or principal.

You may not be able to sell or transfer your Notes

The Notes will not be registered under the Securities Act or the securities or blue sky laws of any state
of the United States. The Notes are being offered, and may be resold, only:

v outside of the United States to non-U.S. persons within the meaning of and in compliance with
Regulation S under the Securities Act;

v within the United States to institutional investors that qualify as “qualified institutional buyers”
within the meaning of and in compliance with Rule 144 A under the Securities Act; or

v pursuant to another exemption from the registration requirements of the Securities Act.
Consequently, the Notes are subject to restrictions on transfer and resale.

Any Notes to be issued will constitute a new class of our securities with no established market or prior
trading history. While certain of the Notes issued under the Program, including the Notes sold pursuant to Rule
144A, may be listed on the SGX-ST, we cannot assure you that a market for such Notes will be available or, if
it is available, that it will provide you with an avenue for liquidity for your investment, nor can we assure you
as to how long such Notes will be listed on the relevant stock exchange or the prices at which they may trade.
In particular, our Notes could trade at prices that may be higher or lower than the initial offering price due to
many factors, including prevailing interest rates, our operating results, the market for similar securities and
general macroeconomic and market conditions in Singapore.

We have been advised by the Arrangers and certain Dealers that following an issuance of Notes they
may make a market in such Notes. However, they are not obligated to do so and any market-making activities
with respect to such Notes may be discontinued at any time without notice.

An active secondary market in respect of the Notes may never be established or may be illiquid and
this would adversely affect the value at which an investor could sell his Notes

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

One or more independent credit rating agencies may assign credit ratings to the Notes. A rating is not
a recommendation to buy, sell or hold the Notes, and there is no assurance that any rating will apply for any
given period of time or that a rating may not be adjusted or withdrawn. A downgrade or potential downgrade
in these ratings, the assignment of a new rating that is lower than existing ratings, or a downgrade or potential
downgrade in ratings assigned to us could adversely affect the trading price and liquidity of the Notes. Neither
we nor any dealer undertakes any obligation to obtain a rating, maintain the ratings once issued or to advise
holders of Notes of any change in ratings. A failure to obtain a rating or a negative change in ratings once
issued could have an adverse effect on the market price or liquidity of the Notes.

Credit ratings assigned to the Notes may not reflect all the risks associated with an investment in
those Notes

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

You may experience difficulties in enforcing civil liabilities under U.S. federal securities laws against
us, our directors and executive officers and certain of the parties named in this Offering Circular

We are incorporated under the laws of Singapore and all of our directors and executive officers and
certain of the parties named in this Offering Circular reside outside or are incorporated outside the United
States All or a significant portion of the assets of such persons, and all of our assets, are located outside or
are organized outside the United States. As a result, it may be difficult for you to enforce against them or
us in U.S. courts judgments predicated upon the civil liability provisions of U.S. federal securities laws. In
particular, you should be aware that judgments of United States courts based upon the civil liability provisions
of the federal securities laws of the United States may not be enforceable in Singapore courts and there is
doubt as to whether Singapore courts will enter judgments in original actions brought in Singapore courts
based solely upon the civil liability provisions of the federal securities laws of the United States.

Your ability under Singapore law to bring proceedings or enforce judgments against us is subject to
certain restrictions

There are certain restrictions under Singapore law on the rights of third parties to bring certain
proceedings against us. In particular, no judicial management order under Part VIIIA of the Companies Act,
Chapter 50 of Singapore (the “Companies Act”) may be made in relation to us. Further, no action may be
taken by any person to enforce any security over our property or to execute or enforce a judgment or order
of court obtained against us unless that person has served on the EMA 14 days’ notice of his intention to take
such action. The EMA must also be made a party to any proceedings under the Companies Act relating to our
winding up. We cannot be wound up voluntarily without the consent of the EMA.

Judgments of U.S. courts based upon the civil liability provisions of the federal securities laws of the United
States may not be enforceable in Singapore courts and there is doubt as to whether Singapore courts will enter
judgments in original actions brought in Singapore courts based solely upon the civil liability provisions of the
federal securities laws of the United States.

We may not continue to enjoy tax concessions under Singapore tax laws

The Notes to be issued from time to time under the Program during the period from the date of this
Offering Circular to December 31, 2018 are, pursuant to the Income Tax Act, Chapter 134 of Singapore
(“ITA”) and the MAS Circular FSD Cir 02/2013 entitled “Extension and Refinement of Tax Concessions for
Promoting the Debt Market” issued by the MAS on June 28, 2013, intended to be “qualifying debt securities”
for the purposes of the ITA subject to the fulfillment of certain conditions more particularly described in the
section “Certain Tax Considerations—Singapore Taxation”. However, there is no assurance that such Notes
will continue to enjoy the tax concessions in connection therewith should the relevant tax laws or MAS
circulars be amended or revoked at any time.
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We and the Noteholders may face certain risks associated with any change in the laws of the
Republic of Singapore, the laws of the State of New York or administrative practice after the date of
issue of the relevant Notes

The terms and conditions of the Notes set forth in “Description of the Notes” are based on laws of the
Republic of Singapore or the laws of the State of New York, as specified in the applicable Pricing Supplement
in effect as of the date of issue of the relevant Notes. No assurance can be given as to the impact of any
possible judicial decision or change to such laws or administrative practice after the date of issue of the
relevant Notes.

Notes may not be a suitable investment for all investors

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

(a)

(b)

(©

(d)

(©)

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

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

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

understand thoroughly the terms of the relevant Notes and be familiar with the behavior of any
relevant indices and financial markets; and

be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for

economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.
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EXCHANGE RATES

The Singapore dollar is our functional currency. The following table sets forth, for the periods indicated,
certain information with respect to the average, high, low and period end Noon Buying Rate in the City of
New York between the Singapore dollar and the U.S. dollar (in Singapore dollars per U.S. dollar) as certified
for customs purposes by the Federal Reserve Bank of New York for cable transfers. The Noon Buying Rate
on July 2, 2015 was S$1.3490 per U.S.$1.00. No representation is made that the Singapore dollar amounts
actually represent such U.S. dollar amounts or could have been or could be converted into U.S. dollars at the
rate indicated, any particular rate or at all.

Singapore Dollar/U.S. Dollar Noon Buying Rate

Fiscal Year Ended March 31 Average” High Low Period End
2071 e 1.3319 1.4187 1.2600 1.2600
20120 s 1.2533 1.3135 1.2007 1.2573
2013 e 1.2429 1.2918 1.2159 1.2400
2014 e 1.2586 1.2831 1.2274 1.2583
2015 s 1.2882 1.3910 1.2376 1.3721
Month

January 2015 ..o 1.3378 1.3537 1.3264 1.3537
February 2015 ..o, 1.3549 1.3614 1.3449 1.3614
March 2015 ..o 1.3770 1.3910 1.3616 1.3721
APril 2015 o 1.3482 1.3731 1.3171 1.3261
May 2015 ..o 1.3344 1.3531 1.3195 1.3478
June 2015 oo 1.3455 1.3572 1.3316 1.3469
Note:

(1)  The average rate is the average of the daily Noon Buying Rates on the last business day of each month during that period.

Fluctuations in the exchange rate between the Singapore dollar and the U.S. dollar will affect the U.S.
dollar equivalent of the Singapore dollar price of Notes on the SGX-ST.

Currently, no exchange control restrictions exist in Singapore.
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USE OF PROCEEDS

The net proceeds of the Program (after deduction of underwriting fees, discounts and commissions and
other expenses incurred by us associated with the Program) will be used by us to finance our capital and
operating expenditures and for general corporate purposes, unless otherwise disclosed in the relevant Pricing
Supplement.
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TOTAL DEBT AND EQUITY

The following table sets out our total debt and equity as of March 31, 2015. The information has been
extracted from our audited financial statements for the Fiscal Year 2015. The financial effects of transactions
subsequent to March 31, 2015 have not been taken into account.

As of March 31,
2015
S$
(in millions)

Short-term debt

Amount due to immediate holding company (non-trade) ..........c.ccceevvevriecienieneeneenenen. 1,165.9
DEDt ODIIZALIONS ...ttt ettt ettt et e este et e enteestesbeeseenseenaesseenseens 582.4
Total short-term debt...................oooiiiiiiiiiii e 1,748.3
Long-term debt ..o e

DEbt ODIIZALIONS ......viiviiiieeiieiieeiecie ettt ettt ettt e e et e teebeesseessesseeseenseesnenneas 3,174.5
Total long-term debt....... ... e 3,174.5
Equity

Share CaPILAl......c.ooiiiiiieie e sttt 2,512.4
RESEIVES ...ttt e e et e e e e e e e e e e e et e e e e e e earaaeeee e 1,628.7
TOtAl @QUIELY .......ooeiiieiee ettt et e 4,141.1
Total debt and eqUILY............ccoooiiiiiiiiii e 9,063.9

22



SELECTED FINANCIAL, OPERATING AND OTHER DATA

The selected financial data as of and for the years ended March 31, 2013, 2014 and 2015 set forth
below have been derived from and should be read in conjunction with the audited financial statements of SP
PowerAssets and the related notes thereto which are included elsewhere in this Offering Circular.

The financial statements of SP PowerAssets have been prepared in accordance with SFRS.

Selected Income Statement Data

For the year ended March 31,
2013 2014 2015
(S$ million)

REVEINUE.......c.ooiiiiiiiiiiiiiiciccec e 1,203.6 1,193.8 1,483.5
Other INCOME....cueivieiiieiieie ettt 79.6 67.3 80.6
Expenses

Depreciation of property, plant and equipment.............ccccceenee.e. (391.7) (396.1) (438.7)
Amortization of intangible assets .........ccccevvvevieciiiiieriesieeieeenns (4.8) (6.1) (8.6)
MAINEENANICE ..o eeieieieiienieeiie ettt ete et eeeeste e e eeeereesteebeenaeseeeneeenes (60.7) (73.1) (70.9)
Management fEES .........ccvvvuerierierieie e (92.0) (129.8) (130.0)
Property taXeS ....ccocueerieinieeiieiieeieceee e (39.0) (44.1) (33.1)
Other operating exXpenses!..........c.ocevivieiiieieeeieieseeese e (69.2) (74.6) (72.7)
Operating profit ... 625.8 537.3 810.1
FINance IMCOME ........ccceevuiriiiiiiieieeie e e 5.9 2.9 0.5
FINANCE COSES..viiuiiiiiiiiieiieie ettt (249.0) (83.1) (91.9)
Profit before taxation................ccccooiiiiiiii 382.7 457.1 718.7
TAX EXPEINSE...eeeueieeriieeiireeieerireerereestreeseeseseessseessseaseeasseeanseensseensns (70.8) (78.5) (126.0)
Profit for the year.................coooiiiiiiii 311.9 378.6 592.7
Note:

(1) Other operating expenses consist primarily of agency fees, support services, license fees, administrative costs, transport charges, insurance
fees and rental expenses. Agency fees and support services are presented as separate line items in SP PowerAssets’ audited financial
statements for each of the years ended March 31, 2013, 2014 and 2015 and are included herein. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Overview of Revenue and Expenses”.
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Selected Balance Sheet Data

Non-current assets
Property, plant and equipment

Intangible assets.........c.ccueeuue..
Financial derivative assets......

Current assets

Inventories........cccoeevvveeeeeeeenn.
Trade and other receivables....
Cash and cash equivalents......

Total assets..........cccceeennnnnnnnnn.

Equity

Share capital..........cccccverveennnne.
RESErves ....c.coovvevenicneencnncne
Total equity..........ceevereennene

Non-current liabilities

Debt obligations ....................
Deferred income .....................
Deferred tax liabilities ............
Financial derivative liabilities.

Current liabilities

Trade and other payables........

Loan note issued to immediate holding company.......................

Debt obligations.............c........
Current tax payable.................

Total liabilities.......................
Total equity and liabilities....

Selected Cash Flow Data

Profit before taxation ..............

Cash generated from Operations ...........cccceeveeveerieneeneeneeneeneenn

Net cash inflow from operating activities..........ccecvevverveneennennn.

Net cash outflow from investing activities ..........ccceeververurecuenncnns

Net cash inflow (outflow) from financing activities....................

Net increase (decrease) in cash and cash equivalents..................
Cash and cash equivalents at beginning of the year/period.........
Cash and cash equivalents at end of the year/period...................
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As of March 31,

2013 2014 2015
(S$ million)

7,556.1 7,975.4 8,327.7
2,207.3 2,218.0 2,231.4
166.0 75.2 159.5
9,929.4 10,268.6 10,718.6
437 41.0 41.8
896.0 218.7 208.8
797.0 345 68.8
1,736.7 294.2 3194
11,666.1 10,562.8 11,038.0
2,512.4 2,512.4 2,512.4
859.6 1,263.9 1,628.7
3,372.0 3,776.3 4,141.1
3,973.8 3,715.3 3,174.5
213.5 232.2 195.4
973.5 981.2 1,029.9
638.8 108.2 62.2
5,799.6 5,036.9 4,462.0
791.1 1,509.8 1,785.8
359.0 - -
1,270.5 162.1 582.4
73.9 77.7 66.7
2,494.5 1,749.6 2,434.9
8,294.1 6,786.5 6,896.9
11,666.1 10,562.8 11,038.0

For the year ended March 31,

2013 2014 2015
(S$ million)

382.7 457.1 718.7

1,066.4 1,107.7 1,065.5
970.5 1,036.6 970.2

(534.8) (828.0) (855.5)
178.2 (971.1) (80.4)
613.9 (762.5) 343
183.1 797.0 34.5
797.0 34.5 68.8




Selected Non-SFRS Financial Measures and Other Financial Data

For the year ended March 31,

2013 2014 2015

EBITDA (S$ million)™..... 1,022.3 939.5 1,257.4
EBITDA margin (%)@........... 79.7 74.5 80.4
EBITDA/finance costs (x) 4.1 11.3 13.7
Total debt (S$ million)® ........cocoveviioieeieieeceeeeeeeeeeeee e 5,603.3 4,536.5 4,922.8
Coverage ratio (debt service coverage) (X)@.....ccccevvevvivevineeenns 14 0.3 4.0
Coverage ratio (interest coverage) (X)™ ....cooivvevverivieierereeeenennan, 3.8 10.4 12.3
Total debt/EBITDA (X) .ecvveevierieeiieeiieeiieeie e eeee e 5.5 4.8 3.9
Total debt/(total debt and equity) (%) ..oeeverveeeereerieieierereeenne 62.4 54.6 543
Notes:

(1)  EBITDA represents our profit plus (1) finance (income) costs, net, (2) tax expense, (3) depreciation of property, plant and equipment and

@
(€)

“4)

®)

(4) amortization of intangible assets. The following table reconciles our profit to EBITDA.

For the year ended March 31,

2013 2014 2015
(S$ million)

PrOIt. et 311.9 378.6 592.7
Plus

Finance (INCOME) COSES, NEL ..c..cvirveieiriieeiieieesieeeteeiestese et ese e enen 243.1 80.2 91.4
TAX EXPEIISE..c.venveuettrteneeteete ettt ettt bttt ettt et et sa ettt sttt 70.8 78.5 126.0
Depreciation of property, plant and equUIpmMent ...........ccocvveverieererieieereeeeee 391.7 396.1 438.7
Amortization of iNtangible ASSELS ..........eeeririeeiririeiiree e 4.8 6.1 8.6
EBITDA ..ottt 1,022.3 939.5 1,257.4

EBITDA is presented because we believe that some investors find it to be a useful tool for measuring a company’s ability to fund capital
expenditures or to service debt obligations. EBITDA is not determined in accordance with SFRS and should not be considered in isolation
or as an alternative to net profit as an indicator of operating performance or as an alternative to cash flow as a measure of liquidity. Our
EBITDA is not comparable to that of other companies that may determine EBITDA differently.

EBITDA/total revenue (revenue + other income).

Total debt comprises long-term debt (including current position), short-term bank loans and amount due to immediate holding company
(non-trade).

(Profit after tax + depreciation + amortization + finance costs)/(finance costs + loan repayment for long term debt including current
portion).

(Profit after tax + depreciation + amortization + finance costs)/finance costs.

Selected Operating and Other Data

For the year ended March 31,

2013 2014 2015
Measure
Units of electricity transmitted or distributed (GWh) 42,742 43,690 44,866
Average use of system tariff (S¢ per kWh)*................. 3.02 2.93 2.93

*

excludes Tunnel tariff
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For the year ended March 31,

2013 2014 2015
Measure
SAIDID (IMINULES).....vevieeeeeeeeeeieeeeeteeee et 0.42 0.74 0.34
SATFI® (Interruptions).......c.ccvevevuerieereereereereereeeeeeseeeressesseese e 0.0087 0.02 0.0079
22KV SARFIIOP ... 2.9 4.2 2.7
Notes

(1)  SAIDI represents the average unplanned outage duration experienced per consumer per annum.
(2)  SAIFI represents the average number of unplanned interruptions per consumer per annum.

(3)  22kV SARFI90 represents the average number of voltage dips per year that a consumer experiences where the remaining voltage is less
than 90.0% of nominal voltage 22kV.

Our Operations

Our system maximum demand and our electricity transmitted and distributed for Fiscal Years 2013 to
2015 are set forth in the table below:

For the year ended March 31,

2013 2014 2015
System maximum demand (MW)® ..., 6,639 6,814 6,891
Electricity transmitted and distributed (GWh)®...........cccvevenenee. 42,742 43,690 44,866

Notes

(1)  System maximum demand means the highest electrical power in MW recorded in our network for the relevant year.

(2)  Electricity transmitted and distributed means the sum of electricity delivered in GWh recorded by all consumer meters for the relevant
period.

Electricity Sales and Consumption in Singapore

The following tables set forth, for the periods indicated, aggregate sales of electricity in Singapore and
the percentage increase in aggregate sales of electricity, sales of electricity to residential electricity consumers,
and sales of electricity to commercial and industrial electricity consumers:

For the year ended March 31,

2013 2014 2015
Total electricity sales (in GWh) .....cccvveiiiiiiiiiiieieeeee, 44,201 44,923 46,403
Percentage increase in total electricity sales.........c.ccoevverereennene. 2.8 1.6 33
Percentage increase in residential electricity sales ..................... 2.3 1.9 2.5
Percentage increase in commercial and industrial electricity
SALES . utieeieeti ettt ettt et et be e e reeaeenns 2.9 1.6 34

Source: Singapore Department of Statistics as of June, 2015
The aggregate volume of electricity annually transmitted and distributed in Singapore is primarily

affected by the annual rate of growth in Singapore’s GDP. From 2012 to 2014, the average annual growth rate
for Singapore’s electricity consumption was about 3.1%, while Singapore’s average annual real GDP growth
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rate was 3.6%. The following table sets forth the GDP growth and growth in net electricity consumption in
Singapore for the years indicated:

For the year ended December 31,

2012 2013 2014

(%) (%) (70)
Real GDP growth™ ..........cooiiiiiiiiiee e 34 4.4 2.9
Electricity consumption growth...........ccoeceevieniivienienieneeeenene, 2.8 1.6 33

*

Source: Singapore Department of Statistics as of June, 2015

On March 20, 2015, SP PowerAssets received the regulatory price determination from the EMA for the

regulatory period April 1, 2015 to March 31, 2020.

The following table sets forth our transmission tariffs for the period effective from April 1, 2015,

by consumer class. These tariffs include a portion attributable to the Tunnels, which are not owned by SP
PowerAssets, and as a result are not recognized as SP PowerAssets’ revenue. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Significant Factors Affecting Our Financial
Condition and Results of Operations—Prevailing Network Tariffs”. The transmission tariffs indicated exclude
Goods and Services Tax. Based on the revenue received, approximately 7% is allocated to the Tunnels.

Transmission Tariffs effective from April 1, 2015

Peak Period Off Peak
Charge Period
Contracted (7.00 A.M. Charge Reactive
Capacity to 11.00  (11.00 P.M. Power Uncontracted
Charge (S$ P.M.) to7.00 A.M.) Charge Capacity

Un
contracted Standby Capacity
Charge (S¢ per KW)

per KW per  (S¢ per (S¢ per (S¢ per Charge ECCS®

Consumer Class month)® kWh) kWh) kVArh)® (S¢ per KW)®  CCS® Tier 1 Tier 2

Ultra High Tension 78.48

CONnSUMErs.........cccceeeeeennn. 6.54 0.06 0.02 0.44 9.81 32.70 32.70

Extra High Tension

COonSUMErs.........ccueeuvuevcrnnnnes 7.38 0.08 0.03 0.48 11.07 36.90 36.90 88.56

High Tension—Large

CONnSUmMers..........ccoeeeeeennn. 8.15 0.74 0.08 0.59 12.23 40.75 40.75 97.80

High Tension—Small 97.80

CONSUMETS......ccvurmieriienennn 8.15 0.96 0.09 0.59 12.23 40.75 40.75

Low Tension—Large

Consumers...........ccccevevevcnennnns - 5.26 3.94 - - - - -

Low Tension—Small Flat rate

Consumers..........cocoeeuvucuceeennnes - - of 5.26 - - - - -

Notes:

(1)  Applicable to the monthly total supply capacity (in kW) requested by the consumer at a metered intake supply point.

(2)  Applicable to the amount of kVArh in excess of 62.0% of the consumer’s total monthly consumption.

(3)  Applicable to the monthly maximum electricity demand (in kW) in excess of the consumer’s indicated Contracted Capacity. The excess
demand is limited to 20.0% of the Contracted Capacity for consumers who choose to cap their electricity demand on the network.

(4)  Applicable to consumers who choose to cap their demand on the network, in the event that the monthly electricity demand capacity (in
kW) exceeds 120.0% of the consumer’s indicated Contracted Capacity for more than 10 seconds continuously, due to the failure of the
consumer’s means of capping demand.

(5) Applicable to consumers who choose to cap their demand on the network, 2-tier Uncontracted Standby Capacity Charge applies as

follows:

Tier 1: in the event that the demand (in kW) drawn from the network is between 120.0% and 200.0% of the contracted capacity for a
duration of more than 100 seconds continuously.

Tier 2: in the event that the demand (in kW) drawn from the network exceeds 200.0% of the contracted capacity for a duration of more
than 10 seconds continuously.
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SP PowerAssets had on April 8, 2013 submitted an appeal against certain aspects of the regulatory price
determination from the EMA for the regulatory period from April 1, 2013 to March 31, 2018. Subsequent to
the appeal, the EMA and SP PowerAssets had agreed to advance the next regulatory reset as soon as possible.
A reset proposal was submitted to the EMA on August 11, 2014. On March 20, 2015, SP PowerAssets
received and accepted the regulatory price determination from the EMA for the regulatory period from April 1,
2015 to March 31, 2020.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis is based upon information contained in our audited financial
statements for the three years ended March 31, 2013, 2014 and 2015, including the notes thereto, appearing
elsewhere in this Offering Circular. You should read the following discussion and analysis in conjunction with
our financial statements, including the notes thereto. This discussion contains forward-looking statements that
reflect our current views with respect to future events and financial performance. Our actual results may differ
materially from those anticipated in these forward-looking statements as a result of factors such as those set
forth under “Risk Factors” and elsewhere in this Offering Circular.

Our financial statements were prepared in accordance with SFRS, which differs in certain material
respects from U.S. GAAP.

Overview

We are the sole provider of electricity transmission and distribution services in Singapore, and we
own and maintain the electricity transmission and distribution network that delivers power to substantially
all electricity consumers in Singapore. As of March 31, 2015, we served approximately 162,000 industrial
and commercial electricity consumers and approximately 1.28 million domestic electricity consumers in
Singapore. We transmit electricity generated by third parties through our high-voltage, wholly-underground
transmission network and distribute that electricity through our lower-voltage, predominantly-underground
distribution network to our consumers.

As of March 31, 2015, we had S$11.0 billion in total assets, including S$8.3 billion of property, plant
and equipment. Our total assets as of March 31, 2014 and March 31, 2013 were S$10.6 billion and S$11.7
billion, respectively.

In the year ended March 31, 2015, we reported revenue and other income totaling S$1,564.1 million,
of which 94.8% or S$1,483.5 million was attributable to our regulated transmission revenue and 5.2%
or S$80.6 million was attributable to our other income, which consists primarily of income from projects
to connect customer premises to our network for electricity supply or cable diversion jobs, sale of scrap,
and rental of premises, moveable substations and meters. Our profit for the year ended March 31, 2015 was
S$592.7 million. In the years ended March 31, 2014 and March 31, 2013, we reported revenue and other
income totaling S$1,261.1 million and S$1,283.2 million, and profit of S$378.6 million and S$311.9 million,
respectively.

Significant Factors Affecting Our Financial Condition and Results of Operations

A number of general factors affected our financial performance during the three years ended March
31, 2013, 2014 and 2015 and continue to affect our financial performance. The principal factors are discussed
below.

Prevailing Network Tariffs

Our revenues are primarily derived from transmission tariffs for transmitting and distributing electricity
across our transmission and distribution network. These tariffs for use of our network which we may charge
our consumers are subject to regulatory approval by the EMA. Our future regulated revenues, which are
regulated by the EMA, are computed as the value of our regulated asset base multiplied by our regulatory
WACC, to which operating expenses, depreciation and taxes are added.

On March 20, 2015, SP PowerAssets received the regulatory price determination from the EMA for the
regulatory period from April 1, 2015 to March 31, 2020. The EMA has determined the WACC for the five-
year regulatory period at 5.76% (nominal after tax). As of March 31, 2015, our regulated asset base was S$8.3
billion'.

' The regulated asset base used for tariff computation excludes customer contributions.
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SP PowerAssets had on April 8, 2013 submitted an appeal against certain aspects of the regulatory price
determination from the EMA for the regulatory period from April 1, 2013 to March 31, 2018. Subsequent to
the appeal, the EMA and SP PowerAssets had agreed to advance the next regulatory reset as soon as possible.
A reset proposal was submitted to the EMA on August 11, 2014. On March 20, 2015, SP PowerAssets
received and accepted the regulatory price determination from the EMA for the regulatory period from April
1, 2015 to March 31, 2020. See “Our Business—Our Tariff Regulatory Framework—Performance-Based
Regulation and Price Controls set by the EMA”™.

Our ability to generate revenue from use of our transmission and distribution network is governed by
these price controls, which have significant impact on our financial performance. See “Our Business—Our
Tariff Regulatory Framework”.

Demand for and Usage of Electricity by Electricity Consumers

The actual volume of electricity transmitted and distributed across our transmission and distribution
network, in combination with the network tariffs charged by us, significantly determine the amount of
revenues that we can earn from our electricity transmission and distribution business. However, the volume
of electricity transmitted and distributed over our network is essentially dependent on demand by electricity
consumers, and our ability to affect such demand is quite limited. Changes in demand for electricity are driven
largely by general factors outside our control, including the retail price of electricity, increases in energy
efficiency, increases in self generation by consumers, and changes in the mix of industries in Singapore.
Network utilization, and therefore the revenue we derive from our network, varies from period to period in
response to these and other factors affecting electricity demand.

Under our regulatory framework for the current five-year regulatory period as well as the previous five-
year regulatory period, we absorb any revenue deviations caused by fluctuations in total volume transmitted
or distributed each year within a +/-2.0% deviation from the original volume forecast incorporated into the
building block forecast. If the volume deviation is outside this 2.0% range, the EMA will adjust our price
controls within the current regulatory period to compensate for such variance in volume. Therefore, our
exposure in a given year to increases or decreases in revenue associated with changes in the aggregate volume
of electricity transmitted or distributed through our network is limited to +/-2.0% of the volume of electricity
transmitted and distributed in that relevant year compared to the corresponding forecast. However, we are also
exposed to the risk of changes in demand mix between our particular consumer segments regardless of the
total volume deviation from the total volume assumed in the regulatory volume forecast. See “—Overview of
Revenue and Expenses—Revenue” and “Our Business—Our Tariff Regulatory Framework”.

General Economic Conditions in Singapore

Our financial performance is dependent on general conditions in the economy of Singapore as all of
our assets are located in Singapore and all of our operating revenue is generated from business activities in
Singapore. As Singapore is an open and export-oriented economy, the aggregate volume of electricity annually
transmitted and distributed in Singapore is affected by GDP growth. This, in turn, will impact our network
utilization. Based on data from the Singapore Department of Statistics, from 2012 to 2014, the average annual
growth rate for Singapore’s electricity consumption was about 2.6%, while Singapore’s average annual real
GDP growth rate was 3.6%.

Capital Expenditure

Our business is capital-intensive. We may be required to expand, upgrade and maintain our network
from time to time. Owing to the regulated nature of our business, capital expenditure can be large and
uneven while the regulated returns on such capital expenditure are received over a period of time. Our capital
expenditure was S$762 million, S$963 million and S$909 million for Fiscal Years 2013, 2014 and 2015
respectively. The major capital expenditure projects over the last three years that have constituted a significant
portion of our capital expenditures are the development of a new 400kV, 230kV and 66kV substation at
Rangoon Road (the “Rangoon Road substation™) to effectively support load centers in the Central Region
and the development of a Tembusu 230kV and 66kV substation in Jurong Island (the “Tembusu substation”).
Development of the Rangoon Road substation commenced on July 2010 and is expected to be progressively
completed from 2014 to December 2018, whereas the development of the Tembusu substation commenced in
April 2011 and concluded in December 2013 when the Tembusu substation was commissioned.
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Management Fees

We pay Manpower Costs Recovery Charges, Performance Incentive Fee and a Capex Incentive Fee to
the Manager. Management Fees have historically been a material expense item for us, accounting for 17.2% of
our total operating expenses (which, for the avoidance of doubt, include depreciation and amortization) for the
year ended March 31, 2015.

The Manager manages and conducts the Business on our behalf, and Manpower Costs Recovery Charges
represent a direct reimbursement of the Manager’s staff costs, pursuant to the Management Services
Agreement.

The performance-based regulatory framework allows us to retain during each regulatory period the benefits of
capital and operating efficiency gains achieved in such regulatory period. These benefits are in the subsequent
regulatory period shared equally between consumers and us. In turn, we pay the Manager a portion of our
benefits of capital and operating efficiency gains in order to incentivize the Manager to pursue efficiencies
in operating and capital expenditures and to align the Manager’s objectives with our own. See “Our
Business—Our Tariff Regulatory Framework™ and “The Manager and Its Employees—Management Services
Agreement—Fees”.

Capital Structure

We aim to strike a balance between optimizing our capital structure and achieving a prudent level of
leverage. For Fiscal Years 2013, 2014 and 2015, our total debt/(total debt and equity) ratios were 62.4%,
54.6% and 54.3% respectively.

Significant Accounting Policies

We have identified the accounting policies below as significant to our business operations and the
understanding of our financial presentation, financial condition and results of operations. The preparation
of our financial statements requires us to make difficult, complex and subjective judgments in selecting the
appropriate estimates and assumptions that affect the amounts reported in our financial statements. By their
nature, these judgments are subject to an inherent degree of uncertainty. These judgments are based on our
historical experience, our observance of trends in the industry, information with respect to our consumers,
terms of existing contracts, and information available from other outside sources, as appropriate. There can
be no assurance that our judgments will prove correct or that actual results reported in future periods will not
differ from our expectations reflected in our accounting treatment of certain items.

The following is not intended to be a comprehensive list of all our significant accounting policies.
For a full description of the use of estimates and judgments and further discussion of our other significant
accounting policies, please see Note 2.4 and Note 3 of our audited financial statements, which are included
elsewhere in this Offering Circular.

Revenue Recognition

Revenue from use of system charges is recognized, when electricity is delivered to our consumers and
is estimated based on the amounts billed and the revenue allowed by the EMA, using the approved tariffs and
the volume of electricity delivered. Revenue allowed by the EMA is adjusted (in accordance with the price
regulation framework) based on the services rendered and deferred over the regulatory period. At the end of
each regulatory period, any outstanding deferred balance is taken to profit or loss as revenue.

Actual revenue billed may vary from that allowed due to volume variances, resulting in
an adjustment that may increase or decrease tariffs in succeeding periods to recover or refund
amounts which are under- or over-charged. Amounts to be recovered or refunded are brought to
account as adjustments to revenue in the period in which the Company becomes entitled to the
recovery or becomes liable for the refund. The Company’s capital expenditure and tax expense
may vary from its regulatory plan and is subject to review by the EMA. The result of the variances
in capital expenditure and tax expense may be translated into increase or decrease in revenue in
the current period and price adjustments, if any, in the following reset period.
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Property, Plant and Equipment

Property, Plant and Equipment are stated at cost less accumulated depreciation and accumulated
impairment losses. The gain or loss on disposal of an item of property, plant and equipment is determined
by comparing the proceeds from disposal with the carrying amount of property, plant and equipment, and is
recognized net within other income or other operating expenses in profit or loss.

The cost of replacing a component of an item of property, plant and equipment is recognized in the
carrying amount of the item if it is probable that the future economic benefits embodied within the component
will flow to the Company, and its cost can be measured reliably. The carrying amount of the replaced
component is derecognized. The costs of the day-to-day servicing of the property, plant and equipment are
recognized in profit or loss as incurred.

Depreciation is based on the cost of an asset less its residual value. Depreciation is recognized in profit
or loss on a straight-line basis over the estimated useful lives of each component of an item of property, plant
and equipment. Depreciation methods, useful lives and residual values are reviewed at each financial year end
and adjusted if appropriate.

Intangible Assets - Goodwill

Goodwill arising from acquisition represents the excess of the cost of acquisition over the fair value of
identifiable net assets acquired. Goodwill is measured at cost less accumulated impairment losses and is tested
for impairment on an annual basis. More regular reviews are performed if changes in circumstances or the
occurrence of events indicate potential impairment. An impairment loss is recognized if the carrying amount of
an asset or its related cash-generating unit (the “CGU”) exceeds its estimated recoverable amount.

The Company uses the present value of future cash flows to determine the recoverable amounts of the
CGU. The recoverable amount of the CGU is based on its fair value less costs to sell. Fair value less costs to
sell is determined by discounting future cash flows generated from the continuing use of the CGU in question.
In calculating the recoverable amounts, significant management judgment is required in forecasting cash flows
of the CGU in estimating the terminal growth values and in selecting an appropriate discount rate that reflects
current market assessments of the time value of money and the risks specific to the CGU. Impairment losses
are recognized in profit or loss.

Estimating fair values of financial assets and financial liabilities

Loans and receivables are financial assets with fixed or determinable payments that are not quoted in
an active market. Such assets are recognized initially at fair value plus any directly attributable transaction
costs. Financial liabilities are also recognized initially at fair value plus any directly attributable transaction
costs. The fair value of financial assets and financial liabilities are estimated for recognition, measurement and
disclosure purposes. For the basis of valuation of financial assets and liabilities, see Note 23 to our audited
financial statements for Fiscal Year 2015, included elsewhere in this Offering Circular.

Financial Instruments — Derivative financial instruments, including hedge accounting

The Company holds derivative financial instruments to hedge its foreign currency and interest rate
risk exposures. On initial designation of the derivative as the hedging instrument, the Company formally
documents the relationship between the hedging instrument and hedged item. The Company makes an
assessment, both at the inception of the hedge relationship as well as on an ongoing basis, of whether the
hedging instruments are expected to be “highly effective” in offsetting the changes in fair value or cash flows
of the respective hedged items.

The fair value of derivatives must be estimated for recognition, measurement and disclosure purposes.
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Overview of Revenue and Expenses
Revenue

Revenue consists of use of system charges. Revenue is recognized when electricity is delivered to
consumers. Based on an average taken from Fiscal Years 2013 and 2014, 94.2% of our annual revenue and
other income was derived from these regulated transmission tariffs, and for Fiscal Year 2015, the percentage
was 94.8%. Allowed revenue is calculated by multiplying the units of electricity transmitted or distributed
for each consumer segment over a given period by the tariffs for the respective consumer segment in
accordance with the price regulation framework approved by EMA. Revenue allowed by the EMA is adjusted
(in accordance with the price regulation framework) based on the services rendered and deferred over the
regulatory period. At the end of each regulatory period, any outstanding deferred balance is taken to profit or
loss as revenue.

The EMA approves the tariffs to be charged to consumers in respect of any period of time. These tariffs
are determined by both SP PowerAssets’ and the Tunnels’ projected capital and operating expenditures. We
collect the total use of system charges, including the tariff for the use of the Tunnels chargeable or charged
by us to consumers (“Tunnel Tariff”), and pay the Tunnel Tariff to the SPCIT Trust under the Tunnel Services
Agreement (the “TSA”). We do not assume the risk of non-payment of the Tunnel Tariff. As a result, SP
PowerAssets does not record the Tunnel Tariff as Revenue. For further information regarding the agreements
entered into by us in relation to the SPCIT Trust, see “Our Business—Tunnel Services Agreement” and “The
Manager and its Employees—TM Management Services Agreement”.

The following table sets forth certain summary information regarding the volume of electricity we

transmitted or distributed and our average transmission tariffs (which include portions of the transmission
tariffs attributable to the Tunnels):

For the year ended March 31,

2013 2014 2015
Measure
Units of electricity transmitted or distributed (GWh)................. 42,742 43,690 44,866
Average use of system tariff (S¢ per kWh)* ... 3.02 2.93 2.93
* excludes Tunnel tariff

We have flexibility (subject to regulatory approval) to set the tariffs with respect to the various
consumer segments, and to vary the tariff structure between such consumer segments, as long as the average
network tariff is consistent with the price controls established by the EMA. See “Our Business—Our Tariff
Regulatory Framework™.

Other income

Other income consists primarily of income from projects to connect customer premises to our network
for electricity supply or cable diversion jobs, sale of scrap, and rental of premises, moveable substations and
meters.

Expenses

Depreciation of property, plant and equipment

Depreciation consists primarily of straight line depreciation for cables, transformers and switchgear,
plant and machinery, leasehold land and buildings used for the transmission and distribution of electricity over
the estimated useful life.
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Amortization of intangible assets

Amortization consists primarily of straight line amortization of deferred expenditure. Deferred
expenditure relates mainly to contributions paid by the Company in accordance with regulatory requirements
towards capital expenditure costs incurred by the electricity generating companies.

Maintenance

Maintenance expense consists primarily of non-staff expenses related to the maintenance of plant and
equipment, cables and buildings used for the transmission and distribution of electricity.

Management fees

Management fees consist of the Manpower Costs Recovery Charges, Performance Incentive Fees, and
Capex Incentive Fee payable to the Manager under the Management Services Agreement.

Property taxes

Property tax is a tax on immovable properties, which includes industrial, commercial and residential
properties, after taking into account any applicable property tax concessions. Property tax on our properties
is currently computed by the Inland Revenue Authority of Singapore (“IRAS”) using the “profits method”,
which is one of the prescribed methods of assessment which IRAS can use to determine the annual value of a
property for property tax purposes. This method estimates the annual value of our properties by reference to
the expected profits to be generated by our underlying business which occupies these properties.

Other operating expenses

Other operating expenses consist primarily of agency fees, support services, license fees, administrative
costs, transport charges, insurance fees and rental expenses. Agency fees consist of fees to SP Services
(“MSSL fees”). We are currently required to delegate our billing and collection functions to SP Services as
a condition of our Transmission License. MSSL fees are agency fees paid by us to SP Services pursuant to
an Agency Agreement with SP Services whereby SP Services acts as our agent for the calculation, billing
and collection of our transmission charges and connection application processing services. Support services
consist of reimbursement of costs borne by the Manager for corporate services rendered by our immediate
holding company, Singapore Power Limited, under the Corporate Services Agreement dated October 8, 2003,
which was amended with effect from September 24, 2012. See “The Manager and its Employees—Corporate
Services Agreement”.

Agency fees and support services are presented as separate line items in our audited financial statements
for each of the years ended March 31, 2013, 2014 and 2015 and are included herein.

Finance income

Finance income comprises interest income from banks and from our immediate holding company on
inter-company loan amounts.

Finance costs

Finance costs consist primarily of interest expense paid and payable on debt obligations, fair value
gains or losses on financial assets/liabilities and hedging instruments.

Tax expense

Tax expense consists of current taxation, deferred taxation and over/under provision of income taxes in
respect of prior years.
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Results of Operations

The following table sets forth our income statement information for the years indicated:

For the year ended March 31,

2013 2014 2015 2015

(in millions) (S$) (U.S.$)®
Revenue...........coccooiiiiininiiniiiieeeeeeen 1,203.6 1,193.8 1,483.5 1,082.9
Other INCOME.....cceviereieiieieeieriiee e 79.6 67.3 80.6 58.8
Expenses

Depreciation of property, plant and equipment. (391.7) (396.1) (438.7) (320.2)

Amortization of intangible assets ...................... (4.8) 6.1) (8.6) (6.3)

MaiNteNANCEe. .....veeveveeeieeiieeieeeieeere e eaee e (60.7) (73.1) (70.9) (51.7)

Management fees ..........ecvvvverieriieciiiiesieieene (92.0) (129.8) (130.0) (94.9)

Property taxes .....ccccceeeveeeeeienierieeie e (39.0) (44.1) (33.1) (24.2)

Other operating eXpenses.........cceeeverveerveereeneennes (69.2) (74.6) (72.7) (53.1)
Operating profit ................ccccoeeiiiiiiniiineen. 625.8 537.3 810.1 591.3
Finance iNCoOme ......occeevveeeeieneeieeieceeeeee 5.9 2.9 0.5 0.4
FIinance Costs ..coovviiiniiiniieiiecieceieeeveeere e (249.0) (83.1) (91.9) (67.1)
Profit before taxation....................ccoooeeninnnn 382.7 457.1 718.7 524.6
TaX EXPENSC..ecvieeiereieriieieeieeienieeie e eeee e eee e (70.8) (78.5) (126.0) (92.0)
Profit for the year.................ccoccoiininnnnn. 311.9 378.6 592.7 432.6
Note:

(1)  Converted at the Noon Buying Rate for Singapore dollars on March 31, 2015, which was S$1.37 per U.S.$1.00.

Comparison of Fiscal Year 2015 and Fiscal Year 2014
Revenue

For the year ended March 31, 2015, our revenue increased by S$289.7 million, or 24.3%, from
S$1,193.8 million for Fiscal Year 2014 to S$1,483.5 million for Fiscal Year 2015. This increase is attributable
primarily to a higher regulated asset base (S$73.3 million), as well as an adjustment in revenue arising from
the early termination of the previous reset period on March 31, 2015 (S$184.0 million).

Other income

For the year ended March 31, 2015, our other income increased by S$13.3 million, or 19.8%, from
S$67.3 million for Fiscal Year 2014 to S$80.6 million for Fiscal Year 2015. This increase is attributable
primarily to a S$11.2 million increase in income from customer projects.

Expenses
Depreciation of property, plant and equipment

For the year ended March 31, 2015, our depreciation of property, plant and equipment increased by
S$42.6 million, or 10.8%, from S$396.1 million for Fiscal Year 2014 to S$438.7 million for Fiscal Year 2015.
This increase is attributable primarily to full year depreciation charges from assets capitalized in Fiscal Year
2014, as well as depreciation from new assets capitalized in Fiscal Year 2015.

Amortization of intangible assets

For the year ended March 31, 2015, our amortization of intangible assets increased by S$2.5 million,
or 41.0%, from S$6.1 million for Fiscal Year 2014 to S$8.6 million for Fiscal Year 2015. This increase is
attributable primarily to additions of computer software.
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Maintenance

For the year ended March 31, 2015, our maintenance costs decreased by S$2.2 million, or 3.0%, from
S$73.1 million for Fiscal Year 2014 to S$70.9 million for Fiscal Year 2015. This decrease is attributable
primarily to fewer maintenance works on our buildings and grounds.

Management fees

For the year ended March 31, 2015, our management fees increased marginally by S$0.2 million, or
0.2%, from S$129.8 million for Fiscal Year 2014 to S$130.0 million for Fiscal Year 2015.

Property taxes

For the year ended March 31, 2015, our property taxes decreased by S$11.0 million, or 24.9%, from
S$44.1 million for Fiscal Year 2014 to S$33.1 million for Fiscal Year 2015. This decrease is attributable
primarily to lower revised annual values of the properties, which are calculated based on the profits method.

Other operating expenses

For the year ended March 31, 2015, our operating expenses decreased by S$1.9 million, or 2.5%, from
S$74.6 million for Fiscal Year 2014 to S$72.7 million for Fiscal Year 2015. This decrease is attributable
primarily to lower consultancy fees.

Finance income

For the year ended March 31, 2015, our finance income decreased by S$2.4 million, or 82.8%, from
S$2.9 million for Fiscal Year 2014 to S$0.5 million for Fiscal Year 2015. This decrease is attributable
primarily to the full repayment of inter-company loan amounts from our immediate holding company in the
prior year as part of Singapore Power Group’s centralized cash management.

Finance costs

For the year ended March 31, 2015, our finance costs increased by S$8.8 million, or 10.6%, from
S$83.1 million for Fiscal Year 2014 to S$91.9 million for Fiscal Year 2015. This increase is attributable
primarily to an increase in loans.

Tax expense

For the year ended March 31, 2015, our tax expense increased by S$47.5 million, or 60.5%, from
S$78.5 million for Fiscal Year 2014 to S$126.0 million for Fiscal Year 2015. This increase is attributable
primarily to higher taxable profits for Fiscal Year 2015.

Profit for the year

For the year ended March 31, 2015, our profit for the year increased by S$214.1 million, or 56.6%,
from S$378.6 million for Fiscal Year 2014 to S$592.7 million for Fiscal Year 2015. This increase is due to
the factors discussed above and it includes revenue recognized of S$184.0 million arising from the early
termination of the previous reset period on March 31, 2015, which has a net profit impact of S$152.7 million.

Comparison of Fiscal Year 2014 and Fiscal Year 2013
Revenue

For the year ended March 31, 2014, our revenue decreased by S$9.8 million, or 0.8%, from S$1,203.6
million for Fiscal Year 2013 to S$1,193.8 million for Fiscal Year 2014. This decrease is attributable primarily
to a lower allowed WACC of 5.42% (which was 6.34% in the previous five-year regulatory period).

Other income

For the year ended March 31, 2014, our other income decreased by S$12.3 million, or 15.4%, from
S$79.6 million for Fiscal Year 2013 to S$67.3 million for Fiscal Year 2014. This decrease is attributable
primarily to a S$5.5 million decrease in income from customer projects in Fiscal Year 2014 and a S$5.6
million receipt for legal cost reimbursement in Fiscal Year 2013.
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Expenses
Depreciation of property, plant and equipment

For the year ended March 31, 2014, our depreciation of property, plant and equipment increased by
S$4.4 million, or 1.1%, from S$391.7 million for Fiscal Year 2013 to S$396.1 million for Fiscal Year 2014.

Amortization of intangible assets

For the year ended March 31, 2014, our amortization of intangible assets increased by S$1.3 million,
or 27.1%, from S$4.8 million for Fiscal Year 2013 to S$6.1 million for Fiscal Year 2014. The increase is
attributable primarily to additions of computer software.

Maintenance

For the year ended March 31, 2014, our maintenance costs increased by S$12.4 million, or 20.4%,
from S$60.7 million for Fiscal Year 2013 to S$73.1 million for Fiscal Year 2014. This increase is attributable
primarily to an increase in fault repair works required for Fiscal Year 2014 based on the condition of our
assets, an increase in servicing of network equipment and maintenance of software, an increase in renovation
works and higher security costs.

Management fees

For the year ended March 31, 2014, our management fees increased by S$37.8 million, or 41.1%, from
S$92.0 million for Fiscal Year 2013 to S$129.8 million for Fiscal Year 2014. This increase is attributable
primarily to higher manpower costs arising from salary increment, higher headcount and bonus.

Property taxes

For the year ended March 31, 2014, our property taxes increased by S$5.1 million, or 13.1%, from
S$39.0 million for Fiscal Year 2013 to S$44.1 million for Fiscal Year 2014. This increase is attributable
primarily to property tax refund due to revised annual value in Fiscal Year 2013.

Other operating expenses

For the year ended March 31, 2014, our operating expenses increased by S$5.4 million, or 7.8%, from
S$69.2 million for Fiscal Year 2013 to S$74.6 million for Fiscal Year 2014. This increase is attributable
primarily to higher consultancy fees.

Finance income

For the year ended March 31, 2014, our finance income decreased by S$3.0 million, or 50.8%, from
S$5.9 million for Fiscal Year 2013 to S$2.9 million for Fiscal Year 2014. This decrease is attributable
primarily to lower inter-company loan amounts that we made to our immediate holding company as part of
Singapore Power Group’s centralized cash management.

Finance costs

For the year ended March 31, 2014, our finance costs decreased by S$165.9 million, or 66.6%, from
S$249.0 million for Fiscal Year 2013 to S$83.1 million for Fiscal Year 2014. This decrease is attributable
primarily to lower interest rates.

Tax expense

For the year ended March 31, 2014, our tax expense increased by S$7.7 million, or 10.9%, from S$70.8
million for Fiscal Year 2013 to S$78.5 million for Fiscal Year 2014. This increase is attributable primarily to
higher taxable profits in Fiscal Year 2014.

Profit for the year

For the year ended March 31, 2014, our profit for the year increased by S$66.7 million, or 21.4%, from
S$311.9 million for Fiscal Year 2013 to S$378.6 million for Fiscal Year 2014, due to the factors discussed
above.
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Liquidity and Capital Resources
Overview

Our primary sources of liquidity have historically been funds generated from operations and debt
financing. We aim to strike a balance between optimizing our capital structure and achieving a prudent level of
leverage. We anticipate that we will use the net proceeds from the present Program to finance our capital and
operating expenditures and for general corporate purposes, unless otherwise disclosed in the relevant Pricing
Supplement. Except as discussed in “—Capital Expenditure”, we currently have no further plans to make any
major investments.

We believe that our sources of liquidity and capital resources should be sufficient to satisfy present
operational requirements.

Liquidity
Cash Flows

The following table sets forth certain information about our cash flows during Fiscal Year 2013, Fiscal
Year 2014 and Fiscal Year 2015:

For the year ended March 31,
2013 2014 2015
(S$ million)

Profit before taXation............cccevvverieecieeieniere e 382.7 457.1 718.7
Cash generated from Operations..........cceeverveeveeeeeneenieenieeeennenns 1,066.4 1,107.7 1,065.5
Net cash inflow from operating activities............ccceeeveerveereeennnen. 970.5 1,036.6 970.2
Net cash outflow from investing activities ..........ccoecvevvverrrecrennnens (534.8) (828.0) (855.5)
Net cash inflow (outflow) from financing activities.................... 178.2 (971.1) (80.4)
Net increase (decrease) in cash and cash equivalents.................. 613.9 (762.5) 343
Cash and cash equivalents at beginning of the year/period ........ 183.1 797.0 34.5
Cash and cash equivalents at end of the year/period................... 797.0 34.5 68.8

Year Ended March 31, 2015

Net cash inflow from operating activities for the year ended March 31, 2015 totaled S$970.2 million,
mainly comprised S$1,431.7 million inflow of collection from customers, while outflows comprised S$366.2
million paid to suppliers and S$95.8 million paid for tax.

Net cash outflow from investing activities for the year ended March 31, 2015 totaled S$855.5 million,
including S$845.6 million spent on the purchase of property, plant and equipment such as cable, switchgear
and transformers.

Net cash outflow from financing activities for the year ended March 31, 2015 totaled S$80.4 million,
resulting mainly from the payment of S$264.3 million of dividends to the owner of the Company and S$194.4
million redemption of borrowings, offset by the repayment of S$§506.8 million loan from the immediate
holding company.

Cash and cash equivalents increased by S$34.3 million for the year ended March 31, 2015 compared to
March 31, 2014, from S$34.5 million as of March 31, 2014 to S$68.8 million as of March 31, 2015.
Year Ended March 31, 2014

Net cash inflow from operating activities for the year ended March 31, 2014 totaled S$1,036.6 million,
mainly comprised S$1,444.7 million inflow of collection from customers, while outflows comprised S$337.0
million paid to suppliers and S$72.3 million paid for tax.
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Net cash outflow from investing activities for the year ended March 31, 2014 totaled S$828.0 million,
including S$814.3 million spent on the purchase of property, plant and equipment such as cable, switchgear
and transformers.

Net cash outflow from financing activities for the year ended March 31, 2014 totaled S$971.1 million,
resulting mainly from S$1,740.0 million redemption of borrowings and S$359.0 million repayment of loan
note issued to the immediate holding company. These were partly funded by the immediate holding company.

Cash and cash equivalents decreased by S$762.5 million for the year ended March 31, 2014 compared
to March 31, 2013, from S$797.0 million as of March 31, 2013 to S$34.5 million as of March 31, 2014.

Year Ended March 31, 2013

Net cash inflow from operating activities for the year ended March 31, 2013 totaled S$970.5 million,
mainly comprised S$1,383.9 million inflow of collection from customers, while outflows comprised S$317.5
million paid to suppliers and S$97.4 million paid for tax.

Net cash outflow from investing activities for the year ended March 31, 2013 totaled S$534.8 million,
including S$534.9 million spent on the purchase of property, plant and equipment such as cable, switchgear
and transformers.

Net cash outflow from financing activities for the year ended March 31, 2013 totaled S$178.2 million
resulting mainly from the S$458.8 million net proceeds from borrowings, offset by S$237.0 million in interest
payments.

Cash and cash equivalents increased by S$613.9 million for the year ended March 31, 2013 compared
to March 31, 2012, from S$183.1 million as of March 31, 2012 to S$797.0 million as of March 31, 2013.

Indebtedness

We aim to strike a balance between optimizing our capital structure and achieving a prudent level of
leverage. As of the date of this Offering Circular, we have S$1.2 billion in undrawn committed credit facilities
in total from five banks.

The following table sets forth SP PowerAssets’ debt position at the dates indicated:

As at March 31,
2013 2014 2015 2015
(percentages, except S$ or U.S.$)

Total debt (million)........c.covvevvirieiieieeeeee. S$5,603.3 S$4,536.5 S$4,922.8 U.S.$3,593.3@
Total debt/ (total debt and equity) (%) ............... 62.4 54.6 54.3
Notes:

(1)  Total debt comprises long-term debt (including current position), short-term bank loans and amount due to immediate holding company
(non-trade). The amounts are stated at amortized cost.

(2)  Converted at the Noon Buying Rate for Singapore dollars on March 31, 2015, which was S$1.37 per U.S.$1.00.
Interest rates on external debt obligations denominated in Singapore dollar range from 3.06% to 5.07%
(2014: 3.06% to 5.07%) per annum. Interest rates on external foreign currency debt obligations range from

0.92% to 4.01% (2014: 0.92% to 4.01%) per annum. Interest rates on the non-trade amounts due to immediate
holding company range from 0.80% to 1.97% per annum (2014: 0.49% to 0.89%).
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We may from time to time issue notes under the Program. As of March 31, 2015, the outstanding
debt under the Program was S$2.4 billion, HKDO0.5 billion, U.S.$0.6 billion and JPY27 billion. Although the
specific terms of those notes may vary, they generally align with those terms set forth in the “Description of
the Notes” below. For more information on the outstanding notes issued under the Program as of March 31,
2015, see Note 11 of our audited financial statements for Fiscal Year 2015 included elsewhere in this Offering
Circular.

The following table indicates as of March 31, 2015 our debt obligations which are due by periods:

Payment due by periods
After 1 year After 3 years
Within but within  but within  More than
1 year 3 years 5 years 5 years Total
(S$ millions)

Total debt .....ccccoerericniiicicicninne 1,748.3® 137.1 717.3 2,320.1 4,922.8

Note:

(1)  The amount consists of S$1,165.9 million of amount due to immediate holding company (non-trade) and S$582.4 million of debt
obligations.

Capital Expenditure

Total capital expenditure incurred for Fiscal Year 2013, Fiscal Year 2014 and Fiscal Year 2015 was
S$762 million, S$963 million and S$909 million, respectively.

The amount that we spend on capital expenditure is determined primarily by growth as well as renewal
from transmission and distribution projects. Capital expenditures may fluctuate from year to year depending
on when these projects are incurred. Transmission projects are driven by load growth from consumer and
generation connections; as well as renewal of transmission equipment and circuits. Distribution projects are
driven mainly by consumer demand.

The EMA has set our price controls for the current five-year regulatory period based on our weighted
average cost of capital and our estimated operating and capital expenditures over the next five years.

The following table sets forth our capital expenditure by project category for the years indicated:

For the year ended March 31,
2013 2014 2015
(S$ million)

Transmission projects 490 659 586
Distribution projects 180 196 182
Distribution renewals 37 36 62
SCADA system projects 8 10 12
Others 47 62 67
Total 762 963 909

Based on current planning assumptions, such as load projections and the condition of our assets,
in comparison with the periods set out in the table above, we expect higher total capital expenditure to be
incurred for each of Fiscal Years 2016 to 2020. The major capital expenditure projects planned over the next
five years consist of:

v development of new 400kV, 230kV and 66kV substation projects and network circuits to support
the expected increase in generation capacities and load demand in Jurong Island and Tuas;

v anew 230kV substation at North Coast to support load growth in Woodlands; and
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v transmission equipment renewal projects for 230kV and 66kV substations and network circuits.
See “Our Business—Network Enhancement.”

Off-Balance Sheet Arrangements

Other than operating leases for rental set forth below in “—Capital and other Commitments”, we do not
have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on
our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that are material to an investment in our securities.

Capital and other Commitments

The following table lists as of March 31, 2015 information with respect to our capital and other
commitments which are committed but not provided for in our financial statements:

Payments due by periods

After 1 year After 3 years
Within but within  but within  More than
1 year 3 years 5 years 5 years Total
(S$ millions)

Capital commitments...................... 701.8 1,002.5 150.3 15.2 1,869.8
Operating lease commitments........ 2.6 3.8 3.7 2.1 12.2
Total ..o 704.4 1,006.3 154.0 17.3 1,882.0
Risk Management

We are exposed to specific risks in the conduct of our business and the environment in which we
operate. These include foreign currency, interest rate, credit, liquidity, regulatory and supply source failures
risks which arise in the normal course of our business. Generally, our overall objective is to manage and
minimize our exposure to such risks.

We enter into a variety of derivative financial instruments to manage our exposure to interest rate and
foreign currency risk, including forward foreign exchange contracts, interest rate swaps and cross currency
interest rate swaps. We do not enter into or trade financial instruments, including derivative financial
instruments, for speculative purposes.

Our policies for managing each of these risks are as described below.

Foreign currency risk

We are exposed to foreign currency risks from borrowing activities, purchase, supply and installation
contracts, and trade creditors which are denominated in a currency other than Singapore dollars. We mitigate
our foreign exchange risk by utilizing various hedging instruments.

We enter into cross-currency interest rate swaps to manage exposures arising from foreign currency
borrowings, including U.S. dollar, Japanese Yen and Hong Kong dollar. Under cross currency interest rate
swaps, we agree to exchange specified foreign currency principal and interest amounts at an agreed future
date at a pre-determined exchange rate. Such contracts enable us to mitigate the risk of adverse movements
in foreign exchange rates. Except where a foreign currency borrowing is taken with the intention of providing
a natural hedge by matching the underlying cash flows, all foreign currency borrowings are swapped back to
Singapore dollars.

We use forward foreign currency contracts to substantially hedge foreign currency risk attributable to
purchase transactions. The maturities of the forward exchange contracts are intended to match the forecasted
progress payments of the supply and installation contracts. Whenever necessary, forward exchange contracts
are either rolled over at maturity or translated into foreign currency deposits whichever is more cost efficient.
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Interest rate risk

We manage our interest rate exposure for the current regulatory period by maintaining a significant
portion of our debt at fixed interest rates for that regulatory period. This is done by the (i) issuance of fixed
rate debt; (ii) use of interest rate swaps to convert floating rate debt to fixed rate debt; or (iii) use of cross
currency interest rate swaps to convert fixed or floating rate non-functional currency denominated debt to fixed
rate functional currency denominated debt.

Our excess funds are principally invested in bank deposits of varying maturities to match our cash flow
needs, or deposited with our immediate holding company.

Credit risk

We are exposed to credit risk if a customer or counterparty to a financial instrument fails to meet its
contractual obligations. Credit risk arises principally from our financial assets, comprising cash and cash
equivalents, trade and other receivables and other financial instruments.

Surplus funds are invested in interest-bearing deposits with financial institutions with good credit ratings
assigned by international credit rating agencies. Counterparty risks are managed by limiting exposure to any
individual counterparty. Our portfolio of financial instruments is entered into with a number of creditworthy
counterparties, thereby mitigating concentration of credit risk.

Counterparty risks on derivatives are generally restricted to any gain or loss when marked to market,
and not on the notional amount transacted. As a prudent measure, we enter into derivatives only with financial
institutions with good credit ratings assigned by international credit rating agencies.

There is no significant concentration of credit risk of trade receivables. In addition to customers’
deposits, we hold guarantees from creditworthy financial institutions to secure the obligations of certain
customers.

Liquidity risk
Liquidity risk is the risk that a company will not be able to meet its financial obligations as they fall
due. We have adopted prudent liquidity risk management by maintaining sufficient cash and liquid financial

assets. We have taken measures to ensure the availability of funding through an adequate level of bank credit
lines and the establishment of this Program.

Regulatory risk

Our tariff levels, which are the most significant determinant in our operating results, are subject to
price controls set by the EMA. The price controls for our transmission and distribution business are applicable
for each regulatory period (which is currently set at five years) from their date of issue and are based on
our weighted average cost of capital and our projected operating and capital expenditures. If the actual
cost exceeds the projections or our price controls are set too low, our actual costs may exceed our revenues
permitted to be collected pursuant to the prevailing price controls, which would have a material adverse effect
on our financial performance.

We minimize our regulatory risk by working with the Government and our regulators to ensure that
the regulatory framework is economically robust. To achieve favorable regulatory outcomes, we benchmark
international regulatory developments and best practice, benchmark our costs and performance to promote
efficiency and work closely with the regulator on pricing and consumer-related issues. We also proactively
manage our large industrial consumers and seek their feedback on our pricing and services.

We expect to meet with Government officials and regulators on a regular basis to share information
with respect to our business. The objective of this close working relationship is to encourage practical policies
be adopted by the Government that will allow us to maximize our financial performance and maintain
predictable cash flows. We intend to continue to work in consultation with the EMA in order to attain
reasonable price controls upon each regulatory reset of our price controls.
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Supply source failure

We do not rely on any single supplier for key services or equipment to mitigate against single supply
source failures. Terms and conditions for each contract are specific to the nature of goods and services
procured.

Defaults in customer payment

We minimize our credit exposure from retail electricity licensees and contestable consumers by
requiring a 45-day security deposit in the form of a bank guarantee or cash from retail electricity licensees
serving contestable consumers which are designated as “retailer consolidated billing” consumers, and from
contestable consumers, which are either designated as “retailer split billing” consumers or direct market
participants. These security deposits mitigate our credit risk from retail electricity licensees and contestable
consumers. We can increase the security deposits (from the retail electricity licensees) from 45 days to 60 days
upon two late payments in a year.

We do not assume non-payment risk of non-contestable electricity consumers as such risks are borne by
SP Services, our agent for the collection of our transmission tariffs. As a result, we do not maintain security
deposits from such non-contestable consumers. However, non-contestable consumers generally maintain a 45-
day security deposit with SP Services. We bill SP Services for transmission and distribution services that we
provide to non-contestable consumers. SP Services is under an obligation to pay us the relevant amount due
for our services provided to non-contestable consumers regardless of whether SP Services has succeeded in
collecting the relevant amounts due from such consumers. SP Services may recover any bad debts through its
own regulated tariffs. Therefore, we do not bear any credit risk with respect to the collection of transmission
tariff revenue from non-contestable consumers. Under the Electricity Act, the EMA’s functions and duties
include securing that electricity licensees, whose prices are controlled by the EMA, are able to provide an
efficient service and maintain financial viability. Currently, SP Services’ prices are controlled by the EMA.

Related Party Transactions

We have entered into a range of transactions with entities owned or controlled by Temasek and the
Singapore Power Group. We expect to enter into similar transactions in the future. In our ordinary course of
business, we have dealt with and will from time to time deal with other companies owned or controlled by
Temasek and the Singapore Power Group.

For a description of our significant related party transactions, see Note 21 of our audited financial
statements for the years ended March 31, 2015 and 2014 and Note 22 of our audited financial statements for
the year ended March 31, 2013 included elsewhere in this Offering Circular. For the purposes of such financial
statements, parties are considered to be related to us if we have the ability, directly or indirectly, to control the
party or exercise significant influence over the party in making financial and operating decisions, or vice versa,
or where we and the party are subject to common control or common significant influence. Related parties
may be individuals or other entities.

Our immediate and ultimate holding companies are Singapore Power Limited and Temasek respectively.
These companies are incorporated in the Republic of Singapore. Temasek is an investment company
headquartered in Singapore with a diversified investment portfolio. Accordingly, all the subsidiaries of
Temasek are related corporations and are subject to common control.

We engage in a wide variety of transactions with related corporations in the normal course of business
on terms similar to those available to other consumers. Such transactions include but are not limited to sales
and purchases of power, provision of consultancy and engineering services, leasing of cables and ducts,
agency services and financial and banking services. The related party transactions are carried out on terms
negotiated between the parties which are intended to reflect competitive terms.

All electricity supplied to companies in the Temasek group are related party transactions. The Temasek
group has extensive interests in a large number of companies and it is not practical to compile data on the
value of electricity sales, or the component relating to transmission and distribution of electricity to the
Temasek group. As our rates for electricity transmission and distribution are based on tariffs approved by the
EMA, it is not meaningful to present information relating to such income.
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Significant Arrangements with the Singapore Power Group

We have the following significant arrangements, directly and indirectly, with Singapore Power Limited
and its subsidiaries:

We are party to a Management Services Agreement with the Manager through which agreement we
procure management services from the Manager. For further information regarding the Management Services
Agreement, see “The Manager and its Employees—Management Services Agreement.” The Manager is party
to a Corporate Services Agreement with Singapore Power Limited, pursuant to which the Manager receives
various corporate services. For additional information regarding the Corporate Services Agreement, see “The
Manager and its Employees—Corporate Services Agreement.”

We are also a party to an Agency Agreement with SP Services whereby SP Services acts as our agent
for the calculation, billing and collection of our transmission charges and connection application processing
services. For more information regarding the Agency Agreement, see “Our Business—Consumers, Billing and
Collection”.

In addition, we are the trustee-manager of the SPCIT Trust. In this capacity, we have entered into a
number of contracts with related parties, including, among others, the TSA and the TM Management Services
Agreement. For further information regarding the agreements entered into by us in relation to the SPCIT Trust,
see “Our Business—Tunnel Services Agreement” and “The Manager and its Employees—TM Management
Services Agreement”. As the trustee-manager of the SPCIT Trust, we are generally indemnified under the
trust deed constituting the SPCIT Trust against any actions, costs, claims, damages, expenses, penalties or
demands to which we may be put as the trustee-manager of the SPCIT Trust, save where such action, cost,
claim, damage, expense, penalty or demand is occasioned by fraud, willful default or breach of trust by us or
where we have failed to exercise reasonable care and skill.
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INDUSTRY AND REGULATION

Information in the section below not relating to us has been derived from sources and publications
produced by third parties. Such information has not been independently verified by us, the Arrangers, the
Dealers or any of their respective affiliates or advisors. We make no representation as to the correctness or
accuracy of such information and, accordingly, such information should not be unduly relied upon.

Structure of the Electricity Industry
The electricity industry in Singapore can be divided into the following principal businesses:

v generation, which is the production of electricity at electricity generation plants using fossil fuels
and other sources of energy;

v transmission (which is the transfer of electricity from electricity generation plants either to a
distribution network or directly to large industrial electricity consumers using a network of
high- voltage power cables) and distribution (which is the delivery of electricity to homes and
businesses using a network of high voltage and low-voltage power cables);

v retailing, which is the purchase of electricity by, and its sale to, individual electricity consumers;
and
¢ the provision of various services and activities relating to the electricity industry, including

market support services, and the operation of and trading in the wholesale electricity market.

Electricity transmission involves the transfer of electricity produced at electricity generation plants
owned by third parties, which is boosted by transformers to extra high voltages so that it can be economically
and efficiently moved long distances over an electricity transmission network to major load centers with
minimal power loss. The voltage is then reduced at transmission substations for supply to consumers by means
of a low voltage distribution network. Distribution network voltages and equipment capacity are determined
by electricity consumer requirements and location.

The practicalities of transferring electricity are such that high-voltage transmission networks are used
for the transfer of large amounts of electricity over longer distances with low-voltage distribution networks
becoming more economic for the transfer of smaller amounts of electricity over shorter distances.

Because electricity currently cannot be economically stored in large quantities, the output of electricity
generation plants must be continuously matched to the demand levels in various load centers in order to ensure
the stability of the power system, including desired frequency and voltage levels.

Characteristics of the Singapore Electricity Industry

The commercial and industrial consumers together represent approximately 83% of total electricity
consumption in Singapore each year, while residential consumers account for the remaining 17%. The key
commercial sector includes transport, community services and business services firms. The major industrial
sector encompasses oil refineries, chemical industries and electronic firms.

The aggregate volume of electricity transmitted and distributed in Singapore is affected by the change in
Singapore’s GDP. The rate of increase in electricity consumption is also affected by additional factors such
as the weather, retail price of electricity, increases in energy efficiency and changes in the mix of industries in
Singapore.

Electricity also competes with other energy sources, notably natural gas, for some industrial and commercial
purposes. However, for many other purposes, including many industrial processes, there is often no practicable
substitute for electricity. Demand for electricity and its transmission and distribution varies from day to day
and throughout each day, according to the weather, time of year, time of day, the level of economic activity
and consumer behavior. Electricity demand tends to be higher during daylight hours due to commercial and
industrial activities and electrical appliance use such as air conditioners during this period.
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Regulatory History of the Singapore Electricity Industry

The following is a general summary of the laws and regulations of Singapore relating to the business of
transmitting and distributing electricity in Singapore. It is for general information only and does not purport
to be a comprehensive description or exhaustive statement of the applicable laws and regulations.

The electricity transmission and distribution network of Singapore is currently owned by a single
entity, SP PowerAssets, and is essential to Singapore’s national interest, economic development and security.
Singapore’s electricity industry was traditionally vertically integrated and Government-owned. In 1963,
the Public Utilities Board (the “PUB”), a statutory board of the Government, was established as the sole
electricity, water and gas supplier in Singapore. In 1995, the Government began to implement a number of
changes to restructure the Singapore electricity industry.

On October 1, 1995, the PUB transferred certain of its operating businesses into seven successor
companies, including a holding company, Singapore Power Limited, and the following companies:

v three electricity generation licensees, PowerSeraya Limited (subsequently transferred its business
to YTL PowerSeraya Pte Ltd) (“PowerSeraya”), Senoko Power Limited (subsequently named
Senoko Energy Pte Ltd) (“Senoko Energy”) and Tuas Power Limited (subsequently transferred
its business to Tuas Power Generation Pte Ltd) (“Tuas Power”);

2 an electricity transmission and distribution company, PowerGrid Limited (“PowerGrid”). Further
to the restructuring of PowerGrid in 2003, PowerGrid transferred its business to SP PowerAssets;

v a retail electricity supply company, Power Supply Limited (subsequently named SP Services
Limited); and

v a vertically integrated gas supply company, PowerGas Limited.

Each of these successor companies, except for Tuas Power (which became directly owned by Temasek
until its divestment to SinoSing Power Pte Ltd (which is wholly owned by the China Huaneng Group) in
2008), became subsidiaries of Singapore Power Limited. The PUB assumed the role of regulating the
electricity industry in Singapore.

On April 1, 1998, the Singapore Electricity Pool (the “SEP”) commenced operations as a wholesale
electricity market to facilitate the trading of electricity between electricity generation licensees and Power
Supply Limited (now known as SP Services Limited), then the sole supplier of electricity in Singapore. The
Singapore electricity market is a mandatory electricity spot market while electricity generation licensees and
Power Supply Limited (now known as SP Services Limited) are allowed to enter into voluntary contracts
to hedge against the volatility of pool prices. PowerGrid was given the responsibility of operating the SEP
as system and market operator, providing for pooling and settlement and maintaining system security and
stability for the electricity transmission and distribution network.

On March 11, 2000, the Government announced that Singapore’s electricity industry would be further
liberalized, with the objective of creating a regulatory framework and market structure designed to promote
competition while ensuring reliability and security of electricity supply. The Government enacted legislation
that created a competitive market framework for the electricity industry in Singapore in March 2001,
consisting, inter alia, of the Electricity Act and the Energy Market Authority of Singapore Act, Chapter 92B
of Singapore (the “EMA Act”). The regulatory regime for the electricity industry established by the Electricity
Act is largely based on regulatory regimes implemented in Australia and the United Kingdom which are
relatively well developed.
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The Electricity Market in Singapore

On April 1, 2001 the Government established a body corporate, the EMA, under the Ministry of Trade
and Industry, to regulate, among others, the electricity industry as well as the piped gas industry. As part of
the electricity industry restructuring, effective April 1, 2001, PowerGrid transferred its former system operator
function to the EMA and former market operator and pooling and settlement responsibilities to the EMC,
which was formed as a subsidiary of the EMA to operate the SEP and subsequently the wholesale electricity
market in Singapore. As part of this transfer, PowerGrid transferred certain personnel and assets to the EMA
and EMC. The EMC was established in 2001 as a joint venture between the EMA and M-co (The Marketplace
Company) Pte Ltd. The EMA owns 51 percent and M-co used to hold 49 percent. Singapore Exchange
(SGX), through its wholly owned subsidiary Asian Gateway Investment (AGI), acquired the 49 percent stake
of EMC from M-co since August 6, 2012.

In addition, as part of the Government’s policy of separating ownership of electricity generation assets
from ownership of the transmission and distribution network, on April 1, 2001 Singapore Power Limited
fully divested its interests in electricity generation licensees Senoko Power and PowerSeraya to Temasek. In
2008, Temasek divested all its interest in Senoko Power (now known as Senoko Energy Pte Ltd) to Lion
Power Holdings Pte Ltd, which is owned by a consortium comprising Marubeni Corporation, GDF Suez
S.A., The Kansai Electric Power Co., Inc, Kyushu Electric Power Co., Inc. and Japan Bank for International
Cooperation; and in 2009, Temasek divested all its interest in PowerSeraya to Sabre Energy Industries Private
Limited (which is wholly owned by YTL Power International Berhad). New market rules for the wholesale
electricity market took effect on January 1, 2003, and the SEP was terminated and replaced by a new
wholesale electricity market.

The EMA was established in April 2001 pursuant to the EMA Act as an independent regulator
overseeing, inter alia, the electricity industry. The functions and duties of the EMA (as set out in the
Electricity Act) include:

v protecting the interests of consumers with regard to the prices charged and other terms for the
supply of electricity, the reliability, availability and continuity of supply of electricity, and the
quality of electricity services provided,;

v promoting the efficient use of electricity by consumers and economic efficiency and the
maintenance of such efficiency in the electricity industry;

v performing the function of economic and technical regulator of the electricity industry, including
the exercise of licensing and regulatory functions in respect of, the generation, transmission,
import, export, trading and retail of electricity, the provision of market support services, the
operation of any wholesale electricity market, and the establishment of standards of performance
and codes of practice relating to any matter connected with the activities regulated by the EMA;

v securing that electricity licensees whose prices are controlled by the EMA are able to provide an
efficient service and maintain financial viability;

v ensuring security of supply of electricity to consumers and arranging for the secure operation of
the transmission system in accordance with the Market Rules or other codes of practice;

¢ protecting the public from dangers arising from the generation, transmission, supply or use of
electricity;
¢ creating an economic regulatory framework in respect of the generation, transmission, import,

export, trading and retail of electricity, the provision of market support services and the operation
of any wholesale electricity market which promotes and safeguards competition and fair and
efficient market conduct, and prevents the misuse of monopoly or market power, and which
provides non-discriminatory access to any wholesale electricity market and to transmission
services and market support services;
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advising the Government on all matters relating to the generation, transmission, trading,
retail and use of electricity, the provision of market support services and the operation of any
wholesale electricity market; and

doing such other things as may be required under the Electricity Act and taking such steps as are
necessary or expedient for the effective discharge of its functions and duties under the Electricity
Act.

Summary of the Restructured Electricity Industry in Singapore

We are currently the sole licensee for transmission and distribution of electricity in the electricity
market in Singapore. We offer open and non-discriminatory access to our transmission and distribution
network. Our tariffs for network utilization are subject to regulation by the EMA. We plan, develop, own
and maintain the electricity transmission and distribution network that delivers electricity to substantially
all electricity consumers in the electricity market in Singapore. We operate our distribution network while a
division of the EMA, the Power System Operator (the “PSO”), operates our transmission network to ensure
system stability and security.

In addition to ourselves, participants in the electricity market in Singapore include:

4

4

the EMA, which serves as the regulator of the electricity industry in Singapore;

the EMC, which as market operator operates and administers the wholesale electricity market,
schedules electricity generation units, loads and our transmission network, facilitates planning
and augmentation of the transmission network and provides information and other services to
facilitate decisions for investment;

the PSO, a division of the EMA, which controls the dispatch of electricity generation units
and dispatchable demands in the electricity market, operates and directs the operation of our
transmission network, co-ordinates outage and emergency planning, and is responsible for the
management of operations and security of the power system;

electricity generation licensees, which generate and sell electricity in the wholesale energy
market;

retail electricity licensees, who either buy electricity directly from the wholesale electricity
market or through SP Services to sell to contestable consumers;

consumers, who are categorized as either contestable consumers (who may choose their retail
electricity licensee or buy electricity directly from the wholesale electricity market) or non-
contestable consumers (who may not choose their retail electricity licensee), depending on their
average monthly electricity usage (see “—Summary of the Restructured Electricity Industry in
Singapore—Electricity Generation and Electricity Retailing— Contestability”); and

SP Services, which in its capacity as the only MSSL at present in Singapore, provides services
such as meter reading, supplying electricity to non-contestable consumers, preparing bills for
non-contestable consumers, and preparing settlement-ready meter data for retail electricity
licensees for contestable consumers, and consumer registration and transfer services between
retail electricity licensees.

The electricity market in Singapore consists of a wholesale energy market and a retail market.

The Wholesale Energy Market

The wholesale energy market consists of a “real-time” market or spot market for energy, regulation and
reserve administered by the EMC, and a procurement market for ancillary services required to maintain the
secure operation of the power system.
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At every half-hour, the spot market determines:

v the quantity that each electricity generation facility is to produce;
v the reserve and regulation capacity to be maintained by each electricity generation facility; and
v the corresponding wholesale spot market price for electricity.

The quantities and prices in the wholesale energy market are based on price-quantity offers made by
electricity generation licensees on a half-hourly basis and demand forecasts prepared by the PSO. The overall
least-cost dispatch schedule and market prices are determined half-hourly. The price offered in the market for
the most expensive generation needed to meet the forecast demand in each half hour period sets the system
marginal price.

The Retail Market

Contestability for electricity consumers in the retail market has been introduced in phases.
Contestability is the ability of an electricity consumer to choose the entity from whom it purchases its
electricity requirements.

Consumers who are contestable may purchase electricity from a retail electricity licensee under a
bilateral contract, or from an MSSL, or may purchase electricity directly through the electricity market in
Singapore at the wholesale spot rate. The aim of contestability is to enable consumers to exercise choice and
therefore benefit from competition. Prior to April 1, 2001, SP Services was the sole supplier of electricity
to electricity consumers in Singapore. On April 1, 2001, competition in the market for electricity supply in
Singapore began to be phased in, and to date consumers with annual electricity demand of 24MWh or more
have become contestable. For a discussion on the liberalization of the retail market, please see “—Summary of
the Restructured Electricity Industry in Singapore—Electricity Generation and Retailing—Contestability”.

The figure below illustrates in detail the structure of the electricity industry in Singapore after its
restructuring:

ELECTRICITY INDUSTRY STRUCTURE

P r Generation ENERGY MARKET AUTHORITY

Companies
’ Industry Regulator

4 System Operator

Market Operator

GCrid Company ElCHHCIty

Market Support e .
Services Licensee Electricity Retailers

Non-contestable Contestable
Consumers C_, Consumers

Source: Energy Market Authority

Note: In this diagram, SP PowerAssets is represented by the Grid Company.
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Electricity Generation and Electricity Retailing

Electricity generation licensees may produce and sell electricity in the wholesale energy market, which
is administered by the EMC. Such electricity may be purchased by SP Services, retail electricity licensees and
any person which is presently registered as a market participant in the electricity market in Singapore.

Vesting contracts were introduced on January 1, 2004. Vesting contracts are financial contracts between
electricity generation licensees and SP Services. These contracts commit electricity generation licensees to
selling specified quantities of electricity for various periods at prices stipulated by the EMA, and are designed
to control the market power of such electricity generation licensees.

Retail electricity licensees may buy electricity from the wholesale energy market and sell electricity to
contestable consumers.

Contestability

Contestability is the ability of an electricity consumer to choose the entity from whom it purchases
its electricity requirements. Consumers who are contestable may purchase electricity from a retail electricity
licensee under a bilateral contract, or from an MSSL, or purchase electricity directly from the wholesale
energy market or indirectly through SP Services. The aim of contestability is to enable consumers to exercise
choice and therefore benefit from competition. Prior to April 1, 2001, SP Services was the sole supplier of
electricity to electricity consumers in Singapore. On April 1, 2001, competition in the market for electricity
supply in Singapore began to be phased in and Ultra High Tension consumers (those connected to our network
at 230kV and above), Extra High Tension consumers (those connected to our network at 66kV) and High
Tension consumers (those connected to our network at 22kV or 6.6kV) with electricity demand greater than
2MW were allowed to choose their retail electricity licensee. On January 1, 2003, High Tension consumers
with electricity demand equal to 2MW became contestable. On June 1, 2003, High Tension consumers with
electricity demand of less than 2MW became contestable. Low Tension consumers (those connected to our
network at 400V or 230V) with annual consumption of greater than 240MWh became contestable on August
24, 2003. Low Tension consumers with annual electricity consumption between 120MWh and 240MWh
became contestable on December 21, 2003.

As a step towards full retail contestability (“FRC”), the EMA has lowered the contestability threshold,
from 120MWh to 96MWh on April 1, 2014, and further to 48MWh on October 1, 2014. The contestability
threshold has been further lowered to 24MWh on July 1, 2015. This will allow more non-residential
consumers to be eligible for retail contestability. In addition, for a non-residential consumer who has multiple
electricity accounts at different locations in Singapore, he can choose to become contestable in respect of any
of the locations if his aggregated demand meets the prevailing contestability threshold. The EMA is aiming
to implement FRC within the next few years. With FRC, the remaining 1.3 million small consumers, who are
mainly residential consumers, will have the option to choose whether they want to remain on regulated tariff
or switch to contestable status and buy electricity from retailers.

Contestable consumers who purchase electricity from retail electricity licensees generally receive
bills from their retail electricity licensees which itemize charges for electricity provided by retail electricity
licensees separately from charges for transmission and distribution services provided by us. Non-contestable
consumers receive bills from SP Services acting in its capacity as MSSL, which do not separately itemize
charges for electricity supply and for transmission and distribution services.

Consumers with main meters, to which sub-meters are connected at multi-unit premises such as offices
and industrial buildings, will not be contestable until FRC is implemented, which is currently under study by
the EMA. A master meter consumer can become contestable if all its sub-meter consumers give consent to
aggregate their consumption using the main meter and purchase electricity as a group.
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Pooling and Settlement

In general, electricity generation licensees and retail electricity licensees are required to trade electricity
through the wholesale energy market and must register as market participants (“Market Participants”) with
the EMC. They each must also comply with the Market Rules, which have binding contractual force between
Market Participants. The Market Rules stipulate how the electricity market in Singapore is operated and the
responsibilities and liabilities of each class of Market Participant. In addition to the electricity generation
licensees and retail electricity licensees, our company, SP Services and the EMC are Market Participants.
Under the Market Rules, there exist various panels with competency to (i) monitor the adherence to the
Market Rules by the participants of the electricity market in Singapore; (i1) resolve disputes relating to
payments; (iii) propose and enact amendments to the Market Rules, subject to the EMA’s approval; (iv)
oversee the operations of the EMC; and (v) review the EMC’s budgets. The EMA has the right to veto and the
power to propose resolutions at meetings of these panels although it does not have other voting rights.

Market participants have the choice of trading electricity either on the spot market or through
bilateral contracts. The wholesale spot market, which is administered by the EMC, operates as follows: each
electricity generation licensee must submit to the EMC in advance its half-hourly bid prices for electricity to
be generated by each of its generating units. The EMC ranks the bid prices of all the electricity generation
licensees for each half-hourly settlement period in ascending order. The generating unit with the lowest bid
price is selected to produce electricity for sale until the cumulative capacity of all the selected electricity
generating units is adequate to meet electricity demand. The bid price of the last, or marginal, generating unit
needed to meet demand is the price at which all the electricity generation licensees are paid for the sale of
electricity in that settlement period irrespective of their bid prices. Thus, the price offered in the market for the
most expensive generation needed to meet the forecast demand in each half-hour period sets the system wide
marginal price.

From April 1, 2001 to December 31, 2002, the EMC provided pooling and settlement services to
electricity generation licensees and retail electricity licensees participating in the SEP, and since January 1,
2003, the EMC provides such pooling and settlement services to Market Participants in the wholesale energy
market. The EMC computes the amount payable by electricity purchasers, including retail electricity licensees,
contestable electricity consumers who purchase electricity directly from the wholesale energy market and SP
Services, to electricity generation licensees for the purchase of electricity. The EMC then collects payment
from these electricity purchasers and makes payments to the electricity generation licensees. The EMC acts as
a clearing house for the collection of payments due from electricity purchasers participating in the wholesale
energy market and makes on-payments due to electricity generation licensees.

Licensing Regime

The Electricity Act provides that no person shall, inter alia, engage in the transmission of electricity, or
transmit electricity for or on behalf of a transmission licensee, unless he is authorized to do so by an electricity
license granted under the Electricity Act, or is exempted under the Electricity Act. The definition of the word
“transmit” in the Electricity Act encompasses the distribution (as this word is used herein) of electricity. In
determining whether to grant an electricity license for a licensable activity, the EMA is required to consider,
the ability of that person to finance the carrying on of the particular activity; the experience of that person in
carrying on the activity, and its ability to perform the duties which would be imposed on that person under the
Electricity Act and the electricity license, if granted; whether the person is related to any gas transporter under
the Gas Act, Chapter 116A of Singapore; whether or not that person is related to any electricity licensee or
any person granted an exemption under the Electricity Act; and the functions and duties of the EMA under the
Electricity Act.

No transmission licensee, transmission agent licensee or market support services licensee shall be
granted an electricity license to carry out any activity other than the transmission of electricity, the transmitting
of electricity for or on behalf of a transmission licensee or the provision of market support services,
respectively. No electricity licensee who is authorized by his license to operate any wholesale electricity
market shall be granted an electricity license to carry out any activity other than the operation of that market.
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An electricity license may include any restriction or condition (whether or not relating to the activities
authorized by the electricity license) which appears to the EMA to be requisite or expedient having regard
to the functions and duties of the EMA under the Electricity Act. Such conditions may include, inter alia,
requiring the electricity licensee to:

4

pay to the EMA a fee on the grant of the electricity license or to pay to the EMA periodic fees
during the currency of the license or both, of such amount as may be determined by or under the
license;

enter into any agreement or arrangement on specified terms or on terms of a specified type
relating to the electricity licensee’s trading or operation or for the connection to or use of any
electric line or plant owned or operated by the electricity licensee or the other party to the
agreement or arrangement;

observe, with such modification or exemption as may be approved by the EMA, specified codes
of practice and the Market Rules;

maintain specified financial accounting records and prepare financial accounts according to
specified principles;

appoint, at such intervals and on such terms as the EMA may direct, an independent technical
auditor for the purposes specified in the condition;

prepare for approval by the EMA guidelines regarding the procedures the electricity licensee
must follow in the event of any public emergency;

do or not to do such things as are specified in the electricity license or are of a description so
specified; and

in relation to us as a transmission licensee, carry out any work related to the development of the
transmission system or the supply of electricity to any premises.

The electricity license may also include conditions for:

4

controlling or fixing prices to be charged for the services provided by a transmission licensee,
market support services licensee or an electricity licensee authorized to operate any wholesale
electricity market including the fixing of prices or the rate of increase or decrease in prices; the
fixing of a maximum price or maximum rate of increase or minimum rate of decrease in the
maximum price; the fixing of an average price or an average rate of increase or decrease in the
average price; the setting of pricing policies or principles; the setting of prices with reference to
a general price index, the cost of production, a rate of return on assets employed or any specified
factor; and the setting of prices with reference to the quantity, location, period or other specified
factors relevant to the activities authorized by the license;

in the case of a transmission licensee, market support services licensee or an electricity licensee
authorized to operate any wholesale electricity market, imposing controls and restrictions,
directly or indirectly, on the creation, holding or disposal of shares in the electricity licensee or
its shareholders or of interests in the undertaking of the electricity licensee or any part thereof,
and imposing restrictions on the carrying on by the electricity licensee of any trade or business
which is not related to the activity which the electricity licensee is authorized by its electricity
license to carry on; and

providing for any one or more of the conditions specified in the electricity license to cease

to have effect at such times and in such manner and circumstances as may be specified in or
determined by or under the condition.

52



An electricity license granted to any person shall not be transferable to any other person without the
written approval of the EMA and any purported transfer is void. The EMA may modify the conditions of
any electricity license in accordance with the Electricity Act if the EMA is satisfied that the modification is
requisite or expedient having regard to the functions and duties of the EMA under the Electricity Act.

Powers of the EMA to Control Electricity Licensees

The Minister may, on an application by the EMA, make an order under Section 29 of the Electricity
Act if we are unable (or likely to be unable) to pay our debts, a public emergency has occurred or where the
Minister considers it in the public interest or in the interest of the security and reliability of electricity supply
to the public. The orders which may be made by the Minister under Section 29 of the Electricity Act are (i) a
special administration order; (ii) an order requiring us to take any action or to do or not to do any act or thing
as the Minister considers necessary; or (iii) an order appointing a person to advise us in the proper conduct of
our business. The decision of the Minister is final. A special administration order is an order which allows the
EMA to directly or indirectly manage our affairs, business and property for the period during which the order
is in force to secure one or more of the objectives stated in Section 28(2) of the Electricity Act, including the
security and reliability of the supply of electricity to the public.

Where a special administration order has been made, the EMA may fix the remuneration and expenses
to be paid by us to the EMA. The EMA may also fix the remuneration and expenses to be paid by us to any
person appointed by the Minister under Section 29 of the Electricity Act to advise us in the proper conduct of
our business or undertaking.

The EMA has the power to issue directions to any person, including us, to ensure the reliability of the
supply of electricity to the public or the security of the electricity system; to maintain the voltage or reactive
flow of power through the transmission system; in the interests of public safety; or as may be necessary to
enable the EMA to perform its functions and duties. Any failure to comply with such directions is an offence
and may be punished on conviction with a fine and/or imprisonment. In addition, any breach of a direction
made by the EMA may be actionable by any person who sustained any loss or damage as a result of that
breach, against the person who was required to comply with such direction.

If the EMA is satisfied that we are contravening or have contravened or are likely to contravene any
provision of the Electricity Act or our Transmission License, or any code of practice or other standard of
performance applicable to us the EMA may issue a direction; and/or require us to provide any form of security
on terms as determined by the EMA; and/or require us to pay a financial penalty of an amount not exceeding
10.0% of our annual turnover (as determined from our latest audited accounts) or an amount not exceeding
S$1 million, whichever is higher.

In addition, the EMA may also, if the conditions stated in Section 13 of the Electricity Act are fulfilled,
revoke or suspend our Transmission License, and in certain cases, require us to pay a financial penalty of an
amount not exceeding 10.0% of our annual turnover (as determined from our latest audited accounts) or an
amount not exceeding S$1 million, whichever is higher.

From a competition perspective, agreements, decisions or concerted practices which have as their object
or effect the prevention, restriction or distortion of competition in any wholesale electricity market or the retail
electricity market in Singapore are generally prohibited and the EMA may give such directions as it considers
appropriate to bring any infringement to an end. We are also prohibited from engaging in any conduct which
amounts to an abuse of a dominant position in any wholesale electricity market or retail electricity market
in Singapore, if it may affect trade within Singapore. The EMA may direct us to modify or cease any such
conduct. Where either prohibition has been infringed, the EMA may also require us to pay a financial penalty
of an amount not exceeding 10.0% of our annual turnover (as determined from our latest audited accounts) or
an amount not exceeding S$1 million, whichever is higher, in addition to requiring the provision of any form
of security on such terms as may be determined by the EMA.
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No person may (whether alone or together with his associates) hold or be in the position to control
12% or more of the equity interest or voting power in us except with the prior written approval of the EMA.
In addition, no person may directly or indirectly (whether alone or together with his associates) hold or be in
the position to control 30% or more of the equity interest or voting power in us except with the prior written
approval of the EMA. If any person acquires any equity interest in us such that that person will hold 5% or
more of the total equity interest in us, we will need to notify the EMA in writing. No person may acquire our
transmission business as a going concern except with the EMA’s prior written approval. The EMA may give
its approval to the acquisition of an equity interest or voting power in us in the prescribed threshold if the
EMA is satisfied that (a) the person is a fit and proper person; (b) having regard to the person’s likely influence
we will continue to conduct our business prudently and comply with the provisions of the Electricity Act; and
(c) it is in the public interest to do so. The EMA may give its approval to the acquisition of our business as a
going concern if the EMA is satisfied that (a) the person acquiring the business is a fit and proper person; (b)
the acquisition will not affect the security and reliability of the supply of electricity to the public; and (c) it is
in the public interest to do so. Any approval granted by the EMA may be made subject to such conditions as
the EMA considers appropriate.

No person may be appointed as our chief executive officer, director or chairman of our board of
directors except with the EMA’s prior written approval. If any person is appointed without the EMA’s
approval, the EMA may direct us to remove such person.

Our Transmission License and Our Tariff Regulatory Framework

For a discussion of our electricity Transmission License and our role as a Transmission Licensee in
the electricity market in Singapore, see “Our Business—Our Transmission License”. For a description of our
current tariffs and a detailed discussion of the manner in which our tariffs are regulated by the EMA, see “Our
Business—Our Tariff Regulatory Framework”.
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OUR BUSINESS

Overview

We are the sole provider of electricity transmission and distribution services in Singapore and we
own and maintain the electricity transmission and distribution network that delivers power to substantially
all electricity consumers in Singapore. As of March 31, 2015, we served approximately 162,000 industrial
and commercial electricity consumers and approximately 1.28 million domestic electricity consumers in
Singapore. We transmit electricity generated by third parties through our high-voltage, wholly-underground
transmission network and distribute that electricity through our lower-voltage, predominantly-underground
distribution network to our consumers. The Manager was granted an Electricity License for Transmission
Agent Licensee under the Electricity Act on July 27, 2006 to transmit electricity for us or on our behalf, and is
itself regulated by the EMA under the Electricity Act.

The Manager manages and operates our business through the Management Services Agreement.
For a discussion on Management Services Agreement, please refer to “The Manager and its Employees—
Management Services Agreement”.

We were issued a Transmission License dated November 3, 2003 by the EMA. The EMA may terminate
our Transmission License by giving us 25 years’ notice, or otherwise in accordance with the Electricity Act.

As of March 31, 2015, our transmission and distribution network within Singapore comprised:
v more than 21,300 km of cable circuits which are primarily underground,

v a network of 400kV, 230kV and 66kV transmission facilities, which include substations,
switchgear and transformers; and

"4 a network of 22kV, 6.6kV and 400V distribution facilities, which include substations, switchgear
and transformers.

For a description of the volume of electricity which we transmit and distribute, please see “Selected
Financial, Operating and Other Data—Our Operations”.

The quality and reliability of our transmission and distribution network has been fundamental to our
success. We achieved reliability benchmarks (comprising SAIDI and SAIFI) which compare favorably with
other underground transmission and distribution networks. SAIDI represents the average unplanned outage
duration experienced per consumer per annum and SAIFI represents the average number of unplanned
interruptions per consumer per annum.

Our business is subject to extensive regulation. The price controls which limit the tariffs we may charge
our consumers are subject to regulatory approval by the EMA. In addition, the EMA imposed the SOP Scheme
in August 2004. The SOP Scheme is an incident-based penalty only performance scheme. Please refer to a
detailed discussion in “—Our Tariff Regulatory Framework—Network Performance Scheme” and “—Our
Tariff Regulatory Framework—Performance-Base Regulations and Price Controls set by the EMA”.

We have been assigned an overall corporate credit rating of “Aa2” by Moody’s and “AA” by Standard
& Poor’s.

Business Strengths

We believe that the following are our key business strengths that should establish a solid platform for us
to execute our business strategy:
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Stable and predictable cash flows

Our sole business of electricity transmission and distribution generates stable and predictable cash
flows and earnings. Our electricity consumers include a diverse mix of consumers, comprising industrial,
commercial and residential consumers. We believe that the diversity of our consumer base helps to shield us
from severe fluctuations in electricity demand resulting from downturns in specific industries. We earn stable
transmission tariff revenue in respect of all electricity consumers connected to and utilizing our transmission
and distribution network, irrespective of which electricity generation licensee supplies the electricity provided
to such consumers, subject to applicable price caps. Based on an average taken from Fiscal Years 2013 and
2014, 94.2% of our annual revenue and other income was derived from our regulated transmission revenue,
and for Fiscal Year 2015, the percentage was 94.8%. In addition, as part of our regulatory framework, our
exposure in a given year to increases or decreases in revenue associated with changes in the aggregate volume
of electricity transmitted or distributed on our network is limited to a +/- 2.0% deviation from the original
volume forecast incorporated into the price control regulation. If the volume deviation is outside this 2.0%
range, our present regulatory framework is such that the EMA will effect price changes in the subsequent
Fiscal Year to compensate for such variance in volume.

We believe that our substantial cash flows resulting from our regulated revenue will allow us to
maintain a strong interest coverage ratio.

Regulatory regime with incentives for efficiency gains

We operate within a clear regulatory framework and maintain a close working relationship with the
EMA. Our transmission and distribution tariffs are subject to price controls based on a performance-based
regulatory framework that offers us incentives to earn higher returns through operating and capital expenditure
efficiencies. Our price controls are subject to regulatory reset and the approval of the EMA. This performance
based regulatory framework allows us to retain the operating and capital efficiency gains achieved during the
current five-year regulatory period and it is intended that we subsequently share equally between ourselves and
our consumers these efficiency gains in the following regulatory period.

Sole transmission and distribution network in Singapore

We are currently the sole electricity transmission and distribution company in Singapore.

The EMA may not terminate our Transmission License except by giving us 25 years’ notice, or
otherwise in accordance with the Electricity Act. We believe that the proper functioning of our assets and our
business operations is considered strategic to Singapore’s economic development and security. Please refer
to a detailed discussion in “—Our Tariff Regulatory Framework—Performance-Based Regulation and Price
Controls set by the EMA.”

Reliable network and technical performance

We believe that the technical performance of our network (as measured by reliability indices such as
SAIDI and SAIFI) generally exceeds those of our comparable peers such as the United Kingdom and the
United States. With the technical and engineering expertise of the highly skilled workforce of the Manager
and our established maintenance and operating policies and procedures, we have consistently achieved high
levels of technical performance with respect to our transmission and distribution assets. We regularly monitor
and assess our network assets and implement effective maintenance policies to ensure a high level of network
performance and optimal asset service lives. Our key asset management initiatives include comprehensive
condition monitoring and asset health index monitoring programs, to implement condition-based maintenance
and timely replacement of network assets.

Access to an experienced management team

We have engaged the Manager to manage and operate our business and have thereby gained access
to a highly experienced executive management team. The Manager’s executives comprise personnel with
long-standing electricity transmission and distribution industry experience from a business, engineering
and regulatory standpoint. The expertise of the Manager’s management team has been demonstrated in our
excellent track record with respect to network performance, efficiency and financial performance.
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Strategy

Our principal strategic objective is to sustain earnings and to continue the improvement in our
operational efficiencies. Building on our business strengths, we have developed the following principal plans
and strategies to achieve this objective:

Proactive regulatory management of our business to enhance our financial performance and
maintain predictable cash flows

We meet with Government officials and regulators on a regular basis to share information with respect
to our business. This close working relationship is to encourage practical policies to be adopted that will allow
us to enhance our financial performance and maintain predictable cash flows. We intend to continue to work in
consultation with the EMA in order to attain reasonable price controls upon each regulatory reset of our prices.
We also intend to negotiate with the EMA reasonable performance standards, benchmarks and targets for our
company based on standard industry measures of network performance as part of our regulatory framework.

We will promote strict compliance with regulations affecting all aspects of our business through
regular compliance assessments and evaluations. We also seek to enhance regulatory goodwill by regularly
monitoring and evaluating the quality of the service that we provide to key consumers and maintaining a
strong public image and positive public perception. We hold regular meetings at both senior management
as well as operational levels with our key consumers to better understand how we can meet their business
and electricity service needs. We also work closely with retail electricity licensees to obtain feedback on our
pricing and services regarding contestable consumers. We believe that maintaining superior consumer services
will improve our partnership with the EMA and the Government and the regulatory treatment of our business.

Pursue operational efficiencies in the use of our regulated asset base

We have established and implemented best practice procedures to increase the productivity and the
level of utilization of our transmission and distribution assets. We plan to achieve this through our ongoing
asset management initiatives, the introduction of advanced technology and the proactive review of our
current construction, maintenance and refurbishment activities to improve our efficiencies. Leveraging on
our maintenance and operation experience and capability in employing diagnostic techniques to monitor the
condition and performance of our network, we have adopted a condition-based maintenance regime resulting
in cost efficiencies with respect to our maintenance and refurbishment activities. Through load survey and
analysis, we have in-depth knowledge of local load characteristics and are better able to plan and develop
network capacity to meet demand growth while optimizing investment in network assets. Moreover, we
regularly consider various opportunities for the continued identification and progressive realization of
synergies in our business operations.

Minimize financial risk through prudent financial management

We will preserve an optimal capital structure and maintain our financial strength through management
of key measures, such as capital expenditures, cash flows, leverage and coverage ratios. Specifically, we aim to
strike a balance between optimizing our capital structure and achieving a prudent level of leverage.

Maintain high network reliability and quality service

In order to maintain our strong network performance, we take significant measures to prevent major
system failures from occurring, including the implementation of condition monitoring systems to detect
incipient failures in our network equipment. We have adopted a condition-based maintenance regime, which
together with our technical and engineering expertise, the highly skilled workforce of the Manager and our
comprehensive maintenance and operating procedures enables us to achieve high network reliability and
service quality.

Our condition monitoring systems have been effective in minimizing failures by removing faults at their
incipient stage before they develop into failures. In the event of a failure, containment of its impact is two-
pronged. Our protection system isolates the fault, and then the contingency built into our network takes over
the load without overloading. We believe that the protection system and the contingency provision have been
effective in safeguarding the security and stability of our network.
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Our Operations

We own an electricity transmission and distribution network. Our business consists of the transmission
and distribution of electricity from electricity generation licensees to substantially all electricity consumers
in Singapore. In operating this business, we focus on three core areas of activities: network management,
network planning and development and regulatory affairs. Through these core activities we maintain a secure
and reliable transmission and distribution network that enables transportation of electricity from electricity
generation plants to consumers in an economical, efficient, safe and timely manner while meeting the EMA’s
performance standards.

We serve approximately 1.4 million consumers in Singapore through our high-voltage, wholly-
underground transmission network comprising 400kV, 230kV and 66kV cables and our lower-voltage,

predominantly underground distribution network comprising 22kV, 6.6kV and 400V cables.

We have grouped our electricity consumers into the following segments:

v Ultra High Tension electricity consumers (electricity consumers receiving electricity supply at
230kV and above, such as petrochemical companies and oil refineries). These are contestable
consumers;

v Extra High Tension electricity consumers (electricity consumers receiving electricity supply at

66kV, such as wafer fabrication plants). These are mostly contestable consumers;

v High Tension—Large electricity consumers (electricity consumers receiving electricity supply
at 22kV or 6.6kV with a Contracted Capacity of at least 1,700kW, such as manufacturing
companies and commercial complexes). These are mostly contestable consumers;

v High Tension—Small electricity consumers (electricity consumers receiving electricity supply
at 22kV or 6.6kV with a Contracted Capacity of less than 1,700kW, such as manufacturing
companies and commercial complexes). These are mostly contestable consumers;

v Low Tension—Large electricity consumers (electricity consumers receiving electricity supply
at 400V or 230V, which include large industrial and commercial consumers). These are
contestableconsumers with Time-of-Day (“TOD”) metering; and

v Low Tension—Small electricity consumers (electricity consumers receiving electricity supply at
400V or 230V, which include residential consumers and commercial consumers such as small
businesses). These are non-contestable consumers.

For more information about our system maximum demand and our electricity transmitted and
distributed, please see “Selected Financial, Operating and Other Data—Our Operations”.

Ownership Interests

We are a wholly-owned subsidiary of Singapore Power Limited, which is in turn wholly-owned by
Temasek, an investment company headquartered in Singapore with a diversified investment portfolio. The
following chart shows the ownership interests of Singapore Power Limited in the shares of the Company, SP
PowerGrid Limited and SP Services Limited, and the interests of Singapore Power Limited in SP Cross Island
Tunnel Trust.
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The Manager

We have engaged the Manager to manage and conduct the Business. We have thereby gained access to
a highly experienced executive management team. The management arrangement between us and the Manager
allows Singapore Power Limited to maintain control of the management of our transmission and distribution
network in Singapore through the Manager which is its wholly-owned subsidiary. This arrangement also
benefits us by allowing ownership flexibility. Pursuant to the Management Services Agreement, we have
granted to the Manager the exclusive right to manage and conduct the Business, subject to applicable laws,
regulations and guidelines. The Manager also manages and conducts, among others, the gas transmission
and distribution businesses of PowerGas Limited (a subsidiary of Singapore Power Limited). See “The
Manager and its Employees—Management Services Agreement—Management Exclusivity and Duties” for
more information regarding our management arrangement with the Manager. We have operated under this
management arrangement since October 8, 2003.

Corporate Services Agreement

The Manager is also party to a Corporate Services Agreement with Singapore Power Limited dated
October 8, 2003, which was amended with effect from September 24, 2012 (“Corporate Services Agreement”).
Pursuant to this agreement (after taking into account the proposed amendments), the Manager receives various
corporate services, including, among other things, in the areas of legal and corporate secretarial support,
information technology, financial control and treasury, regulatory management, human resources, general and
strategic management, corporate strategies, stewardship, and accounting and tax policies, which are utilized by
the Manager to facilitate our management and business operations. For additional information regarding the
Corporate Services Agreement, see “The Manager and its Employees—Corporate Services Agreement”.

Network Reliability

We believe that the quality and reliability of our transmission and distribution network have been
fundamental to our success. Our adoption of industry best practice in asset management has enabled us to
deliver electricity to our consumers with fewer interruptions. Our quality network also allows us to deliver
electricity to high technology manufacturers that have special needs and reduces our system loss of electricity.
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Our operation and control systems are designed to identify, assess and respond promptly and effectively
to supply interruptions. Our transmission and distribution network is designed with adequate capacity
so that alternative routes are available to deliver electricity when a single circuit is taken out of service for
maintenance or due to a fault. We have adopted a range of measures to prevent power failures from cascading
in order to contain the number of consumers who may be affected when network service interruptions occur.
In the event of a failure, our network protection and contingency systems swiftly isolate faults and our “N
minus 17 transmission network architecture provides alternative pathways for electricity to reach consumers,
thereby preventing certain network faults from having any or widespread effect on the services we provide to
our consumers. We believe that these are effective measures in safeguarding the security and stability of our
network as well as the reliability and quality of our transmission and distribution services.

The average useful life of our transmission and distribution equipment and cables is 30 years. While
we optimize the life of our assets through best practices in condition monitoring and maintenance, aging
equipment that have an adverse impact on network reliability will be replaced.

Our network reliability performance generally exceeds that of our peers in other countries with
comparable networks. SAIDI and SAIFI are currently the primary indices for network reliability.

We operate a 24-hour Electricity Service Center to help consumers during electricity supply
emergencies. While their main responsibility is with regard to faults in our network, the Electricity Service
Center’s customer service officers also help consumers by giving advice on actions to be taken when a fault
lies within a consumer’s premises.

For additional information about our system’s performance, please see “Selected Financial, Operating
and Other Data—Selected Operating and Other Data of SP PowerAssets”.

Power Quality

Power quality is of particular importance to our high technology manufacturing consumers, which
require uninterrupted supplies of high quality electricity with stable technical characteristics, including stable
voltage, to perform certain manufacturing functions. Examples of consumers with voltage-sensitive equipment
include makers of microchips, wafers and semi-conductors.

In early 2000, we successfully split our 230kV network into two blocks (northern and southern)
to enhance the fault handling capability of our network as a whole. This also effectively improved power
quality in Singapore by minimizing the impact on consumers sited in one supply block when voltage dips
caused by transmission faults occur in the other supply block. With the further splitting of 230kV network
into four supply blocks in early 2007, the impact of voltage dips on consumers was further contained. Our
comprehensive condition monitoring program for our network assets reduces the frequency of voltage dips
caused by equipment and cable failures. The information gathered from this program is also used to help
us plan, develop and maintain an efficient and reliable network and maintain power quality. See “Network
Maintenance”.

Despite the above efforts, equipment failures and hence voltage dips cannot be totally eliminated. We
regularly engage our key customers from industries such as Semiconductor & Electronics, Pharmaceutical,
Chemical & Petrochemical, Banking, Essential Services and Tourism & Hospitality to share knowledge and
experiences in power quality management to better support these industries.

System Loss

Due to the physical and technological limitations on electrical conduction, systemic loss of electricity
is inherent to any transmission and distribution network. Electrical losses for any period are measured by
reference to the difference between the number of units entering the transmission and distribution network
during the period (as metered or estimated) and the number of units of electricity supplied to electricity
consumers for the period.
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Our Network Assets
The primary components of our transmission and distribution network assets include:

v cables;

v interconnectors;
v substations, switchgear and transformers; and
v meters.

Electricity generation plants are connected with our transmission substations at 400kV, 230kV and
66kV, with electricity consumers being supplied electricity by us at 230kV, 66kV, 22kV, 6.6kV, 400V and
230V.

The following diagram illustrates the basic structure of our transmission and distribution network:
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We describe below each of the primary components of our transmission and distribution network:

Cables

Our primary network assets are electricity transmission and distribution cables. Our electricity
transmission network is wholly underground, and substantially all of our electricity distribution cables are also
located underground.

In addition, a relatively small amount of our high-voltage transmission cables are laid in cable
tunnels, which are special purpose underground conduits constructed at depths of 30 to 40 meters, which
may be constructed under land or under bodies of water. Cable tunnels are an alternative to the direct burial
of transmission cables. Cable tunnels, once constructed, permit for future system expansion with reduced
need for disruptive road openings, as they may be accessed without the need for excavation and generally
allow, due to their diameter, for the laying of additional cables within each cable tunnel as network
demand increases. Our existing cable tunnels include undersea tunnels through which ultra-high-voltage
transmission cables are routed. For a discussion of our cable tunnel expansion plans, please see “—Network
Enhancement—Our Transmission Cable Tunnels”.

Interconnectors

With the aim of facilitating mutual energy transfers between Singapore and Malaysia, in 1983 the PUB
and TNB, a Malaysian electric utility, brought into service high-voltage electricity transmission cables and
related facilities for the transmission of electricity between Singapore and Malaysia (the “Interconnectors™).
Pursuant to an agreement dated August 29, 1983 with respect to the Interconnectors which was eventually
novated to us on August 29, 2003, we have a 50.0% stake in the Interconnectors and share equally the
maintenance of the Interconnectors with TNB. Transfers of electricity between Singapore and Malaysia
are netted-off on a regular basis such that net transfers of electricity and net revenues do not arise from the
operation of the Interconnectors.

The Interconnectors enable us to transmit electricity in times of need between Singapore and Malaysia
to preserve system stability and in order for reserve generating capacity to be available on a shared basis
across Singapore and Malaysia in the event that electricity generation plants in Singapore or Malaysia
suddenly fail.

Substations, Switchgear and Transformers

Substations are facilities that step-down electricity voltage between the transmission network and
the distribution networks. At substations, various circuits of the transmission and distribution network are
marshaled together by high voltage switchgear that automatically disconnect faulty transmission or distribution
equipment in order to isolate and minimize damage to network assets. The high voltage switchgear found at
substations also permits the division of the transmission and distribution network into small sections enabling
maintenance to be carried out or supply to be restored locally following a fault. As of March 31, 2015, we had
approximately 11,000 transmission and distribution substations in our transmission and distribution network.

A transformer is a device to change electrical voltage from one voltage to another voltage for electricity
transmission and distribution purposes as well as to suit consumers’ requested supply voltage. We have
approximately 16,100 transformers in our distribution network.

Meters

We own all the meters used to measure the volume of electricity consumed by our consumers for
revenue billing. Most of our meters are manually read except for those meters used for contestable consumers
where the meters are remotely read via communication links such as telephone lines, Radio Frequency Mesh
Network or GSM networks. We maintain meters at consumer premises. Under the applicable market rules, SP
Services performs meter reading services in its capacity as MSSL. For a meter that must be read manually,
meter data is collected by a meter reader employed by SP Services.
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As our consumers become contestable, we are required to install TOD meters to measure their
electricity consumption. TOD meters allow consumers’ electricity consumption to be captured on a half-hourly
basis in line with the market’s half-hourly spot prices. TOD meters are capable of storing up to at least two
months’ worth of such data.

For the purpose of wholesale electricity market settlement, contestable consumers have their TOD
meters read remotely on a daily basis. For non-contestable consumers, the billing settlement will be based on
manual meter readings.

Protection of Our Network Assets

In the event of a serious network fault, automatic safeguards are in place to contain the effect of the
fault and protect the network assets from serious damage or disruption. In the event of generator outage
causing a sudden shortage of electricity supply and a decrease in system frequency, automatic load shed
schemes are in place to disconnect load in selected areas, thereby regaining the balance of supply and demand
and maintaining system stability.

In addition, we have taken a number of preventive measures to protect our key network installations
from terrorist attacks. In addition to the deployment of armed and unarmed guards at key transmission
installations, technological security measures such as fence intrusion detection systems, CCTV and access
control systems have been enhanced at key installations, which are all under 24-hour surveillance. Physical
protection measures including anti-crash perimeter walls and barriers, and structural hardening measures have
also been implemented at key transmission substations to mitigate the possible impact of any blast attacks.
Our transmission cable routes are also patrolled regularly by EMCP field enforcement officers of the Manager.
We believe that our underground transmission cables offer comparatively greater protection from acts of
terrorism or sabotage than overhead lines due to their comparatively greater difficulty of access and reduced
prominence.

We established a Security Command Center in 2004 to monitor all our transmission installations,
including cable bridges and district offices. An alternate Security Command Center was also established in
2014 to ensure the continuity of such function. While mitigating measures have been put in place, there can be
no assurance that such measures will fully address the risk of terrorist attacks on our infrastructure. Terrorism
insurance coverage has also been procured for our key network assets.

See “—Insurance” for a discussion of our insurance policies.

Operation and Control of Our Network

Our transmission network is monitored, controlled and directed 24 hours a day, seven days a week
from a Power System Control Center (“PSCC”) which is owned and operated by the EMA. Our distribution
network is monitored, controlled and directed 24 hours a day, seven days a week from a Distribution Control
Center (“DCC”), which we own and operate. From the PSCC and the DCC, experienced system operators
monitor, control and direct the transmission and distribution of electricity throughout Singapore from
electricity generating plants to electricity consumers through our transmission and distribution network. In the
event of a total failure at the PSCC or DCC, their respective back-up control centers elsewhere in Singapore
can take over the operation, control and monitoring responsibilities of the PSCC and DCC. In addition, any
of our regional control centers can also take over the operation (except remote switching) and monitoring
responsibilities of our DCC.

Transmission

The PSCC balances the supply and demand of electricity in the network. Control signals are sent
to electricity generation plants to raise or lower their output in accord with prevailing supply and demand
conditions. The PSCC also closely monitors the total on-line electricity generation capacity to ensure that there
is sufficient reserve on-line to cater for any unexpected loss of generation and so that such loss may be quickly
replaced. Supply from electricity generation plants is dispatched according to a schedule produced daily by the
EMC. This schedule is produced by matching the system load forecasted by the system operator against offers
from electricity generation licensees.
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Distribution

Our DCC is equipped with control systems, including a real-time information board showing the
status of the distribution network. Information on our distribution substations and distribution cables is
captured and monitored by monitoring equipment installed throughout our distribution network by means
of our Supervisory Control and Data Acquisition (“SCADA”) system. Any abnormal condition or failure of
equipment in the distribution network detected by this equipment is transmitted back to the DCC for analysis
and action. The DCC also maintains voice communications with our highly-skilled engineers in the field.

The SCADA system remotely monitors and controls the entire 22kV distribution network comprising
more than 5,000 substations, and approximately 3,000 6.6kV substations. It enables electricity loads to be
monitored and controlled centrally from the DCC without requiring personnel being dispatched to the sites.
The SCADA system utilizes fiber optic cables, wireless technology, pilot cables and the cable sheaths of our
6.6kV distribution cables to transmit data to the DCC.

Linked to our SCADA system, our Artificial Intelligence System serves as an operator support system,
providing information to the operator to diagnose network disturbances for the network operator to carry out
quick supply restoration.

Our Facilities Management System (“FMS”) comprises a Network Management and Customer Service
(“NMACS”) Sub-System, an Outage Management System (“OMS”) Sub-System and a Gas and Electricity
Mapping System (“GEMS”) Sub-System. NMACS keeps records of substations and equipment and their
maintenance records for asset management and maintenance planning. OMS supports the operation of the
Electricity Service Center and monitors progress of supply restorations. GEMS provides graphical information
of network assets for network maintenance, cable fault location, outage management and network planning.

Network Maintenance

The Manager carries out comprehensive maintenance programs to maintain our assets in good
condition, including a condition-based maintenance regime and various condition monitoring programs.

Network maintenance is performed by the employees of the Manager, external service providers, or a
combination of both. The Manager regularly monitors the performance and quality of our external contractors.
Refurbishment may be required as an asset approaches the end of its useful life span. Refurbishment usually
involves the replacement of parts of assets of the transmission and distribution network.

The condition-based maintenance strategy employs diagnostic techniques to monitor the condition and
performance of network equipment and cables to help prevent failures that could lead to outages and voltage
dips. We believe our comprehensive condition monitoring program enables incipient faults to be detected
early and corrective action to be taken before full-blown failures occur. When failures do occur, they are
attended to and repair work is carried out promptly to maintain a high level of network operational readiness.
Thorough investigations are also carried out on network incidents for identification of root causes, allowing
the formulation of both general and specific remedies to prevent recurrences.
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Network Enhancement

The following diagram illustrates the location of our existing 400kV and 230kV transmission
substations with associated networks in Singapore, together with major existing electricity generation plants
owned by third parties:
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We are required to plan and develop our transmission and distribution network to ensure that the
reliability of electricity supply meets the standards prescribed by the EMA. Area load forecasting is carried
out, taking into consideration new loads and existing loads on our network, to identify areas where network
reinforcement, reconfiguration or upgrading is necessary.

We carry out development and upgrades to our transmission and distribution network in line with
planning criteria set forth in the Transmission Code administered by the EMA. In addition, all transmission
network expansion and renewal projects are subject to prior endorsement by the PSO and approval by the
EMA.

In order to meet the increase in demand for electricity in Singapore forecasted by the EMA, we have
invested heavily in advanced technology and equipment for the upgrading and expansion of our transmission
and distribution network (see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Capital Expenditure”).

We will, on an ongoing basis, be replacing our aging 230kV and 66kV circuits as well as equipment as
such circuits and equipment reach the end of their respective useful lives.

Jurong Island and Tuas are major industrial hubs with a concentration of petroleum, petrochemical and
supporting industries as well as major generation companies. Over the next five years, there will be substantial
development in these areas with generation capacities and load demand expected to increase. We will be
developing new network infrastructure, including 400kV, 230kV and 66kV substations and associated network
circuits to meet these developments.
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Our 400kV Transmission Network

Work on the installation of an ultra-high voltage 400kV transmission system commenced in 1995 in
order to add new transmission capacity to meet the rising demand for electricity in Singapore, provide for
more economic electricity transmission and enhance the fault-handling capability of its transmission network.
Three 400kV substations and their associated 400kV circuits were progressively commissioned between 1998
and 2006 to transport bulk electricity from western Singapore to load centers in central and eastern regions of
Singapore.

Our 400kV transmission network has been extended to Pulau Seraya Power Station in 2009 and with a
power injection point in the city area at Rangoon Road vicinity in 2014 to meet the rapidly increasing demand
in the Central Region. West Jurong Island 400kV Substation is scheduled to be commissioned in 2018 to meet
the upcoming developments in Jurong Island.

Our 230kV Transmission Network

Our 230kV transmission network supplies 21 supply zones. When load increases in a specific zone,
this increase can be met by transferring load to adjacent 230kV supply zones, increasing capacity of existing
substation or developing a new 230kV substation in that supply zone.

Our 66kV Transmission Network

Our 66kV transmission network is used for the distribution of power from 230kV primary sources to
the area load centers to meet regional load growth. New 66kV substations have been commissioned in various
parts of Singapore to serve industrial, commercial and residential projects.

Other Network Enhancement Projects

Other network enhancement projects include the upgrading of our SCADA system, which remotely
controls and monitors our entire 22kV network and part of our 6.6kV networks to ensure reliable electricity

supply.

Our Transmission Cable Tunnels

Due to land scarcity, it has become increasingly difficult to secure a transmission corridor in Singapore
for cable installation. In order to provide a long term solution to secure the cable corridors for future bulk
power transmission to meet the ongoing renewal and growth needs, an optimal solution is to build cable
tunnels. We have planned progressively to develop a cable tunnel network infrastructure in Singapore to
secure underground space for the installation of 400kV and 230kV cables to support network development
and renewal plans. Cable tunnels at Seraya, Tuas and Senoko had been built. In addition, another cable tunnel
between Harbour Drive and Labrador was completed in June 2009.

We have embarked on the design and construction of the Jurong Island — Pioneer cable tunnel. It is
planned in conjunction with the new 400kV substation in Jurong Island and would house the circuits from
Jurong Island to mainland.

Tunnels owned under the SPCIT Trust

In addition to the projects described in “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Capital Expenditure”, a trust (known as the SP Cross Island Tunnel Trust) has
been established to undertake the construction and development of two new cable tunnels, totaling 35km,
one with an east-west and the other with a north-south alignment for the installation of cables for renewal
and extension of the 400kV and 230kV transmission networks. Completion of these two tunnels is expected
by 2018 as of the date of this Offering Circular. The cost of this project is projected to be approximately S$2
billion. We are the trustee-manager of this trust and all of the units in this trust are held by Singapore Power
Limited. See “—Our Transmission License—Additional Activities” and “—Tunnel Services Agreement”.
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Our Transmission License
Overview

Under the Electricity Act, an electricity license is required by any person to transmit electricity. The
word “transmit” is defined in the Electricity Act as conveying electricity by means of a transmission system
from an electrical plant to a substation; from one electrical plant to another or from one substation to another;
or from a substation or electrical plant to the electrical installation serving the premises of a consumer or,
where such premises are not served by an electrical installation, from a substation or electrical plant directly to
such premises. The Electricity Act makes it an offense to transmit electricity unless authorized to do so by an
electricity license granted by the EMA.

The Electricity Act provides that it is our duty, as a transmission licensee to (a) develop and maintain
a reliable, efficient, coordinated and economical electricity transmission system in accordance with such
applicable codes of practice and other standards of performance as may be issued or approved by the EMA
under the Electricity Act; (b) facilitate competition in the generation and sale of electricity by making our
transmission system available to persons authorized to generate, trade or retail electricity or to provide
market support services on terms which neither prevent nor restrict such competition; and (c) provide non-
discriminatory access to our transmission system for the supply and use of electricity in accordance with the
Electricity Act, our Transmission License and the Market Rules. Additionally, it is our duty as an electricity
licensee to ensure that we will not do or not omit to do any act which will adversely affect, directly or
indirectly, the security and stability of the electricity supplied by any person to consumers.

We are currently the sole Transmission Licensee in Singapore. We were issued with our existing
Transmission License dated November 3, 2003 by the EMA.

The EMA may terminate our existing Transmission License by giving us 25 years’ notice, or otherwise
in accordance with the Electricity Act. See “Industry and Regulation—Powers of the EMA to Control
Electricity Licensees”. Any request by us to terminate our Transmission License is subject to the approval of
the EMA and we continue to be bound by the Transmission License until such time as the EMA notifies us in
writing. Under the Electricity Act, our Transmission License is not transferable to any other person without the
approval in writing from the EMA and any purported transfer of our Transmission License shall be void.

Conditions of Our Existing Transmission License

The main conditions contained in our Transmission License include those set out below.

We are licensed to conduct the Business, and we may also carry on any other activities which the EMA
may approve in writing, subject to such conditions as may be imposed by the EMA at the time of approval
or any time thereafter. Save as aforesaid, we are not permitted to engage directly or indirectly in any other
business activity or voluntarily commit to any liability in relation to such other business activity, or purchase
any electricity (other than to the extent required to conduct the Business and any activities approved by the
EMA). We must also procure that our subsidiaries and related enterprises do not engage, or seek to obtain
from the EMA an electricity license permitting any of them to engage, directly or indirectly in any other
business activities or voluntarily commit to any liability in relation to such business activities. In any event,
we are not permitted to provide any cross-subsidies between our regulated electricity transmission business
and any other business that we have been authorized by the EMA to undertake, or any of our subsidiaries
or related enterprises, except as the EMA may otherwise approve in writing. We are not permitted to unduly
discriminate in favor of our subsidiaries or related enterprises and, except with the written consent of the
EMA, must ensure that all our dealings with our subsidiaries and related enterprises are on an arm’s length
basis.

We are required to notify the EMA without delay if there is an impending change in our shareholding

structure, whether directly through our immediate parent holding company, or indirectly through our ultimate
holding company.
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We are required under our Transmission License to appoint only the Manager, who is licensed by the
EMA, to meet our requirements for management services of the Business and approved activities, and for
the operation and maintenance of our assets. The Management Services Agreement sets out the working
and operational requirements between us and the Manager. The EMA may waive or vary any of these
requirements.

We pay the EMA an annual license fee in respect of our Transmission License. The amount of the fee is
determined by the EMA (in accordance with the terms and conditions as set out in our Transmission License)
on or before April 1 of each year, and is to be paid by us by April 30 of each year. If we fail to pay the license
fee in full when due, the EMA may require us to pay late payment interest on the unpaid amount.

Governance

None of our directors may be employed by nor hold any office or engagement with any person
authorized by an electricity license or exempted from the obligation to hold an electricity license, to engage in
the generation, retail, import or export of electricity or trade in any wholesale electricity market. None of our
directors may be employed by nor hold any office or engagement with any person authorized by a gas license
or exempted from the obligation to hold a gas license, to engage in the shipping or retail of gas, production
of town gas or the import of natural gas or liquefied natural gas. We are also not permitted to, directly or
indirectly, acquire or hold any shares in any person authorized by an electricity license or gas license, or
exempted from the obligation to hold an electricity license or gas license, to engage in any such activities.
We have to prepare separate accounts for the Business, in such form as the EMA may require, and provide the
EMA with our accounting statements, and procure, in respect of our accounting statements, a report by our
auditor addressed to the EMA, stating its opinion as to whether our accounting statements have been properly
prepared in accordance with our Transmission License and whether they give a true and fair view of revenues,
costs, assets, liabilities, reserves and provisions of, or reasonably attributable to, the Business. We are required
to deliver to the EMA, a copy of the accounting statements together with the auditors’ report no later than five
months after the end of the relevant financial period.

All information received by us which relates to the Business (other than information which is already
publicly available) is confidential and we have to take reasonable measures to protect such information. We
cannot use such information for any commercial advantage or any purpose other than that for which such
information was provided or for a purpose permitted by our Transmission License, any applicable code
of practice or the market rules. If requested by the EMA, we are required to procure from our auditors a
certificate to confirm that we are in compliance with our confidentiality obligations under our Transmission
License.

If we become aware that we may not have complied with any of the conditions of our Transmission
License, or suspect that any other electricity licensee has breached its electricity license or any applicable
legislation, we are required to report the same to the EMA and provide the EMA with such assistance and
cooperation as the EMA may request in connection therewith.

Access to Our Transmission and Distribution Network

We must provide non-discriminatory access to persons similarly situated for services comprised within
the Business and connect any person who wishes to connect to our transmission system. We are also obliged
to provide services as may be required to allow connection, disconnection and reconnection to or from our
transmission system, and install, maintain and verify the accuracy of meter installations, all in accordance with
the Electricity Act, our Transmission License, the Market Rules and the relevant codes, as applicable.

Prices for Our Transmission Services

Our charges for the provision of transmission services are set annually based on a cost recovery
methodology, which is developed by us and approved by the EMA, and is subject to a regulated price cap.
The EMA’s approval must also be obtained for any revisions to the charging structures and charges. We
are required to publish the approved charges with such detail as shall be necessary to enable any person to
ascertain the fees and charges to which he would become liable for the provision of our transmission services.
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Developmental Work

The EMA may from time to time require us to perform or participate in research and development
activities. We are also required to participate in the development of any code of practice and standard of
performance to be issued by the EMA if such code of practice or standard of performance will directly or
indirectly affect the Business.

Additional Activities

We have been authorized to carry out various ancillary activities under our Transmission License,
including establishing a business trust (the “Trust”), carrying on the business of acting as a trustee-manager
of the SPCIT Trust, and performing the role of the trustee-manager of the SPCIT Trust. Such role includes
carrying on (in our capacity as trustee-manager of the SPCIT Trust) the business of constructing, developing,
owning, operating, maintaining and managing a North-South cable tunnel, East-West cable tunnel and the
related infrastructure, equipment and properties (collectively, the “Tunnels”). Pursuant to such authorized
activity, we are required to, inter alia, comply with any directions or instructions relating to the Tunnels which
may be issued by the EMA and obtain the EMA’s prior written approval for the terms and conditions of the
agreement governing the use of the Tunnels (“Tunnel Services Agreement”) and the agreement governing
the appointment of the Manager to provide services to us (in our capacity as trustee-manager of the SPCIT
Trust) in relation to, inter alia, the carrying on of the business of constructing, developing, owning, operating,
maintaining and managing the Tunnels (“TM Management Services Agreement”).

33

For a discussion on the TSA and the TM Management Services Agreement, please refer to
Tunnel Services Agreement” and “The Manager and its Employees—TM Management Services Agreement”
respectively.

Agreements with Market Participants

Pursuant to our Transmission License, we have entered into various agreements with other participants
in the Singapore electricity market. With respect to the terms and conditions of our services and network
access, we have entered into an Operating Agreement with the PSO, Generation Connection Agreements
with electricity generation licensees, Retailer Use of System Agreements with retail electricity licensees and
Consumer Connection Agreements (“CCAs”) with electricity consumers and an Agency Agreement with
SP Services in its capacity as MSSL. These agreements provide significant limitations on our liability for
damages resulting from interruptions in our provision of electricity transmission and distribution services, and
each of these agreements was subject to the prior approval of the EMA as part of the implementation of the
restructuring of Singapore’s electricity industry.

Pursuant to our Operating Agreement with the PSO, we have authorized the PSO to direct the operation
of our transmission network. Agreed procedures also exist between us and the PSO with respect to the
connection and disconnection of network equipment. Our Generation Connection Agreements with individual
electricity generation licensees provide terms and conditions applicable to the construction and maintenance
of connections between electricity generation plants and our transmission network. Pursuant to our Retailer
Use of System Agreements with retail electricity licensees, each retailer has assumed the responsibility to pay
transmission charges to us in respect of the electricity consumers which are designated “retailer consolidated
billing” consumers which they serve and has provided us with a 45-day security deposit with respect to such
consumers.

Our CCAs with individual electricity consumers take various forms and come into effect with respect
to electricity consumers as they become contestable. CCAs comprise a Form Offer Letter and Standard Terms
and Conditions for Transmission Services and set the terms of service applicable to electricity consumers.
These terms vary according to the voltage of electricity required by an electricity consumer. The CCAs,
approved by the EMA, state the terms and conditions applicable between ourselves and electricity consumers
for new connections and, in the case of existing connections, for maintaining connected status.
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Competition

Our business is subject to extensive regulation by the EMA. We are dependent on the retention of our
Transmission License from the EMA for the conduct of our business. We currently hold the sole Transmission
License in Singapore. Because we hold the sole Transmission License currently granted by the EMA, we are
effectively the only choice for electricity transmission and distribution services for electricity consumers in
Singapore.

We cannot assure that the EMA will not fundamentally alter the existing environment or affect our
business in the future. For example, the EMA has the power to:

2 authorize a competing transmission licensee to operate transmission and distribution facilities in
Singapore; and

v permit certain classes of consumers to bypass our electricity transmission and distribution
network and obtain electricity supplies through direct connections to electricity generation plants.

Should either of these actions be implemented, our revenues could be reduced and our business and
results of operations could be adversely affected. Such actions could also adversely affect our network
utilization rate and result in our possessing overbuilt, or “stranded”, network assets and capacity.

Electricity consumers are permitted under the present regulatory regime to self-generate electricity
for their own needs. Such self-generated electricity, known as “distributed generation” is not transported
through our transmission and distribution network and does not generate transmission tariffs for us, other than
certain fixed and variable charges related to such consumers remaining connected to our network for back-up
electricity purposes.

Electricity consumers are also permitted in certain circumstances to bypass our electricity transmission
and distribution network by receiving electricity supplies through direct connections to electricity generation
plants. This is allowed where the electricity consumer and the electricity generation licensee are majority-
owned by the same company. In this case, electricity obtained by consumers through bypass is not transported
through our transmission and distribution network and does not generate transmission tariffs for us other than
certain fixed and variable charges related to such consumers remaining connected to our network for back-up
electricity purposes.

Should sufficiently large numbers of our present consumers self-generate electricity for their own needs
or should sufficiently large numbers of our consumers bypass our transmission and distribution network by
connecting directly to electricity generation plants, there can be no assurance that such distributed generation
or network bypass will not deprive us of significant transmission revenues or have a material adverse effect on
our business operations and financial performance.

Consumers, Billing and Collection

The electricity consumers served by our transmission and distribution network comprise a diverse mix
of industrial, commercial and residential consumers. Diversity in the consumer base helps to shield us from
severe fluctuations in electricity demand resulting from downturns in specific industries. No single consumer
represents a significant percentage of our revenues or capacity. For the categorization of our group consumers,
see “—Our Operations”.

We do not provide billing or settlement services for our transmission tariffs or other charges. Since
January 1, 2003, SP Services, a wholly-owned subsidiary of Singapore Power Limited, has been the sole
market support services licensee in the Singapore electricity market. We delegate our billing and collection
functions to SP Services, as currently required by the terms of our Transmission License. Pursuant to
an agency agreement with SP Services, we have appointed SP Services in its capacity as MSSL to act as
our agent for the calculation, billing and collection of our transmission charges and connection application
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processing services. In return for such services, we pay agency fees to SP Services. This billing and collection
arrangement is currently mandated as a condition of our Transmission License and will continue for such
period as the EMA considers fit, after which we shall be entitled to continue with such arrangement or make
any alternative arrangements as may be permitted by our Transmission License. In addition, SP Services reads
our meters in its capacity as MSSL.

Contestable consumers which are designated as “retailer consolidated billing” consumers and which
purchase electricity from retail electricity licensees generally receive bills from their retail electricity licensees
which itemize charges for electricity provided by the retail electricity licensees separately from charges for
transmission and distribution services provided by us. Contestable consumers, which are either designated
as “retailer split billing” consumers or direct market participants, are responsible for settling charges for
transmission and distribution services provided by us and receive bills issued by SP Services on our behalf.
Non-contestable consumers receive bills from SP Services, acting in its capacity as MSSL, which do not
separately itemize charges for electricity supply and for transmission and distribution services.

Our Tariff Regulatory Framework
Performance-Based Regulation and Price Controls set by the EMA

Our business is subject to extensive legislation. Our network tariffs for the transmission and distribution
of electricity are regulated and approved by the EMA pursuant to regulatory price controls. Based on an
average taken from Fiscal Years 2013 and 2014, 94.2% of our annual revenue and other income was derived
from our regulated transmission revenue, and for Fiscal Year 2015, the percentage was 94.8%. Our future
revenue, which are regulated by the EMA, are computed as the value of our regulated asset base multiplied by
our regulatory WACC, to which operating expenses, depreciation and taxes are added. The WACC for April 1,
2013 to March 31, 2015 was 5.42%. With the start of the current five-year regulatory period, the EMA has set
the WACC for April 1, 2015 to March 31, 2020 at 5.76% (nominal after tax), with a regulated asset base of
S$8.3 billion'.

The regulatory framework is performance-based, which allows us to retain, during each regulatory
period, the benefits of capital and operating efficiency gains achieved in such regulatory period. These benefits
are in the subsequent regulatory period shared equally between consumers and us. Under the Management
Services Agreement, the Manager in turn receives approximately 40% of our portion of the benefit of capital
and operating efficiency gains.

The WACC applicable in future five-year regulatory periods may be higher or lower. Our opening
regulated asset base was determined by subtracting the deferred revenue balance from our net book value of
fixed assets, where the deferred revenue balance represents our cumulative customer contributions. We are
incentivized to reduce our cost of capital by increasing leverage and achieving an optimal capital structure.

Our five-year building block revenue requirement forecast is translated into the five-year price control
formula based on five-year forecasts of electricity transmitted and distributed.

Our average network tariffs are capped pursuant to the five-year price control formula set by the
EMA. In setting the annual price caps, the key objective is to ensure that the final resulting tariffs deliver a
competitive and efficient outcome to our consumers.

We set our tariffs with respect to our various consumer segments, and have the ability to vary our tariff
components for such consumer segments, subject to EMA’s approval.

Under the regulatory framework, we are exposed to certain volume risk. If the volume of electricity that
we transmit or distribute is materially different from the level assumed in the building block calculation, our
revenues will be affected. We absorb any revenue deviations caused by fluctuations in total volume transmitted
or distributed each year within a +/-2.0% deviation from the original volume forecast incorporated into the
building block forecast. If the volume deviation is outside this 2.0% range, the EMA will adjust our price
controls within the current regulatory period to compensate for such variance in volume.

' The regulated asset base used for tariff computation excludes customer contributions.
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We also take the risk that the electricity demand projected with respect to particular consumer segments
will be different from that assumed in the annual regulatory price cap. Our risk is not limited by the regulator
for changes in demand mix between our consumer segments regardless of the total volume deviation from the
total volume assumed in the regulatory volume forecast.

RAB X WACC + | Depreciation  + Opex? + Tax Target
Revenue
Target
Revenue
Actual _ Collected
Volumes? |~ Revenue
Forecast
Volumes

Note 1. This may include an efficiency carry-over to reward operational expenditure savings achieved in the previous period.
Note 2. If the Actual Volume deviates more than +/- 2.0% from the Forecast Volume, the EMA will adjust our price controls within the
current regulatery period to compensate for such variance in Actual Volume.

Our Network Tariffs

Transmission tariffs generate a substantial portion of our total revenues, and generally include a
number of variable components which are usage-sensitive as well as fixed components which are not usage-
sensitive. The EMA has approved our implementation of different applicable transmission tariffs by voltage,
with different tariffs in effect with respect to Ultra High Tension, Extra High Tension, High Tension—Large,
High Tension— Small, Low Tension—Large and Low Tension—Small electricity consumers, reflecting our
different cost of providing transmission and distribution services to such classes of electricity consumers.

Ultra High Tension consumers are connected to our network at 230kV and above. These consumers
are billed primarily for their Contracted Capacity by means of a Contracted Capacity Charge, which is a fixed
charge based on the capacity that the consumer has requested. Ultra High Tension consumers are also billed
for units of electricity consumed during peak hours and off-peak hours, and for other, relatively minor, charges
such as the Uncontracted Capacity Charges and Reactive Power Charges.

Extra High Tension consumers are connected to our network at 66kV. Extra High Tension consumers
pay charges similar to those of Ultra High Tension consumers, with the total transmission tariffs comprising
primarily of fixed charges.

High Tension consumers are connected to our network at 22kV or 6.6kV. Such consumers pay
charges similar to those of Ultra High and Extra High Tension consumers, with the total transmission tariffs
comprising primarily of fixed charges.

Low Tension consumers are connected to our network at 400V or 230V. Our current tariffs further distinguish
between Large Low Tension and Small Low Tension consumers.

Low Tension—Large consumers are Low Tension consumers that are contestable and have TOD meters.
These consumers are billed separately on the units they consume during the peak and off-peak hours, with a
different rate applicable for peak and off-peak hours.

Low Tension—Small consumers are Low Tension consumers that are not contestable. Their metering
does not distinguish between peak and off-peak consumption and they are charged a flat rate for all
consumption. Unlike Ultra High, Extra High and High Tension consumers, Low Tension consumers do not pay
Contracted Capacity, Uncontracted Capacity or Reactive Capacity Charges.
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For more details on the network tariffs, please refer to “Selected Financial, Operating and Other Data—
Electricity Sales and Consumption in Singapore” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Overview of Revenue and Expenses—Revenue”.

Network Performance Scheme

The EMA has imposed a network performance scheme, the Standards of Performance (the “SOP
Scheme”), on us since August 2004. This is an incident based performance scheme with financial penalties
for not meeting the set performance targets. The SOP Scheme applies to power failure incidents, supply
restoration and quality of supply. The SOP Scheme with effect from July 1, 2012 is summarized in the table
below. No material financial penalties have been paid by SP PowerAssets over the course of the last three

Fiscal Years.

Service Dimension

Service Indicator

Service Standard

Performance
Target (%)

Reliability of supply .

Quality of supply ...........

Restoration of supply

Number of power failure incidents*
caused by failure of, damage to, or
operation of Licensee’s equipment or
cables

Time taken to rectify voltage
complaint or limit violation

Time taken to correct a voltage
complaint that requires network
reinforcement

Number of voltage dip incidents*
due to failure of, damage to, or
operation of Licensee’s equipment or
cables

Time taken to restore electricity
supply for each power failure due to
failure of, damage to, or operation of
Licensee’s equipment or cables rated
at 22kV and below

0 incidents

2 calendar days

6 months

0 incidents

3 hours
2 hours

* Only incidents where the Licensee is determined by the Authority to be at fault will be counted.
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Dimension

Reliability of
supply

Quality of

supply

Restoration of
supply

Source: EMA, 29/6/12

Description

Power failure caused by the failure of,
damage to, or operation of Licensee’s
equipment or cables rated at 66kV and
above

Power failure caused by the failure of,
damage to, or operation of Licensee’s
equipment or cables rated at 22kV
except for power transformers

Power failure caused by the failure of,
damage to, or operation of Licensee’s
equipment or cables rated at 6.6kV and
power transformers rated at 22kV

Voltage dip due to failure of, damage
to, or operation of Licensee’s
equipment/ cables rated at 66kV or
above

Voltage dip due to failure of, damage
to, or operation of Licensee’s
equipment/ cables rated at 22kV

Time taken to restore electricity supply
for each power failure due to failure of,
damage to, or operation of Licensee’s
equipment or cables rated at 22kV and
below

Time taken to restore electricity supply
for each power failure due to failure of,
damage to, or operation of Licensee’s
equipment or cables rated at 22kV and
below

Technical Performance Standards

Financial Penalty

(1)
(ii)
(iif)

(i)

(i)

(iif)

(1)
(i)

(1)
(i)

(i)
(i)

(1)

(1)

First incident in the last 365 days

- up to S$1 million

Second incident in the last 365 days
- up to S$1.5 million

Third and subsequent incident in the
last 365 days

- up to S$2 million

First incident in the last 180 days

- up to S$500,000

Second incident in the last 180 days
- up to S$750,000

Third and subsequent incident in the
last 180 days

- up to S$1 million

First incident in the last 30 days

- up to S$50,000

Second and subsequent incidents in
the last 30 days

- up to S$100,000

First incident in the last 180 days

- $$50,000

Second and subsequent incidents in
the last 180 days

- S$100,000

First incident in the last 90 days

- S$10,000

Second and subsequent incidents in
the last 90 days

- S$$20,000

Each and every incident where the
restoration time exceeds 3 hours
- up to S$50,000

More than 10% of the power failure
incidents in each calendar month
where the restoration time exceeds 2
hours but does not exceed 3 hours

- up to S$50,000

Technical performance standards are currently in effect with respect to five areas of our performance:
availability of electricity, quality of electricity, provision of service, consumer responsiveness and metering
services. These technical performance standards are intended to ensure that electricity consumers continue
to receive quality services from us. The EMA also compares the reliability of our network with the network
reliability of other comparable electricity services providers internationally.
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The following sets forth the technical performance standards currently in effect with respect to our
company:

Performance
Service Dimension Service Indicator Service Standard Target (%)
Availability of supply... Minimum duration of notice of 7 calendar days 95
interruption of supply
Quality of supply ........... Time taken to rectify voltage 2 calendar days 95
complaint or limit violation
Time taken to correct a voltage 6 months 99
complaint which requires network
reinforcement
Providing supply ........... Time taken to implement 10 weeks 90
electrification scheme requiring
new substations after takeover of
substation (up to 22kV)
Time taken to implement service 6 weeks 90
connection requiring cable
installation work after premises to be
supplied is ready to receive cable
Customer Contact .......... Time taken to reply to written 7 working days 95
complaint
Metering services .......... Time taken to attend to meter 8 calendar days 95

problem upon notification

Source: PUB Regulation Department (now taken over by EMA), 29/12/95

Insurance

Our major transmission assets are insured at their replacement values under an industrial all risks
insurance policy. We are also protected against certain third-party claims under a broad-form insurance policy,
including third-party property and personal injury claims and claims for sudden pollution liability and product
liability. We have also procured terrorism insurance cover for our most important network assets, including
the PSCC and our transmission network substations, cable tunnels and terminal buildings. For risks relating
to the adequacy of our insurance coverage and a discussion of our uninsurable risks, see “Risk Factors—Our
insurance coverage may not be adequate”.

Our insurance policies are underwritten by established international insurers and re-insurers. Our
insurance coverage is subject to exclusions and limitations as to coverage and recovery amounts which we
believe are standard in the market in which we operate.

We are also advised by Singapore Power Group’s appointed insurance broker. The insurance broker
conducts risk assessment, which includes annual physical surveys and regular discussions to update any risk
changes that may occur from time to time, and recommends changes to our insurance programs, as necessary.
The insurance broker also advises us on the extent of our insurance coverage and the adequacy of sums
insured.

Suppliers

We procure switchgear, transformers, cables and related products and services from several suppliers
with respect to the development and management of the transmission and distribution network to meet our
business needs.
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Property

Significant properties that we own or lease primarily comprise our transmission and distribution
network assets and its associated real property. The Manager is party to a sub-lease agreement with Singapore
Power Limited for the use of office premises. Under the Management Services Agreement, we are required to
reimburse the Manager for rental expenses incurred by the Manager in the discharge of its obligations to us.
For Fiscal Year 2015, we have reimbursed the Manager about S$2.2 million for rental expenses.

Tunnel Services Agreement

SP PowerAssets Limited (in its personal capacity) (the “Tunnel User”) entered into a Tunnel Services
Agreement with SP PowerAssets Limited (in its capacity as trustee-manager of the SPCIT Trust) (the
“Trustee-Manager”) on June 7, 2013 (“TSA”).

Save as otherwise defined in this section, capitalized terms used in this section shall have the meaning
given to them in this Offering Circular.

Term of the TSA

The term of the TSA commences from June 7, 2013 and ends on the 40th anniversary of the date
on which the Tunnels are completed (as determined in accordance with the terms of the TSA) (both dates
inclusive), unless earlier terminated in accordance with the terms of the TSA (“Term”).

Construction of Tunnel

The TSA provides that the Trustee-Manager will enter into design and construction contracts in
relation to the construction of the Tunnels, and that the Tunnels will be constructed in accordance with agreed
specifications. The Tunnels are scheduled to be completed on June 30, 2018 or such later date as may be
agreed between the Tunnel User and the Trustee-Manager (“Scheduled Completion Date”).

Operating Procedures

Under the TSA, the Tunnel User and the Trustee-Manager will agree on operating procedures in relation
to the Tunnels, including, inter alia, rules, procedures and guidelines governing the access to and use of the
Tunnels, environmental, health and safety matters, the security of the Tunnels, and the maintenance and repair
of the Tunnels.

Services to be provided by the Trustee-Manager

The TSA provides that, during the period commencing from the date on which the Tunnels are
completed (as determined in accordance with the terms of the TSA) until the termination of the Term, the
Tunnel User shall be provided with, inter alia:

(1)  the right to use, occupy and physically access the Tunnels and such structures and/or buildings
comprising part of the Tunnels (or such spaces within such structures and buildings); and

(i)  services relating to the maintenance and repair of the Tunnels.

The Tunnel User shall generally have unfettered access to the Tunnels, subject to all relevant laws,
regulations and guidelines and the terms of the TSA.

Security, Maintenance and Emergencies

Under the TSA, the Trustee-Manager is responsible for procuring, at its own cost and expense, security
in respect of the Tunnels in accordance with the terms of the TSA.

The Trustee-Manager shall inform the Tunnel User of any urgent or emergency works that need to be
carried out with regard to the Tunnels and the estimated period during which the Tunnel User’s rights to access
the Tunnels will be suspended, and seek to avoid or minimize damage to the Tunnel User’s equipment when
carrying out such works.

76



Fees

The TSA prescribes specific provisions to address adjustments to, and any apportionment of, the Tunnel
Tariff (being tariff for the use of the Tunnels chargeable or charged by the Tunnel User to consumers) and the
Transmission Tariff (being tariff for electricity transmission services chargeable or charged by the Tunnel User
to consumers) in respect of any period of time.

The fees payable to the Trustee-Manager in relation to each month is an amount equal to the difference
between:

(1)  the aggregate of the Tunnel Tariff billed to consumers and which have not been the subject of a
billing advice previously provided in respect of any previous month; and

(i)  the aggregate of the Tunnel Tariff (or any part thereof) previously billed to consumers and
written off during such month in accordance with such policies as may be agreed between the
parties to the TSA from time to time.

The Tunnel User is not obliged to make payment of any fees to the Trustee-Manager that would be
attributable to the Tunnel Tariff (or any amount thereof) that the Tunnel User has previously billed to
customers and written off in accordance with such policies as may be agreed between the Tunnel User and the
Trustee-Manager.

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Overview of Revenue and Expenses—Revenue” for a discussion of the recognition of tariffs and fees relating
to the Tunnels.

Indemnity

The TSA provides for various indemnities by the Tunnel User and the Trustee-Manager, including, infer
alia:

(1)  an indemnity by the Tunnel User in respect of any damage to the Tunnels caused or contributed
by the Tunnel User or any of the Tunnel User’s officers, employees, agents and contractors
(“Tunnel Indemnity”); and

(i)  indemnities by the Trustee-Manager in respect of:

(a)  any damage to the Tunnel User’s equipment caused or contributed by the Trustee-Manager
or any of its officers, employees, agents and contractors (“SPPA’s Equipment Indemnity”);

(b) any and all fines or penalties imposed by the EMA on the Tunnel User which is
attributable to any delay in meeting the Scheduled Completion Date due to any
negligence, fraud, dishonesty or default of the Trustee-Manager (“Scheduled Completion
Date Indemnity”); and

(c) any and all fines or penalties imposed by the EMA on the Tunnel User which is
attributable to any suspension of the Tunnel User’s rights to access the Tunnels, save as
prescribed, and in the manner set out, under the TSA (“Suspended Access Indemnity”).

Limitation of Liability

The TSA generally limits the aggregate liability of either the Tunnel User or the Trustee-Manager in
respect of all causes of action arising in relation to the TSA, save for any payment obligation under the TSA,
including, inter alia:

(1)  the aggregate liability of the Trustee-Manager in respect of all causes of action arising under

the SPPA’s Equipment Indemnity, the Scheduled Completion Date Indemnity and the Suspended
Access Indemnity; and
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(i)  the Tunnel User’s aggregate liability in respect of all causes of action arising under the Tunnel
Indemnity.

Any liability of or indemnity by the Trustee-Manager under the TSA is limited to the assets of the
SPCIT Trust over which the Trustee-Manager has recourse and shall not extend to any personal or other assets
of the Trustee-Manager or its shareholders, directors, officers or employees.

Termination

The TSA sets out termination provisions by which either the Tunnel User or the Trustee-Manager may
terminate the TSA. Any termination of the TSA is subject to the prior written consent of the EMA.

Consequences of Termination

The TSA sets out a mechanism for payment, upon the termination of the TSA, in respect of services
that have already been provided by the Trustee-Manager under the TSA but not yet invoiced up to the date of
termination.

The TSA also provides for the vacation, handing over and reinstatement of the Tunnels to its original
condition upon the termination of the TSA.

Step-in Rights

The TSA provides that the Tunnel User is entitled, but is not obliged to, step-in and take possession and
control of the whole or part of the Tunnels (“Step-in Rights™) (i) upon the insolvency of the SPCIT Trust, (ii)
upon any breach of the TSA by the Trustee-Manager giving rise to a right of termination under the TSA, or
(ii1) where required pursuant to a special administration order issued to the Tunnel User under Section 28 of
the Electricity Act or any direction issued by the EMA.

The Tunnel User’s payment obligations under the TSA continue to apply while the Tunnel User is
exercising the Step-in Rights.

Amendments to the TSA

The TSA provides that subject to the prior written approval of the EMA, the Tunnel User and
the Trustee-Manager may from time to time review the TSA and make amendments and revisions to it as
appropriate.

Dispute Resolution

The TSA provides for dispute resolution mechanisms, which mechanisms may include arbitration.

Legal and Regulatory Proceedings

We are not involved in any legal or arbitration proceedings that may have, either individually or in the
aggregate, a material adverse effect on our financial position or results of operations, and we are not aware that
any such proceedings are pending or threatened.

We may commence some potential litigation or arbitration proceedings relating to work carried out and
services rendered by our contractors or suppliers in the ordinary course of business relating to the transmission
and distribution of electricity. Due to the nature of these proceedings, we are not able to predict the ultimate
outcomes of these proceedings, some of which may be less than favorable or unfavorable to us. However, we
do not expect the outcome of these proceedings, either individually or in the aggregate, to have a material
adverse effect on our financial position or results of operations.
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Risk Management

We are exposed to specific risks in the conduct of our business and the environment in which we
operate. These include foreign currency, interest rate, credit, liquidity, regulatory and supply source failures
risks which arise in the normal course of our business. Generally, our overall objective is to manage and
minimize our exposure to such risks. For details on our policies for managing each of these risks, please
refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Risk
Management”.

Possible Future Restructuring

In order to optimize our capital structure and achieve other corporate objectives, we may change
our organizational form to a trust structure. Any change to a trust structure will require the approval of our
shareholders and the relevant authorities. Approval from the Noteholders will not be required if the change to
a trust structure meets the conditions specified in the “Description of the Notes—Consolidation, Merger and
Sale of Assets”.

Our parent company, Singapore Power Limited, may also sell part of its interest in us from time to time,
subject to receipt of necessary approvals. We are uncertain when or if such sales will occur.
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OUR BOARD OF DIRECTORS

Board of Directors

The following table sets forth the members of our Board of Directors:

Name Position
Mr Wong Kim Yin Chairman
Mr Lim Howe Run Director
Ms Lim Chor Hoon Director
Mr Chuah Kee Heng Director
Ms Lena Chia Yue Joo Director

Mr Wong Kim Yin is the Chairman of our Company. He is the group Chief Executive Officer and a
director of Singapore Power Limited. He is also the Chairman of PowerGas Limited, SP Telecommunications
Pte Ltd, SPI Management Services Pty Limited and Enterprise Business Services (Australia) Pty Ltd. His
other directorships include SP Services Limited, CITIC Resources Holdings Ltd and SeaTown Holdings Pte
Ltd. He is also a member of the Board of Governors, Singapore Polytechnic.

Mr Wong was formerly Senior Managing Director, Investments at Temasek International (Pte)
Ltd, where he had been responsible for investments in various sectors, including the energy, transportation
and industrial clusters prior to joining Singapore Power Limited. Prior to Temasek, he was with The AES
Corporation, a global power company listed on the New York Stock Exchange.

Mr Wong holds a Bachelor of Science degree from the National University of Singapore and a Master
of Business Administration from University of Chicago.

Mr Lim Howe Run is a director of our Company. He is the Head, Regulatory Management and
Strategic Investments at Singapore Power Limited. Prior to his appointment as Head, Regulatory Management
and Strategic Investments, he held various positions in general management, strategic investments, risk
management, asset management and business development within Singapore Power Group.

Mr Lim also serves on the boards of directors of several companies including PowerGas Limited,
Singapore Power International Pte Ltd and SGSP (Australia) Assets Pty Ltd.

Mr Lim holds a Bachelor of Engineering (Mechanical) degree from the National University of
Singapore.

Ms Lim Chor Hoon is a director of our Company. She is the Head of Human Resource at Singapore
Power Limited and is overall responsible for the Human Resource policies and programs of Singapore Power
Limited.

Ms Lim has more than 25 years of experience in human resources and prior to joining Singapore Power
Limited in 2010, she was with the NOL Group as Vice President, Talent Management and Global Learning
and Development and Temasek Holdings (Private) Limited as Director, Human Resource. She had also
worked in GuocoLand Limited, United Overseas Bank Group and the National University of Singapore.

Ms Lim is also a director of the boards of PowerGas Limited and SP Training and Consultancy
Company Pte Ltd.

She holds a Bachelor of Science in Psychology from the University of Wisconsin (Madison) and a

Graduate Diploma in Personnel Management and has attended the International Program in HR Leadership at
IMD International at Lausanne, Switzerland.

80



Mr Chuah Kee Heng is a director of our Company. He is currently Head, Strategic Development in
Singapore Power Limited. Mr Chuah’s professional career began in a U.S. bank. After four years in banking,
he joined Temasek Holdings (Private) Limited where he was involved in investments in various sectors. He
was in Temasek for eight years before joining Singapore Power Limited and his last position was Director,
Portfolio Management.

Mr Chuah sits on the boards of directors of several companies including PowerGas Limited, SP
Telecommunications Pte Ltd and Singapore District Cooling Pte Ltd.

Mr Chuah holds a Bachelor’s Degree (First Class) in Electronics Engineering from University College
London. He also holds a Masters in Applied Finance from University of Adelaide and an MBA from the
Booth School of Business, University of Chicago.

Ms Lena Chia Yue Joo was appointed to the board of directors of our Company on April 1, 2015. She
is the Chief Legal Officer and General Counsel of Singapore Power Limited. A former member of Temasek’s
senior management team, Ms Chia was previously the Managing Director of Regulations division of Temasek
Holdings (Private) Limited from January 1, 2005 to June 9, 2014. Prior to joining Temasek, Ms Chia was
a lawyer in private practice until 1994, when she joined the Singapore Technologies group as an in-house
counsel. She held various positions in the Singapore Technologies group, the last being Director, Legal, of
Singapore Technologies Pte Ltd.

Ms Chia also sits on the boards of directors of several companies including PowerGas Limited, SP
Telecommunications Pte Ltd and SPI Management Services Pty Limited.

Ms Chia holds a Bachelor of Law (Honors) degree from the National University of Singapore and has
been admitted as an advocate and solicitor of the Supreme Court of Singapore. Ms Chia has also attended the
Advanced Management Program at Harvard Business School in 2012.

Committees

Currently, the Board does not have any committees of directors.

Role of the Manager

The Manager manages and conducts the Business on our behalf. For more information about the
Manager, see “The Manager and its Employees”.

Employees

Currently, we rely on the ability of the Manager to attract and retain highly skilled managerial personnel
to operate the Business. For information regarding the employees of the Manager that operate the Business,
see “The Manager and its Employees”.

We pay the Manager annual Manpower Costs Recovery Charges which represent a direct

reimbursement of its staff costs, pursuant to the Management Services Agreement. See “The Manager and its
Employees—Management Services Agreement—Fees”.
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THE MANAGER AND ITS EMPLOYEES

We have engaged the Manager to manage and conduct the Business. We have thereby gained access
to a highly experienced executive management team. The management arrangement between our Company
and the Manager allows Singapore Power Limited to maintain control of the management of our transmission
and distribution network in Singapore through the Manager which is its wholly-owned subsidiary. This
arrangement also benefits the Company by allowing ownership flexibility.

Pursuant to the Management Services Agreement, we have granted to the Manager the exclusive right
to manage and conduct the Business, subject to applicable laws, regulations and guidelines. We have operated
under this management arrangement since October 8, 2003. The Manager also manages and conducts, among
others, the gas transmission and distribution businesses of PowerGas Limited (a subsidiary of Singapore
Power Limited). The Manager is also party to a Corporate Services Agreement with Singapore Power Limited
dated October 8, 2003, which was amended with effect from September 24, 2012. Pursuant to this agreement
(after taking into account the proposed amendments), the Manager receives various corporate services,
including in the areas of legal and corporate secretarial support, information technology, financial control and
treasury, regulatory management, and human resources, which are utilized by the Manager to facilitate our
management and business operations, which terms are subject to our approval.

The Manager’s executives comprise personnel with long-standing electricity transmission and
distribution industry experience from a business, engineering and regulatory standpoint. The Manager is a
wholly-owned subsidiary of our parent company, Singapore Power Limited. The issued and paid-up capital of
the Manager is S$10 million.

Board of Directors

The following table sets forth the members of the Board of Directors of the Manager:

Name Position
Mr Wong Chit Sieng Chairman
Mr Peter Leong Weng Kwai Director
Ms Tay Gueh Poh Jeanne Director
Mr Michael Chin Yong Kok Director

Mr Wong Chit Sieng is the Chairman of the Manager. He is also the Chief Information Officer of
Singapore Power Limited and oversees the group wide delivery of Information and Communications
Technology applications and services for the Singapore Power Group of companies. He is also the Chairman
of the boards of directors of Singapore District Cooling Pte Ltd and Trusted Source Pte Ltd, and a board
member of several other companies including SP Telecommunications Pte Ltd. Mr Wong has over 30 years’
experience in strategic business IT planning and the development and management of banking and utilities
application systems.

Prior to his appointment as Chief Information Officer of Singapore Power Group, Mr Wong was
Head (Information Systems), Singapore Power Limited and Managing Director, SP Services Limited. Before
joining Singapore Power Limited, he held the post of Director of Operations and Principal Consultant
of S1Corporation Asia Pacific and Japan (a U.S. listed banking software company, “S1 Corporation”).
Immediately prior to joining S1 Corporation, he was Senior Vice President of the Overseas Union Bank,
Singapore for nine years. He had also served 10 years in the Chase Manhattan Bank N.A as Vice President
in varied capacities (Regional Systems Development Audit Manager, System Development Manager for
Singapore and Indonesia, and Project Director for the Chase Asia Regional Data Centre).

Mr Wong has a Bachelor of Business Administration degree with Distinction and a Master of Business

Administration from the Royal Melbourne Institute of Technology, Australia. He also graduated from Harvard
Business School’s Advanced Management Program in 2009.
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Mr Peter Leong Weng Kwai is a director of the Manager. He has been the Managing Director of the
Manager since April 2013. For a biography of Mr Leong, see “—Senior Management”

Ms Tay Gueh Poh Jeanne is a director of the Manager. She is also the Managing Director of SP
Services Limited, and is a director of SGSP (Australia) Assets Pty Ltd and SP Training and Consultancy
Company Pte Ltd.

Ms Tay has been with the Singapore Power Group for more than 15 years and has held senior
positions in Corporate Communications and Business Development. Ms Tay has worked as a media and
communications specialist in both private and public sector companies. She was awarded the Public Service
Medal in 2009 for her community work.

Ms Tay graduated from the National University of Singapore with a degree in Economics.

Mr Michael Chin Yong Kok is a director of the Manager. He is also the Managing Director (Special
Projects) of the Manager. For a biography of Mr Chin, see “—Senior Management”.

Senior Management

The following table sets forth the members of the senior management of the Manager:

Name Position
Mr Peter Leong Weng Kwai Managing Director
Mr Michael Chin Yong Kok Managing Director (Special Projects)
Mr Chew Min Lip Head of Department (Asset Management)
Mr Han Tek Fong Head of Department (Electricity Operations)
Mr Cheng See Tau Head of Department (Gas Operations)
Dr Yoon Kok Thean Head of Department (Operations Governance)
Mr Chen Chin Lam Head of Department (Properties & Infrastructure)
Ms Loong Hui Chee Managing Director (Finance)

Mr Peter Leong Weng Kwai is Managing Director of the Manager. He holds a Bachelor of
Engineering (Electrical) with Distinction from the Royal Melbourne Institute of Technology and a Master
of Science (Electrical) from the National University of Singapore. Mr Leong is a registered Professional
Engineer with the Professional Engineers Board, Singapore. He is also the Chairman of the Electrical and
Electronics Standards Committee of the Singapore Standards Council, and the Singapore National Committee
of International Electrotechnical Commission since April 2011 and April 2014 respectively.

Mr Leong spent 18 years of his career with Singapore Institute of Standards and Industrial Research,
which was subsequently merged with the National Productivity Board to form the Productivity Standards
Board. Prior to joining the Manager in 2009, Mr Leong was the Managing Director (Engineering) with United
Premas Ltd.

Mr Michael Chin Yong Kok is the Managing Director (Special Projects) of the Manager. He holds a
Bachelor of Science, First Class Honours and a Master of Science from the University of Manchester and a
Master of Business Administration from the National University of Singapore.

Mr Chin started his career as an engineer in the Public Works Department and progressed to a range of
senior management roles in both technical and commercial disciplines. Prior to joining SP PowerGrid, he was
the Executive Vice President (Projects) at Resorts World Sentosa (“RWS”) at Genting Singapore PLC. Prior
to RWS, he held the appointment of an Executive Vice President of Corporate Development and Properties at
Singapore Press Holdings Ltd (SPH). He has extensive project management experience and assumed major
roles in the successful development of several prominent projects in Singapore, namely, the Paragon, Sky@
Eleven condominium and most recently RWS.
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Mr Chew Min Lip is Head of Department (Asset Management). He holds a Bachelor of Engineering
(Electrical) (First Class Honors) from the National University of Singapore. Mr Chew is a registered
Professional Engineer with the Professional Engineers Board, Singapore. He attended the Senior Management
Program, Leadership & Governance at the Lee Kuan Yew School of Public Policy, National University of
Singapore in 2007 and Global Leaders program in 2013.

Mr Chew joined the Public Utilities Board in 1985 which was subsequently corporatized in 1995 as the
Singapore Power Group. In 1998, he was posted to SP Telecommunications Pte Ltd (“SP Tel”). He joined the
Manager in 2003. Except for the period where he was with SP Tel, Mr Chew has been involved extensively
in the planning, engineering, construction, asset management, operations and maintenance aspects of the
electricity transmission and distribution business.

Mr Han Tek Fong is Head of Department (Electricity Operations) of the Manager. He holds a Bachelor
of Engineering (Electrical) from the National University of Singapore. Mr Han is a registered Professional
Engineer with the Professional Engineers Board, Singapore and has also attended the International Executive
Program at INSEAD, France in 2006.

Mr Han joined the Public Utilities Board, predecessor of the Manager in 1985 upon graduation. He
has over 30 years of extensive experience in the electricity transmission and distribution business covering
key responsibilities such as planning and maintenance of the distribution management system, incident
investigations, failure analysis and life-cycle management of network assets. In recent years, he has been
performing a leadership role in the planning and development of electricity network infrastructure including
the operation and maintenance of the network.

Mr Cheng See Tau is Head of Department (Gas Operations) of the Manager. He holds a Bachelor of
Engineering (Electrical) and a Master of Science (Industrial Engineering) from the University of Singapore.
He attended the Program for Global Leadership at Harvard Business School in 2000. He is a registered
Professional Engineer, Singapore and Chartered Engineer, U.K. He is also a senior member of the Institution
of Engineers, Singapore and a member of the Institution of Engineering and Technology, U.K.

He joined the Public Utilities Board, the predecessor of the Manager in 1976 as an electrical engineer.
He has over 30 years of experience in the electricity transmission and distribution business. He leads the gas
transmission and distribution operations from 2012.

Mr Chen Chin Lam is Head of Department (Properties & Infrastructure) of the Manager. He joined
the Manager in July 2014. He holds a Bachelor of Science (Engineering) and MBA from Loughborough
University and Bradford University respectively, and trained in Quality and Certification by Japanese
Standards Association under Japan International Cooperation Agency framework. In 2003, he attended Asian
International Executive Program at INSEAD.

He started his career in a statutory board, responsible for management system certification/consulting/
training, including regional responsibility for business development. Since 2001, Mr Chen had been in various
management roles in property and building related services.

Ms Loong Hui Chee is Managing Director (Finance) of the Manager, responsible for the Company’s
financial affairs. She joined Singapore Power Limited in 2007 as Head, Financial Management and Planning
before assuming her current role with the Manager in 2011. Prior to Singapore Power Limited, Ms Loong
worked in Singapore Telecommunications Limited and spent several years in America, Australia and United
Kingdom in various accounting and treasury roles.

Ms Loong holds an Honours Degree in Accountancy from the Nanyang Technological University and is
a Chartered Accountant of Singapore.

Employees

The employees that conduct the Business are provided by the Manager. Currently, we rely on the ability
of the Manager to attract and retain highly skilled managerial personnel to conduct the Business.
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We pay the Manager annual Manpower Costs Recovery Charges, which represent a direct
reimbursement of its staff costs, pursuant to the Management Services Agreement. See “—Management
Services Agreement—Fees”.

As of April, 2015, the Manager employed more than 1,400 executives and non-executives in
engineering and technical jobs for its electricity operations. The remuneration package of most of the
Manager’s non-executive employees is established through a collective bargaining process. The Manager’s
standard remuneration package comprises salary, bonus and benefits such as annual leave, family care leave,
medical leave, medical benefits and flexible benefits. Apart from the above, employees may also receive work-
related allowances such as shift allowances and transport reimbursement.

The Manager also provides contributions for all employees to the CPF, a mandatory comprehensive
social security savings program for workers in their retirement that is funded by employer and employee
contributions.

The Manager does not currently have an employee stock option plan.

The Manager encourages employee training and development and its employees, based on our business
requirements, may participate in various training programs. In addition to in-house courses, employees can be
nominated for external courses, seminars, industrial visits and external attachments as part of the Manager’s
life-long learning initiatives.

Labor Relations

Most of the Manager’s employees are represented by a single employees’ union, Union of Power and
Gas Employees (“UPAGE”). As of April, 2015, 90.0% of non-executives are represented by the union through
the Collective Agreement (“CA”) signed in October, 2013. The CA is valid for 3 years till February, 2016. The
quantum of employee bonuses and compensation increments are discussed separately with union on an annual
basis, with a performance appraisal process used to determine variable bonus and promotion.

We believe that the Manager’s relationship with its employees is good. No work stoppages or other
labor disruptions have occurred or are threatened.

Management Services Agreement

We originally entered into a management services agreement with the Manager on October 8, 2003. The
agreement was supplemented on November 3, 2003, and amended and restated with effect from April 1, 2010.
The Management Services Agreement may be amended from time to time by agreement between us and the
Manager.

Management Exclusivity and Duties

Under the Management Services Agreement, we have granted the Manager the exclusive right, and
the Manager shall be under a duty, to do or cause to be done all things reasonably necessary for the efficient
and proper management and conduct of the Business, all in accordance with the terms and conditions of the
Management Services Agreement and all applicable laws, regulations and guidelines, including the selection
and engagement on our behalf of agents, consultants, advisors and contractors. The term of the Management
Services Agreement commences from October 8, 2003 and continues until our Transmission License or the
Manager’s Transmission Agent License expires or terminates, or upon earlier termination of the Management
Services Agreement in accordance with its terms.

The scope of the Manager’s duties and services under the Management Services Agreement includes,
inter alia:

(1)  the negotiation and execution on our behalf of all contracts and agreements in the conduct of the
Business;

(i)  the supervision and control of the operation of and the maintenance and repairs to and upgrading
of our transmission system;

85



(iif)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)
(xii)

the supervision and control of the Manager’s employees in the discharge or performance of their
duties;

the retention and maintenance of all accounting and other records relating to the Business
required by and in accordance with the requirements of all applicable laws and regulations and
the preparation of all accounts relating to the Business in accordance with the requirements of all
applicable laws;

the initiation or commencement of any action at law or in equity, either in our name or in the
name of the Manager in connection with the management and the conduct of the Business and
the defense of any claim against us arising from the conduct of the Business and the supervision
of the conduct of any and all such actions and claims;

the selection and appointment of advisors, consultants and other experts on our behalf for the
performance of services in connection with the conduct of the Business;

the taking of all such action as shall be necessary or appropriate to comply with all laws and
regulations and requirements of any government and appropriate departments and statutory
authorities or bodies having jurisdiction over any matter respecting the operation and
maintenance of the transmission system and the provision of electricity transmission services,
including, without limitation, assisting us in maintaining all licenses and permits necessary or
appropriate for the conduct of the Business;

the management of the funds and assets of the Business;

the submission of applications to S&P and Moody’s for credit ratings each Fiscal Year (as
defined below);

making all submissions to the EMA with respect to the Business, including regulatory reset
submissions and pricing and tariffs submissions;

dealing with all customers of the Business, including tending to customer complaints; and
generally, the performance, supervision, direction and control of the management and conduct of

the Business, including, but not limited to, the making of all payments and disbursements to the
extent funds are available from the operating account(s).

Annual Plan

The Manager is required under the Management Services Agreement to submit to us, not later than 60
days prior to the beginning of each Fiscal Year during the term of the Management Services Agreement, an
annual plan for the Business for that Fiscal Year (the “Annual Plan””). The Annual Plan must include, among
other matters:

(1)
(i)

estimated profit and loss and cash-flow projections of the Business;
a recommended budget for:
(a)  repairs and maintenance to our transmission system;

(b)  renovations, alterations, rebuilding, replacements, additions and improvements in and to
our transmission system;

(c)  expenditure to be incurred for reimbursement to the Manager;
(d)  expenditure to be incurred in connection with the matters relating to the management and

the conduct of the Business; and
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(e)  expenditure in relation to the maintenance of insurance policies;
(i)  the business, sales and marketing objectives and strategies of the Business;

(iv) areview of and comparison with the previous Fiscal Year’s Annual Plan and actual performance
of the Business;

(v)  a description of the employment policies and terms and the wage and remuneration structure of
the Manager’s employees applicable at the time;

(vi) an analysis of the results of operation of the Business; and

(vii) the amount of the Gross Revenues (as defined in “—Fees—Base Incentive Fee” below), the
Capital Expenses, the Operating Expenses (each as defined in “—Reimbursement by the
Manager—Excess Operating Expenses/Excess Capital Expenses” below), the Capex Efficiency
Carryover Sharing Amount, the Opex Efficiency Carryover Sharing Amount (each as defined
in “—Reimbursement by the Manager—Capex Efficiency Carryover Sharing Amount/Opex
Efficiency Carryover Sharing Amount” below) and the Capex Incentive Fee (as defined in “—
Fees” below) (where applicable) projected for that Fiscal Year based on the projections and
budget in the Annual Plan, and the amount of the projected manpower costs and incentive fees.

“Fiscal Year” means any period commencing on the first (1st) day of April and ending at midnight on
the thirty-first (31st) day of March of the next calendar year provided that the last Fiscal Year in the Term shall
end on the date on which the Term expires or terminates.

“Term” means the period commencing as from the Commencement Date and continuing until and
unless it is terminated in accordance with the terms of the Management Services Agreement and if not so
terminated, expiring at midnight of the Expiry Date.

“Commencement Date” means October 8, 2003 or such earlier or later date as the Parties may agree in
writing as the Commencement Date for the purpose of the Management Services Agreement.

“Expiry Date” means the date on which any of the following shall first occur:
(1)  the expiry or termination by the EMA of the Transmission License; or
(i1)  the expiry or termination by the EMA of the Transmission Agent License.

Within 30 days of the Manager’s submission of the Annual Plan to us, we are required to review
and notify the Manager in writing of the revisions, if any, which we propose to make to the Annual Plan.
Thereafter, we and the Manager will meet to discuss the Annual Plan and any proposed revisions within 14
days. Nevertheless, we may, at any time before the commencement of the Fiscal Year to which the Annual
Plan relates, require the Manager to revise the Annual Plan. Under the Management Services Agreement, the
Manager is required to effect such revision but no revision shall be made if it would preclude the Manager
from managing and conducting the Business in accordance with applicable laws, regulations and guidelines
(including, without limitation, the EMA Directions (as defined below)) or would cause the Manager to infringe
any applicable laws, regulations and guidelines (including, without limitation, the EMA Directions).

“EMA Directions” means any and all requests, directions or guidelines of the EMA issued or given
under Section 17 of the Electricity Act applicable to the management or the conduct of the Business, and
“EMA Direction” means any one of them.

During the course of any Fiscal Year, the Manager may submit to us a proposal for the revision of the

Annual Plan relating to that Fiscal Year. Under the Management Services Agreement, we are not permitted to
delay or withhold our agreement to such revision unreasonably, including in the following situations:
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(1)  after the occurrence of any Force Majeure Event to the extent such revision is reasonable, having
regard to the effect of such event on our transmission system or the management and the conduct
of the Business and the actions required to be taken as a consequence; or

(i)  to the extent such revision is reasonably required to comply with any applicable laws, regulations
and guidelines and any modification or addition thereof (including, without limitation, the EMA
Directions).

“Force Majeure Event” means any event the occurrence of which is beyond the reasonable control
of the Manager and which the Manager is unable to avoid despite the exercise of reasonable foresight and
diligence and shall include, inter alia, any act of war or terrorism, any natural disaster, any epidemic and the
promulgation of or taking effect of any change, addition or amendment of the applicable laws, regulations and
guidelines.

Operating Guidelines

Under the Management Services Agreement, we and the Manager will agree on guidelines for the
conduct of the Business (the “Operating Guidelines”).

Business Expenses, Revenues and Profits

Under the Management Services Agreement, we are required to reimburse the Manager for all sums
and expenditure incurred by the Manager in the discharge of its duties and obligations in the management
and conduct of the Business, including, inter alia, all sums paid and expenses incurred by the Manager under
the Corporate Services Agreement, which terms are subject to our approval. See “—Corporate Services
Agreement”. Without prejudice to the generality of the foregoing, we have agreed with the Manager that we
will bear and will not in any way claim or recover from the Manager:

(i)  any and all Operating Expenses and/or Capital Expenses (each as defined in “—Reimbursement
by the Manager” below) and any and all increases thereof; and

(i1)) any and all reduction or loss of Gross Revenues (as defined in “—Fees—Base Incentive Fee”
below) and/or Gross Operating Profit (which is defined in the Management Services Agreement
to mean in relation to any Fiscal Year or period, the amount derived by deducting from the Gross
Revenues for that Fiscal Year or period the Operating Expenses for that Fiscal Year or period),

howsoever incurred, caused or occurring, other than by fraud or dishonesty on the part of the Manager, or
fraud or dishonesty on the part of the Manager’s employee which has been authorized or sanctioned by the
Manager. However, the foregoing shall not inter alia: (a) affect or diminish the liability of the Manager under
“— Reimbursement by the Manager” to make payment to us; or (b) impose any obligation on the Manager
to provide any funds for the management and operation of our transmission system and/or the conduct of the
Business.

In the event that we exercise our right to terminate the Management Services Agreement, the Manager
will be required by the Management Services Agreement to terminate the employment of all the Manager’s
employees who immediately prior to the termination of the Management Services Agreement or expiry of the
term of the Management Services Agreement are engaged in the management and conduct of the Business,
and we are obliged under the Management Services Agreement to reimburse the Manager in respect of all
sums payable and all liabilities incurred by the Manager under the contracts of employment of the Manager’s
employees and the applicable collective agreement for or arising from such termination of their employment
by the Manager.

Reimbursement by the Manager

Excess Operating Expenses/Excess Capital Expenses

In the event that the total Operating Expenses in any Fiscal Year exceeds the Prescribed Opex Amount
for that Fiscal Year, the Manager has agreed under the Management Services Agreement to pay us the sum
equal to 40.0% of the excess, subject to the limit set out in “—Excess Operating Expenses/Excess Capital
Expenses—Limitation of Liability” below.
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In the event that the total Capital Expenses in any Regulatory Period (as defined below) exceeds the
Prescribed Capex Amount for that Regulatory Period, the Manager has also agreed under the Management
Services Agreement to pay us the sum equal to 1.5% of the excess, subject to the limit set out in “—Excess
Operating Expenses/Excess Capital Expenses—Limitation of Liability” below.

“Auditor” means an approved company auditor or auditors as defined in Section 4 of the Companies
Act for the time being appointed as auditor or auditors of the Transmission Licensee.

“Capital Expenses” means all expenses of the Business which constitute, or are regarded as, capital
expenses by the application of the accounting standards, policies and practices adopted or applied in the audit
of the accounts of the Business by the Auditor.

“Operating Expenses” means all expenses of the Business based on accounting standards, policies and
practices adopted or applied in the audit of the accounts of the Business by the auditor, which will include
the Manpower Costs Recovery Charges and exclude depreciation, amortization and expenses and payments
in respect of property taxes, the Performance Incentive Fees and the Capex Incentive Fee (as defined in “—
Fees—Determination of Capex Incentive Fee Amount” below).

“Prescribed Capex Amount” in relation to any Regulatory Period means the total amount of Capital
Expenses provided in the Regulatory Submission and approved by the EMA for that Regulatory Period.

“Prescribed Opex Amount” in relation to any Fiscal Year means the total amount of Operating Expenses
provided in the Regulatory Submission and approved by the EMA for that Fiscal Year.

“Regulatory Period” means the period for which the rates or tariffs chargeable by the Transmission
Licensee for the transmission of electricity or for the provision of any services by the Transmission Licensee
under any license granted under the Electricity Act have been determined or set by the EMA.

“Regulatory Submission” means our regulatory submission to and approved by the EMA for the
purpose of determining or setting the rates or tariffs chargeable for the transmission of electricity or the
provision of other services.

Excess Operating Expenses/Excess Capital Expenses - Limitation of Liability

The total liability of the Manager to make the payments described above to us with respect to the
Operating Expenses or the Capital Expenses in each case with respect to any Fiscal Year or Regulatory Period
(as the case may be) shall not exceed S$5 million, unless such amounts are due solely to the Manager’s
negligence and are not recoverable by us in the next Fiscal Year or Regulatory Period (as the case may be).

Capex Efficiency Carryover Sharing Amount/Opex Efficiency Carryover Sharing Amount

We have also agreed with the Manager under the Management Services Agreement that in the event
that the Capex Efficiency Carryover Amount or the Opex Efficiency Carryover Amount with respect of that
Regulatory Period is negative, the Manager shall be obligated to pay us a sum equal to 40% of the Capex
Efficiency Carryover Amount or the Opex Efficiency Carryover Amount respectively (the “Capex Efficiency
Carryover Sharing Amount” or the “Opex Efficiency Carryover Sharing Amount” respectively), subject to the
limit set out in “—Capex Efficiency Carryover Sharing Amount/Opex Efficiency Carryover Sharing Amount—
Limitation of Liability” below.

Under the Management Services Agreement, the Capex Efficiency Carryover Amount of any
Regulatory Period will be regarded as negative if the aggregate Capital Expenses for that Regulatory Period
exceeds the aggregate of the Prescribed Capex Amount for that Regulatory Period. Under the Management
Services Agreement, the Opex Efficiency Carryover Amount of any Regulatory Period will be regarded as
negative if the aggregate Operating Expenses for that Regulatory Period exceeds the aggregate of the
Prescribed Opex Amount for that Regulatory Period.
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“Capex Efficiency Carryover Amount” means the amount approved by the EMA as the Capex
Efficiency Carryover Amount referred to in the Capex Efficiency Carryover Scheme in the Regulatory
Submission.

“Opex Efficiency Carryover Amount” means the amount approved by the EMA as the Opex Efficiency
Carryover Amount referred to in the Opex Efficiency Carryover Scheme in the Regulatory Submission.

Capex Efficiency Carryover Sharing Amount/Opex Efficiency Carryover Sharing Amount-Limitation of
Liability

The total liability of the Manager to make the payments described above to us with respect to the Capex
Efficiency Carryover Sharing Amount or the Opex Efficiency Carryover Sharing Amount in each case with
respect to any Regulatory Period shall not exceed S$5 million, unless such amounts are due solely to the
Manager’s negligence and are not recoverable by us in the next Regulatory Period.

Fees

We have agreed with the Manager under the Management Services Agreement to pay to the Manager
manpower costs recovery charges (the “Manpower Costs Recovery Charges”), performance incentive fees
(the “Performance Incentive Fees”), and an incentive fee (the “Capex Incentive Fee™) for each Fiscal Year or
Regulatory Period (as the case may be) during the term of the Management Services Agreement in the manner
summarized below.

The Manpower Costs Recovery Charges are designed to provide compensation to the Manager for
manpower costs and related expenses (including bonuses, incentive payments and the cost of all compensation
or payments and other employment benefits) incurred by the Manager in relation to the performance of its
obligations under the Management Services Agreement, as reasonably determined by the Manager and notified
to us.

The Performance Incentive Fees and the Capex Incentive Fee are to incentivize the Manager to pursue
efficiencies in operating and capital expenditures.

Determination of Performance Incentive Fees Amount

The Performance Incentive Fees, in relation to any Fiscal Year, is the total of the Capital Works Fee, the
Opex Incentive Fee, the Capex Efficiency Carryover Incentive Fee, the Opex Efficiency Carryover Incentive
Fee and the Base Incentive Fee (each as defined below) for that Fiscal Year. The payment of the Performance
Incentive Fees may be reduced (up to one hundred percent) as discussed in “—Incentive Fees are Subject to
Reduction” below.

Capital Works Fee

“Capital Works Fee” in relation to any Fiscal Year means a fee of an amount derived as follows, less
any fee reductions (as discussed in “—Incentive Fees are Subject to Reduction” below):

CWF = 1% x (RAB1-RAB2)
Where:

“CWEF” is the Capital Works Fee for such Fiscal Year during the term of the Management Services
Agreement;

“RAB' is the RAB of that Fiscal Year during the term of the Management Services Agreement; and
“RAB?’ is the RAB of the Fiscal Year immediately preceding that Fiscal Year during the term of the

Management Services Agreement, provided always that RAB1 exceeds RAB2. In the event that RAB2
exceeds or is equal to RAB1, the Capital Works Fee shall be zero.
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For the purpose of the determination of the Capital Works Fee set out above, the following term bears
the meaning ascribed to it below:

“RAB” in relation to any Fiscal Year, means the aggregate amount of our fixed assets as at the last day
of that Fiscal Year less our deferred income balance as at the last day of that Fiscal Year.

Opex Incentive Fee

“Opex Incentive Fee” in relation to any Fiscal Year means a fee of an amount equal to 40.0% of
the amount, if any, by which the Prescribed Opex Amount for that Fiscal Year exceeds the total Operating
Expenses for that Fiscal Year, less any fee reductions (as discussed in “—Incentive Fees are Subject to
Reduction” below).

Capex Efficiency Carryover Incentive Fee

“Capex Efficiency Carryover Incentive Fee” means a sum equal to 40.0% of the amount of the Capex
Efficiency Carryover Amount approved by the EMA for such Fiscal Year in such Regulatory Period, if the
Capex Efficiency Carryover Amount is positive.

Under the Management Services Agreement, the Capex Efficiency Carryover Amount of any
Regulatory Period will be regarded as positive if the aggregate of the Prescribed Capex Amount for that
Regulatory Period exceeds the aggregate of the Capital Expenses for that Regulatory Period.

Opex Efficiency Carryover Incentive Fee

“Opex Efficiency Carryover Incentive Fee” means a sum equal to 40.0% of the amount of the Opex
Efficiency Carryover Amount approved by the EMA for such Fiscal Year in such Regulatory Period, if the
Opex Efficiency Carryover Amount is positive.

Under the Management Services Agreement, the Opex Efficiency Carryover Amount of any Regulatory
Period will be regarded as positive if the aggregate of the Prescribed Opex Amount for that Regulatory Period
exceeds the aggregate of the Operating Expenses for that Regulatory Period.

Base Incentive Fee

“Base Incentive Fee” in relation to any Fiscal Year means a fee of an amount equal to 0.75% of the
Gross Revenues (as defined below) of that Fiscal Year, less any fee reductions (as discussed in “—Incentive
Fees are Subject to Reduction” below).

“Gross Revenues” means all the revenue and income derived from the conduct of the Business and
shall include all subsidy payments, business interruption insurance payments, governmental allowances and
any form of incentive payments, benefits or compensation from any source whatsoever which are attributable
to the conduct of the Business, but excluding all payments received in respect of taxes or levies charged or
imposed on the sale or supply of goods or services. Further, for the purposes of determining the Base Incentive
Fee in relation to any Fiscal Year only, “Gross Revenues” shall exclude, infer alia, income arising from any
financing activity, rebates, subsidies and grants pursuant to changes in tax standards or government policies
or budgets not specifically related to the gas and electricity businesses, and any cash or contributions in-kind
received by us from any customers in such Fiscal Year.

Incentive Fees are Subject to Reduction

The Performance Incentive Fees for any Fiscal Year may be subject to a percentage reduction in the
event that any fines and penalties are imposed on us solely due to any act or omission of the Manager. The
percentage reduction to be applied is determined as follows:

(i)  in the event that the Aggregate Regulatory Liability (as defined below) for that Fiscal Year is

more than S$5 million, but less than or equal to S$6 million, 5.0% of the total amount of the
Performance Incentive Fees for that Fiscal Year;
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(i)  in the event that the Aggregate Regulatory Liability for that Fiscal Year is more than S$6 million,
but less than or equal to S$7 million, 10.0% of the total amount of the Performance Incentive
Fees for that Fiscal Year;

(iii)  in the event that the Aggregate Regulatory Liability for that Fiscal Year is more than S$7 million,
but less than or equal to S$8 million, 20.0% of the total amount of the Performance Incentive
Fees for that Fiscal Year;

(iv) in the event that the Aggregate Regulatory Liability for that Fiscal Year is more than S$8 million,
but less than or equal to S$9 million, 50.0% of the total amount of the Performance Incentive
Fees for that Fiscal Year;

(v)  in the event that the Aggregate Regulatory Liability for that Fiscal Year is more than S$9 million,
but less than or equal to S$10 million, 75.0% of the total amount of the Performance Incentive
Fees for that Fiscal Year; and

(vi) in the event that the Aggregate Regulatory Liability for that Fiscal Year is more than S$10
million, 100.0% of the total amount of the Performance Incentive Fees for that Fiscal Year.

“Aggregate Regulatory Liability” means the aggregate of all fines and penalties imposed by the EMA
on us in any Fiscal Year for breaches or non-compliance of applicable laws, regulations and guidelines
resulting solely from an act or omission of the Manager, less any and all amounts which we are able to recover
from any person other than the Manager in relation to such breach or non-compliance of such applicable laws,
regulations and guidelines.

Determination of Capex Incentive Fee Amount

“Capex Incentive Fee” in relation to any Regulatory Period, means a fee of an amount equal to 1.5%
of the Capex Savings (as defined below) for such Regulatory Period, less any reduction for each Fiscal Year
in such Regulatory Period where the Performance Incentive Fees in relation to such Fiscal Year were reduced.
The percentage reduction applied will be the same percentage reduction applied to the Performance Incentive
Fees in such Fiscal Year where the Performance Incentive Fees were reduced.

“Capex Savings” in relation to any Regulatory Period, means the amount by which the Prescribed
Capex Amount for that Regulatory Period exceeds the total Capital Expenses for that Regulatory Period (if
any), following any adjustment by the EMA of the Prescribed Capex Amount for that Regulatory Period
pursuant to any relevant laws, regulations and guidelines.

Payment of Manpower Costs Recovery Charges and Performance Incentive Fees

We will provisionally pay the Manpower Costs Recovery Charges and the Performance Incentive Fees
for each Fiscal Year in equal monthly installments in the course of that Fiscal Year, based on the relevant fee
amount stated in the Annual Plan for that Fiscal Year.

The actual amount of the Manpower Costs Recovery Charges and the Performance Incentive Fees
for each Fiscal Year shall be determined based on the audited accounts of the Business for that Fiscal Year.
Accordingly, if the actual amount is less than the monthly payments made by us (as discussed in the preceding
paragraph), the Manager will pay, or if the actual amount is greater than the monthly payments made by us,
we will pay, the difference, in either case, within seven business days after the audited accounts have been
approved by our Board of Directors.

The Capex Incentive Fee is based on the audited accounts of the Business for each Fiscal Year in the

Regulatory Period. It shall be paid within seven business days after the audited accounts for the last Fiscal
Year in that Regulatory Period have been approved by our Board of Directors.
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Review of Fees

90 days before the end of any Regulatory Period, the Manager shall issue us a written notice to jointly
review the bases upon (and the components comprised within) which the Manpower Costs Recovery Charges,
the Performance Incentive Fees, and the Capex Incentive Fee are determined for the next Regulatory Period.
In the event that we are unable to reach an agreement with the Manager on the changes to the bases (and the
components) within 30 days of such written notice, the Manager shall submit any disagreement on the changes
to the bases (and the components) for dispute resolution in accordance with “—Dispute Resolution” below.

We and the Manager may also review the bases on (and the components comprised within) which
the Manpower Costs Recovery Charges, the Performance Incentive Fees and the Capex Incentive Fee are
determined:

(i)  where there is any material change in the scope of the Business or our assets which are required
for the conduct of the Business;

(1)  where there is any material increase in the services and duties of the Manager under the
Management Services Agreement; and

(iii))  on such other date(s) as the parties may agree.

Replacement of SP PowerGrid Business Senior Executives

In the event that we submit a written request to the Manager for the replacement of any or all the SP
PowerGrid Business Senior Executives (which are defined in the Management Services Agreement as any
of the employees of the Manager who is holding appointment as the Manager’s Managing Director or Chief
Executive Officer, or any employee of the Manager whose duties require him to report directly to either the
Manager’s Managing Director or Chief Executive Officer, or any other employee of the Manager who is
classified as a SP PowerGrid Business Senior Executive by agreement between ourselves and the Manager
from time to time) on any of the grounds set out below, the Manager shall be required under the Management
Services Agreement to replace such SP PowerGrid Business Senior Executive(s):

(1)  such SP PowerGrid Business Senior Executive(s) had, in our reasonable opinion, committed a
serious breach or breaches of their duties as SP PowerGrid Business Senior Executive(s); or

(i)  such SP PowerGrid Business Senior Executive(s) had, in our reasonable opinion, committed an
act of dishonesty or willful misconduct which materially and adversely affects the Manager’s
ability to perform its obligations under this Agreement.

The Manager has agreed with us under the Management Services Agreement that it will not employ any
person as a SP PowerGrid Business Senior Executive who was previously employed by the Manager as a SP
PowerGrid Business Senior Executive and whose employment had been terminated by the Manager pursuant
to our request as described above, without first obtaining our prior written consent.

Termination

Each party is entitled to terminate the Management Services Agreement immediately by giving notice
thereof to the other party at any time after the occurrence of any of the following events subject, however, to
the prior consent of the EMA:

(1)  the other party becomes insolvent or admits in writing its inability to pay its debts when due;

(i)  the other party passes a resolution for its winding up or dissolution or any order of court is
made for the appointment of a liquidator or judicial manager in respect of the other party or the
appointment of any receiver over the whole or any part of the other party’s assets, save for an

amalgamation or reconstruction approved by the first mentioned party;

(iii) the making of any special administration order by the EMA referred to in Section 28 of the
Electricity Act in relation to the other party;
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(iv)  where the other party is the Manager, the failure of the Manager to effect any replacement of
SP PowerGrid Business Senior Executives as described in “—Replacement of SP PowerGrid
Business Senior Executives” above and failure to commence and continue taking prompt and
appropriate action to fully rectify or remedy such failure and the effects of such failure within 30
days after our notice to the Manager of such failure;

(v)  where we are the other party, we materially breach any provision (other than a provision for
payment of any sum to the Manager) and, in the case of a breach capable of remedy, fail to fully
remedy such breach within 180 days after receipt of a written notice from the Manager or we
commit any breach of any provision for payment of any sum to the Manager and fail to fully
remedy such breach within 30 days after receipt of a written notice from the Manager; or

(vi) where we are the other party, the expiry or termination of our Transmission License or the
Manager’s Transmission Agent License (unless such termination is caused by the Manager).

We are also entitled to terminate the Management Services Agreement (with the prior consent of
the EMA) by giving the Manager at least 90 days’ written notice in the event that any law or regulation is
enacted or amended in Singapore or any EMA Direction is issued or given which prohibits or restricts us from
engaging and/or continuing to engage any person to manage and conduct the Business on our behalf.

Handback Plan and Transitional Assistance

The Manager is required to develop a manual describing all of the activities, tasks and processes which
must be undertaken consequent upon expiration or termination of the term of the Management Services
Agreement so that we or another contractor are, inter alia, able to manage and conduct the Business and
perform the Manager’s obligations under the Management Services Agreement (“Handback Plan”).

Upon expiry of the Management Services Agreement (other than as a result of the expiry or termination
by the EMA of our Transmission License) or upon termination by us or the Manager (other than as a result
of the expiry or termination of our Transmission License or the Manager’s Transmission Agent License), the
Manager is required to implement the Handback Plan and must take all reasonable steps to assist us or the
new contractor in the assumption of our/its responsibilities, and will receive reasonable compensation for its
assistance (provided that, in the case of a new contractor, such contractor is appointed within a reasonable time
to replace the Manager). We and the Manager are required to work together and in consultation and each use
our reasonable endeavors to minimize the costs and expenses of implementing the Handback Plan. On the date
of termination of the Management Services Agreement, we must pay the Manager the costs it incurred as a
result of the termination and in implementing the Handback Plan.

In addition, save for the expiry of the Management Services Agreement following the expiry or
termination by the EMA of our Transmission License or where the Manager has terminated the Management
Services Agreement following the expiry or termination of our Transmission License or the Manager’s
Transmission Agent License, the Manager is required to, for a period of ninety (90) days prior to the date
of termination, allow our employees or nominees to closely observe the performance by the Manager of its
obligations and particular employees of the Manager who are engaged in the provision of services to us and
to procure that its employees use their best endeavors to answer any queries our employees or nominees may
raise. The Manager’s obligation to provide such transitional assistance is subject to the provisos that it does
not materially hinder or obstruct the performance by the Manager of its obligations or materially compromise
any of our or the Manager’s obligations under any applicable occupational, health and safety standards or laws
and that we give reasonable prior written notice of such requirement and provide names and details of our
relevant employees or nominees.
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Governance

Under the Management Services Agreement, the Manager has agreed, at least once every Fiscal Year
during the term of the Management Services Agreement and whenever requested by us, to furnish us with a
report setting out the compliance of the Business with reference to, among other things, the Electricity Act
and any subsidiary legislation made thereunder, the Market Rules, the Electricity Codes (as defined below),
the EMA Directions (if any), the terms of our Transmission License, the terms of the Management Services
Agreement and the Operating Guidelines, and will furnish a copy of such report to our Audit Committee or
our Board of Directors and to the Manager’s audit committee or board of directors. The Manager has also
agreed to ensure that sufficient internal controls have been implemented in relation to the management and
conduct of the Business during the term of the Management Services Agreement.

“Electricity Codes” means any and all codes of practice as may from time to time be issued by the
EMA pursuant to Section 16 of the Electricity Act.

Revisions to the Management Services Agreement

We and the Manager may from time to time review the Management Services Agreement and make
amendments and revisions to it as appropriate.

Dispute Resolution

In the event that a dispute, controversy or difference between us and the Manager arises in connection
with the Management Services Agreement, each of us and the Manager is required under the Management
Services Agreement to use our best endeavors to discuss in good faith and achieve an amicable resolution
of such dispute, controversy or difference. If such dispute, controversy or difference is not resolved within
a period of thirty (30) days commencing from the date of service of the notice of the dispute, controversy
or difference, the dispute controversy or difference, or such part thereof which has not been resolved shall
be escalated to a dispute resolution panel for determination. The Management Services Agreement further
provides that if such dispute, controversy or difference remains unresolved, we and the Manager may settle
the dispute, controversy or difference by arbitration in accordance with the Arbitration Rules of the Singapore
International Arbitration Center.

TM Management Services Agreement

SP PowerAssets Limited (in its capacity as the Trustee-Manager entered into a Management Services
Agreement with SP PowerGrid Limited (the “Tunnel Manager”) on June 7, 2013 (“TM MSA”). Subject to the
prior written consent of the EMA, the TM MSA may be amended from time to time by agreement between the
Trustee-Manager and the Tunnel Manager.

Save as otherwise defined in this section, capitalized terms used in this section shall have the meaning
given to them in this Offering Circular.

Management Exclusivity and Duties
Under the TM MSA, the Trustee-Manager has engaged the Tunnel Manager on an exclusive basis to

manage, conduct and carry on the Business on the Trustee-Manager’s behalf during the Term.

The term of the TM MSA commences from the Commencement Date (being April 1, 2013 or such
earlier or later date as the Trustee-Manager and the Tunnel Manager may agree in writing to be the
Commencement Date for the purpose of the TM MSA) and continues until and unless it is terminated in
accordance with the terms of the TM MSA (“Term”).

The Tunnel Manager shall operate and maintain the Tunnels, or procure that the Tunnels be operated
and maintained, in accordance with, inter alia, the TSA. See “Our Business —Tunnel Services Agreement”.
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“Business” means the business of constructing, developing, operating, maintaining and managing the
Tunnels, and any business, undertaking or activity associated with, incidental and/or ancillary to the foregoing.
The scope of the Tunnel Manager’s duties and services under the TM MSA includes, inter alia:

(1)  the negotiation and execution on the Trustee-Manager’s behalf of all contracts and agreements in
the management, conduct and carrying on of the Business;

(i)  the supervision and control of the construction, development, operation and maintenance of,
repairs to and upgrading of the Tunnels;

(iii)) making all submissions on the Trustee-Manager’s behalf to the EMA with respect to the
Business, including providing assistance to SP PowerAssets Limited (in its personal capacity) in
relation to regulatory reset submissions and pricing and tariffs submissions to the EMA; and

(iv)  generally, the performance, supervision, direction and control of the management, conduct and
carrying on of the Business.

Annual Plan

The Tunnel Manager is required under the TM MSA to submit to the Trustee-Manager, not later than 60
days prior to the beginning of each Fiscal Year during the Term, an annual plan for the Business for that Fiscal
Year (the “Annual Plan”). The TM MSA sets out mechanisms for the approval of, and revisions to, the Annual
Plan.

Business Expenses, Revenues and Profits

Under the TM MSA, the Trustee-Manager is required to reimburse the Tunnel Manager for all sums and
expenditure incurred by the Tunnel Manager in the discharge of its duties and obligations in the management,
conduct and carrying on of the Business. Without prejudice to the foregoing, the Trustee-Manager will bear
and will not claim or recover from the Tunnel Manager:

(i)  any and all Operating Expenses and/or Capital Expenses and any and all increases thereof; and

(i) any and all reduction or loss of Gross Revenues (which is defined in the TM MSA to mean all
revenue and income derived from the management, conduct and carrying on of the Business, but
excluding all payments received in respect of taxes or levies charged or imposed on the sale or
supply of goods or services) and/or Gross Operating Profit (which is defined in the TM MSA to
mean, in relation to any Fiscal Year or period, the amount derived by deducting from the Gross
Revenues for that Fiscal Year or period the Operating Expenses for that Fiscal Year or period),

howsoever incurred, caused or occurring, other than by fraud or dishonesty on the part of the Tunnel Manager,
or fraud or dishonesty on the part of the employee which has been authorized or sanctioned by the Tunnel
Manager. This shall not, inter alia, (a) affect or diminish the liability of the Tunnel Manager to make payment
to the Trustee-Manager, or (b) impose any obligation on the Tunnel Manager to provide any funds for the
management and operation of the Tunnels and/or the management, conduct and carrying on of the Business.

“Operating Expenses” means all expenses of the Business based on the accounting standards, policies
and practices adopted or applied in the audit of the accounts of the Business by the auditor, which will include
the manpower costs recovery charges and exclude depreciation, amortization and expenses and payments in
respect of property taxes, the performance incentive fees and the capital expenditure incentive fees.

“Capital Expenses” means all expenses of the Business which constitute, or are regarded as, capital
expenses by the application of the accounting standards, policies and practices adopted or applied in the audit
of the accounts of the Business by an approved company auditor for the time being appointed as the Trustee-
Manager’s auditor.
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Reimbursement by the Tunnel Manager
Excess Operating Expenses/Excess Capital Expenses

The Tunnel Manager has agreed under the TM MSA to pay the Trustee-Manager certain sums (subject
to the limits prescribed in the TM MSA) in the event the total Operating Expenses in any Fiscal Year exceeds
the Prescribed Opex Amount for that Fiscal Year or the total Capital Expenses in any Regulatory Period
exceeds the Prescribed Capex Amount for that Regulatory Period.

“Prescribed Capex Amount” in relation to any Regulatory Period means the total amount of Capital
Expenses provided in the Regulatory Submission and approved by the EMA for that Regulatory Period.

“Prescribed Opex Amount” in relation to any Fiscal Year means the total amount of Operating Expenses
provided in the Regulatory Submission and approved by the EMA for that Fiscal Year.

“Regulatory Period” means the period commencing from the Commencement Date and ending on
March 31, 2013 (both dates inclusive), and each period of five calendar years (or such other period as the
EMA may from time to time stipulate) thereafter, provided that the last Regulatory Period for the Term shall
end on the date the Term is terminated.

“Regulatory Submission” means the Trustee-Manager’s regulatory submission to and approved by the
EMA for the purpose of determining or setting the rates or tariffs chargeable for or in respect of the use of the
Tunnels.

Capex Efficiency Carryover Sharing Amount/Opex Efficiency Carryover Sharing Amount

Under the TM MSA, the Tunnel Manager shall be obligated to pay the Trustee-Manager certain sums
(subject to the limits prescribed in the TM MSA) in the event that the Capex Efficiency Carryover Amount
or the Opex Efficiency Carryover Amount with respect to the immediately preceding Regulatory Period is
negative.

“Capex Efficiency Carryover Amount” means the amount approved by the EMA as the Capex
Efficiency Carryover Amount referred to in the Capex Efficiency Carryover Scheme in the Regulatory
Submission.

“Opex Efficiency Carryover Amount” means the amount approved by the EMA as the Opex Efficiency
Carryover Amount referred to in the Opex Efficiency Carryover Scheme in the Regulatory Submission.

Fees

The Trustee-Manager has agreed with the Tunnel Manager under the TM MSA to pay to the Tunnel
Manager manpower costs recovery charges, performance incentive fees, and a capital expenditure incentive
fee for each Fiscal Year or Regulatory Period (as the case may be) during the Term.

Incentive Fees are Subject to Reduction

The performance incentive fees for any Fiscal Year may be subject to a percentage reduction in the
event that any fines and penalties are imposed on the Trustee-Manager solely due to any act or omission of the
Tunnel Manager.

Payment of Manpower Costs Recovery Charges and Performance Incentive Fees

The Trustee-Manager will provisionally pay the manpower costs recovery charges and the performance
incentive fees for each Fiscal Year in equal monthly installments in the course of that Fiscal Year, based on the
relevant fee amount stated in the Annual Plan for that Fiscal Year.

The actual amount of the manpower costs recovery charges and the performance incentive fees for each
Fiscal Year shall be determined based on the audited accounts of the Business for that Fiscal Year. Payments
will be reconciled within seven business days after the audited accounts have been approved by the Trustee-
Manager’s Board of Directors.

97



The Trustee-Manager will pay the capital expenditure incentive fee after the end of each Regulatory
Period based on the audited accounts of the Business for each Fiscal Year in such Regulatory Period.

Review of Fees

The TM MSA provides for mechanisms for the review of the bases upon (and the components
comprised within) which the manpower costs recovery charges, performance incentive fees, and the capital
expenditure incentive fee are determined for the next Regulatory Period.

Replacement of Senior Executives

The Trustee-Manager may request for the replacement of any employee of the Tunnel Manager who is
classified as a senior executive under the TM MSA in prescribed circumstances, and the Tunnel Manager shall
as soon as practicable thereafter, cause such senior executive(s) to cease to be involved in the management,
conduct and carrying on of the Business.

Termination

The TM MSA sets out termination provisions by which either the Tunnel Manager or the Trustee-
Manager may terminate the Term. Any termination of the Term is subject to the prior written consent of the
EMA.

Handback Plan and Transitional Assistance

The Tunnel Manager is required to develop a manual describing all of the activities, tasks and processes
which must be undertaken consequent upon termination of the Term so that the Trustee-Manager or another
contractor is able to manage, conduct and carry on the Business and perform the Tunnel Manager’s obligations
under the TM MSA (“Handback Plan™).

The TM MSA prescribes mechanisms for the Handback Plan to be implemented where the TM MSA is
terminated under prescribed circumstances.

Indemnity and Limitation of Liability

The TSA provides for various indemnities by the Tunnel Manager and the Trustee-Manager. Such
indemnities include, inter alia, an indemnity by the Trustee-Manager in respect of all damages, costs, claims,
liabilities and injuries suffered by the Tunnel Manager or any of its officers or employees to the extent caused
by or arising directly from the Tunnel Manager’s provision of services under the TM MSA (save where
otherwise prescribed under the TM MSA).

The TM MSA generally limits the aggregate liability of either the Tunnel Manager or the Trustee-
Manager in respect of any and all causes of action arising in any Fiscal Year in relation to the TM MSA. The
cap on either party’s liability varies depending on when the cause of action arises.

Any obligation or liability of or indemnity by the Trustee-Manager under the TM MSA is limited to the
assets of the SPCIT Trust over which the Trustee-Manager has recourse and shall not extend to any personal or
other assets of the Trustee-Manager or its shareholders, directors, officers or employees.

Governance

Under the TM MSA, the Tunnel Manager has agreed, at least once every Fiscal Year during the Term
and whenever requested by the Trustee-Manager, to furnish the Trustee-Manager with a report setting out the
compliance of the Business with reference to, infer alia, the terms of the TM MSA. The Tunnel Manager has
also agreed to ensure that sufficient internal controls have been implemented in relation to the management,
conduct and carrying on of the Business during the Term.

Dispute Resolution

The TM MSA provides for dispute resolution mechanisms, which mechanisms may include arbitration.
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Corporate Services Agreement

The Manager is party to a Corporate Services Agreement with Singapore Power Limited dated
October 8, 2003, which was amended with effect from September 24, 2012 (“Corporate Services Agreement”).
Pursuant to this agreement (after taking into account the proposed amendments), the Manager receives various
corporate services, including, among other things, in the areas of legal and corporate secretarial support,
information technology, financial control and treasury, regulatory management, human resources, general and
strategic management, corporate strategies, stewardship, and accounting and tax policies, which are utilized by
the Manager to facilitate our management and business operations. In addition, the Chief Financial Officer of
Singapore Power Limited is also assuming responsibilities as our Chief Financial Officer. The Chief Financial
Officer will provide services to us pursuant to the Corporate Services Agreement to which Singapore Power
Limited and the Manager are each a party. We reimburse the Manager for the expenses incurred by the
Manager (which form part of the expenses that we are required to reimburse under the Management Services
Agreement). See “—Management Services Agreement—Business Expenses, Revenues and Profits”.

The fees payable by the Manager to Singapore Power Limited under the Corporate Services Agreement
is the amount determined by Singapore Power Limited on an arm’s length basis, calculated based on cost plus
mark up. The Manager also provides purchasing services for Singapore Power Limited under the Corporate
Services Agreement.

The fees payable by Singapore Power Limited to the Manager under the Corporate Services Agreement
is the amount determined by the Manager as being equal to the monetary amount of actual operating
expenditure (or proportion thereof) for the relevant period incurred or attributed by the Manager for providing
such services plus a margin of 5.0%.

Singapore Power Limited and the Manager have agreed under the Corporate Services Agreement that:

(1) neither party shall be liable to the other party for any loss of revenue, profits or indirect or
consequential loss whether or not caused by any breach of any obligations under the Corporate
Services Agreement; and

(i)  the total liability of either party to the other party in respect of any claim, liability, expense, cost,
loss or damage caused by any and all breaches of the Corporate Services Agreement occurring
in any Fiscal Year shall not exceed S$1 million or the fees liable to be paid under the Corporate
Services Agreement, whichever is the lower.
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CONTROLLING SHAREHOLDER

We are a wholly-owned subsidiary of Singapore Power Limited, which in turn is wholly owned by Temasek,
an investment company headquartered in Singapore with a diversified investment portfolio. Temasek
is wholly owned by the Minister for Finance, a body corporate constituted under the Minister for Finance
(Incorporation) Act, Chapter 183 of Singapore.

Limit on Shareholding

Under the Electricity Act, where a person has acquired an equity interest in us and the EMA is satisfied
that:

(i)  that person holds an equity interest in us or controls voting power in us which meets or is in
excess of any of the prescribed limits described in the section “Industry and Regulation—Powers
of the EMA to Control Electricity Licensees” (the “Prescribed Limits”), without first obtaining
the approval of the EMA,;

(i)  any condition of approval imposed on that person has not been complied with;

(i11)  that person has furnished false or misleading information or documents in connection with an
application for the EMA’s approval; or

(iv) the EMA would not have granted its approval had it been aware, at that time, of circumstances
relevant to that person’s application for such approval,

the EMA may direct the transfer or disposal of all or any of the equity interest held by the person or any of
his associates (as defined in the Electricity Act) (the “specified equity interest”) within such time and subject
to such conditions as the EMA considers appropriate, restrict the transfer or disposal of the specified equity
interest, or make such other direction as the EMA considers appropriate. Where the EMA has issued such
direction to direct the transfer or disposal, or restrict the transfer or disposal, of the specified equity interest,
notwithstanding the provisions of any other written law or anything contained in our memorandum or articles
of association, trust deed or other constitution relating to us:

(1)  no voting rights shall be exercisable in respect of the specified equity interest unless the EMA
expressly permits such rights to be exercised;

(1)  no equity interest shall be issued or offered (whether by way of rights, bonus or otherwise) in
respect of the specified equity interest unless the EMA expressly permits such issue or offer; and

(i)  except in our winding up, no payment shall be made by us (whether by way of dividends or
otherwise) in respect of the specified equity interest unless the EMA expressly authorizes such
payment,

until the transfer or disposal is effected in accordance with the direction or until the direction is revoked, as the
case may be.

In view of the foregoing, our articles of association currently restrict any person, whether alone or
together with his associates, from holding an equity interest in us or be in a position to control voting power
in us which meets or is in excess of any of the Prescribed Limits, without first obtaining the approval of the
EMA.
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In addition, our Directors may require any person or, as the case may be, any person who together with
his associates, holds an equity interest in us or is in a position to control voting power in us which meets or is
in excess of any of the Prescribed Limits described above, without first obtaining the approval of the EMA:

(1)  to transfer or dispose of all or any part of the equity interest concerned within such time and
subject to such conditions as the EMA considers appropriate; and/or

(i)  pending the aforesaid disposal, to suspend the voting rights of the equity interest concerned held
by such person or persons or the holder or holders thereof (as the case may be); and/or

(i)  restrict the transfer or disposal of the equity interest concerned held by such person or persons or
the holder or holders thereof (as the case may be) as the EMA considers appropriate.
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DESCRIPTION OF THE NOTES

General

The particular terms of any Notes sold will be described in an accompanying supplement to this
Offering Circular (a “Pricing Supplement”). The terms and conditions set forth in “Description of the Notes”
below will apply to each Note unless otherwise specified in the applicable Pricing Supplement and in such
Note.

Notes governed under the laws of the State of New York shall be issued under an amended and restated
indenture dated as of November 28, 2014 (as amended, supplemented or otherwise modified and in effect
from time to time, the “Indenture”) between the Company and The Bank of New York Mellon, as Trustee.
Notes governed under the laws of Singapore shall be issued under an amended and restated supplemental trust
deed dated as of November 28, 2014 (as amended, supplemented or otherwise modified and in effect from
time to time, the “Supplemental Trust Deed”) between the Company and The Bank of New York Mellon, as
Trustee, which is supplemental to the Indenture. References to the “Indenture” shall, where applicable, include
references to the “Supplemental Trust Deed”.

The following summary of certain provisions of the Indenture does not purport to be complete and is
subject to, and is qualified in its entirety by reference to, all the provisions of the Indenture, including the
definitions therein of certain terms. Wherever particular Sections or defined terms of the Indenture are referred
to, such Sections or defined terms shall be deemed to be incorporated herein by reference. Capitalized terms
used in this “Description of the Notes” that are not otherwise defined shall have the same meaning given to
such terms as in the Indenture.

The Notes are direct, unsecured and unsubordinated obligations of the Company. The Notes will
rank pari passu among themselves and at least pari passu with all other present and future unsecured and
unsubordinated obligations of the Company, other than with respect to obligations preferred by statute or
operation of law.

The Indenture provides that the Notes may be issued in one or more series thereunder (Indenture
§ 301). All Notes of one issuance need not be issued at the same time and, unless otherwise provided, an
issuance may be reopened under the Indenture, without the consent of any holder, for issuances of additional
Notes which will be consolidated and form one series with the Notes of the previous issuance; provided that,
in the case of Bearer Notes that are issued under TEFRA D and are initially represented by interests in a
Temporary Global Note exchangeable for interests in a Permanent Global Note or definitive Bearer Notes,
such consolidation will occur only upon certification of non-U.S. beneficial ownership and exchange of
interests in the Temporary Global Note for interests in the Permanent Global Note or definitive Bearer Notes
(Indenture § 301). Each series of Notes shall mature on such dates, bear interest at such rates and have such
other terms and provisions not inconsistent with the Indenture as the Company may determine.

The Notes offered hereby are limited to an aggregate principal amount (or, in the case of Notes issued
at a discount from their principal amount, Notes that may be paid in two or more installments or Indexed
Notes, the aggregate initial offering price) at any time outstanding of up to S$8,000,000,000 or, in the case of
Notes denominated in a currency other than Singapore dollars (“Foreign Currency Notes”), the approximate
equivalent thereof at the Program Exchange Rate of such foreign currencies on the date the Company agreed
to issue such Notes. The maximum amount that may be issued under the Program may be increased pursuant
to the terms of the Program. Unless otherwise specified in the applicable Pricing Supplement, each Note
will mature on a date three months or more from its date of original issuance (the “Original Issue Date”), as
selected by the relevant Dealer and agreed to by the Company.
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The Notes will be issuable only in fully registered or bearer form and in such Specified Denominations
and integral multiples as specified in the relevant Pricing Supplement. Notes sold pursuant to Rule 144A under
the Securities Act will be in denominations of U.S.$200,000 (in the case of Notes not denominated in U.S.
dollars, the equivalent thereof in such foreign currency or composite currency, rounded down to the nearest
1,000 units of such foreign currency or composite currency). In addition, Notes sold pursuant to Section 4(a)
(2) of the Securities Act or in a transaction otherwise exempt from registration under the Securities Act shall
be in denominations of U.S.$250,000 (or in the case of Notes not denominated in U.S. dollars, the equivalent
thereof in such foreign currency or composite currency, rounded down to the nearest 1,000 units of such
foreign currency or composite currency). Notes which are admitted to trading on a regulated market within
the European Economic Area or offered to the public in a Member State of the European Economic Area in
circumstances which require the publication of a prospectus under the Prospectus Directive, the minimum
Specified Denomination shall be €100,000 (or its equivalent in any other currency as of the date of issue of the
relevant Notes). Notes denominated in Singapore dollars will have a minimum denomination of S$200,000.

The Notes may be issued as Original Issue Discount Notes. An Original Issue Discount Note is a Note,
including any Note that does not provide for the payment of interest prior to Maturity, which is issued at a
price lower than the principal amount thereof and which provides that upon redemption or acceleration of the
Stated Maturity thereof, the amount payable to the holder of such Note will be determined in accordance with
the terms of the Note, but will be an amount less than the amount payable at the Stated Maturity of such Note.
Original Issue Discount Notes (and certain other Notes) may be treated as issued with original issue discount
for U.S. federal income tax purposes.

Notes denominated in a currency other than Singapore dollars will be redeemable, at the option of the
Company, prior to their Stated Maturity in the event that the Company is obliged to pay any of the additional
amounts described in “—Payments of Additional Amounts”. In addition, the applicable Pricing Supplement
will indicate either that a Note cannot otherwise be redeemed prior to its Stated Maturity or that a Note will be
redeemable at the option of the Company on or after a specified date prior to its Stated Maturity at a specified
price or prices (which may include a premium), together with accrued interest to the date of redemption. The
applicable Pricing Supplement will also indicate either that the Company will not be obligated to redeem a
Note at the option of the holder thereof or that the Company will be so obligated. If the Company will be so
obligated, the applicable Pricing Supplement will indicate the period or periods within which (or, if applicable,
the event or events upon the occurrence of which) and the price or prices at which the applicable Notes will be
redeemed, in whole or in part, pursuant to such obligation and the other detailed terms and provisions of such
obligation.

Unless otherwise provided in the Pricing Supplement, the Company shall have the option to purchase
all or any of the Variable Rate Notes at their Redemption Price on any date on which interest is due to be paid
on such Notes and the Holders of such Notes shall be bound to sell such Notes to the Company accordingly.
To exercise such option, the Company shall give irrevocable notice to the Holders of such Notes within the
Issuer’s Purchase Option Period specified in the applicable Pricing Supplement. Such Notes may be held,
resold or surrendered to the Trustee for cancellation. The Notes so purchased, while held by or on behalf of
the Company, shall not entitle the holder to vote at any meetings of the Holders and shall not be deemed to be
outstanding for the purposes of calculating quorums at meetings of the Holders or for the purposes of §§ 501
to 515 and 1301 of the Indenture.

In the case of a purchase of only some of the Variable Rate Notes, the notice to Noteholders shall also
contain the certificate numbers of such Notes to be purchased, which shall have been drawn by or on behalf
of the Company in such place and in such manner as may be agreed between the Company and the Trustee,
subject to compliance with any applicable laws. So long as the Variable Rate Notes are listed on the SGX- ST,
the Company shall comply with the rules of the SGX-ST in relation to the publication of any purchase of
Variable Rate Notes.
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If so provided in the Pricing Supplement, each Holder shall have the option to have all or any of his
Variable Rate Notes purchased by the Company at their Redemption Price on any Interest Payment Date
and the Company will purchase such Variable Rate Notes accordingly. To exercise such option, a Holder
shall deposit any Variable Rate Notes to be purchased with the relevant Paying Agent at its specified office
together with all Coupons (if applicable) relating to such Variable Rate Notes which mature after the date
fixed for purchase, together with a duly completed option exercise notice in the form obtainable from the
relevant Paying Agent within the Holders” VRN Purchase Option Period specified in the applicable Pricing
Supplement. Any Variable Rate Notes so deposited may not be withdrawn without the prior consent of the
Company. Such Variable Rate Notes may be held, resold or surrendered to the Trustee for cancellation. The
Variable Rate Notes so purchased, while held by or on behalf of the Company, shall not entitle the holder to
vote at any meetings of the Holders and shall not be deemed to be outstanding for the purposes of calculating
quorums at meetings of the Holders or for the purposes of §§ 501 to 515 and 1301 of the Indenture. For as
long as Bearer Notes issued in accordance with TEFRA D are represented by a Temporary Global Note, such
an option shall not be available unless the certification required under TEFRA D with respect to non-U.S.
beneficial ownership has been received by the Issuer or the Paying Agent.

Except as ordered by a court of competent jurisdiction or as required by law, the Company, the Trustee
and any agent of the Company or the Trustee may (a) for the purpose of making payment thereon or on
account thereof deem and treat the bearer of any Bearer Global Note, Definitive Bearer Note, Receipt, Coupon
or Talon and the registered holder of any Registered Global Note or Definitive Registered Note as the absolute
owner thereof and of all rights thereunder free from all encumbrances, and shall not be required to obtain
proof of such ownership or as to the identity of the bearer of any Bearer Global Note, Definitive Bearer Note,
Receipt, Coupon or Talon or of the registered holder of any Registered Global Note or Definitive Registered
Note, and (b) for all other purposes deem and treat:

(i)  the bearer of any Definitive Bearer Note, Receipt, Coupon or Talon and the registered holder of
any Definitive Registered Note; and

(i1))  each person for the time being shown in the records of any of the Clearing Systems, or such
other additional or alternative clearing system approved by the Company and the Trustee, as
having a particular principal amount of Notes credited to his securities account,

as the absolute owner thereof free from all encumbrances and shall not be required to obtain proof of such
ownership (other than, in the case of any Person for the time being so shown in such records of any Clearing
Systems, a certificate or letter of confirmation signed on behalf of the relevant Clearing System or any other
form of record made by any of them) or as to the identity of the bearer of any Bearer Global Note, Definitive
Bearer Note, Receipt, Coupon or Talon or of the registered holder of any Registered Global Note or Definitive
Registered Note (Indenture § 308).

Unless otherwise specified in the applicable Pricing Supplement, the Notes will not be subject to any
sinking fund or analogous provisions.

The Issuer shall maintain a paying agent in a Member State of the European Union that will not be
obliged to withhold or deduct tax pursuant to European Union Council Directive 2003/48/EC or any other
directive implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2000 on the
taxation of savings income or any law implementing or complying with, or introduced in order to conform to,
such directive.

Procedures for the Payment of Principal and Interest

Procedures for the payment of principal and interest on the Notes will vary depending on whether such
Note is a Registered Note or a Bearer Note.
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Registered Notes

Payment of the principal of and any premium or interest on Registered Notes will be made to the
registered holders thereof at the specified office of the relevant Paying Agents in the currency or currency
unit specified on the face of the Registered Note; provided, that if the Registered Note is a Registered Global
Note, payments shall be made to the account designated by the Depositary. Notwithstanding the foregoing,
a registered holder of U.S.$10,000,000 (or its foreign currency equivalent) or more in aggregate principal
amount of such Registered Notes having the same Interest Payment Date will be entitled to receive payments
of interest, other than interest due at Maturity, by wire transfer of immediately available funds to an account
at a bank located in the City of New York (or other location consented to by the Company) if appropriate wire
transfer instructions have been received by the Paying Agent or any other paying agent in writing not less than
15 calendar days prior to the applicable Interest Payment Date (Indenture § 311).

Interest on any Registered Note which is payable, and is punctually paid or duly provided for, on
any Interest Payment Date shall be paid to the Person in whose name that Registered Note (or one or more
Predecessor Notes) is registered at the close of business on the Regular Record Date for such interest next
preceding each Interest Payment Date; provided, however, that interest payable at Maturity will be payable to
the Person to whom principal shall be payable. The first payment of interest on any interest-bearing Registered
Note originally issued between a Regular Record Date and an Interest Payment Date will be made on the
second Interest Payment Date following the Original Issue Date of such Registered Note to the registered
owner on the Regular Record Date immediately preceding such second Interest Payment Date (Indenture
§307).

Bearer Notes

Payments of principal and interest on Bearer Global Notes will be made in a manner specified in the
relevant Bearer Global Notes against presentation or surrender, as the case may be, of such Bearer Global
Note at the specified office of the relevant Paying Agent outside of the United States. A record of each
payment of principal and any payment of interest will be made on each relevant Bearer Global Note by the
relevant Paying Agent and such record will be prima facie evidence that the payment in question has been
made, absent manifest error.

Payments of principal and interest on Definitive Bearer Notes will be made against presentation or
surrender, as the case may be, of such Definitive Bearer Note at the specified office of the relevant Paying
Agent outside of the United States. Payments of interest in respect of Definitive Bearer Notes will be made
only against surrender of Coupons and payments of principal will be made only against surrender of Receipts,
in each, at the office of the relevant Paying Agent outside of the United States.

Notwithstanding the foregoing, if payments of interest and/or principal on a Bearer Global Note or a
Definitive Bearer Note will be made in U.S. dollars, then such payments may be made in the United States if:

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

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

(c)  such payment is then permitted under United States law without involving, in the opinion of the
Company, adverse tax consequences to the Company (Indenture § 309).

Subject to the restrictions on resale set forth in “Notice to Purchasers and Holders of Registered Global
Notes and Transfer Restrictions” of this Offering Circular, the Notes may be presented for registration of
transfer or exchange at the specified office of the relevant Paying Agent. No service charge will be made for
any transfer or exchange of such Notes, but the Company may require payment of a sum sufficient to cover
any tax or other governmental charge payable in connection therewith (Indenture § 305).
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Events of Default

The Indenture provides that, if any Event of Default (other than an Event of Default specified
in paragraphs (e) and (f) below) with respect to Notes of any series at the time Outstanding occurs and is
continuing, either the Trustee or the Holders of not less than 25.0% in principal amount of the outstanding
Notes of that series may, by notice as provided in the Indenture, declare the principal amount (or, if the Notes
of that series are Original Issue Discount Notes, such portion of the principal amount as may be specified
in the applicable Pricing Supplement) of all of the Notes of that series to be due and payable immediately
and upon such declaration such principal amount (or specified amount) shall become immediately due and
payable (Indenture § 502). If an Event of Default specified in paragraphs (e) and (f) below with respect to
Notes of any series at the time Outstanding occurs, then the principal amount (or, if the Notes of that series
are Original Issue Discount Notes, such portion of the principal amount as may be specified in the applicable
Pricing Supplement) of all of the Notes of that series shall, without any act by the Trustee or the Holders of
such Notes, become immediately due and payable without presentment, demand, protest or other notice of
any kind. Upon certain conditions at any time after such acceleration or declaration has been made and before
a judgment or decree for payment of the money due has been obtained by the Trustee under the Indenture,
the Act of Holders of 75.0% in principal amount of the outstanding Notes of that series, by written notice to
the Company and the Trustee, may rescind and annul such acceleration or declaration of acceleration and its
consequences on behalf of the holders of all Notes of that series (Indenture § 502).

Unless otherwise provided in the applicable Pricing Supplement, each of the following shall be an
Event of Default with respect to the Notes of any series (Indenture § 501):

(a)  failure to pay any interest on any Note when due and payable, and continuance of such default
for a period of 14 days;

(b)  failure to pay principal of (and premium, if any, on) or the Redemption Price of any Note when
due and payable, and continuance of such default for a period of seven days;

(c)  failure to make any sinking fund payment (if any) in respect of any Note when due or beyond
any period of grace provided with respect thereto;

(d) failure by the Company to perform any other covenant or warranty of the Company (other than a
covenant expressly included in the Indenture solely for the benefit of one or more series of Notes
other than such series of Notes), continued for 30 days after written notice by the Trustee or the
Holders of at least 25.0% in principal amount of the outstanding Notes of that series;

(e) (i) the entry by a court having jurisdiction in the premises of a decree or order for relief in
respect of the Company or any Principal Subsidiary in any voluntary case or proceeding under
any applicable bankruptcy, insolvency, reorganization, winding up (other than a reorganization
or winding up under or in connection with a scheme of arrangement, amalgamation or
reconstruction not involving bankruptcy or insolvency), sequestration or other similar law or
(i1) the entry by a court having jurisdiction in the premises of a decree or order adjudging the
Company or any Principal Subsidiary a bankrupt or insolvent, or approving as properly filed a
petition seeking reorganization, arrangement, adjustment or composition of or in respect of the
Company or any Principal Subsidiary under any applicable law (other than any reorganization,
arrangement, adjustment or composition for the purposes of amalgamation or reconstruction
while solvent) or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator
or other similar official of the Company or any Principal Subsidiary or any substantial part of
the property of the Company or such Principal Subsidiary (having an aggregate book value in
excess of S$100,000,000) or ordering the winding up or liquidation of the affairs of the Company
or any Principal Subsidiary (other than a reorganization, winding up or liquidation under or
in connection with a scheme of arrangement, amalgamation or reconstruction not involving
bankruptcy or insolvency), and any such decree or order for relief or any such other decree or
order shall continue unstayed and in effect for a period of 60 consecutive days;
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(f)  commencement by the Company or any Principal Subsidiary of a voluntary case or proceeding
under any applicable bankruptcy, insolvency, reorganization (other than a reorganization,
winding up or liquidation under or in connection with a scheme of arrangement, amalgamation
or reconstruction not involving bankruptcy or insolvency) or other similar law or any other case
or proceeding to be adjudicated a bankrupt or insolvent, or the consent by the Company or any
Principal Subsidiary to the entry of a decree or order for relief in respect of the Company or
such Principal Subsidiary in an involuntary case or proceeding under any applicable bankruptcy,
insolvency, reorganization (other than a reorganization, winding up or liquidation under or in
connection with a scheme of arrangement, amalgamation or reconstruction not involving
bankruptcy or insolvency) or other similar law or to the commencement of any bankruptcy
or insolvency case or proceeding against the Company or any Principal Subsidiary or the
filing by the Company or any Principal Subsidiary of a petition or answer or consent seeking
reorganization (other than a reorganization, winding up or liquidation under or in connection
with a scheme of arrangement, amalgamation or reconstruction not involving bankruptcy
or insolvency) or relief under any such applicable law, or the consent by the Company or any
Principal Subsidiary to the filing of such petition or to the appointment or the taking possession
by a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of the
Company or any Principal Subsidiary or of any substantial part of its respective property (having
an aggregate book value in excess of S$100,000,000), or the making by the Company or any
Principal Subsidiary of an assignment for the benefit of creditors, or the taking of action by the
Company or any Principal Subsidiary in furtherance of any such action;

(g) the failure by the Company or any Principal Subsidiary to pay when due and payable, after
the expiration of any applicable grace period, any portion of the principal of, or involuntary
acceleration of the maturity of, indebtedness for borrowed money of or guaranteed by the
Company or any Principal Subsidiary having an aggregate principal amount outstanding in
excess of S$100,000,000 (or its equivalent in another currency); or

(h)  any other event provided for with respect to Notes of such series as specified in the relevant
Pricing Supplement.

The Holders of not less than a majority in aggregate principal amount of outstanding Notes of a series
may waive any past default with respect to such Notes, except a default in the payment of principal, premium
or interest or in respect of other provisions requiring the consent of the Holder of each Note of such series
(Indenture § 513).

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case of an Event of
Default, the Trustee will be under no obligation to any of the Holders of Notes of such series unless such
Holders shall have offered to the Trustee security and/or indemnity satisfactory to it (Indenture § 603). Subject
to such provisions for the indemnification of the Trustee, the Holders of a majority in aggregate principal
amount of the outstanding Notes of such series shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred
on the Trustee (Indenture § 512).

The Indenture provides that the Trustee will, within 90 days after the occurrence of any default with
respect to the Notes of any series, give to the Holders of Notes of such series notice of such default known
to it, unless such default shall have been cured or waived; provided that, except in the case of a default in the
payment of principal of or premium or interest on or any sinking fund installment with respect to the Notes of
such series, the Trustee shall be protected in withholding such notice if it determines that the withholding of
such notice is in the interest of such Holders (Indenture § 602).

The Company is required to furnish to the Trustee annually a statement as to performance or fulfillment

of its obligations under the Indenture and as to the absence of default or specifying any such default (Indenture
§ 1005).
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Payments of Additional Amounts

Pursuant to the Indenture, the Company will agree duly and punctually to pay the principal of and
premium and interest, if any, on the Notes and Coupons when and as the same shall become due and payable,
whether at Stated Maturity, upon acceleration, or by call for redemption. The Company will agree that any
amounts to be paid by it under the Indenture and Notes and Coupons denominated in currencies other than
Singapore dollars will be paid without deduction or withholding for any and all present and future taxes,
levies, imposts or other governmental charges whatsoever imposed, assessed, levied or collected by or for
the account of the Republic of Singapore and, if different, the jurisdiction of organization or formation of
the Company, or any political subdivision or taxing authority thereof or therein (as such jurisdiction may be
changed from time to time pursuant to the terms of the Indenture) (the “Relevant Taxing Jurisdiction”), or if
deduction or withholding of any such taxes, levies, imposts or other governmental charges shall at any time
be required by the Relevant Taxing Jurisdiction, the Company shall pay such additional amounts in respect
of any such principal, premium, interest and sinking fund payment as may be necessary in order that the net
amounts paid to the Holders of such Notes and Coupons or to the Trustee or any Paying Agent, as the case
may be, pursuant to the Indenture and such Notes and Coupons after such deduction or withholding shall
equal the respective amounts of principal, premium, interest, and sinking fund payment as specified in such
Notes and Coupons, to which the Holders thereof or the Trustee would be entitled if no such deduction or
withholding had been made; provided that the foregoing shall not apply to any such tax, levy, impost or other
governmental charge (1) which would not be payable or due but for the fact that the beneficial owner or the
Holder of such Notes is a domiciliary, national or resident of, or engaging in business (whether through a
branch, agency or otherwise) or maintaining a permanent establishment or being physically present in, the
Relevant Taxing Jurisdiction or otherwise having some connection with the Relevant Taxing Jurisdiction
other than the holding or ownership of a Note, or receiving income therefrom, or the enforcement of a Note,
(2) which would not be payable or due but for the fact that, where presentation is required, such Note was
presented more than 30 days after the date such payment became due or was provided for, whichever is later,
except to the extent that the Holder thereof would have been entitled to additional amounts on presenting
the same for payment on or before the expiration of 30 days, (3) which would not be payable or due but for
the failure to comply (following a request on reasonable notice from the Company) with any certification,
identification or other reporting requirements concerning the nationality, residence, identity or connection with
the Relevant Taxing Jurisdiction of the Holder or beneficial owner of such Note, if compliance is possible
pursuant to the provisions of any statute or regulation or by any practice of the Relevant Taxing Jurisdiction as
a condition to or requirement of relief or exemption from such tax, levy, impost or other governmental charge,
(4) where such withholding or deduction is pursuant to European Union Council Directive 2003/48/EC or any
other directive amending, implementing or replacing such Directive or any law implementing or complying
with, or introduced in order to conform to, such directive, or (5) which would not be payable or due but for the
fact that the Note was presented, where presentation is required, by a Holder who would be able to avoid such
withholding or deduction by presenting the Note to another Paying Agent, (6) that is imposed in respect of
any estate, inheritance, gift, sales, transfer or similar taxes or (7) which would not have been so imposed if the
beneficial owner of such Note had been the Holder of such Note or which, if the beneficial owner of such Note
had been the Holder of such Note, would have been excluded pursuant to clauses (1) through (6) inclusive
above.

In addition, any amounts to be paid on the Notes will be paid net of any deduction or withholding
imposed or required pursuant to Sections 1471 through 1474 of the Internal Revenue Code, any current or
future regulations or official interpretation thereof, any agreement entered into pursuant to Section 1471(b)
of the Internal Revenue Code, or any fiscal or regulatory legislation, rules or practices adopted pursuant to
any intergovernmental agreement entered into in connection with the implementation of such Sections of
the Internal Revenue Code, and no additional amounts will be required to be paid on account of any such
deduction or withholding.

In relation to Notes and Coupons denominated in Singapore dollars, the Company is not required
to pay any additional amounts in respect of any and all present and future taxes, levies, imposts or other
governmental charges whatsoever imposed, assessed, levied or collected by or for the account of the Relevant
Taxing Jurisdiction (Indenture § 1001).
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Interest

Unless otherwise indicated in the applicable Pricing Supplement, interest-bearing Notes will bear
interest at either (a) a fixed rate (a “Fixed Rate Note”), (b) a floating rate determined by reference to an
interest rate formula (a “Floating Rate Note”), which may be adjusted by adding or subtracting the Spread
and/or multiplying by the Spread Multiplier or (c) a variable rate (a “Variable Rate Note™). Each interest-
bearing Note will bear interest from and including its Original Issue Date or from and including the most
recent Interest Payment Date (or, in the case of a Floating Rate Note with daily or weekly Interest Reset Dates,
the day following the Regular Record Date immediately preceding such Interest Payment Date) with respect
to which interest on such Note (or any predecessor Note) has been paid or duly provided for at the fixed rate
per annum, or at the rate per annum determined pursuant to the interest rate formula, stated therein and in the
applicable Pricing Supplement until the principal thereof is paid or made available for payment.

Interest rates, or interest rate formulae, are subject to change by the Company from time to time, but no
such change will affect any Note already issued or as to which an offer to purchase has been accepted by the
Company.

Fixed Rate Notes

The applicable Pricing Supplement relating to a Fixed Rate Note will designate a fixed rate of interest
per annum payable on such Note. Unless otherwise indicated in the applicable Pricing Supplement, (1) the
Interest Payment Date(s) with respect to Fixed Rate Notes shall be either annually or semiannually and (2) the
Regular Record Date(s) for Fixed Rate Notes shall be the date that is 15 calendar days prior to each Interest
Payment Date, whether or not such date is a Business Day. Unless otherwise indicated in the applicable
Pricing Supplement, interest payments for Fixed Rate Notes shall be the amount of interest accrued from
and including (1) the Original Issue Date or (2) the most recent Interest Payment Date to which interest has
been paid or duly provided for, as the case may be, to but excluding the relevant Interest Payment Date and
interest on such Notes will be computed on the basis of the Day Count Faction specified in the applicable
Pricing Supplement or, if no Day Count Fraction is specified, on the basis of a 360-day year of twelve 30-day
months and, in the case of an incomplete month, the actual number of days elapsed, and in the case of Notes
denominated in Singapore dollars, on the basis of a 365-day year and the actual number of days elapsed.

In any case where any Interest Payment Date, redemption date or Stated Maturity of any Fixed
Rate Note is not a Business Day at any place of payment, then payment of principal of or any premium or
interest on such Note need not be made at such place of payment on such date, but may be made on the next
succeeding Business Day at such place of payment with the same force and effect as if made on the Interest
Payment Date, redemption date or at the Stated Maturity, provided that no interest shall accrue for the period
from and after such Interest Payment Date, redemption date or Stated Maturity, as the case may be.

Floating Rate Notes and Variable Rate Notes

The applicable Pricing Supplement relating to a Floating Rate Note will designate an interest rate
formula for such Floating Rate Note. Such formula may be: (a) the Commercial Paper Rate, in which case
such Note will be a Commercial Paper Rate Note, (b) the Prime Rate, in which case such Note will be a Prime
Rate Note, (c) the CD Rate, in which case such Note will be a CD Rate Note, (d) EURIBOR, in which case
such Note will be a EURIBOR Note, (¢) SIBOR, in which case such Note will be a SIBOR Note, (f) the Swap
Rate, in which case such Note will be a Swap Rate Note, (g) variable rate, in which case such Note will be a
Variable Rate Note, (h) the Federal Funds Rate, in which case such Note will be a Federal Funds Rate Note,
(i) LIBOR, in which case such Note will be a LIBOR Note, (j) the Treasury Rate, in which case such Note
will be a Treasury Rate Note, (k) the CMT Rate, in which case such Note will be a CMT Rate Note or (1)
such other interest rate formula as is set forth in such Pricing Supplement. The applicable Pricing Supplement
for a Floating Rate Note will also specify the Spread and/or Spread Multiplier, if any, and the maximum or
minimum interest rate limitation, if any, applicable to each Note. In addition, such Pricing Supplement will
define or specify for each Floating Rate Note the following terms, if applicable: Calculation Dates, Initial
Interest Rate, Interest Payment Dates, Regular Record Dates, Index Maturity, Interest Determination Dates
and Interest Reset Dates with respect to such Notes. Unless otherwise specified in the applicable Pricing
Supplement, the relevant Paying Agent will act as Calculation Agent with respect to the Floating Rate Notes.
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The rate of interest on each Floating Rate Note will be reset daily, weekly, monthly, quarterly,
semiannually, annually, or such other time or date as specified in the applicable Pricing Supplement. Each
date on which the rate of interest on Floating Rate Notes is reset as set forth below is hereinafter referred to
as an “Interest Reset Date”. Except as otherwise provided in the next sentence, and unless otherwise specified
in the applicable Pricing Supplement, the date on which the rate of interest on Floating Rate Notes (other
than SIBOR Notes, Swap Rate Notes and Variable Rate Notes) is reset will be, in the case of Floating Rate
Notes which reset daily, each Market Day; in the case of Floating Rate Notes (other than Treasury Rate Notes)
which reset weekly, the Wednesday of each week; in the case of Treasury Rate Notes which reset weekly, the
Tuesday of each week, except as provided below; in the case of Floating Rate Notes which reset monthly, the
third Wednesday of each month; in the case of Floating Rate Notes which reset quarterly, the third Wednesday
of March, June, September and December; in the case of Floating Rate Notes which reset semiannually, the
third Wednesday of two months of each year, as indicated in the applicable Pricing Supplement; and in the
case of Floating Rate Notes which reset annually, the third Wednesday of one month of each year, as indicated
in the applicable Pricing Supplement; provided, however, that (a) the interest rate in effect from the Original
Issue Date of a Floating Rate Note (or that of a predecessor Note) to but excluding the first Interest Reset
Date with respect to such Floating Rate Note will be the Initial Interest Rate (as set forth in the applicable
Pricing Supplement) and (b) unless otherwise specified in the applicable Pricing Supplement, the interest rate
for the 10 days immediately prior to Maturity will be that in effect on the tenth day preceding such Maturity.
If any Interest Reset Date for any Floating Rate Note would otherwise be a day that is not a Market Day with
respect to such Note, such Interest Reset Date shall be the next succeeding Market Day with respect to such
Notes, except that if such Note is a LIBOR Note and the next succeeding such Market Day falls in the next
succeeding calendar month, such Interest Reset Date shall be the immediately preceding Market Day.

The Interest Determination Date pertaining to an Interest Reset Date for a Commercial Paper Rate
Note (the “Commercial Paper Interest Determination Date”), a Prime Rate Note (the “Prime Rate Interest
Determination Date”), a CD Rate Note (the “CD Rate Interest Determination Date”), a Federal Funds
Rate Note (the “Federal Funds Interest Determination Date”), a CMT Rate Note (“the CMT Rate Interest
Determination Date”) or a EURIBOR Note (the “EURIBOR Interest Determination Date) will be the second
Market Day preceding such Interest Reset Date. The Interest Determination Date pertaining to an Interest
Reset Date for a LIBOR Note (the “LIBOR Interest Determination Date”) will be London Market Day
preceding such Interest Reset Date. The Interest Determination Date for a SIBOR Note (the “SIBOR Interest
Determination Date”) or a Swap Rate Note (the “Swap Rate Interest Determination Date™) will be the second
Singapore Market Day preceding such Interest Reset Date. The Interest Determination Date pertaining to an
Interest Reset Date for a Treasury Rate Note (the “Treasury Interest Determination Date”) will be the day
on which Treasury bills are normally auctioned for the week in which such Interest Reset Date falls, or if no
auction is held for such week, the Monday of such week (or, if Monday is a legal holiday, the next succeeding
Market Day) and the Interest Reset Date will be the Market Day immediately following such Treasury Interest
Determination Date. Treasury bills are usually sold at auction on Monday of each week, unless that day is a
legal holiday, in which case the auction is usually held on the following Tuesday, except that such auction may
be held on the preceding Friday. If an auction is held for such week on Monday or the preceding Friday, such
Monday or preceding Friday shall be the Treasury Interest Determination Date for such week, and the Interest
Reset Date for such week shall be the Tuesday of such week (or, if such Tuesday is not a Market Day, the next
succeeding Market Day). If the auction for such week is held on any day of such week other than Monday,
then such date shall be the Treasury Interest Determination Date and the Interest Reset Date for such week
shall be the next succeeding Market Day.

Unless otherwise specified in the applicable Pricing Supplement, the “Calculation Date,” where
applicable, pertaining to any Interest Determination Date will be the first to occur of (a)(i) in the case of
any CD Rate Interest Determination Date, Commercial Paper Interest Determination Date, Treasury Interest
Determination Date, Federal Funds Interest Determination Date or CMT Rate Interest Determination Date, the
tenth day after such interest determination date or, if any such day is not a Market Day, the next succeeding
Market Day or (ii) in the case of any Prime Rate Interest Determination Date, LIBOR Interest Determination
Date, EURIBOR Interest Determination Date, SIBOR Interest Determination Date or Swap Rate Interest
Determination Date, such interest determination date, and (b) the Market Day preceding the applicable Interest
Payment Date or the Stated Maturity (or the date of redemption or repayment, if any), as the case may be.

110



A Floating Rate Note may have either or both of the following: (a) a maximum interest rate limitation,
or ceiling, on the rate of interest which may accrue during any interest period; and (b) a minimum interest
rate limitation, or floor, on the rate of interest which may accrue during any interest period. In addition to any
maximum interest rate which may be applicable to any Floating Rate Note, the interest rate on the Floating
Rate Notes will in no event be higher than the maximum rate permitted by New York law, as the same may be
modified by United States federal law of general application. Under present New York law, the maximum rate
is 25.0% per annum on a simple interest basis. This limit does not apply to Notes in which U.S.$2,500,000 or
more has been invested.

The Interest Payment Date with respect to a Floating Rate Note will be the third Wednesday of the
month or months specified in the applicable Pricing Supplement, provided that in the case of a SIBOR Note,
a Swap Rate Note or a Variable Rate Note, the Interest Payment Date shall be each date which falls the
number of months specified as the Interest Period (as defined below) in the applicable Pricing Supplement
after the preceding Interest Payment Date or, in the case of the first Interest Payment Date, after the Interest
Commencement Date (and which corresponds numerically with such preceding Interest Payment Date or
the Interest Commencement Date, as the case may be), provided that the Agreed Yield (as defined below) in
respect of any Variable Rate Note for any Interest Period relating to that Variable Rate Note shall be payable
on the first day of that Interest Period. If, pursuant to the preceding sentence, an Interest Payment Date with
respect to any Floating Rate Note would otherwise be a day that is not a Market Day with respect to such
Note, such Interest Payment Date shall be the next succeeding Market Day with respect to such Note, except
that if such Note is a LIBOR Note, a EURIBOR Note, a SIBOR Note, a Swap Rate Note or a Variable Rate
Note and the next succeeding such Market Day falls in the next succeeding calendar month, such Interest
Payment Date shall be the immediately preceding Market Day. If the date for payment of the principal of or
any premium or interest on any Floating Rate Note at Maturity is not a Business Day at any place of payment,
then such payment of principal, premium or interest need not be made on such date at such place of payment,
but may be made on the next succeeding Business Day at such place of payment with the same force and
effect as if made on the date for such payment of the principal, premium or interest and no interest shall
accrue from and after any such date for payment.

Unless otherwise indicated in the applicable Pricing Supplement, the Regular Record Date for Floating
Rate Notes shall be the date that is 15 calendar days prior to each Interest Payment Date, whether or not such
date shall be a Market Day. Unless otherwise specified in the applicable Pricing Supplement, interest payments
for Floating Rate Notes shall be in the amount of interest accrued from and including (a) the Original Issue
Date or (b) the most recent Interest Payment Date to which interest has been paid or duly provided for, as the
case may be, to but excluding the Interest Payment Date; provided, however, that if the Interest Reset Dates
with respect to any Floating Rate Note are daily or weekly, unless otherwise specified in the applicable Pricing
Supplement, interest payable on any Interest Payment Date will include interest accrued from and including
(a) the Original Issue Date or (b) the day following the most recent Regular Record Date in respect of which
interest has been paid or duly provided for, as the case may be, to but excluding the day following the Regular
Record Date immediately preceding such Interest Payment Date. Notwithstanding the foregoing, interest
payable at Maturity will include interest accrued to but excluding the date of Maturity. Unless otherwise
specified in the applicable Pricing Supplement, the interest accrued on a Floating Rate Note for any period will
be calculated by multiplying the face amount of such Floating Rate Note by an accrued interest factor. Such
accrued interest factor is computed by adding the interest factor calculated for each day in such period. The
interest factor (expressed as a decimal rounded upwards, if necessary, as described below) for each such day
is computed by dividing the interest rate (expressed as a decimal rounded upwards, if necessary, as described
below) applicable to such day by, unless otherwise specified in the applicable Pricing Supplement, 360, in the
case of Commercial Paper Rate Notes, Prime Rate Notes, CD Rate Notes, Federal Funds Rate Notes, LIBOR
Notes, EURIBOR Notes, SIBOR Notes, Swap Rate Notes, Variable Rate Notes or by the actual number of
days in the year, in the case of Treasury Rate Notes and CMT Rate Notes. All percentages resulting from
any calculation of the interest rate on Floating Rate Notes will be rounded, if necessary, to the nearest one-
hundredth thousandth of a percentage point, with five one-millionths of a percentage point rounded upwards
(e.g. 9.876545% (or .09876545) being rounded to 9.87655% (or .0987655) and 9.876544% (or .09876544)
being rounded to 9.87654% (or .0987654)), and all Singapore dollar amounts used in or resulting from such
calculation on Floating Rate Notes will be rounded to the nearest cent, or in the case of Foreign Currency
Notes, the nearest unit (with one-half cent or unit being rounded upwards). Unless otherwise indicated in
the applicable Pricing Supplement, the interest rate in effect with respect to a Floating Rate Note on any day
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that is not an Interest Reset Date will be the interest rate determined as of the Interest Determination Date
pertaining to the immediately preceding Interest Reset Date (or if there is none, the Initial Interest Rate), and
the interest rate in effect on any day that is an Interest Reset Date will be the interest rate determined as of the
Interest Determination Date pertaining to such Interest Reset Date, subject in either case to any maximum or
minimum interest rate limitation referred to above; provided, however, that the interest rate in effect for the 10
calendar days prior to Maturity shall be the interest rate in effect on the tenth calendar day prior to Maturity.

Upon the request of the holder of any Floating Rate Note or the Company, the Calculation Agent
(which shall be the relevant Paying Agent unless otherwise specified in the applicable Pricing Supplement)
will provide the interest rate then in effect, and, if determined, the interest rate which will become effective
on the next Interest Reset Date or for the next Interest Period (in the case of SIBOR Notes, Swap Rate Notes
or Variable Rate Notes) as a result of a determination made on the most recent Interest Determination Date
with respect to such Floating Rate Note. The Company will procure that, so long as any SIBOR Note, Swap
Rate Note or Variable Rate Note remains outstanding, there shall at all times be three Reference Banks (or
such other number as may be required). If any Reference Bank is unable or unwilling to continue to act as a
Reference Bank, the Company will appoint another bank to act in its place.

Interest rates on Floating Rate Notes will be determined by the Calculation Agent as follows:

Commercial Paper Rate Notes

Each Commercial Paper Rate Note will bear interest at the interest rate (calculated with reference to the
Commercial Paper Rate and the Spread and/or Spread Multiplier, if any) specified in the applicable Pricing
Supplement.

Unless otherwise indicated in the applicable Pricing Supplement, “Commercial Paper Rate” means,
with respect to any Commercial Paper Interest Determination Date, the Money Market Yield (calculated as
described below) of the rate on such date for commercial paper having the Index Maturity specified in the
applicable Pricing Supplement set forth in H.15(519) under the caption “Commercial Paper—Nonfinancial”.
In the event that such rate is not published prior to 3:00 p.m., New York City time, on the Calculation Date
pertaining to such Commercial Paper Interest Determination Date, then the Commercial Paper Rate shall be
the Money Market Yield of the rate on such Commercial Paper Interest Determination Date for commercial
paper having the Index Maturity specified in the applicable Pricing Supplement as published in H.15 Daily
Update under the heading “Commercial Paper/Nonfinancial”. If by 3:00 p.m., New York City time, on such
Calculation Date such rate is not yet published in either H.15(519) or H.15 Daily Update, the Commercial
Paper Rate for that Commercial Paper Interest Determination Date shall be calculated by the Calculation
Agent and shall be the Money Market Yield of the arithmetic mean of the offered rates, as of 11:00 a.m., New
York City time, on that Commercial Paper Interest Determination Date, of three leading dealers of commercial
paper in the City of New York selected by the Calculation Agent for commercial paper having the Index
Maturity specified in the applicable Pricing Supplement placed for an industrial issuer whose bond rating is
“Aa,” or the equivalent, from a nationally recognized rating agency; provided, however, that if the dealers
selected as aforesaid by the Calculation Agent are not quoting as mentioned in this sentence, the Commercial
Paper Rate will be the Commercial Paper Rate in effect on such Commercial Paper Interest Determination
Date. “Money Market Yield” shall be a yield (expressed as a percentage) calculated in accordance with the
following formula:

—— D x 360
Money Market Yield = 360 - (D x M) x 100

where “D” refers to the per annum rate for commercial paper quoted on a bank discount basis and expressed
as a decimal; and “M” refers to the actual number of days in the interest period for which interest is being
calculated.

Prime Rate Notes

Each Prime Rate Note will bear interest at the interest rate (calculated with reference to the Prime Rate
and the Spread and/or Spread Multiplier, if any) specified and in the applicable Pricing Supplement.
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Unless otherwise indicated in the applicable Pricing Supplement, “Prime Rate” means, with respect to
any Prime Rate Interest Determination Date, the rate set forth on such date in H.15(519) under the heading
“Bank prime loan”. In the event that such rate is not published prior to 3:00 p.m., New York City time, then
the Prime Rate will be the rate on such Prime Rate Interest Determination Date as published in H.15 Daily
Update, or such other recognized electronic source used for the purpose of displaying such rate, under the
heading “Bank Prime Loan”. In the event such rate is not published in either H.15(519) or H.15 Daily Update,
then the Prime Rate will be the arithmetic mean of the rates of interest publicly announced by three major
banks in the City of New York as such banks’ U.S. dollar prime rate or base lending rate as in effect for that
Prime Rate Interest Determination Date. If fewer than three such rates but more than one are provided for the
Prime Rate Interest Determination Date, the Prime Rate will be the arithmetic mean of the prime rates quoted
on the basis of the actual number of days in the year divided by 360 as of the close of business on such Prime
Rate Interest Determination Date by at least two of the three major money center banks in the City of New
York selected by the Calculation Agent from which quotations are requested. If fewer than two quotations are
provided, the Prime Rate shall be determined on the basis of the rates furnished in the City of New York by
the appropriate number of substitute banks or trust companies organized and doing business under the laws of
the United States, or any State thereof, in each case having total equity capital of at least U.S.$500,000,000
and being subject to supervision or examination by Federal or State authority, selected by the Calculation
Agent to provide such rate or rates, provided, however, that if the banks or trust companies selected as
aforesaid by the Calculation Agent are not quoting rates as set forth above, the “Prime Rate” in effect for such
Interest Reset Period will be the same as the Prime Rate for the immediate preceding Interest Reset Period (or,
if there was no such Interest Reset Period, the rate of interest payable on the Prime Rate Notes for which such
Prime Rate is being determined shall be the Initial Interest Rate).

CD Rate Notes

Each CD Rate Note will bear interest at the interest rate (calculated with reference to the CD Rate and
the Spread and/or Spread Multiplier, if any) specified in the applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pricing Supplement, “CD Rate” means, with respect to any
CD Rate Interest Determination Date, the rate on such date for negotiable certificates of deposit having the
Index Maturity specified in the applicable Pricing Supplement as published in H.15(519) under the heading
“CDs (Secondary Market)”. In the event that such rate is not published prior to 3:00 p.m., New York City
time, on the Calculation Date pertaining to such CD Rate Interest Determination Date, then the CD Rate
shall be the rate on such CD Rate Interest Determination Date for negotiable certificates of deposit having the
Index Maturity specified in the applicable Pricing Supplement as published in H.15 Daily Update under the
heading “CDs (Secondary Market)”. If by 3:00 p.m., New York City time, on such Calculation Date such rate
is not published in either H.15(519) or H.15 Daily Update, the CD Rate for that CD Interest Determination
Date shall be calculated by the Calculation Agent and shall be the arithmetic mean of the secondary market
offered rates, as of 10:00 a.m., New York City time, on that CD Rate Interest Determination Date, of three
leading nonbank dealers in negotiable U.S. dollar certificates of deposit in the City of New York selected by
the Calculation Agent, for negotiable U.S. dollar certificates of deposit of major United States money market
banks with a remaining maturity closest to the Index Maturity specified in the applicable Pricing Supplement
in a denomination of U.S.$5,000,000; provided, however, that if the dealers selected as aforesaid by the
Calculation Agent are not quoting as mentioned in this sentence, the CD Rate will be the CD Rate in effect on
such CD Rate Interest Determination Date.

Federal Funds Rate Notes

Each Federal Funds Rate Note will bear interest at the interest rate (calculated with reference to the
Federal Funds Rate and the Spread and/or Spread Multiplier, if any) specified in the applicable Pricing
Supplement.
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Unless otherwise indicated in the applicable Pricing Supplement “Federal Funds Rate” means, with
respect to any Federal Funds Interest Determination Date, the rate on such date for Federal Funds having the
Index Maturity specified in the applicable Pricing Supplement as published in H.15(519) under the heading
“EFFECT” as displayed on the Reuters Screen FEDFUNDS1 Page. In the event that such rate is not published
prior to 3:00 p.m., New York City time, on the Calculation Date pertaining to such Federal Funds Interest
Determination Date, then the Federal Funds Rate will be the rate on such Federal Funds Interest Determination
Date as published in H.15 Daily Update or such other recognized electronic source used for the purpose of
displaying such rate under the heading “Federal funds (effective)”. If by 3:00 p.m., New York City time, on
such Calculation Date such rate does not appear on Reuters Screen FEDFUNDS1 Page or is not published in
either H.15(519), H.15 Daily Update or such other recognized source, the Federal Funds Rate for that Federal
Funds Interest Determination Date shall be calculated by the Calculation Agent and shall be the arithmetic
mean of the rates, prior to 9:00 a.m., New York City time, on that Federal Funds Interest Determination Date,
for the last transaction in overnight U.S. dollar Federal Funds arranged by three leading brokers of Federal
Funds transactions in the City of New York selected by the Calculation Agent; provided, however, that if
the brokers selected as aforesaid by the Calculation Agent are not quoting as mentioned in this sentence, the
Federal Funds Rate will be the Federal Funds Rate in effect on such Federal Funds Interest Determination
Date.

LIBOR Notes

Each LIBOR Note will bear interest at the interest rate (calculated with reference to LIBOR and the
Spread and/or Spread Multiplier, if any) specified in the applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pricing Supplement, LIBOR will be determined by the
Calculation Agent in accordance with the following provisions:

(a)  With respect to any LIBOR Interest Determination Date, LIBOR will be determined on the
basis of the offered rate for deposits of not less than U.S.$1,000,000 having the Index Maturity
specified in the applicable Pricing Supplement, commencing on the second London Market
Day immediately following such LIBOR Interest Determination Date, which appears on (1) if
“LIBOR-LIBO” is specified in the applicable Pricing Supplement, the relevant screen page as
specified in the Pricing Supplement (or such other page as may replace such page on that service
for the purpose of displaying London interbank offered rates of major banks for deposits in U.S.
dollars) or (2) if “LIBOR” is specified in the applicable Pricing Supplement, the relevant screen
page as specified in the applicable Pricing Supplement (or such other page as may replace any
such page on that service for the purpose of displaying London interbank offered rates of major
banks for deposits in U.S. dollars) in each case as of 11:00 a.m., London time, on that LIBOR
Interest Determination Date. If no such offered rate appears, LIBOR for such LIBOR Interest
Determination Date will be determined as described in (b) below.

(b)  With respect to a LIBOR Interest Determination Date on which no rate appears on the relevant
screen page as specified in the applicable Pricing Supplement as described in (a) above, LIBOR
will be determined on the basis of the rates at approximately 11:00 a.m., London time, on
such LIBOR Interest Determination Date at which deposits in U.S. dollars having the Index
Maturity specified in the applicable Pricing Supplement are offered to prime banks in the
London interbank market by four major banks in the London interbank market selected by the
Calculation Agent and in a principal amount equal to an amount of not less than U.S.$1,000,000
that in the Calculation Agent’s judgment is representative for a single transaction in such market
at such time. The Calculation Agent will request the principal London office of each of such
banks to provide a quotation of its rate. If at least two such quotations are provided, LIBOR
for such LIBOR Interest Determination Date will be the arithmetic mean of such quotations as
determined by the Calculation Agent. If fewer than two quotations are provided, LIBOR for
such LIBOR Interest Determination Date will be the arithmetic mean of the rates quoted at
approximately 11:00 a.m., New York City time, on such LIBOR Interest Determination Date by
three major banks in the City of New York, selected by the Calculation Agent, for loans in U.S.
dollars to leading European banks having the specified Index Maturity and in a principal amount
equal to an amount of not less than U.S.$1,000,000 that in the Calculation Agent’s judgment
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is representative for a single transaction in such market at such time; provided, however, that
if fewer than three banks selected as aforesaid by the Calculation Agent are not quoting as
mentioned in this sentence, LIBOR will be the LIBOR in effect on such LIBOR Interest
Determination Date.

EURIBOR Notes

Each EURIBOR Note will bear interest at the interest rate (calculated with reference to EURIBOR and
the Spread and/or Spread Multiplier, if any) specified in the applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pricing Supplement, EURIBOR will be determined by the
Calculation Agent in accordance with the following provisions:

(a)

(b)

With respect to any EURIBOR Interest Determination Date, EURIBOR will be determined on
the basis of the offered rate for deposits of not less than the equivalent of U.S.$1,000,000 in
euros having the Index Maturity specified in the applicable Pricing Supplement, commencing on
the second London Market Day immediately following such EURIBOR Interest Determination
Date, which rate appears on the Reuters Screen EURIBORO1 Page (or such other page as may
replace any such page on that service for the purpose of displaying Euro-zone interbank offered
rates of major banks) as of 11:00 a.m., Brussels time, on that EURIBOR Interest Determination
Date. If no such offered rate appears, EURIBOR for such EURIBOR Interest Determination Date
will be determined as described in (b) below.

With respect to a EURIBOR Interest Determination Date on which no rate appears on the
Reuters Screen EURIBORO1 Page described in (a) above, EURIBOR will be determined on
the basis of the rates at approximately 11:00 a.m., Brussels time, on such EURIBOR Interest
Determination Date at which deposits in euros having the Index Maturity specified in the
applicable Pricing Supplement are offered to prime banks in the Euro-zone interbank market by
the four major banks in the Eurozone Interbank market selected by the Calculation Agent and in
a principal amount equal to an amount of not less than U.S.$1,000,000 that in the Calculation
Agent’s judgment is representative for a single transaction in such market at such time. The
Calculation Agent will request the principal Euro-zone office of each of such banks to provide a
quotation of its rate. If at least two such quotations are provided, EURIBOR for such EURIBOR
Interest Determination Date will be the arithmetic mean of such quotations as determined by the
Calculation Agent. If fewer than two quotations are provided, EURIBOR for such EURIBOR
Interest Determination Date will be the arithmetic mean of the rates quoted at approximately
11:00 a.m., Brussels time, on such EURIBOR Interest Determination Date, by four major banks
in the Euro-zone selected by the Calculation Agent, for loans in euros to leading European
banks having the specified Index Maturity and in a principal amount equal to an amount of not
less than U.S.$1,000,000 that in the Calculation Agent’s judgment is representative for a single
transaction in such market at such time, provided, however, that if fewer than four banks selected
as aforesaid by the Calculation Agent are quoting as mentioned in this sentence, EURIBOR will
be the EURIBOR in effect on such EURIBOR Interest Determination Date.

Treasury Rate Notes

Each Treasury Rate Note will bear interest at the interest rate (calculated with reference to the Treasury
Rate and the Spread and/or Spread Multiplier, if any) specified in the applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pricing Supplement, “Treasury Rate” means, with respect
to any Treasury Interest Determination Date, the rate for the most recent auction of direct obligations of the
United States (“Treasury Bills”) having the Index Maturity specified in the applicable Pricing Supplement
on the display on the Reuters Screen USAUCTION10 Page or Reuters Screen USAUCTIONI11 page under
the heading “INVEST RATE”. If not so published by 3:00 p.m., New York City time, on the Calculation
Date pertaining to such Treasury Interest Determination Date, the “Treasury Rate” means the auction rate
(expressed as a bond equivalent on the basis of a year of 365 or 366 days, as applicable, and applied on a
daily basis) for those Treasury Bills as announced by the United States Department of the Treasury. In the
event that the results of the auction of Treasury Bills having the Index Maturity specified in the applicable
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Pricing Supplement are not published or reported as provided above by 3:00 p.m., New York City time, then
the Treasury Rate will be the rate as published in H.15 Daily Update, or such other recognized electronic
source used for the purpose of displaying such rate, under the heading “U.S. Government Securities/Treasury
Bills/Auction high”. In the event that the results of the auction of the Treasury bills having the Index Maturity
specified in the applicable Pricing Supplement are not published or reported as provided above by 3:00 p.m.,
New York City time, on such Calculation Date, or if no such auction is held in a particular week, then the
Treasury Rate shall be calculated by the Calculation Agent and shall be a yield to maturity (expressed as a
bond equivalent on the basis of a year of 365 or 366 days, as applicable, and applied on a daily basis) of
the arithmetic mean of the secondary market bid rates as of approximately 3:30 p.m., New York City time,
on such Treasury Interest Determination Date, of three leading primary United States government securities
dealers selected by the Calculation Agent, for the issue of Treasury Bills with a remaining maturity closest to
the specified Index Maturity; provided, however, that if the dealers selected as aforesaid by the Calculation
Agent are not quoting as mentioned in this sentence, the Treasury Rate will be the Treasury Rate in effect on
such Treasury Interest Determination Date.

CMT Rate Notes

Each CMT Rate Note will bear interest at the interest rate (calculated with reference to the CMT Rate
and the Spread and/or Spread Multiplier, if any) specified in the applicable Pricing Supplement.

Unless otherwise indicated in an applicable Pricing Supplement, “CMT Rate” means, with respect to
any CMT Interest Determination Date, the rate displayed for the Index Maturity designated in such CMT
Rate Note as set forth in H.15(519) under the caption “Treasury constant maturities,” for the Designated
CMT Maturity Index (as defined below) for (i) if the Reuters Screen Page specified in the applicable Pricing
Supplement is Reuters Screen FRBCMT Page, the rate on such CMT Interest Determination Date and (ii)
if the Reuters Screen Page specified in the applicable Pricing Supplement is Reuters Screen FEDCMT
Page, the week or the month, as applicable, ended immediately preceding the week in which the related
CMT Interest Determination Date occurs. If such rate is no longer displayed on the relevant page, or if not
displayed by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate for such
CMT Interest Determination Date will be the rate for Treasury Securities at “constant maturity” for the
Designated CMT Maturity Index as published in the relevant H.15(519) under the caption “Treasury constant
maturities”. If such rate is no longer published, or if not published by 3:00 p.m., New York City time, on the
related Calculation Date, then the CMT Rate for such CMT Interest Determination Date will be rate for the
Designated CMT Maturity Index for the CMT Interest Determination Date with respect to the related CMT
Interest Reset Date as may then be published by either the Board of Governors of the Federal Reserve System
or the United States Department of the Treasury that the Calculation Agent determines to be comparable to the
rate which would otherwise have been published H.15(519). If such information is not provided by 3:00 p.m.,
New York City time, on the related Calculation Date, then the CMT Rate for the CMT Interest Determination
Date will be calculated by the Calculation Agent and will be a yield to maturity, based on the arithmetic mean
of the secondary market bid prices at approximately 3:30 p.m., New York City time, on the CMT Interest
Determination Date by three leading primary United States government securities dealers (each a “Reference
Dealer”) in the City of New York (which may include the Agents or their affiliates) selected by the Calculation
Agent (from five such Reference Dealers selected by the Calculation Agent after consultation with the
Company, and eliminating the highest quotation (or, in the event of equality, one of the highest) and the lowest
quotation (or, in the event of equality, one of the lowest)), for the most recently issued direct non-callable
fixed rate obligations of the United States (“Treasury Notes”) with an original maturity of approximately
the Designated CMT Maturity Index and remaining term to maturity of not less than such Designated CMT
Maturity Index minus one year. If the Calculation Agent cannot obtain three such Treasury Notes quotations,
the CMT Rate for such CMT Interest Determination Date will be calculated by the Calculation Agent and will
be a yield to maturity based on the arithmetic mean of the secondary market bid prices as of approximately
3:30 p.m., New York City time, on the CMT Interest Determination Date of three Reference Dealers in the
City of New York (from five such Reference Dealers selected by the Calculation Agent, after consultation with
the Company, and eliminating the highest quotation (or, in the event of equality, one of the highest) and the
lowest quotation (or, in the event of equality, one of the lowest)), for Treasury Notes with an original maturity
of the number of years that is the next highest to the Designated CMT Maturity Index and a remaining term
to maturity closest to the Designated CMT Maturity Index and in an amount of at least U.S.$100,000,000.
If three or four (and not five) of such Reference Dealers are quoting as described above, then the CMT Rate
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will be based on the arithmetic mean of the bid prices obtained and neither the highest nor the lowest of
such quotes will be eliminated: provided, however, that if fewer than three Reference Dealers selected by the
Calculation Agent are quoting as described herein, the CMT Rate for such Interest Reset Date will be the same
as the CMT Rate in effect on such CMT Interest Determination Date. If two Treasury Notes with an original
maturity have remaining terms to maturity equally close to the Designated CMT Maturity Index, the quotes for
the Treasury Note with the shorter remaining term to maturity will be used.

“Designated CMT Maturity Index” shall be the original period to maturity of the U.S. Treasury
securities (either 1, 2, 3, 5, 7, 10, 20 or 30 years) specified in an applicable Pricing Supplement with respect to
which the CMT Rate will be calculated. If no such maturity is specified in the applicable Pricing Supplement,
the Designated CMT Maturity Index shall be two years.

SIBOR Notes

Each SIBOR Note which is denominated in Singapore dollars will bear interest at the interest
rate (calculated with reference to SIBOR and the Spread and/or Spread Multiplier, if any) specified in the
applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pricing Supplement, SIBOR will be determined by the
Calculation Agent in accordance with the following provisions:

(a) at or about 11.00 a.m., Singapore time on the relevant SIBOR Interest Determination Date in
respect of each Interest Period, SIBOR for such Interest Period will be determined on the basis
of the offered rate for deposits in Singapore dollars for a period equal to the duration of such
Interest Period which appears on the Reuters Screen ABSIRFIX01 page under the caption “ABS
SIBOR FIX — SIBOR AND SWAP OFFER RATES — RATES AT 11.00 HRS SINGAPORE
TIME” and under the column headed “SGD SIBOR” (or such other Screen Page as may be
provided hereon) and as adjusted by the Spread (if any), being the offered rate for deposits in
Singapore dollars in each case as of 11.00 a.m., Singapore time, and as adjusted by the Spread
(if any), on that SIBOR Interest Determination Date for a period equal to the duration of such
Interest Period. If no such offered rate appears, SIBOR for such SIBOR Interest Determination
Date for such Interest Period will be determined as described in (b) below.

(b) (1) with respect to a SIBOR Interest Determination Date on which no rate appears on Reuters
Screen ABSIRFIXO01 (or such other replacement page thereof or if no rate appears on such
other Screen Page as may be provided hereon) or if Reuters Screen ABSIRFIXO01 (or such other
replacement page thereof or such other Screen Page as may be provided hereon) is unavailable
for any reason, the Calculation Agent will request the principal Singapore offices of each of the
Reference Banks to provide the Calculation Agent with the rate at which deposits in Singapore
dollars are offered by it at approximately 11.00 a.m., Singapore time on such SIBOR Interest
Determination Date to prime banks in the Singapore interbank market for a period equivalent
to the duration of such Interest Period commencing on such SIBOR Interest Payment Date in
an amount comparable to the aggregate principal amount of the relevant Floating Rate Notes.
The SIBOR for such Interest Period shall be the arithmetic mean (rounded up, if necessary, to
the nearest 1/16 per cent.) of such offered quotations and as adjusted by the Spread (if any),
as determined by the Calculation Agent, (ii) if on any SIBOR Interest Determination Date two
but not all the Reference Banks provide the Calculation Agent with such quotations, SIBOR for
the relevant Interest Period shall be determined in accordance with (b)(i) above on the basis of
the quotations of those Reference Banks providing such quotations. If on any SIBOR Interest
Determination Date one only or none of the Reference Banks provides the Calculation Agent
with such quotations, SIBOR for the relevant Interest Period shall be the rate per annum which
the Calculation Agent determines to be the arithmetic mean (rounded up, if necessary, to the
nearest 1/16 per cent.) of the rates quoted by the Reference Banks or those of them (being at least
two in number) to the Calculation Agent at or about 11.00 a.m., Singapore time on such SIBOR
Interest Determination Date as being their cost (including the cost occasioned by or attributable
to complying with reserves, liquidity, deposit or other requirements imposed on them by any
relevant authority or authorities) of funding, for the relevant Interest Period, an amount equal to
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the aggregate principal amount of the relevant Floating Rate Notes for such Interest Period by
whatever means they determine to be most appropriate and as adjusted by the Spread (if any) or
if on such SIBOR Interest Determination Date one only or none of the Reference Banks provides
the Calculation Agent with such quotation, the rate per annum which the Calculation Agent
determines to be the arithmetic mean (rounded up, if necessary, to the nearest 1/16 per cent.) of
the prime lending rates for Singapore dollars quoted by the Reference Banks at or about 11.00
a.m., Singapore time on such SIBOR Interest Determination Date and as adjusted by the Spread
(if any).

(¢)  “Reference Banks” means the institutions specified as such in the applicable Pricing Supplement
or, if none, three major banks selected by the Calculation Agent in the interbank market that is
most closely connected with SIBOR.

“Interest Commencement Date” means the Original Issue Date or such other date as may be specified as
the Interest Commencement Date in the applicable Pricing Supplement.

“Interest Period” means the period beginning on the Interest Commencement Date and ending on the
first Interest Payment Date and each successive period beginning on an Interest Payment Date and ending on
the next succeeding Interest Payment Date.

“Screen Page” means such page, section, caption, column or other part of a particular information
service (including, but not limited to, the Reuters Monitor Money Rates Service (“Reuters”)) as may be
specified hereon for the purpose of providing SIBOR, or such other page, section, caption, column or other
part as may replace it on that information service or on such other information service, in each case as may
be nominated by the person or organization providing or sponsoring the information appearing there for the
purpose of displaying rates or prices comparable to SIBOR.

Swap Rate Notes

Each Swap Rate Note which is denominated in Singapore dollars will bear interest at the interest rate
(calculated with reference to the Swap Rate and the Spread and/or Spread Multiplier, if any) specified in the
applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pricing Supplement, Swap Rate will be determined by the
Calculation Agent in accordance with the following provisions:

(a) at or about 11.00 a.m., London time on the relevant Swap Rate Interest Determination Date in
respect of each Interest Period, the Swap Rate for such Interest Period will be the rate which
appears on the Reuters Screen ABSFIX01 page under the caption “SGD SOR rates as of 11:00
hrs London Time” under the column headed “SGD SOR” (or such replacement page thereof
for the purpose of displaying the swap rates of leading reference banks) at or about 11.00 a.m.,
London time, on such Swap Rate Interest Determination Date and for a period equal to the
duration of such Interest Period and as adjusted by the Spread (if any);

(b) if on any Swap Rate Interest Determination Date, no such rate is quoted on Reuters Screen
ABSFIXO01 page (or such other replacement page as aforesaid) or Reuters Screen ABSFIX01
page (or such other replacement page as aforesaid) is unavailable for any reason, such
Calculation Agent will determine the Swap Rate for such Interest Period as being the rate (or,
if there is more than one rate which is published, the arithmetic average of those rates (rounded
up, if necessary, to the nearest 1/16 per cent.)) for a period equal to the duration of such Interest
Period published by a recognised industry body where such rate is widely used (after taking into
account the industry practice at that time), or by such other relevant authority as such Calculation
Agent may select; and
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(c) if on any Swap Rate Interest Determination Date such Calculation Agent is otherwise unable to
determine the Swap Rate under paragraphs (a) and (b) above, the Swap Rate shall be determined
by such Calculation Agent to be the rate per annum equal to the arithmetic mean (rounded up,
if necessary, to four decimal places) of the rates quoted by the Reference Banks or those of
them (being at least two in number) to such Calculation Agent at or about 11.00 a.m., Singapore
time on the first business day following such Swap Rate Interest Determination Date as being
their cost (including the cost occasioned by or attributable to complying with reserves, liquidity,
deposit or other requirements imposed on them by any relevant authority or authorities) of
funding, for the relevant Interest Period, an amount equal to the aggregate principal amount of
the relevant Floating Rate Notes for such Interest Period by whatever means they determine to
be most appropriate , or if on such day one only or none of the Reference Banks provides such
Calculation Agent with such quotation, the Swap Rate for the relevant Interest Period shall be the
rate per annum equal to the arithmetic mean (rounded up, if necessary, to four decimal places) of
the prime lending rates for Singapore dollars quoted by the Reference Banks at or about 11.00
a.m., Singapore time, on such Swap Rate Interest Determination Date and as adjusted by the
Spread (if any).

“Interest Commencement Date” means the Original Issue Date or such other date as may be specified as
the Interest Commencement Date in the applicable Pricing Supplement.

“Interest Period” means the period beginning on the Interest Commencement Date and ending on the
first Interest Payment Date and each successive period beginning on an Interest Payment Date and ending on
the next succeeding Interest Payment Date.

“Reference Banks” means the institutions specified as such in the applicable Pricing Supplement or,
if none, three major banks selected by the Calculation Agent in the interbank market that is most closely
connected with the Swap Rate.

“Screen Page” means such page, section, caption, column or other part of a particular information
service (including, but not limited to, the Reuters Monitor Money Rates Service (“Reuters”)) as may be
specified hereon for the purpose of providing the Swap Rate, or such other page, section, caption, column or
other part as may replace it on that information service or on such other information service, in each case as
may be nominated by the person or organization providing or sponsoring the information appearing there for
the purpose of displaying rates or prices comparable to the Swap Rate.

Variable Rate Notes

Each Variable Rate Note which is denominated in Singapore dollars will bear interest at a variable rate
determined below.

Unless otherwise indicated in the applicable Pricing Supplement, “Agreed Yield” means the interest
payable in respect of a Variable Rate Note on the first day of an Interest Period relating to that Variable Rate
Note and “Rate of Interest” means the rate of interest payable in respect of a Variable Rate Note on the last
day of an Interest Period relating to that Variable Rate Note. The Agreed Yield or, as the case may be, the
Rate of Interest payable from time to time in respect of each Variable Rate Note shall be determined by the
Calculation Agent in accordance with the following provisions:

(a) Not earlier than 9 a.m., Singapore time, on the ninth Business Day nor later than 3 p.m.,
Singapore time, on the third Business Day prior to the commencement of each Interest Period,
the Company and the Relevant Dealer (as defined below) shall endeavor to agree on (i) whether
interest in respect of such Variable Rate Note is to be paid on the first day or the last day of
such Interest Period; (ii) if interest in respect of such Variable Rate Note is agreed between the
Company and the Relevant Dealer to be paid on the first day of such Interest Period, an Agreed
Yield in respect of such Variable Rate Note for such Interest Period (and, in the event of the
Company and the Relevant Dealer so agreeing on such Agreed Yield, the interest payable for
such Variable Rate Note for such Interest Period shall be zero); and (iii) if interest in respect
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of such Variable Rate Note is agreed between the Company and the Relevant Dealer to be paid
on the last day of such Interest Period, a Rate of Interest in respect of such Variable Rate Note
for such Interest Period (an “Agreed Rate”) and, in the event of the Company and the Relevant
Dealer so agreeing on an Agreed Rate, such Agreed Rate shall be the Rate of Interest for such
Variable Rate Note for such Interest Period.

(b) If the Company and the Relevant Dealer shall not have agreed either an Agreed Yield or an
Agreed Rate in respect of such Variable Rate Note for such Interest Period by 3 p.m., Singapore
time, on the third Business Day prior to the commencement of such Interest Period, or if there
shall be no Relevant Dealer during the period of agreement referred to in (a) above, the Rate of
Interest for such Variable Rate Note for such Interest Period shall automatically be the rate per
annum equal to the Fall Back Rate (as defined below) for such Interest Period.

For the purposes of paragraphs (a) and (b) above, the Rate of Interest for each Interest Period for which
there is neither an Agreed Yield nor Agreed Rate in respect of any Variable Rate Note or no Relevant Dealer
in respect of the Variable Rate Note(s) shall be the rate (the “Fall Back Rate”) determined by reference to a
Benchmark as stated in the applicable Pricing Supplement of such Variable Rate Note(s), being (in the case
of Variable Rate Notes which are denominated in Singapore dollars) SIBOR (in which case such Variable
Rate Note(s) will be SIBOR Note(s)) or Swap Rate (in which case such Variable Rate Note(s) will be Swap
Rate Note(s)) or (in any other case or in the case of Variable Rate Notes which are denominated in a currency
other than Singapore dollars) such other Benchmark as is set out in the applicable Pricing Supplement of such
Variable Rate Note(s). Such rate may be adjusted by adding or subtracting the Spread (if any) stated in the
applicable Pricing Supplement. The Fall Back Rate payable from time to time in respect of each Variable Rate
Note will be determined by the Calculation Bank in accordance with the provisions of the rate of interest for
SIBOR Notes or Swap Rate Notes (mutatis mutandis) and references therein to “SIBOR” or, as the case may
be, “Swap Rate” shall mean “Fall Back Rate”.

As soon as possible after the Agreed Yield or, as the case may be, the Agreed Rate in respect of any
Variable Rate Note is determined but not later than 10.30 a.m., Singapore time, on the next following Business
Day, the Company will (1) notify the relevant Paying Agent and the Calculation Agent of the Agreed Yield
or, as the case may be, the Agreed Rate for such relevant Variable Rate Note for such Interest Period; and (2)
cause such Agreed Yield or, as the case may be, Agreed Rate for such Variable Rate Note to be notified by the
relevant Paying Agent to the relevant Holder at its request.

If interest is payable in respect of a Variable Rate Note on the first day of an Interest Period relating
to such Variable Rate Note, the Company will pay the Agreed Yield applicable to such Variable Rate Note
for such Interest Period on the first day of such Interest Period. If interest is payable in respect of a Variable
Rate Note on the last day of an Interest Period relating to such Variable Rate Note, the Company will pay the
interest payable for such Variable Rate Note for such Interest Period on the last day of such Interest Period.

“Benchmark™ means the rate specified as such in the applicable Pricing Supplement.

“Interest Commencement Date” means the Original Issue Date or such other date as may be specified as
the Interest Commencement Date in the applicable Pricing Supplement.

“Interest Period” means the period beginning on the Interest Commencement Date and ending on the
first Interest Payment Date and each successive period beginning on an Interest Payment Date and ending on

the next succeeding Interest Payment Date.

“Relevant Dealer” means the Dealer party to the Program Agreement with whom the Company has
concluded an agreement for the issue of such Variable Rate Note pursuant to the Program Agreement.
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Indexed Notes

Notes may be issued, from time to time, with the principal amount payable on any principal payment
date, or the amount of interest payable on any interest payment date, to be determined by reference to the
value of one or more currency exchange rates, commodity prices, equity indices or other factors (“Indexed
Notes”). Holders of such Notes may receive a principal amount on any principal payment date, or a payment
of interest on any interest payment date, that is greater than or less than the amount of principal or interest that
would otherwise be payable on such dates, depending upon the value on such dates of the applicable currency,
commodity, equity index or other factor. Additional information as to the methods for determining the amount
of principal or interest payable on any date, the currencies, commodities, equity indices or other factors to
which the amount payable on such date is linked and certain additional tax considerations will be set forth in
the applicable Pricing Supplement.

Amortizing Notes

Amortizing Notes are Fixed Rate Notes for which payments combining principal and interest are made
in installments over the life of the Note (“Amortizing Notes”). Unless otherwise specified in the applicable
Pricing Supplement, interest on each Amortizing Note will be computed on the basis of a 360-day year of
twelve 30-day months. Payments with respect to Amortizing Notes will be applied first to interest due
and payable thereon and then to the reduction of the unpaid principal amount thereof. Further information
concerning additional terms and conditions of any issue of Amortizing Notes, as well as the tax consequences
of that issue, will be provided in the applicable Pricing Supplement. A table setting forth repayment
information in respect of each Amortizing Note will be included in the applicable Pricing Supplement and set
forth on such Notes.

Optional Redemption

Except for Variable Rate Notes that are governed by Singapore law and unless otherwise specified in
the applicable Pricing Supplement, the Issuer may, at its option at any time, redeem the Notes of a series
prior to its Stated Maturity, in whole or in part, at an amount equal to the greater of (i) their Redemption Price
and (i1) the Make Whole Amount (which is the amount determined by discounting the principal amount of
the Notes plus all required remaining scheduled interest payments due on such Notes at a rate equal to (a)
the yield of United States Treasury Notes of the same maturity plus (b) a spread specified in the applicable
Pricing Supplement), in each case together with accrued but unpaid interest to (but excluding) the date of
redemption. For the avoidance of doubt, the aforementioned reference to “United States Treasury Notes of
the same maturity” refers to United States Treasury Notes having a maturity equal or most nearly equal to the
period from the date of redemption to the Stated Maturity of such Notes. (Indenture § 1109)

With respect to Variable Rate Notes that are governed by Singapore law, unless otherwise provided
in the Pricing Supplement, the Issuer shall have the option to purchase all or any of the Variable Rate Notes
at their Redemption Price on any date on which interest is due to be paid on such Notes and the Holders
shall be bound to sell such Notes to the Issuer accordingly. To exercise such option, the Issuer shall give
irrevocable notice to the Holders of such Notes within the Issuer’s Purchase Option Period specified in the
Pricing Supplement attached hereto.

Repayment at Holders’ Option, Repurchase

Procedures, if any, relating to repayment of Notes at the option of the Holder thereof will be described
in the applicable Pricing Supplement (Indenture § 301(g)).

The Company may purchase Notes at any price in the open market or otherwise. Notes so purchased by
the Company may be held, resold or surrendered to the Trustee for cancellation.
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Optional Tax Redemption

Unless otherwise provided in the applicable Pricing Supplement for Notes denominated in currencies
other than Singapore dollars, if at any time the Company shall determine that as a result of a change in or
amendment to the laws of the Relevant Taxing Jurisdiction affecting taxation, or any change in an application
or interpretation of such laws, which change, amendment, application or interpretation becomes effective on
or after the Original Issue Date of a series of Notes or such other date specified in the applicable Pricing
Supplement (the “Relevant Date”) (1) in making any payment under the Indenture the Company would be
required to pay additional amounts with respect thereto as a result of any taxes, levies, imposts or other
governmental charges imposed (whether by way of withholding or deduction or otherwise) by or for the
account of any Relevant Taxing Jurisdiction, or (2) as a result of any action taken by any taxing authority of,
or any action brought in a court of competent jurisdiction in, any Relevant Taxing Jurisdiction (whether or
not such action was taken or brought with respect to the Company), which action is taken or brought on or
after the Relevant Date, there is a substantial probability that the circumstances described in clause (1) would
exist, Notes may be redeemable as a whole at the option of the Company upon not less than 30 and not more
than 60 days’ notice given as provided in an Indenture at any time, at a Redemption Price equal to 100.0% of
the principal amount thereof, together with any accrued interest to the date fixed for redemption (except in
the case of Original Issue Discount Notes which may be redeemed at the Redemption Price specified in the
applicable Pricing Supplement).

Prior to the publication of any notice of redemption, the Company is required to deliver to the Trustee
(a) an opinion of independent tax counsel of recognized standing in the relevant jurisdiction or a copy of any
judicial decision or regulatory determination or ruling, in each case to the effect that the Company would be
required to pay Additional Amounts on the next payment in respect of such Notes as a result of a change,
amendment, application or interpretation described above and (b) an Officer’s Certificate to the effect that, in
the judgment of the Company, such obligation cannot be avoided by the Company taking reasonable measures
available to it (Indenture § 1108).

The ability of a Successor Entity (as defined below) to exercise the rights of the Company under this
provision is described under “—Consolidation, Merger and Sale of Assets”.

Modification and Amendment

Modification and amendments of an Indenture may be made by the Company and the Trustee without
the consent of the Holders in certain instances or with the Act of Holders of not less than a majority in
the principal amount of the Notes of each outstanding series affected by such modification or amendment,
provided that no such modification or amendment may, without the consent of the holder of each such
Note affected thereby, among other things: (a) change the Stated Maturity of principal of or any installment
of principal of or interest, if any, on, or any sinking fund payment under, any such Note; (b) reduce the
principal amount of, or any interest on, any such Note or any premium payable upon the redemption
thereof or the amount of the principal of an Original Issue Discount Note that would be due and payable
upon the acceleration of the maturity thereof or any sinking fund payment with respect thereto; (c) change
the currency of payment of principal of, premium, if any, or interest, if any, on any such Note; (d) impair
the right to institute suit for the enforcement of any such payment on any such Note; (e) reduce the above-
stated percentage of holders of Notes of any series necessary to modify or amend the Indenture; (f) reduce the
percentage of principal amount of outstanding Notes of any series necessary to waive any past default to less
than a majority; (g) modify the foregoing requirements; or (h) change in any manner adverse to the interests of
the holders of outstanding Notes issued under the Indenture the terms and provisions of the covenant described
under “—Consolidation, Merger and Sale of Assets” (Indenture § 902).

Subject to the foregoing, the Indenture may be amended by the Company and the Trustee, without
the consent of the Holder of any Note, for, inter alia, the purpose of curing any ambiguity or to correct or
supplement any provision contained therein which may be inconsistent with any other provision contained
therein, provided such action shall not adversely affect the interests of the Holders of any series of Notes in
any material respect (Indenture § 901(j)).
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Negative Pledge

So long as any Notes, Receipts or Coupons are outstanding, the Company will not, and will not
permit any of its Principal Subsidiaries to, create or permit to exist any Lien on any property or assets of the
Company or any of its Principal Subsidiaries to secure any Capital Markets Indebtedness, or any guarantee
or indemnity in respect of Capital Market Indebtedness, without also at the same time or prior thereto (a)
securing its indebtedness under the Indenture so that the Notes, Receipts or Coupons then outstanding are
secured equally and ratably with such Capital Markets Indebtedness or (b) providing the Notes that are
outstanding with the benefit of other security as approved by the Holders of a majority in principal amount of
each series of Notes that are outstanding, provided, however, that the foregoing restrictions shall not apply to:

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

(i)  Liens created in connection with a substitution of property or assets (or a substitution of property
or assets which itself was previously so substituted) pursuant to the terms of any agreement
or arrangement pursuant to which any Lien referred to in the preceding clause (i), above was
created;

(i)  Liens incurred by a Non-Recourse Subsidiary to secure Non-Recourse Indebtedness; or

(iv) Liens securing indebtedness refunding indebtedness secured by any Lien referred to in
either clause (i) or (ii) above; provided that the principal amount of such indebtedness is not
increased, the maturity of such indebtedness is not extended beyond the original maturity of the
indebtedness so secured and the Lien is limited to the property or asset originally subject thereto
and any improvements thereon.

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

“Lien” means any mortgage, charge, pledge, lien or other form of encumbrance or security interest.
“Non-Recourse Indebtedness” means indebtedness to finance the ownership, acquisition, construction,
creation, development and/or operation of property (the “Relevant Property”) to be used by a Non-Recourse
Subsidiary and incurred by such Non-Recourse Subsidiary within 90 days after its purchase of such Relevant
Property; provided, that such indebtedness has no recourse whatsoever to the Company or any Principal
Subsidiary for the repayment of or payment of all or any portion of such indebtedness, and has no recourse
whatsoever other than:

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

(b) recourse to another Person (other than the Company or any Principal Subsidiary) who has
guaranteed or provided other security in respect of such indebtedness.

“Non-Recourse Subsidiary” means a Subsidiary of the Company that (1) has not acquired or received
any cash, property or other assets from the Company or any other Subsidiary of the Company, other than
Permitted Company Contributions and (2) has no indebtedness other than Non-Recourse Indebtedness.

“Permitted Company Contributions” means funding (in the form of cash, equity, debt or a combination
of each), which together with all other Permitted Company Contributions made from time to time by
the Company to its Non-Recourse Subsidiaries, does not exceed in the aggregate 15.0% of the Company’s
total consolidated net assets calculated by reference to the then latest audited consolidated accounts of the
Company.
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“Person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

“Principal Subsidiary” means any Subsidiary of the Company (1) whose total net assets or total net
profits (after deducting all charges except taxation and excluding extraordinary items) (or, where the
Subsidiary in question itself has subsidiaries, calculated on a consolidated basis) represent not less than
15.0% of the Company’s total consolidated net assets or the Company’s total consolidated net profits (after
deducting all charges except taxation and excluding extraordinary items), all as calculated by reference to
the then latest audited accounts of each Subsidiary and its subsidiaries and the Company’s then latest audited
consolidated accounts; or (2) to which is transferred the whole or substantially the whole of the assets and
undertaking of a Subsidiary which immediately prior to such transfer was a Principal Subsidiary; provided,
that (x) in the case of a Subsidiary of the Company acquired after the end of the financial period to which the
then latest relevant audited accounts relate, the reference to the then latest audited accounts for the purposes
of the calculations above shall, until audited accounts for the financial period in which the acquisition is
made are published, be deemed to be a reference to the accounts adjusted to consolidate the latest audited
accounts of the Subsidiary in the accounts, (y) if, in the case of a Subsidiary of the Company which itself has
one or more Subsidiaries, no consolidated accounts are prepared and audited, its consolidated net assets and
consolidated total net operating profits shall be determined on the basis of pro forma consolidated accounts of
the relevant Subsidiary and its Subsidiaries prepared for this purpose by its auditors; and (z) if the accounts
of a Subsidiary of the Company (not being a Subsidiary referred to in (x) above) are not consolidated with
those of the Company, then the determination of whether or not the Subsidiary of the Company is a Principal
Subsidiary shall, if the Company requires, be based on a pro forma consolidation of its accounts (consolidated,
if appropriate) with the consolidated accounts of the Company and its Subsidiaries. A report by the Company’s
independent public accountants or auditors that, in their opinion, a Subsidiary is or is not a Principal
Subsidiary shall, in the absence of manifest error, be conclusive and binding on the Company, the Trustee and
the Holders.

“Subsidiary” means in relation to any Person and at any particular time, any form of entity (legal or
not) of which more than 50.0% of the issued share capital (or its equivalent) is then beneficially owned by
such Person and/or one or more of its Subsidiaries.

Consolidation, Merger and Sale of Assets

The Company may consolidate with or merge or amalgamate into, in each case, where the Company is
not the surviving or resulting entity, or convey, transfer or sell, assign, or lease, in one transaction or a series
of transactions, directly or indirectly, all or substantially all its assets to, or declare itself a trustee of all or
substantially all of its assets for, any Person (a “Transfer Event”), but only so long as:

(a)  the resulting, surviving or transferee Person (the “Successor Entity” and where the Company
has declared itself a trustee as provided above, references to the Successor Entity below shall
mean the Company acting in its capacity as such trustee) shall be a Person validly organized
and existing under the laws of a Qualified Jurisdiction and the Successor Entity shall expressly
assume by an indenture supplemental thereto, executed and delivered to the Trustee, in form
satisfactory to the Trustee, all the obligations of the Company under the Notes and the Indenture;

(b)  the Successor Entity shall expressly agree by an indenture supplemental to the Indenture,
executed and delivered to the Trustee, in form satisfactory to the Trustee, that all payments
pursuant to the Notes and Coupons in respect of principal of and interest on Notes and Coupons
shall be made without deduction or withholding for any and all present and future taxes, levies,
imposts or other governmental charges whatsoever imposed, assessed, levied or collected by or
for the account of the jurisdiction of organization or formation of such Successor Entity, or any
political subdivision or taxing authority thereof or therein, unless such deduction or withholding
of any such taxes, levies, imposts or other governmental charges shall at any time be required by
the Relevant Taxing Jurisdiction, in which case, the Successor Entity shall pay such additional
amounts in respect of any such principal, premium, interest or sinking fund payment (the
“Successor Additional Amounts”) as may be necessary in order that the net amounts paid to
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the Holders of such Notes or to the Trustee, as the case may be, pursuant to the Indenture and
such Notes after such deduction or withholding shall equal the respective amounts of principal,
premium, interest, or sinking fund payment as specified in such Notes, to which the Holders
thereof or the Trustee would be entitled if no such deduction or withholding had been made,
and provided that the Successor Entity shall not have the right to redeem the Notes pursuant
to the provisions described under “—Optional Tax Redemption” in respect of such Successor
Additional Amounts unless (A) the obligation to pay such Successor Additional Amounts arises
as a result of any change in, or amendment to, the laws or regulations of the Relevant Taxing
Jurisdiction (as such term relates to jurisdiction of organization or formation, or any political
subdivision or taxing authority thereof or therein, of the Successor Entity), or any change in
the general application or official interpretation of such laws or regulations, which change or
amendment is proposed and becomes effective after the date such Successor Entity assumes
the obligations of the Company under the Indenture and the Notes, (B) such obligation to pay
Successor Additional Amounts cannot be avoided by such Successor Entity taking reasonable
measures available to it and (C) all other requirements contained in the Indenture related to the
redemption of the Notes shall have been satisfied; provided, that, notwithstanding the foregoing,
in the case of Notes and Coupons denominated in Singapore dollars, the Successor Entity shall
not be required to expressly agree to the matters in this subclause (b) if either (1) such Notes
and Coupons assumed by the Successor Entity or issued by the Successor Entity in exchange,
substitution or otherwise for such Notes and Coupons denominated in Singapore dollars shall
immediately following the consummation of such Transfer Event qualify as “qualifying debt
securities” (as defined in “Certain Tax Consideration—Singapore Taxation”) or (2) immediately
following the consummation of such Transfer Event, the Holders shall continue to receive
payments on such Notes and Coupons denominated in Singapore dollars in amounts equal to or
greater than the amounts immediately prior to the consummation of such Transfer Event;

immediately after giving pro forma effect to such Transfer Event (and treating any indebtedness
which becomes an obligation of the Successor Entity or any subsidiary of the Successor Entity
as a result of such Transfer Event as having been incurred by such Successor Entity or such
subsidiary of the Successor Entity at the time of such transaction), no Event of Default with
respect to any of the Notes shall have occurred and be continuing;

at the time of such Transfer Event, the Company shall have taken all reasonable measures to
ensure that the Successor Entity would, immediately following the consummation of such
Transfer Event, possess all material licenses, permits and approvals required to conduct
the business of owning and operating the Company’s power transmission and distribution
network(s), and the Company shall have no reason to believe that such Successor Entity shall not
be able to conduct such business(es) following the consummation of such Transfer Event;

the Company shall have delivered to the Trustee written reports from each of the Rating
Agencies that (i) the ratings assigned by such Rating Agency to any of the Notes will not be
lowered as a result of the Transfer Event and (ii) the rating of the Successor Entity would not be
lower than the rating of the Company as a result of the Transfer Event; and

the Company shall have delivered to the Trustee an Officers’ Certificate and an Opinion of
Counsel, each stating that such Transfer Event and such supplemental indenture (if any) comply
with the Indenture.

Except as provided above, the Company may not consolidate with or merge or amalgamate into, in each
case, where the Company is not the surviving or resulting entity, or convey, transfer or sell, assign, or lease, in
one transaction or a series of transactions, directly or indirectly, all or substantially all its assets to, or declare
itself a trustee of all or substantially all of its assets for, any Person. The Successor Entity will be the successor
to the Company and shall succeed to, and be substituted for, and may exercise every right and power of, the
Company under the Indenture, and the predecessor company, except in the case of a lease, shall be released
from the obligation to pay the principal of and interest on the Notes (Indenture § 802).
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“Qualified Jurisdiction” means the Republic of Singapore, the British Virgin Islands, Canada, the
Cayman Islands, a member country of the European Union, Switzerland or the United States.

“Rating Agency” means Standard & Poor’s Singapore Pte Ltd and Moody’s Investors Service, Inc. or
if Standard & Poor’s Singapore Pte Ltd or Moody’s Investors Service, Inc. or both shall not make a rating on
the Notes of the Company publicly available, a nationally recognized statistical rating agency or agencies, as
the case may be, selected by the Company (as certified by a resolution of the Board of Directors) which shall
be substituted for Standard & Poor’s Singapore Pte Ltd or Moody’s Investors Service, Inc, or both, as the case
may be.

Defeasance and Discharge

The Indenture provides that the Company, at its option, (a) will be discharged from any and all
obligations in respect of the Notes issued thereunder (except for certain obligations to register the transfer
of or exchange Notes, replace stolen, lost or mutilated Notes, and maintain paying agents and to hold certain
moneys in trust for payment) or (b) need not comply with certain provisions of the Indenture if, in each case,
the Company irrevocably deposits with the Trustee under the Indenture, in trust for the purpose of making
the following payments for the benefit of Holders of Notes and Coupons: (1) an amount (in such currency
in which such Notes and any Coupons then specified as payable at the Stated Maturity) or (2) Government
Obligations applicable to such Notes and Coupons (determined on the basis of the currency in which such
Notes and Coupons are then specified as payable at the Stated Maturity), which through the scheduled
payment of principal and interest in respect thereof will provide not later than one day before the due date of
any payment of principal of (and premium, if any) and interest, if any, on such Notes and any Coupons, money
in an amount sufficient, in the opinion of an internationally recognized accounting firm that is independent to
the Company, to pay all the principal (including sinking fund payments) of and premium and interest on such
Notes on the dates such principal, premium and interest is due in accordance with the terms of such Notes. In
the case of a discharge described in clause (a) above, the Company is required to deliver to the Trustee under
the Indenture prior to such discharge either (X) an Opinion of Counsel to the effect that beneficial owners of
Notes will not recognize income, gain or loss for U.S. federal or Singapore income tax purposes as a result of
such deposit and related defeasance and will be subject to U.S. federal and Singapore, to the extent applicable,
income tax on the same amount, in the same manner and at the same times as would have been the case if
such deposits and related defeasance had not been exercised; provided, however, that such Opinion of Counsel
with respect to U.S. federal income taxes will be based on a change in applicable U.S. federal income tax
law or (Y) a ruling to such effect received from or published by the United States Internal Revenue Service
or the Inland Revenue Authority of Singapore, as applicable, (Indenture § 1401). In the case of a discharge
described in clause (b) above, the Company is required to deliver to the Trustee under the Indenture prior to
such discharge an Opinion of Counsel to the effect that such beneficial owners of Notes will not recognise
income, gain or loss for U.S. federal or Singapore income tax purposes as a result of such deposit and related
defeasance and will be subject to U.S. federal and Singapore, to the extent applicable, income tax on the same
amount, in the same manner and at the same times as would have been the case if such deposits and related
defeasance had not been exercised.

Governing Law

Notes will be governed by, and construed in accordance with, the laws of the Republic of Singapore or
the laws of the State of New York, as specified in the applicable Pricing Supplement.

Concerning the Trustee

The Bank of New York Mellon is the Trustee under the Indenture. The Company maintains an account
and conducts other banking transactions with the Trustee in the ordinary course of its business.

Consent to Service of Process

The Indenture provides that the Company will irrevocably designate and appoint CT Corporation
System, located at 111 Eighth Avenue, New York, New York 10011, as its authorized agent for service of
process in any legal action or proceeding arising out of or relating to the Indenture or Notes governed by the
laws of the State of New York issued thereunder brought in any federal or state court in the City of New York
or brought under federal or state securities laws or brought by the Trustee (whether in its individual capacity
or in its capacity as the Trustee) and, in each case, will irrevocably submit to the non-exclusive jurisdiction of
such courts in any such suit or proceeding (Indenture § 114).
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FORM OF THE NOTES

The Notes of each series will be in bearer or in registered form as specified in the relevant Pricing
Supplement.

Unless otherwise provided with respect to a particular series of Registered Notes, Registered Notes
of each series sold outside the United States in reliance on Regulation S will be represented by interests
in a global unrestricted Registered Note, without coupons (a “Regulation S Global Note), which may be
deposited with CDP, or a common depositary for, and registered in the name of a nominee of, Euroclear
and Clearstream, or with a custodian for, and registered in the name of a nominee of, DTC, for the accounts
of Euroclear and Clearstream. With respect to all offers or sales by a Dealer of an unsold allotment or
subscription and in any case prior to expiry of the period that ends 40 days after the later of the date of issue
and distribution of each series of Notes, as certified by the relevant Dealer, in the case of a non-syndicated
issue, or the Lead Manager, in the case of a syndicated issue (the “Distribution Compliance Period”),
beneficial interests in a Regulation S Global Note may not be offered or sold to, or for the account or benefit
of, a U.S. person (unless pursuant to the Securities Act or an exemption therefrom) and may be held only
through CDP, Euroclear, Clearstream and DTC, for the accounts of Euroclear and Clearstream, as the case
may be. Regulation S Global Notes will be exchangeable for Definitive Registered Notes only in limited
circumstances as more fully described in “Annex B—Global Clearance and Settlement”.

Registered Notes of each series may only be offered and sold in the United States or to U.S. persons in
private transactions: (i) to QIBs or (ii) to institutional “accredited investors” (as defined in Regulation D) who
agree to purchase the Notes for their own account and not with a view to the distribution thereof. Registered
Notes of each series sold in private transactions to QIBs pursuant to Rule 144A will be represented by a
restricted permanent global note in registered form, without interest coupons (a “Restricted Global Note” and,
together with a Regulation S Global Note, “Registered Global Notes™), deposited with a custodian for, and
registered in the name of a nominee of, DTC.

Registered Notes of each series sold to Institutional Accredited Investors will be in definitive form,
registered in the name of the holder thereof. Definitive Registered Notes will, at the request of the holder
(except to the extent otherwise indicated in the applicable Pricing Supplement), be issued in exchange for
interests in a Registered Global Note upon compliance with the procedures for exchange as described in the
Indenture.

Each series of Bearer Notes may be represented either by a temporary global note (a “Temporary
Global Note”) or a permanent global note (a “Permanent Global Note”) that will be deposited on the issue
date thereof with CDP or a common depositary on behalf of Euroclear and Clearstream or any other agreed
clearance system compatible with Euroclear and Clearstream. Bearer Notes issued in compliance with TEFRA
D must be initially issued in the form of a Temporary Global Note. Beneficial interests in a Temporary Global
Note will be exchangeable for interests in a Permanent Global Note in accordance with the terms thereof. Each
Permanent Global Note may be exchanged for Definitive Bearer Notes only in the limited circumstances as
described therein.

While any Bearer Note issued under TEFRA D is represented by a Temporary Global Note, payments
of principal and interest (if any) due prior to 40 days after the Issue Date (the “Exchange Date”) will be
made against presentation of the Temporary Global Note only to the extent that certification (in a form to
be provided) to the effect that the beneficial owner of such Note is not a U.S. person or a person who has
purchased for resale to any U.S. person or to a person within the United States, as required by TEFRA D, has
been received by Euroclear, Clearstream and/or CDP and/or any other such depositary, as applicable and such
clearing agent or depositary, as the case may be, has given a like certification (based on the certifications it has
received) to the Trustee.
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From the Exchange Date, interests in such Temporary Global Note will be exchangeable (free of
charge) upon a request as described therein either for interests in a Permanent Global Note without Receipts,
interest Coupons or Talons or for Definitive Bearer Notes with, where applicable, Receipts, interest Coupons
or Talons attached (as indicated in the applicable Pricing Supplement and subject, in the case of Definitive
Bearer Notes, to such notice period as is specified in the applicable Pricing Supplement) in each case against
certification of beneficial ownership as described in the immediately preceding paragraph unless such
certification has already been given. The holder of a Temporary Global Note will not be entitled to collect any
payment of interest or principal due on or after the Exchange Date unless exchange is improperly refused after
such holder duly makes an exchange request.

The following legend will appear on all Bearer Global Notes, Definitive Bearer Notes, receipts, interest
coupons and talons (or in the book or record where the Bearer Notes are held in book-entry form):

“Any United States person who holds this obligation will be subject to limitations under the United
States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal
Revenue Code.”

Sections 165(j) and 1287(a) of the Internal Revenue Code, provide that U.S. beneficial owners, with
certain exceptions, will not be entitled to deduct any loss on Bearer Notes, Receipts, interest Coupons or
Talons and will not be entitled to capital gains treatment of any gain on any sale, disposition, redemption or
payment of principal in respect of Bearer Notes, Receipts, interest Coupons or Talons.

Bearer Notes shall be assigned a Common Code and a relevant ISIN (as applicable). Registered Notes
will be assigned (as applicable) a Common Code, ISIN and CUSIP number. If a further series of Notes
is issued the Trustee shall arrange that the Notes of such series shall be assigned (as applicable) a CUSIP
number, Common Code and a relevant ISIN that are different from the CUSIP number, Common Code and
relevant ISIN, as the case may be, assigned to Notes of any other series until the end of the Distribution
Compliance Period and, for Bearer Notes issued under TEFRA D, until (x) exchange of interests in a
Temporary Global Note for interests in a Permanent Global Note or for definitive Notes and (y) certification
of non-U.S. beneficial ownership in accordance with TEFRA D. At the end of the Distribution Compliance
Period, the CUSIP number, Common Code and relevant ISIN, as the case may be, thereafter applicable to the
Notes of the relevant series will be notified by the Trustee to the relevant Dealers.

All Notes will be issued pursuant to the Indenture or the Supplemental Trust Deed.
No beneficial owner of an interest in a Registered Global Note will be able to exchange or transfer that

interest, except in accordance with the applicable procedures of DTC, Euroclear, Clearstream and/or CDP, in
each case, to the extent applicable.
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CERTAIN TAX CONSIDERATIONS

The following summary of certain Singapore and U.S. federal income tax consequences, as well as European
tax considerations, of the purchase, ownership and disposition of the Notes is based upon laws, regulations,
rulings and decisions now in effect, all of which are subject to change (possibly with retroactive effect). The
summary is not to be regarded as advice on the tax position of any holder of the Notes or of any person
acquiring, selling or otherwise dealing with the Notes or on any tax implications arising from the acquisition,
sale or other dealings in respect of the Notes. The summary does not purport to be a comprehensive
description of all the tax considerations that may be relevant to a decision to purchase, own or dispose of the
Notes and does not purport to deal with the consequences applicable to all categories of investors, some of
which may be subject to special rules. You should consult your own tax advisor concerning the application of
Singapore and U.S. federal income tax laws to your particular situation as well as any consequences of the
purchase, ownership and disposition of the Notes arising under the laws of any other taxing jurisdiction.

Singapore Taxation
Interest Payments

Under tax laws currently effective in Singapore, payments falling within Section 12(6) of the Income
Tax Act, Chapter 134 of Singapore (the “ITA”) (including interest or discount income) are deemed to be
derived from Singapore where the payments are:

(a)  borne, directly or indirectly, by a person resident in Singapore (except in respect of a business
carried on outside Singapore through a permanent establishment outside Singapore) or a
permanent establishment in Singapore;

(b)  deductible against any income accruing in or derived from Singapore; or

(c)  income derived from loans where the funds provided by such loans are brought into or used in
Singapore.

Further, such payments, where made to a person not known to be a resident in Singapore for tax
purposes, are subject to withholding tax in Singapore (and subject to certain exceptions, including the
withholding tax exemption for “qualifying debt securities” where the relevant conditions are met, as set out
below). The rate at which tax is to be withheld for such payments (other than those subject to the 15.0%
withholding tax described below) to non-resident persons (other than non-resident individuals) is 17.0%. The
applicable rate for non-resident individuals is currently 20.0%, and is to be increased to 22.0% with effect
from the year of assessment 2017. However, if the payment is derived by a person not resident in Singapore
from sources other than its trade, business, profession or vocation carried on or exercised in Singapore and is
not effectively connected with any permanent establishment in Singapore of that person, the withholding tax
rate is 15.0%. The rate of 15.0% may be reduced by applicable tax treaties.

From the time of establishment of the Program to November 28, 2014, DBS Bank Ltd. and Morgan
Stanley Asia (Singapore) Pte. have been arrangers under the Program and each was an Approved Bond
Intermediary (as defined in the ITA) prior to January 1, 2004 and had been a Financial Sector Incentive
(Bond Market) Company (as defined in the ITA) (“FSI-BM Company”) since January 1, 2004. In addition,
since November 28, 2014, Deutsche Bank AG, Singapore Branch has been an arranger under the Program
(together with DBS Bank Ltd. and Morgan Stanley Asia (Singapore) Pte.) and each of them is a Financial
Sector Incentive (Capital Market) (“FSI-CM”) company, Financial Sector Incentive (Standard-Tier) (“FSI-
ST”’) company or FSI-BM company at such time.
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On the basis that the Program was arranged as a whole by Approved Bond Intermediaries prior to
January 1, 2004 and by FSI-BM companies on and after January 1, 2004 up to December 31, 2013 and by
FSI-CM, FSI-ST and FSI-BM companies from January 1, 2014, any tranche of the Notes (“Relevant Notes™)
issued under the Program during the period from the date of this Offering Circular to December 31, 2018
would be “qualifying debt securities” (“QDS”) for the purposes of the ITA, to which the following treatments
shall apply:

(a)  subject to certain conditions having been fulfilled (including the submission of a return on debt
securities in respect of the Relevant Notes in the prescribed format within such period as the
relevant authorities may specify and such other particulars in connection with the Relevant Notes
as the relevant authorities may require to the MAS and such other relevant authorities as may
be prescribed and the inclusion by us in all offering documents relating to the Relevant Notes
of a statement to the effect that where interest, discount income, break cost, prepayment fee and
redemption premium is derived by a person who is not resident in Singapore and who carries on
any operation in Singapore through a permanent establishment in Singapore, the tax exemption
for qualifying debt securities shall not apply if the non-resident person acquires the Relevant
Notes using funds from that person’s operations through the Singapore permanent establishment),
interest, discount income (excluding discount from secondary trading), break cost, prepayment
fee and redemption premium (collectively, the “Qualifying Income”) from the Relevant Notes
derived by a holder who is not resident in Singapore and who does not have any permanent
establishment in Singapore is exempt from Singapore tax. Non-residents who have permanent
establishments in Singapore also have the benefit of this exemption, provided that they do not
acquire the Relevant Notes using any funds from Singapore operations. “Funds from Singapore
operations” means, in relation to a person, the funds and profits of that person’s operations
through a permanent establishment in Singapore;

(b)  subject to certain conditions having been fulfilled (including the submission of a return on debt
securities in respect of the Relevant Notes in the prescribed format within such period as the
relevant authorities may specify and such other particulars in connection with the Relevant Notes
as the relevant authorities may require to the MAS and such other relevant authorities as may
be prescribed), Qualifying Income from the Relevant Notes derived by any company or body of
persons (as defined in the ITA) in Singapore is subject to tax at a concessionary rate of 10.0%
(with the exception of certain entities which have been granted the relevant Financial Sector
Incentives which may be taxed at different rates); and

(c)  subject to:

(1) us including in all offering documents relating to the Relevant Notes a statement to the
effect that any person whose interest, discount income, break cost, prepayment fee or
redemption premium derived from the Relevant Notes is not exempt from tax shall include
such income in a return of income made under the ITA; and

(i1))  the furnishing of a return on the debt securities in respect of the Relevant Notes in the
prescribed format within such period as the relevant authorities may specify and such
other particulars in connection with those securities as the relevant authorities may require
to the MAS and such other relevant authorities as may be prescribed,

payments of Qualifying Income derived from the Relevant Notes are not subject to withholding
of tax by us.

Notwithstanding the foregoing:
(a)  if during the primary launch of any tranche of the Relevant Notes, such Relevant Notes are
issued to fewer than four persons and 50.0% or more of the principal amount of such Relevant

Notes is beneficially held or funded, directly or indirectly, by related parties of ours, such
Relevant Notes would not qualify as “QDS”; and
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(b)  even though a particular tranche of the Relevant Notes are “QDS”, if, at any time during the
tenure of such tranche of the Relevant Notes, 50.0% or more of such Relevant Notes which are
outstanding at any time during the life of their issue is beneficially held or funded, directly or
indirectly, by any of our related parties, Qualifying Income derived from such Relevant Notes
held by:

(1) any related party of us; or

(i)  any other person where the funds used by such person to acquire such Relevant Notes are
obtained, directly or indirectly, from any related party of us,

shall not be eligible for the tax exemption or concessionary rate of tax described above.

The term “related party” in relation to a person, means any other person who, directly or indirectly,
controls that person, or is controlled, directly or indirectly, by that person, or where he and that other person,
directly or indirectly, are under the control of a common person.

CEINNA3

The terms “break cost”, “prepayment fee” and “redemption premium” are defined in the ITA as follows:

“break cost”, in relation to debt securities and qualifying debt securities, means any fee payable by the
issuer of the securities on the early redemption of the securities, the amount of which is determined by any
loss or liability incurred by the holder of the securities in connection with such redemption;

“prepayment fee”, in relation to debt securities and qualifying debt securities, means any fee payable by
the issuer of the securities on the early redemption of the securities, the amount of which is determined by the
terms of the issuance of the securities; and

“redemption premium”, in relation to debt securities and qualifying debt securities, means any premium
payable by the issuer of the securities on the redemption of the securities upon their maturity.

References to “break cost”, “prepayment fee” and “redemption premium” in this Singapore tax
disclosure have their same meaning as in the ITA.

Where interest, discount income, prepayment fee, redemption premium or break cost (i.e. the
Qualifying Income) is derived from the Relevant Notes by any person who is not resident in Singapore
and who carries on any operations in Singapore through a permanent establishment in Singapore, the tax
exemption available for QDS under the ITA (as mentioned above) shall not apply if such person acquires such
Relevant Notes using the funds and profits of such person’s operations through a permanent establishment in
Singapore. Any person whose interest, discount income, break cost, prepayment fee and redemption premium
derived from the Relevant Notes is not exempt from tax is required under the ITA to include such income in a
return of income made under the ITA.

Under the Qualifying Debt Securities Plus Scheme (“QDS Plus Scheme”), subject to certain conditions
having been fulfilled (including the submission of a return on debt securities in respect of the QDS in the
prescribed format within such period as the relevant authorities may specify and such other particulars in
connection with the QDS as the relevant authorities may require to the MAS and such other relevant
authorities as may be prescribed), income tax exemption is granted on Qualifying Income derived by any
investor from QDS (excluding Singapore Government Securities) which:

(a) are issued during the period from February 16, 2008 to December 31, 2018;

(b)  have an original maturity date of not less than 10 years;

(¢)  cannot be redeemed, converted, exchanged or called within 10 years from the date of their issue;
and

(d)  cannot be re-opened with a resulting tenure of less than 10 years to the original maturity date.
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However, even if a particular tranche of Relevant Notes qualifies under the QDS Plus Scheme, if, at any
time during the tenure of such tranche of Relevant Notes, 50.0% or more of such Relevant Notes which are
outstanding at any time during the life of their issue is beneficially held or funded, directly or indirectly, by
any of our related party(ies), Qualifying Income from such Relevant Notes derived by:

(i)  any related party of us; or

(i) any other person where the funds used by such person to acquire such Relevant Notes are
obtained, directly or indirectly, from any related party of us,

shall not be eligible for the tax exemption under the QDS Plus Scheme as described above.

The MAS Circular states that, with effect from June 28, 2013, the QDS Plus Scheme will be refined
to allow QDS with certain standard early termination clauses (as prescribed in the MAS Circular) to qualify
for the QDS Plus Scheme at the point of issuance of such debt securities. The MAS has also clarified that
if such debt securities are subsequently redeemed prematurely pursuant to such standard early termination
clauses before the 10th year from the date of issuance of such debt securities, the tax exemption granted
under the QDS Plus Scheme to Qualifying Income accrued prior to such redemption will not be clawed back.
Under such circumstances, the QDS Plus status of such debt securities will be revoked prospectively for such
outstanding debt securities (if any), and holders thereof may still enjoy the tax benefits under the QDS scheme
if the QDS conditions continue to be met.

The MAS has stated that, notwithstanding the above, QDS with embedded options with economic value
(such as call, put, conversion or exchange options which can be triggered at specified prices or dates and are
built into the pricing of such debt securities at the onset) which can be exercised within ten years from the date
of issuance of such debt securities will continue to be excluded from the QDS Plus Scheme from such date of
issuance.

Tax Exemption for Individuals

In addition, interest from the Notes and discount income (excluding discount from secondary trading)
from the Notes derived on or after February 17, 2006, and break cost, prepayment fee and redemption
premium from the Notes derived on or after February 15, 2007, by an individual (other than income derived
through a partnership in Singapore and other than income that is considered to be gains or profits from a trade,
business or profession) are exempt from tax.

Capital Gains

Any gains in the nature of capital made from the sale of the Notes will not be taxable in Singapore.
However, any gains from the sale of the Notes derived by a person as part of a trade or business carried on by
that person may be taxable in Singapore as such gains are considered revenue in nature.

Holders of the Notes who are adopting Singapore Financial Reporting Standard 39 (“FRS 39”), may
for Singapore income tax purposes be required to recognize gains or losses (not being gains or losses in the
nature of capital) on the Notes, irrespective of disposal, in accordance with FRS 39. See the section below on
“Adoption of FRS 39 Treatment for Singapore Income Tax Purposes”.

Adoption of FRS 39 Treatment for Singapore Income Tax Purposes

The Inland Revenue Authority of Singapore has issued a circular entitled “Income Tax Implications
arising from the adoption of FRS 39—Financial Instruments: Recognition and Measurement” (the “FRS 39
Circular”). The ITA has since been amended to give legislative effect to the FRS 39 Circular.

The FRS 39 Circular generally applies, subject to certain “opt-out” provisions, to taxpayers who are
required to comply with FRS 39 for financial reporting purposes.

Holders of the Notes who may be subject to the tax treatment under the FRS 39 Circular should consult

their own accounting and tax advisors regarding the Singapore income tax consequences of their acquisition,
holding or disposal of the Notes.

132



Estate Duty

Singapore estate duty has been abolished with respect to all deaths occurring on or after February 15,
2008.

United States Federal Income Taxation

The following is a summary of certain U.S. federal income tax consequences of the acquisition,
ownership and disposition of Notes by a U.S. Holder (as defined below). This summary does not address the
material U.S. federal income tax consequences of every type of Note which may be issued under the Program,
and the relevant Pricing Supplement will contain additional or modified disclosure concerning the material
U.S. federal income tax consequences relevant to such type of Note as appropriate. This summary deals only
with U.S. Holders that will hold the Notes as capital assets. The discussion does not cover all aspects of U.S.
federal income taxation such as the Medicare contribution tax on net investment income that may be relevant
to, or the actual tax effect that any of the matters described herein will have on, the acquisition, ownership or
disposition of Notes by particular investors, and does not address state, local, foreign or tax laws other than
U.S. federal income tax law. In particular, this summary does not discuss all of the tax considerations that may
be relevant to certain types of investors subject to special treatment under the U.S. federal income tax laws
(such as partnerships or other pass-through entities, financial institutions, insurance companies, investors
liable for the alternative minimum tax, individual retirement accounts and other tax-deferred accounts,
tax-exempt organizations, dealers in securities or currencies, investors that will hold the Notes as part of
straddles, wash sales, hedging transactions or conversion transactions for U.S. federal income tax purposes or
U.S. Holders whose functional currency is not the U.S. dollar. Moreover, this summary deals only with Notes
with a term of 30 years or less).

As used herein, the term “U.S. Holder” means a beneficial owner of Notes that is, for U.S. federal
income tax purposes, (i) a citizen or individual resident of the United States, (ii) a corporation, or other entity
treated as a corporation, created or organized under the laws of the United States, any State thereof or the
District of Columbia, (iii) an estate the income of which is subject to U.S. federal income tax without regard
to its source or (iv) a trust if a U.S. court can exercise primary supervision over the administration of the trust
and one or more U.S. persons have the authority to control all substantial decisions of the trust, or the trust
has elected to be treated as a domestic trust for U.S. federal income tax purposes.

If an entity treated as a partnership for U.S. federal income tax purposes holds Notes, the U.S. federal
income tax treatment of a partner generally will depend on the status of the partner and the activities of the
partnership. A U.S. Holder that is an entity treated as a partnership for U.S. federal income tax purposes
holding Notes should consult its own tax advisors concerning the U.S. federal income tax consequences to its
partners of the acquisition, ownership and disposition of Notes by the partnership.

This summary is based on the tax laws of the United States including the United States Internal
Revenue Code of 1986, as amended (the “Code”), its legislative history, existing and proposed Treasury
Regulations thereunder, published rulings and court decisions, all as currently in effect and all subject to
change at any time, possibly with retroactive effect.

This section only addresses Notes in registered form. Bearer Notes are not being offered to U.S.
Holders. A U.S. Holder who owns a Bearer Note may be subject to limitations under United States income tax
laws, including the limitations provided in sections 165(j) and 1287(a) of the Code.

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW
IS FOR GENERAL INFORMATION ONLY. PROSPECTIVE PURCHASERS SHOULD CONSULT
THEIR TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF
OWNING THE NOTES, INCLUDING THE APPLICABILITY AND EFFECT OF STATE, LOCAL,
FOREIGN AND OTHER TAX LAWS AND POSSIBLE CHANGES IN TAX LAW.
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Payments of Interest

Interest on a Note, whether payable in U.S. dollars or a currency, composite currency or basket
of currencies other than U.S. dollars (a “foreign currency”), other than interest on a “Discount Note” that
is not “qualified stated interest” (each as defined below under “—Original Issue Discount—General”), will
be taxable to a U.S. Holder as ordinary income at the time it is received or accrued, depending on the U.S.
Holder’s method of accounting for U.S. federal income tax purposes. Interest paid by the Issuer on the Notes
and original issue discount, if any, accrued with respect to the Notes (as described below under “Original
Issue Discount”) and any additional amounts paid with respect to withholding tax on the Notes, including
withholding tax on payments of such additional amounts will constitute income from sources outside the
United States and will, depending on the U.S. Holder’s circumstances, be either “passive” or “general”
category income for purposes of the rules regarding the foreign tax credit allowable to a U.S. Holder. U.S.
Holders should consult their tax advisors concerning the applicability of the foreign tax credit and source of
income rules to income attributable to the Notes.

Foreign taxes (if any) withheld from interest payments generally will be creditable against the
U.S. Holder’s U.S. federal income tax liability, subject to applicable limitations that vary depending upon
the U.S. Holder’s circumstances. The rules governing foreign tax credits are complex and, therefore, U.S.
Holders should consult their tax advisors regarding the availability of foreign tax credits in their particular
circumstances. Instead of claiming a credit, the U.S. Holder may, at its election, deduct foreign withholding
taxes (if any) in computing its taxable income. An election to deduct foreign taxes instead of claiming foreign
tax credits must apply to all applicable foreign taxes paid or accrued in the taxable year.

Original Issue Discount

General. The following is a summary of certain U.S. federal income tax consequences of the ownership
of Notes issued with original issue discount (“OID”). The following summary does not discuss Notes that
are characterized as contingent payment debt instruments for U.S. federal income tax purposes. In the event
the Issuer issues contingent payment debt instruments, the applicable Pricing Supplement will describe the
material U.S. federal income tax consequences thereof.

A Note, other than a Note with a term of one year or less (a “Short-Term Note”), will be treated as
issued with OID (a “Discount Note”) if the amount by which the Note’s “stated redemption price at maturity”
exceeds its issue price is equal to or greater than a de minimis amount (0.25% of the Note’s stated redemption
price at maturity multiplied by the number of complete years to its maturity). A Note that provides for the
payment of amounts other than qualified stated interest before maturity (an “installment obligation) will be
treated as a Discount Note if the excess of the Note’s stated redemption price at maturity over its issue price
is equal to or greater than 0.25% of the Note’s stated redemption price at maturity multiplied by the weighted
average maturity of the Note. A Note’s weighted average maturity is the sum of the following amounts
determined for each payment on a Note (other than a payment of qualified stated interest): (i) the number
of complete years from the issue date until the payment is made multiplied by (ii) a fraction, the numerator
of which is the amount of the payment and the denominator of which is the Note’s stated redemption price
at maturity. Generally, the issue price of a Note will be the first price at which a substantial amount of
Notes included in the issue of which the Note is a part is sold to persons other than bond houses, brokers,
or similar persons or organizations acting in the capacity of underwriters, placement agents, or wholesalers.
The stated redemption price at maturity of a Note is the total of all payments provided by the Note that are
not payments of “qualified stated interest”. A qualified stated interest payment is generally any one of a series
of stated interest payments on a Note that are unconditionally payable in cash or in property (other than debt
instruments of the issuer) at least annually at a single fixed rate (with certain exceptions for lower rates paid
during some periods), or a variable rate (in the circumstances described below under “Variable Interest Rate
Notes”), applied to the outstanding principal amount of the Note. Solely for the purposes of determining
whether a Note has OID, the Issuer will be deemed to exercise any unconditional call option that has the effect
of decreasing the yield on the Note, and the U.S. Holder will be deemed to exercise any unconditional put
option that has the effect of increasing the yield on the Note.
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U.S. Holders of Discount Notes (regardless of their method of accounting) must include OID in
income as it accrues calculated using a constant-yield method, and generally a U.S. Holder would include
increasingly greater amounts of OID in income over the life of the Discount Notes. The amount of OID
includible in income by a U.S. Holder of a Discount Note is the sum of the daily portions of OID with respect
to the Discount Note for each day during the taxable year or portion of the taxable year on which the U.S.
Holder holds the Discount Note (“accrued OID”). The daily portion is determined by allocating to each day in
any “accrual period” a pro rata portion of the OID allocable to that accrual period. A U.S. Holder may select
an accrual period of any length with respect to the U.S. Holder’s Discount Note and may vary the length
of each accrual period over the term of the Discount Note. However, no accrual period may be longer than
one year and each scheduled payment of interest or principal on the Discount Note must occur on either the
first or final day of an accrual period. The amount of OID allocable to an accrual period equals the excess
of (a) the product of the Discount Note’s adjusted issue price at the beginning of the accrual period and the
Discount Note’s yield to maturity (determined on the basis of compounding at the close of each accrual period
and properly adjusted for the length of each accrual period) over (b) the sum of the payments of qualified
stated interest on the Note allocable to the accrual period. The “adjusted issue price” of a Discount Note at the
beginning of any accrual period is the issue price of the Note increased by (x) the amount of accrued OID for
each prior accrual period and decreased by (y) the amount of any payments previously made on the Note that
were not qualified stated interest payments.

If an interval between payments of qualified stated interest on a Discount Note contains more than one
accrual period, then, when a U.S. Holder determines the amount of OID allocable to an accrual period, the
U.S. Holder would allocate the amount of qualified stated interest payable at the end of the interval, including
any qualified stated interest that is payable on the first day of the accrual period immediately following the
interval, pro rata to each accrual period in the interval based on their relative lengths. In addition, the adjusted
issue price would increase at the beginning of each accrual period in the interval by the amount of any
qualified stated interest that has accrued prior to the first day of the accrual period but that is not payable until
the end of the interval. A U.S. Holder may compute the amount of OID allocable to an initial short accrual
period by using any reasonable method if all other accrual periods, other than a final short accrual period, are
of equal length.

The amount of OID allocable to the final accrual period is equal to the difference between: (i) the
amount payable at the maturity of a Note, other than any payment of qualified stated interest, and (ii) the
Note’s adjusted issue price as of the beginning of the final accrual period.

Acquisition Premium. A U.S. Holder that purchases a Discount Note for an amount less than or equal
to the sum of all amounts, other than qualified stated interest, payable on the Note after the purchase date,
but in excess of the Note’s adjusted issue price (any such excess being “acquisition premium’) and that does
not make the election described below under “Election to Treat All Interest as Original Issue Discount,” is
permitted to reduce the daily portions of OID by a fraction equal to the excess of the U.S. Holder’s adjusted
basis in the Note immediately after its purchase over the Note’s adjusted issue price divided by the excess of
the sum of all amounts payable on the Note after the purchase date, other than payments of qualified stated
interest, over the Note’s adjusted issue price.

Election to Treat All Interest as Original Issue Discount. A U.S. Holder may elect to include in gross
income all interest that accrues on a Note using the constant-yield method described above under “—General,”
with certain modifications. For purposes of this election, interest includes stated interest, acquisition discount
OID, de minimis OID, market discount, de minimis market discount and unstated interest, as adjusted by
any amortizable bond premium (described below under “—Notes Purchased at a Premium”) or acquisition
premium. If a U.S. Holder makes this election for a Note, then, when the U.S. Holder applies the constant
yield method: (a) the issue price of the Note would equal its cost; (b) the issue date of the Note would be
the date acquired; and (c) no payments on the Note would be treated as payments of qualified stated interest.
Generally, this election will apply only to the Note with respect to which it is made and may not be revoked
without the consent of the Internal Revenue Service. If this election is made with respect to a Note that has
amortizable bond premium, the electing U.S. Holder will be treated as having made the election discussed
below under “—Notes purchased at a premium” to apply amortizable bond premium against interest for
all debt instruments with amortizable bond premium, other than debt instruments the interests on which is
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excludible from gross income, that the U.S. Holder held as of the beginning of the taxable year to which the
election applies or acquired in any taxable year thereafter. If this election is made with respect to a Market
Discount Note (as defined below), the electing U.S. Holder will be treated as having made the election
discussed below under “Market Discount” to include market discount in income currently over the life of
all debt instruments having market discount that are acquired on or after the first day of the first taxable year
to which the election applies. U.S. Holders should consult their tax advisors concerning the propriety and
consequences of this election.

Variable Interest Rate Notes. It is expected that Notes that provide for interest at variable rates
(“Variable Interest Rate Notes™) generally will bear interest at a “qualified floating rate” and thus will be
treated as “variable rate debt instruments” under Treasury Regulations governing accrual of OID. A Variable
Interest Rate Note will qualify as a “variable rate debt instrument” if (a) its issue price does not exceed the
total non-contingent principal payments by more than an amount equal to the lesser of (x) .015 multiplied
by the product of the total non-contingent principal payments and the number of complete years to maturity
from the issue date, or (y) 15 percent of the total non-contingent principal payments, (b) it provides for stated
interest, compounded or paid at least annually, only at (i) one or more qualified floating rates, (ii) a single
fixed rate and one or more qualified floating rates, (iii) a single objective rate, or (iv) a single fixed rate and
a single objective rate that is a qualified inverse floating rate, and (c) it does not provide for any principal
payments that are contingent (other than as described in (a) above).

A “qualified floating rate” is any variable rate where variations in the value of the rate can reasonably
be expected to measure contemporaneous variations in the cost of newly borrowed funds in the currency
in which the Variable Interest Rate Note is denominated. A fixed multiple of a qualified floating rate will
constitute a qualified floating rate only if the multiple is greater than 0.65 but not more than 1.35. A variable
rate equal to the product of a qualified floating rate and a fixed multiple that is greater than 0.65 but not more
than 1.35, increased or decreased by a fixed rate, will also constitute a qualified floating rate. In addition,
two or more qualified floating rates that can reasonably be expected to have approximately the same values
throughout the term of the Variable Interest Rate Note (e.g., two or more qualified floating rates with values
within 25 basis points of each other as determined on the Variable Interest Rate Note’s issue date) will be
treated as a single qualified floating rate. The Note would not have a qualified floating rate, however, if the rate
is subject to certain restrictions (including caps, floors, governors, or other similar restrictions), unless such
restrictions are fixed throughout the term of the Note or are not reasonably expected to significantly affect the
yield of the Note.

An “objective rate” is a rate that is not itself a qualified floating rate but which is determined using a
single fixed formula and that is based on objective financial or economic information. A rate will not qualify
as an objective rate if it is based on information that is within the control of the Issuer (or a related party) or
that is unique to the circumstances of the Issuer (or a related party), such as dividends, profits or the value
of the Issuer’s stock (although a rate does not fail to be an objective rate merely because it is based on the
credit quality of the Issuer). Other variable interest rates may be treated as objective rates if so designated
by the Internal Revenue Service in the future. Despite the foregoing, a variable rate of interest on a Variable
Interest Rate Note will not constitute an objective rate if it is reasonably expected that the average value of
the rate during the first half of the Variable Interest Rate Note’s term will be either significantly less than or
significantly greater than the average value of the rate during the final half of the Variable Interest Rate Note’s
term.

A “qualified inverse floating rate” is any objective rate equal to a fixed rate minus a qualified floating
rate, as long as variations in the rate can reasonably be expected to inversely reflect contemporancous
variations in the qualified floating rate. If a Variable Interest Rate Note provides for stated interest at a fixed
rate for an initial period of one year or less followed by a variable rate that is either a qualified floating rate or
an objective rate for a subsequent period and the value of the variable rate on the Variable Interest Rate Note’s
issue date is intended to approximate the fixed rate (e.g., the value of the variable rate on the issue date does
not differ from the value of the fixed rate by more than 25 basis points), then the fixed rate and the variable
rate together will constitute either a single qualified floating rate or objective rate, as the case may be.

136



A qualified floating rate or objective rate in effect at any time during the term of the instrument must
be set at a “current value” of that rate. A “current value” of a rate is the value of the rate on any day that is no
earlier than 3 months prior to the first day on which that value is in effect and no later than 1 year following
that first day.

If a Variable Interest Rate Note that provides for stated interest at either a single qualified floating rate
or a single objective rate throughout the term thereof qualifies as a “variable rate debt instrument,” then any
stated interest on the Variable Interest Rate Note which is unconditionally payable in cash or property (other
than debt instruments of the Issuer) at least annually will constitute qualified stated interest and will be taxed
accordingly. Thus, a Variable Interest Rate Note that provides for stated interest at either a single qualified
floating rate or a single objective rate throughout the term thereof and that qualifies as a “variable rate debt
instrument” will generally not be treated as having been issued with OID unless the Variable Interest Rate
Note is issued at a “true” discount (i.e., at a price below the Note’s stated principal amount) in excess of a
specified de minimis amount. OID on a Variable Interest Rate Note arising from “true” discount is allocated to
an accrual period using the constant yield method described above by assuming that the variable rate is a fixed
rate equal to (i) in the case of a qualified floating rate or qualified inverse floating rate, the value, as of the
issue date, of the qualified floating rate or qualified inverse floating rate, or (ii) in the case of an objective rate
(other than a qualified inverse floating rate), a fixed rate that reflects the yield that is reasonably expected for
the Variable Interest Rate Note.

In general, any other Variable Interest Rate Note that qualifies as a “variable rate debt instrument”
will be converted into an “equivalent” fixed rate debt instrument for purposes of determining the amount and
accrual of OID and qualified stated interest on the Variable Interest Rate Note. Such a Variable Interest Rate
Note must be converted into an “equivalent” fixed rate debt instrument by substituting any qualified floating
rate or qualified inverse floating rate provided for under the terms of the Variable Interest Rate Note with a
fixed rate equal to the value of the qualified floating rate or qualified inverse floating rate, as the case may be,
as of the Variable Interest Rate Note’s issue date. Any objective rate (other than a qualified inverse floating
rate) provided for under the terms of the Variable Interest Rate Note is converted into a fixed rate that reflects
the yield that is reasonably expected for the Variable Interest Rate Note. In the case of a Variable Interest
Rate Note that qualifies as a “variable rate debt instrument” and provides for stated interest at a fixed rate
in addition to either one or more qualified floating rates or a qualified inverse floating rate, the fixed rate is
initially converted into a qualified floating rate (or a qualified inverse floating rate, if the Variable Interest
Rate Note provides for a qualified inverse floating rate). Under these circumstances, the qualified floating
rate or qualified inverse floating rate that replaces the fixed rate must be such that the fair market value of the
Variable Interest Rate Note as of the Variable Interest Rate Note’s issue date is approximately the same as the
fair market value of an otherwise identical debt instrument that provides for either the qualified floating rate
or qualified inverse floating rate rather than the fixed rate. Subsequent to converting the fixed rate into either
a qualified floating rate or a qualified inverse floating rate, the Variable Interest Rate Note is converted into an
“equivalent” fixed rate debt instrument in the manner described above.

Once the Variable Interest Rate Note is converted into an “equivalent” fixed rate debt instrument
pursuant to the foregoing rules, the amount of OID and qualified stated interest, if any, are determined for
the “equivalent” fixed rate debt instrument by applying the general OID rules to the “equivalent” fixed rate
debt instrument and a U.S. Holder of the Variable Interest Rate Note will account for the OID and qualified
stated interest as if the U.S. Holder held the “equivalent” fixed rate debt instrument. In each accrual period,
appropriate adjustments will be made to the amount of qualified stated interest or OID assumed to have been
accrued or paid with respect to the “equivalent” fixed rate debt instrument in the event that these amounts
differ from the actual amount of interest accrued or paid on the Variable Interest Rate Note during the accrual
period.

If the payments on a Note are determined by reference to an index, but the Note does not qualify as
a “variable rate debt instrument,” then the Note will be treated as a contingent payment debt obligation. The
proper U.S. federal income tax treatment of Notes that are treated as contingent payment debt obligations will
be described in the applicable Pricing Supplement.
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Short-Term Notes. In general, an individual or other cash basis U.S. Holder of a Short-Term Note is
not required to accrue OID (as specially defined below for the purposes of this paragraph) for U.S. federal
income tax purposes unless it elects to do so (but may be required to include any stated interest in income as
the interest is received). Accrual basis U.S. Holders and certain other U.S. Holders are required to accrue OID
on Short-Term Notes on a straight-line basis or, if the U.S. Holder so elects, under the constant-yield method
(based on daily compounding). In the case of a U.S. Holder not required and not electing to include OID in
income currently, any gain realized on the sale or retirement of the Short-Term Note will be ordinary income
to the extent of the OID accrued on a straight-line basis (or, if an election was made, based on the constant-
yield method) through the date of sale or retirement. However, U.S. Holders who are not required and do
not elect to accrue OID on Short-Term Notes will be required to defer deductions for interest on borrowings
allocable to Short-Term Notes in an amount not exceeding the deferred income until the deferred income is
realized.

For purposes of determining the amount of OID subject to these rules, all interest payments on a Short-
Term Note are included in the Short-Term Note’s stated redemption price at maturity. A U.S. Holder may
elect to determine OID on a Short-Term Note as if the Short-Term Note had been originally issued to the U.S.
Holder at the U.S. Holder’s purchase price for the Short-Term Note. This election will apply to all obligations
with a maturity of one year or less acquired by the U.S. Holder on or after the first day of the first taxable year
to which the election applies, and may not be revoked without the consent of the Internal Revenue Service.

Fungibility issue. The Issuer may, without the consent of the Noteholders, issue additional Notes with
identical terms. These additional Notes, even if they are treated for non-tax purposes as part of the same series
as the original Notes, in some cases may be treated as a separate series for U.S. federal income tax purposes.
In such case, the additional Notes may be considered to have been issued with OID even if the original
Notes had no OID, or the additional Notes may have a greater amount of OID than the original Notes. These
differences may affect the market value of the original Notes.

Market Discount

A Note, other than a Short-Term Note, generally will be treated as purchased at a market discount (a
“Market Discount Note”) if the Note’s stated redemption price at maturity or, in the case of a Discount Note,
the Note’s “revised issue price”, exceeds the amount for which the U.S. Holder purchased the Note by at least
0.25% of the Note’s stated redemption price at maturity or revised issue price, respectively, multiplied by the
number of complete years to the Note’s maturity (or, in the case of a Note that is an installment obligation, the
Note’s weighted average remaining maturity). For this purpose, the “revised issue price” of a Note generally
equals its issue price, increased by the amount of any OID that has accrued on the Note and decreased by
the amount of any payments previously made on the Note that were not qualified stated interest payments. If
this excess is not sufficient to cause the Note to be a Market Discount Note, then the excess constitutes “de
minimis market discount”, and the rules discussed below are not applicable.

Any gain recognized on the maturity or disposition of a Market Discount Note (including any
payment on a Note that is not qualified stated interest) will be treated as ordinary income to the extent of
market discount that accrued on the Note while held by such U.S. Holder. Alternatively, a U.S. Holder of a
Market Discount Note may elect to include market discount in income currently over the life of the Note.
This election shall apply to all debt instruments with market discount acquired by the electing U.S. Holder on
or after the first day of the first taxable year to which the election applies. This election may not be revoked
without the consent of the Internal Revenue Service. A U.S. Holder of a Market Discount Note that does not
elect to include market discount in income currently will generally be required to defer deductions for interest
on borrowings incurred to purchase or carry a Market Discount Note that is in excess of the interest and OID
on the Note includible in the U.S. Holder’s income, to the extent that this excess interest expense does not
exceed the portion of accrued market discount allocable to the days on which the Market Discount Note was
held by the U.S. Holder, until maturity or disposition of the Market Discount Note.

Market discount will accrue on a straight-line basis unless the U.S. Holder elects to accrue the market

discount on a constant-yield method. This election applies only to the Market Discount Note with respect to
which it is made and is irrevocable without the consent of the Internal Revenue Service.
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Notes Purchased at a Premium

A U.S. Holder that purchases a Note for an amount in excess of its principal amount, or for a Discount
Note, its stated redemption price at maturity, will not be required to include any OID in its income and may
elect to treat the excess as “amortizable bond premium,” in which case the amount required to be included
in the U.S. Holder’s income each year with respect to interest on the Note will be reduced by the amount
of amortizable bond premium allocable (based on the Note’s yield to maturity) to that year. A U.S. Holder
that elects to amortize bond premium must reduce its tax basis in the Note by the amount of the amortized
premium. Any election to amortize bond premium shall apply to all bonds with amortizable bond premium
(other than bonds the interest on which is excludable from gross income for U.S. federal income tax purposes)
held by the U.S. Holder at the beginning of the first taxable year to which the election applies or thereafter
acquired by the U.S. Holder, and is irrevocable without the consent of the Internal Revenue Service. See also
“—Original Issue Discount— Election to Treat All Interest as Original Issue Discount”.

Change in Obligor

The Issuer may change the obligor on the Notes in connection with a future change in the Issuer’s
organizational form. Depending upon the circumstances of this change in organizational form, the replacement
of the Issuer may be treated for U.S. federal income tax purposes as a deemed disposition of Notes by a
U.S. Holder in exchange for new Notes issued by the new issuer. As a result of this deemed disposition, a
U.S. Holder may be required to recognize capital gain or loss for U.S. federal income tax purposes equal
to the difference, if any, between the fair market value at that time of the U.S. Holder’s Notes, and the U.S.
Holder’s adjusted tax basis in those Notes. However, in general, a change in obligor will not in itself result
in a deemed disposition if the new obligor acquires substantially all of the assets of the Issuer, or if the new
obligor assumes the Notes pursuant to a transaction that is treated as a tax-free reorganization for U.S. federal
income tax purposes. U.S. Holders should consult their tax advisors concerning the U.S. federal income tax
consequences to them of a change in obligor with respect to the Notes.

Purchase, Sale, Retirement or Other Taxable Disposition of Notes

A U.S. Holder’s adjusted tax basis in a Note will generally be its cost, increased by the amount of any
OID or market discount included in the U.S. Holder’s income with respect to the Note and the amount, if
any, of income attributable to de minimis OID and de minimis market discount included in the U.S. Holder’s
income with respect to the Note, and reduced by (i) the amount of any payments that are not qualified stated
interest payments, and (ii) the amount of any amortizable bond premium previously applied to reduce interest
on the Note.

A U.S. Holder will generally recognize gain or loss on the sale, retirement or other taxable disposition
of a Note equal to the difference between the amount realized on such disposition, other than amounts
attributed to accrued but unpaid interest (which will be taxable as interest income to the extent not previously
included in income), and the U.S. Holder’s adjusted tax basis of the Note. Except to the extent described
above under “Original Issue Discount—Market Discount” or “Original Issue Discount—Short Term Notes”
or attributable to changes in exchange rates (as discussed below), gain or loss recognized on the taxable
disposition of a Note will be capital gain or loss and will be long term capital gain or loss if the U.S. Holder’s
holding period in the Notes exceeds one year. The deductibility of capital losses is subject to limitations. Gain
or loss realized by a U.S. Holder on the taxable disposition of a Note generally will constitute income or loss
from sources within the United States for U.S. foreign tax credit purposes.

Foreign Currency Notes

Interest. If an interest payment is denominated in, or determined by reference to, a foreign currency,
the amount of income recognized by a cash basis U.S. Holder will be the U.S. dollar value of the interest
payment, based on the exchange rate in effect on the date of receipt, regardless of whether the payment is in
fact converted into U.S. dollars.
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An accrual basis U.S. Holder may determine the amount of income recognized with respect to an
interest payment denominated in, or determined by reference to, a foreign currency in accordance with either
of two methods. Under the first method, the amount of income accrued will be based on the average exchange
rate in effect during the interest accrual period (or, in the case of an accrual period that spans two taxable
years, the part of the period within the taxable year).

Under the second method, the U.S. Holder may elect to determine the amount of income accrued on the
basis of the exchange rate in effect on the last day of the accrual period (or, in the case of an accrual period
that spans two taxable years, the exchange rate in effect on the last day of the part of the period within the
taxable year). Additionally, if a payment of interest is actually received within five business days of the last
day of the accrual period, an electing accrual basis U.S. Holder may instead translate the accrued interest into
U.S. dollars at the exchange rate in effect on the day of actual receipt. Any such election will apply to all debt
instruments held by the U.S. Holder at the beginning of the first taxable year to which the election applies or
thereafter acquired by the U.S. Holder, and will be irrevocable without the consent of the Internal Revenue
Service.

Upon receipt of payment of accrued interest (including a payment attributable to accrued but unpaid
interest upon the sale or retirement of a Note) denominated in, or determined by reference to, a foreign
currency, an accrual basis U.S. Holder may recognize exchange gain or loss (taxable as ordinary income or
loss) equal to the difference between the amount received (translated into U.S. dollars at the spot rate on the
date of receipt) and the amount previously accrued, regardless of whether the payment is in fact converted into
U.S. dollars. Such exchange gain or loss will constitute income or loss from sources within the United States
for U.S. foreign tax credit purposes.

OID. OID for each accrual period on a Discount Note that is denominated in, or determined by
reference to, a foreign currency, will be determined in the foreign currency and then translated into U.S.
dollars in the same manner as stated interest accrued by an accrual basis U.S. Holder, as described above.
Upon receipt of an amount attributable to OID (whether in connection with a payment on the Note or a sale of
the Note), a U.S. Holder may recognize exchange gain or loss (taxable as ordinary income or loss) equal to the
difference between the amount received (translated into U.S. dollars at the spot rate on the date of receipt) and
the amount previously accrued, regardless of whether the payment is in fact converted into U.S. dollars. Such
exchange gain or loss will constitute income or loss from sources within the United States for U.S. foreign tax
credit purposes.

Market Discount. Market Discount on a Note that is denominated in, or determined by reference to, a
foreign currency, will be accrued in the foreign currency. If the U.S. Holder elects to include market discount
in income currently, the accrued market discount will be translated into U.S. dollars at the average exchange
rate for the accrual period (or portion thereof within the U.S. Holder’s taxable year). Upon the receipt of an
amount attributable to accrued market discount, the U.S. Holder may recognize exchange gain or loss. Such
exchange gain or loss will constitute income or loss from sources within the United States for U.S. foreign
tax credit purposes (which will be taxable as ordinary income or loss) determined in the same manner as for
accrued interest or OID. A U.S. Holder that does not elect to include market discount in income currently
will recognize, upon the disposition or maturity of the Note, the U.S. dollar value of the amount accrued,
calculated at the spot rate on that date, and no part of this accrued market discount will be treated as exchange
gain or loss.

Bond Premium. Bond premium (including acquisition premium) on a Note that is denominated in, or
determined by reference to, a foreign currency, will be computed in units of the foreign currency, and any
such bond premium that is taken into account currently will reduce interest income in units of the foreign
currency. On the date bond premium offsets interest income, a U.S. Holder may recognize exchange gain or
loss (taxable as ordinary income or loss) equal to the amount offset multiplied by the difference between the
spot rate in effect on the date of the offset, and the spot rate in effect on the date the Notes were acquired by
the U.S. Holder. Such exchange gain or loss will constitute income or loss from sources within the United
States for U.S. foreign tax credit purposes. A U.S. Holder that does not elect to take bond premium (other than
acquisition premium) into account currently will recognize a capital loss when the Note matures.
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Sale, Retirement or Other Taxable Disposition. As discussed above under “Purchase, Sale, Retirement
or Other Taxable Disposition of Notes,” a U.S. Holder will generally recognize gain or loss on the sale or
retirement of a Note equal to the difference between the amount realized on the sale, retirement or taxable
disposition and its adjusted tax basis in the Note. A U.S. Holder’s adjusted tax basis in a Note that is
denominated in a foreign currency will be determined by reference to the U.S. dollar cost of the Note. The
U.S. dollar cost of a Note purchased with foreign currency will generally be the U.S. dollar value of the
purchase price on the date of purchase or, in the case of Notes traded on an established securities market, as
defined in the applicable U.S. Treasury Regulations, that are purchased by a cash basis U.S. Holder (or an
accrual basis U.S. Holder that so elects), on the settlement date for the purchase.

The amount realized on a sale, retirement or other taxable disposition of a Note for an amount in
foreign currency will be the U.S. dollar value of this amount on the date of disposition or, in the case of Notes
traded on an established securities market, as defined in the applicable U.S. Treasury Regulations, sold by
a cash basis U.S. Holder (or an accrual basis U.S. Holder that so elects), on the settlement date for the sale.
Such an election by an accrual basis U.S. Holder must be applied consistently from year to year and cannot be
revoked without the consent of the Internal Revenue Service.

A U.S. Holder will recognize exchange rate gain or loss (taxable as ordinary income or loss) on
the taxable disposition of a Note equal to the difference, if any, between the U.S. dollar values of the U.S.
Holder’s purchase price for the Note (i) on the date of disposition and (ii) the date on which the U.S. Holder
acquired the Note. Any such exchange rate gain or loss will be realized only to the extent of total gain or loss
realized on the sale or retirement. Such exchange gain or loss will constitute income or loss from sources
within the United States for U.S. foreign tax credit purposes.

Backup Withholding and Information Reporting

In general, payments of interest and accruals of any OID on, and the proceeds of a sale, redemption
or other disposition of, the Notes payable to a U.S. Holder by a U.S. paying agent or other U.S. intermediary
will be reported to the Internal Revenue Service and to the U.S. Holder as may be required under applicable
regulations. Backup withholding will apply to these payments and payments of OID if the U.S. Holder fails
to provide an accurate taxpayer identification number or certification of exempt status or fails to report all
interest and dividends required to be shown on its U.S. federal income tax returns. Certain U.S. Holders
(including, among others, corporations) are not subject to backup withholding. U.S. Holders should consult
their tax advisors as to their qualification for exemption from backup withholding and the procedure for
obtaining an exemption. The amount of any backup withholding from a payment to a U.S. Holder will be
allowed as a credit against such U.S. Holder’s U.S. federal income tax liability and may entitle such U.S.
Holder to a refund, provided that the required information is timely furnished to the Internal Revenue Service.

Certain U.S. Holders must report information to the Internal Revenue Service (the “IRS”) with respect
to any interest in the Notes not held in an account maintained by a financial institution, or with respect to
certain accounts maintained with non-U.S. financial institutions. U.S. Holders who fail to report required
information could become subject to substantial penalties. U.S. Holders are urged to consult with their own tax
advisors regarding the possible implications of this legislation for their ownership and disposition of the Notes.

Reportable Transactions

U.S. Treasury Regulations require a U.S. taxpayer that participates in a “reportable transaction” to
disclose this participation to the IRS. The scope and application of these rules is not entirely clear. A U.S.
Holder may be required to treat certain foreign currency exchange loss from the Notes as a reportable
transaction. In the event the acquisition, holding or disposition of Notes constitutes participation in
a “reportable transaction” for purposes of these rules, a U.S. Holder will be required to disclose its
investment by filing Form 8886 with the IRS. A penalty is generally imposed on any U.S. taxpayer that
fails to timely file an information return with the IRS with respect to a transaction resulting in a loss that
is treated as a reportable transaction. In addition, the Issuer and its advisors may also be required to
disclose the transaction to the IRS, and to maintain a list of U.S. Holders, and to furnish this list and
certain other information to the IRS upon written request. Prospective purchasers are urged to consult their
tax advisors regarding the application of these rules to the acquisition, holding or disposition of Notes.
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European Tax Considerations
European Union Savings Directive

Under European Union Council Directive 2003/48/EC (as amended and adapted from time to time,
the “Directive”) on the taxation of savings income, each Member State of the European Union (a “Member
State™) is required to provide to the authorities of another Member State details of payments of interest or
other similar income paid by a person within its jurisdiction to, or for the benefit of, or collected by such a
person for, beneficial owners who are individuals resident (or certain limited types of entity established) in that
other Member State. During a transitional period, Austria is instead required to operate a withholding system
in relation to such payments, unless during that period it elects otherwise, or the beneficial owner permits
the provision of information to the competent authorities of the Member State. The ending of the transitional
period is dependent upon the conclusion of certain other agreements relating to information exchange with
certain specifically-identified non-European Union countries and territories. A number of those non- European
Union countries and territories have agreed to adopt similar measures (i.e., either the reciprocal provision of
information, or transitional withholding) in relation to income paid by a person within their jurisdiction to, or
for the benefit of, or collected by such a person for, beneficial owners who are individuals resident (or certain
limited types of entity established) in Member States.

On March 24, 2014, the Council of the European Union adopted a directive amending the Directive,
which, when implemented, will amend and broaden the scope of the requirements above. Member States have
until January 1, 2016 to adopt the national legislation necessary to comply with this amending directive (and
such national legislation must apply from January 1, 2017). The changes made under the amending directive
include extending the scope of the Directive to payments made to, or collected for, certain other entities and
legal arrangements and to establish procedures to look through entities to prevent the circumvention of the
Directive by the use of intermediaries. They also broaden the definition of “interest payment” to cover income
that is equivalent to interest.

The European Commission has proposed that the Directive should be repealed, generally with effect
from January 1, 2016, in order to avoid overlap with Council Directive 2011/16/EU on administrative
cooperation in the field of taxation (as amended by Council Directive 2014/107/EU), pursuant to which
Member States will be required to apply new measures on mandatory automatic exchange of information,
generally with effect from January 1, 2016.

Prospective purchasers should consult their professional advisors regarding the implications of the
Directive in their particular circumstances.

The proposed financial transactions tax (“FTT”)

On February 14, 2013, the European Commission published a proposal for a directive for a common
FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the
participating Member States).

The proposed FTT has very broad scope and could, if introduced in the form proposed on February
14, 2013, apply to certain dealings in the Notes (including secondary market transactions) in certain
circumstances. Primary market transactions referred to in Article 5(c) of Regulation (EC) No 1287/2006, under
the February 14, 2013 proposal, are exempt.

Under the February 14, 2013 proposal the FTT could apply in certain circumstances to persons both
within and outside of the participating Member States. Generally, it would apply to certain dealings in the
Notes where at least one party is a financial institution, and at least one party is established in a participating
Member State. A financial institution may be, or be deemed to be, “established” in a participating Member
State in a broad range of circumstances, including (a) by transacting with a person established in a
participating Member State or (b) where the financial instrument which is subject to the dealings is issued in a
participating Member State.

The FTT proposal remains subject to negotiation between the participating Member States. Joint
statements issued by participating Member States indicate an intention to implement the FTT by January
1, 2016. It may therefore be altered prior to any implementation, the timing of which remains unclear.
Prospective holders of the Notes are advised to should consult their professional advisors in relation to the
FTT.
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PLAN OF DISTRIBUTION

Summary of the Program Agreement

Subject to the terms and on the conditions contained in an amended and restated program agreement,
dated November 28, 2014 (together with all supplements and further amendments thereto, the “Program
Agreement”), between the Company, the Arrangers and the Dealers named therein, the Notes will be offered
from time to time for sale through the Dealers. The Notes may be resold at prevailing market prices, or at
prices related thereto, at the time of such resale, as determined by the relevant Dealer. The Program Agreement
also provides for Notes to be issued in syndicated series that are jointly and severally underwritten by two
or more Dealers. The Program Agreement further provides for the resignation of existing Dealers and the
appointment of additional Dealers.

The Company will pay each relevant Dealer a commission as agreed between them in respect of
Notes subscribed by it. The Company has agreed to reimburse the Arrangers for their expenses incurred in
connection with the update of the Program and the Dealers for certain of their activities in connection with the
Program. The commissions in respect of an issue of Notes on a syndicated basis will be stated in the relevant
Pricing Supplement.

The Company has agreed to indemnify the Dealers in connection with the offer and sale of such Notes,
including liability under the Securities Act. The Program Agreement entitles the Dealers to terminate any
agreement that they make to purchase Notes in certain circumstances prior to payment for such Notes being
made to the Company.

The Dealers may from time to time purchase and sell Notes in the secondary market, but they are
not obligated to do so, and there can be no assurance that there will be a secondary market for the Notes or
liquidity in the secondary market if one develops. From time to time, the Dealers may make a market in the
Notes.

Application has been made for permission to deal in, and for quotation of, any Notes which are agreed
at the time of issue to be so listed on the SGX-ST. In connection with the offer and sale of each series of
Notes, the relevant Pricing Supplement will indicate whether or not and, if so, on which stock exchange(s)
the Notes will be listed. No assurances can be given that an application to the SGX-ST will be approved.
In addition, no assurances can be given that if the Program qualifies for listing on a stock exchange and the
relevant Pricing Supplement indicates that such series of Notes will be listed on a stock exchange, that such
Notes will trade from their date of issuance until maturity (or early redemption).

Some of the Dealers and their affiliates have, directly or indirectly, performed investment and/ or
commercial banking or financial advisory or trustee services for the Company or its affiliates, for which
they may have received customary fees and commissions, and they expect to provide these services to the
Company and its affiliates in the future, for which they may also receive customary fees and commissions.

Selling Restrictions
General

These selling restrictions may be modified by the agreement of the Company and the Dealers following
a change in a relevant law, regulation or directive. Any such modification will be set out in the Pricing
Supplement issued in respect of the issue of Notes to which it relates or in a supplement to this Offering
Circular.

No representation is made that any action has been taken in any jurisdiction that would permit a public
offering of any of the Notes, or possession or distribution of the Offering Circular or any other offering
material or any Pricing Supplement, in any country or jurisdiction where action for that purpose is required.

Each Dealer has agreed that it will, to the best of its knowledge, comply with all relevant laws,
regulations and directives in each jurisdiction in which it purchases, offers, sells or delivers Notes, or has in its

possession or distributes the Offering Circular, any other offering material or any Pricing Supplement.
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United States

The Notes have not been and will not be registered under the Securities Act and the Notes may not be
offered or sold within the United States or to, or for the account or benefit of, U.S. persons, except in certain
transactions exempt from the registration requirements of the Securities Act. Terms used in this paragraph
have the meanings given to them by Regulation S.

Each Dealer has agreed and each further Dealer appointed under the Program will be required to agree
that, except as permitted by the Program Agreement, it will not offer, sell or, in the case of Bearer Notes,
deliver Notes (i) as part of their distribution at any time or (ii) otherwise until 40 days after the completion
of the distribution of an identifiable tranche of which such Notes are a part, as determined and certified to
the relevant Trustee or the Company by such Dealer (or, in the case of an identifiable tranche of Notes sold
to or through more than one Dealer, by each of such Dealers with respect to Notes of an identifiable tranche
purchased by or through it, in which case the relevant Trustee or the Company shall notify such Dealer when
all such Dealers have so certified), within the United States or its possessions or to, or for the account or
benefit of, U.S. persons, and it will have sent to each Dealer to which it sells Notes during the distribution
compliance period (other than resales pursuant to Rule 144A) a confirmation or other notice setting out
the restrictions on offers and sales of the Notes within the United States or its possessions or to, or for the
account or benefit of, U.S. persons. Terms used in the preceding sentence have the meanings given to them by
Regulation S.

In addition in respect of Bearer Notes where TEFRA D is specified in the applicable Pricing
Supplement:

(1) except to the extent permitted under rules in substantially the same form as U.S. Treasury
Regulations Section 1.163-5(c)(2)(i)(D) for purposes of Section 4701 of the U.S. Internal
Revenue Code (“TEFRA D”), each Dealer (a) represents that it has not offered or sold, and
agrees that during the restricted period it will not offer or sell, Bearer Notes to a person who is
within the United States or its possessions or to a United States person, and (b) represents that
it has not delivered and agrees that it will not deliver within the United States or its possessions
definitive Bearer Notes that are sold during the restricted period;

(i)  each Dealer represents that it has and agrees that throughout the restricted period it will have in
effect procedures reasonably designed to ensure that its employees or agents who are directly
engaged in selling Bearer Notes are aware that such Bearer Notes may not be offered or sold
during the restricted period to a person who is within the United States or its possessions or to a
United States person, except as permitted by TEFRA D;

(iii) if it is a United States person, each Dealer represents that it is acquiring Bearer Notes for
purposes of resale in connection with their original issuance and if it retains Bearer Notes for its
own account, it will only do so in accordance with the requirements of rules in substantially the
same form as U.S. Treasury Regulations Section 1.163-5(c)(2)(i)(D)(6) for purposes of Section
4701 of the U.S. Internal Revenue Code;

(iv)  with respect to each affiliate that acquires Bearer Notes from a Dealer for the purpose of offering
or selling such Bearer Notes during the restricted period, such Dealer either (a) repeats and
confirms the representations and agreements contained in clauses (i), (ii) and (iii) above on such
affiliate’s behalf or (b) agrees that it will obtain from such affiliate for the benefit of the Issuer
the representations and agreements contained in clauses (i), (ii) and (iii) above; and

(v)  such Dealer will obtain for the benefit of the Issuer the representations and agreements contained
in clauses (i), (ii), (iii) and (iv) above from any person other than its affiliate with whom it
enters into a written contract, as defined in rules in substantially the same form as United States
Treasury Regulations Section 1.163-5(c)(2)(1)(D)(4), for purposes of Section 4701 of the U.S.
Internal Revenue Code for the offer and sale during the restricted period of Bearer Notes.

Terms used in the preceding paragraph have the meanings given to them by the U.S. Internal Revenue
Code of 1986, as amended, and regulations thereunder, including TEFRA D.
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In respect of Bearer Notes where TEFRA C is specified in the applicable Pricing Supplement under
rules in substantially the same form as U.S. Treasury Regulations Section 1.163-5(c)(2)(i)(C) for purposes
of Section 4701 of the U.S. Internal Revenue Code (“TEFRA C”), such Bearer Notes must be issued and
delivered outside the United States and its possessions in connection with their original issuance. Each Dealer
represents and agrees that it has not offered, sold or delivered, and will not offer, sell or deliver, directly or
indirectly, such Bearer Notes within the United States or its possessions in connection with their original
issuance. Further, each Dealer represents and agrees in connection with the original issuance of such Bearer
Notes that it has not communicated, and will not communicate, directly or indirectly, with a prospective
purchaser if either such purchaser or it is within the United States or its possessions and will not otherwise
involve its U.S. office in the offer or sale of such Bearer Notes. Terms used in this paragraph have the
meanings given to them by the U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder,
including TEFRA C.

Notes issued pursuant to TEFRA D (other than Temporary Global Notes) and any receipts or coupons
appertaining thereto will bear the following legend: “ANY UNITED STATES PERSON WHO HOLDS
THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME
TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE
INTERNAL REVENUE CODE”.

The Notes are being offered and sold outside the United States to non-U.S. persons in reliance on
Regulation S. The Program Agreement provides that the Dealers may directly or through their respective U.S.
broker-dealer affiliates arrange for the offer and resale of Notes within the United States only to qualified
institutional buyers in reliance on Rule 144A.

In addition, until 40 days after the commencement of the offering of any identifiable tranche of Notes,
an offer or sale of Notes within the United States by any dealer (whether or not participating in the offering of
such tranche of Notes) may violate the registration requirements of the Securities Act if such offer or sale is
made otherwise than in accordance with Rule 144A.

This Offering Circular has been prepared by the Issuer for use in connection with the offer and sale
of the Notes outside the United States and for the resale of the Notes in the United States. The Issuer and
the Dealers reserve the right to reject any offer to purchase the Notes, in whole or in part, for any reason.
This Offering Circular does not constitute an offer to any person in the United States or to any U.S. person,
other than any qualified institutional buyer within the meaning of Rule 144A to whom an offer has been made
directly by one of the Dealers or its U.S. broker-dealer affiliate. Distribution of this Offering Circular by any
non-U.S. person outside the United States or by any qualified institutional buyer in the United States to any
U.S. person or to any other person within the United States, other than any qualified institutional buyer and
those persons, if any, retained to advise such non-U.S. person or qualified institutional buyer with respect
thereto, is unauthorized and any disclosure without the prior written consent of the Issuer of any of its contents
to any such U.S. person or other person within the United States, other than any qualified institutional buyer
and those persons, if any, retained to advise such non-U.S. person or qualified institutional buyer, is prohibited.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Program will be
required to represent and agree, that:

(1) in relation to any Notes which have a maturity of less than one year, (a) it is a person whose
ordinary activities involve it in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of its business and (b) it has not offered or sold and will not
offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or as agent) for the purposes of their
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments
(as principal or agent) for the purposes of their businesses where the issue of the Notes would
otherwise constitute a contravention of Section 19 of the Financial Services and Markets Act
2000, as amended (the “FSMA”) by the Company;
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(i) it has only communicated or caused to be communicated and will only communicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any
Notes in circumstances in which Section 21(1) of the FSMA does not apply to the Company; and

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

Singapore

Each Dealer has acknowledged and each further Dealer appointed under the Program will be required to
acknowledge, that this Offering Circular has not been registered as a prospectus with the MAS. Accordingly,
each Dealer has represented, warranted and agreed and each further Dealer appointed under the Program
will be required to represent, warrant and agree that it has not offered or sold any Notes or caused the Notes
to be made the subject of an invitation for subscription or purchase and will not offer or sell any Notes or
cause the Notes to be made the subject of an invitation for subscription or purchase, and has not circulated
or distributed, nor will it circulate or distribute, this Offering Circular or any other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the Notes, whether directly
or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the SFA,
(i1) to a relevant person pursuant to Section 275(1), or to any person pursuant to Section 275(1A), and in
accordance with the conditions specified in Section 275, of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which

is:
(a)  a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or

more individuals, each of whom is an accredited investor; or

(b)  atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

“securities” (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and
interest (howsoever described) in that trust shall not be transferred within six months after that corporation or

that trust has acquired the Notes pursuant to an offer made under Section 275 of the SFA except:

(1)  to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(2)  where no consideration is or will be given for the transfer;
(3)  where the transfer is by operation of law;
(4)  as specified in Section 276(7) of the SFA; or

(5) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.
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Hong Kong

In relation to each Tranche of Notes issued by the Issuer, each Dealer has represented and agreed, and
each further Dealer appointed under the Program will be required to represent and agree, that:

(a)

(b)

it has not offered or sold and will not offer or sell in Hong Kong, by means of any document,
any Notes other than (a) to “professional investors” as defined in the Securities and Futures
Ordinance of Hong Kong (Cap. 571) (“SFO”) and any rules made under that Ordinance; or (b)
in other circumstances which do not result in the document being a “prospectus” as defined in
the Companies (Winding Up and Miscellaneous Provisions) Ordinance of Hong Kong (Cap. 32)
(“CO”) or which do not constitute an offer or invitation to the public within the meaning of the
CO or the SFO; and

it has not issued or had in its possession for the purposes of issue, and will not issue or have in
its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the SFO.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), each Dealer has represented and agreed, and each
further Dealer appointed under the Program will be required to represent and agree, that with effect from
and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
“Relevant Implementation Date”) it has not made and will not make an offer of Notes which are the subject of
the offering contemplated by this Offering Circular as completed by the pricing supplement in relation thereto
to the public in that Relevant Member State except that it may, with effect from and including the Relevant
Implementation Date, make an offer of such Notes to the public in that Relevant Member State:

(2)

(b)

(©

(d)

if the pricing supplement in relation to the Notes specifies that an offer of those Notes may be
made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member
State (a Non-exempt Offer), following the date of publication of a prospectus in relation to such
Notes which has been approved by the competent authority in that Relevant Member State or,
where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, provided that any such prospectus has subsequently
been completed by the pricing supplement contemplating such Non-exempt Offer, in accordance
with the Prospectus Directive, in the period beginning and ending on the dates specified in such
prospectus or pricing supplement, as applicable and the Issuer has consented in writing to its use
for the purpose of that Non-exempt Offer;

at any time to any legal entity which is a “qualified investor” as defined in the Prospectus
Directive;

at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in
the Prospectus Directive) subject to obtaining the prior consent of the relevant Dealer or Dealers
nominated by the Issuer for any such offer; or

at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of Notes referred to in (a) to (c) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.
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For the purposes of this provision, the expression “an offer of Notes to the public” in relation
to any Notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe the Notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” means
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive), and includes
any relevant implementing measure in each Relevant Member State and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act
of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”). Accordingly,
each of the Dealers has represented and agreed, and each further Dealer appointed under the Program will
be required to represent and agree, that it has not, directly or indirectly, offered or sold and will not, directly
or indirectly, offer or sell any Notes in Japan or to, or for the benefit of, any resident of Japan or to others for
re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which
term as used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan) except pursuant to an exemption from the registration requirements of, and otherwise
in compliance with, the Financial Instruments and Exchange Act and other relevant laws and regulations of
Japan.

Switzerland

The Notes may not be publicly offered, sold or advertised, directly or indirectly, in, into or from
Switzerland. Neither this Offering Circular nor any other offering or marketing material relating to the Notes
constitutes a prospectus pursuant to Article 652a or Article 1156 of the Swiss Code of Obligations or a listing
prospectus within the meaning of the listing rules of the SIX Swiss Exchange or any other regulated trading
facility in Switzerland, and neither this Offering Circular nor any other offering or marketing material relating
to the Notes may be publicly distributed or otherwise made publicly available in Switzerland.

The People’s Republic of China

Each Dealer has represented, warranted and agreed that the Notes are not being offered or sold and
may not be offered or sold, directly or indirectly, in the People’s Republic of China (for such purposes, not
including the Hong Kong Special Administrative Region), except as permitted by the securities laws of the
People’s Republic of China. See “— Hong Kong” above for the selling restrictions relating to the Hong Kong
Special Administrative Region.
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UNITED STATES BENEFIT PLAN INVESTOR CONSIDERATIONS

The Notes may be purchased and held by an employee benefit plan subject to Title I of the U.S. Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), or by an individual retirement account or
other plan subject to Section 4975 of the Internal Revenue Code. A fiduciary of an employee benefit plan
subject to ERISA must determine that the purchase and holding of a Note is consistent with its fiduciary duties
under ERISA. The fiduciary of an ERISA plan, as well as any other prospective investor subject to Section
4975 of the Internal Revenue Code or any similar law, must also determine that its purchase and holding of
Notes does not result in a non-exempt prohibited transaction as defined in Section 406 of ERISA or Section
4975 of the Internal Revenue Code or a violation of any similar law. Each purchaser and transferee of a Note
who is subject to ERISA and/or Section 4975 of the Internal Revenue Code or a similar law will be deemed to
have represented by its acquisition and holding of the Note that its acquisition and holding of the Notes does
not constitute or give rise to a non-exempt prohibited transaction under ERISA, Section 4975 of the Internal
Revenue Code or a violation of any similar law.
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NOTICE TO PURCHASERS AND HOLDERS OF REGISTERED GLOBAL
NOTES AND TRANSFER RESTRICTIONS

As a result of the following restrictions, purchasers of Notes in the United States are advised to consult
legal counsel prior to making any offer, resale, pledge or transfer of Notes.

Each prospective purchaser of Notes that have a legend regarding restrictions on transferability, by
accepting delivery of this Offering Circular, will be deemed to have represented and agreed that this Offering
Circular is personal to such offeree and does not constitute an offer to any other person or to the public
generally to subscribe for or otherwise acquire Notes. Distribution of this Offering Circular, or disclosure of
any of its contents to any person other than such offeree and those persons, if any, retained to advise such
offeree with respect thereto is unauthorized, and any disclosure of any of its contents, without our prior written
consent is prohibited.

Restricted Global Notes

Each U.S. person, and person acting for the account or benefit of a U.S. person, purchasing Notes
pursuant to Rule 144A and each purchaser of Notes within the United States pursuant to Rule 144A, by
accepting delivery of this Offering Circular, will be deemed to have represented, agreed and acknowledged
that:

1. It is (a) a qualified institutional buyer within the meaning of Rule 144A (“QIB”), (b) acquiring
such Notes for its own account or for the account of a QIB and (c) aware, and each beneficial
owner of such Notes has been advised, that the sale of such Notes to it is being made in reliance
on Rule 144A.

2. (i) The Notes have not been and will not be registered under the Securities Act and may not
be offered, sold, pledged or otherwise transferred except (a) in accordance with Rule 144A to
a person that it and any person acting on its behalf reasonably believe is a QIB purchasing for
its own account or for the account of a QIB, (b) in an offshore transaction to a non-U.S. person
in accordance with Rule 903 or Rule 904 of Regulation S or (¢) pursuant to an exemption from
registration under the Securities Act provided by Rule 144 thereunder (if available), in each case
in accordance with any applicable securities laws of any State of the United States, and (ii) it
will, and each subsequent holder of such Notes is required to, notify any purchasers of such
Notes from it of the resale restrictions on such Notes.

3. Such Notes, unless the Issuer determines otherwise in compliance with applicable law, will bear
a legend to the following effect:

“THIS NOTE (OR ITS PREDECESSOR) HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER, AND WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER, THE U.S. SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND UNDER THE APPLICABLE STATE SECURITIES LAWS,
AND MAY NOT BE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED
IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION
THEREFROM. EACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THAT
THE SELLER OF THIS NOTE MAY BE RELYING ON THE EXEMPTION FROM
THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY
RULE 144A THEREUNDER. THE HOLDER OF THIS NOTE BY ITS ACCEPTANCE
HEREOF REPRESENTS AND AGREES FOR THE BENEFIT OF THE ISSUER AND
THE DEALERS THAT (A) THIS NOTE MAY BE RESOLD, PLEDGED OR OTHERWISE
TRANSFERRED ONLY (1) IN THE UNITED STATES TO A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED
IN RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF SUCH RULE 144A, (2) OUTSIDE THE UNITED STATES IN
AN OFFSHORE TRANSACTION TO A NON-U.S. PERSON IN ACCORDANCE WITH
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REGULATION S UNDER THE SECURITIES ACT, OR (3) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE) AND IN EACH OF SUCH CASES IN ACCORDANCE
WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES
OR ANY OTHER JURISDICTION, AND THAT (B) THE HOLDER WILL, AND EACH
SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THIS NOTE
FROM IT OF THE TRANSFER RESTRICTIONS REFERRED TO IN (A) ABOVE. NO
REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT FOR RESALES OF THIS
NOTE.”

4. It understands that the Issuer, the Registrar, the Dealers and their affiliates, and others will rely
upon the truth and accuracy of the foregoing acknowledgements, representations and agreements.
If it is acquiring any Notes for the account of one or more QIBs it represents that it has sole
investment discretion with respect to each such account and that it has full power to make the
foregoing acknowledgements, representations and agreements on behalf of each such account.

5. It understands that the Notes offered in reliance on Rule 144A will be represented by the
Restricted Global Note. Before any interest in the Restricted Global Note may be offered, sold,
pledged or otherwise transferred to a person who takes delivery in the form of an interest in
the Regulation S Global Note, it will be required to provide the Note Registrar as Transfer
Agent with a written certification (in the form provided in the Indenture) as to compliance with
applicable securities laws.

Prospective purchasers are hereby notified that sellers of the Notes may be relying on the exemption
from the provisions of Section 5 of the Securities Act provided by Rule 144A.

Each Definitive Registered Note that is Offered and sold in the United States to an Institutional
Accredited Investor pursuant to Section 4(a)(2) of the Securities Act or in a transaction otherwise exempt
from registration under the Securities Act will bear a legend to the following effect, in addition to such other
legends as may be necessary or appropriate, unless we determine otherwise in compliance with applicable law:

“THIS NOTE (OR ITS PREDECESSOR) HAS NOT BEEN AND WILL NOT BE REGISTERED
UNDER, AND WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION
UNDER, THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND
UNDER THE APPLICABLE STATE SECURITIES LAWS AND MAY NOT BE OFFERED, RESOLD,
PLEDGED OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN
APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THIS NOTE ACKNOWLEDGES
FOR THE BENEFIT OF THE ISSUER AND THE DEALERS THE RESTRICTIONS ON THE TRANSFER
OF THIS NOTE SET FORTH BELOW AND AGREES THAT IT SHALL TRANSFER THIS NOTE ONLY
AS PROVIDED IN THE INDENTURE ENTERED INTO BY THE ISSUER ON OCTOBER 16, 2003 AND
AS AMENDED AND RESTATED ON NOVEMBER 28, 2014. THE PURCHASER REPRESENTS THAT
IT IS ACQUIRING THIS NOTE FOR INVESTMENT PURPOSES ONLY AND NOT WITH A VIEW TO
ANY RESALE OR DISTRIBUTION HEREOF, SUBJECT TO ITS ABILITY TO RESELL THIS NOTE
PURSUANT TO RULE 144A OR REGULATION S UNDER THE SECURITIES ACT OR AS OTHERWISE
PROVIDED BELOW AND SUBJECT IN ANY CASE TO ANY REQUIREMENT OF LAW THAT THE
DISPOSITION OF THE PROPERTY OF ANY PURCHASER SHALL AT ALL TIMES BE AND REMAIN
WITHIN ITS CONTROL. EACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THAT THE
SELLER OF THIS NOTE MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF AGREES TO OFFER, RESELL
OR OTHERWISE TRANSFER SUCH NOTE, PRIOR TO THE DATE (THE “RESALE RESTRICTION
TERMINATION DATE”) WHICH IS ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE DATE
HEREOF AND THE LAST DATE ON WHICH THE ISSUER OR ANY AFFILIATE OF THE ISSUER
WAS THE OWNER OF THIS NOTE (OR ANY PREDECESSOR OF SUCH NOTE) ONLY (A) TO THE
ISSUER, (B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARED
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EFFECTIVE UNDER THE SECURITIES ACT, (C) TO A PERSON IT REASONABLY BELIEVES IS A
“QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE SECURITIES
ACT THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE
IN RELIANCE ON RULE 144A, (D) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH
REGULATION S UNDER THE SECURITIES ACT, (E) TO AN INSTITUTIONAL “ACCREDITED
INVESTOR” WITHIN THE MEANING OF RULE 501 (a)(1), (2), (3) or (7) UNDER THE SECURITIES
ACT THAT IS ACQUIRING THE NOTE FOR ITS OWN ACCOUNT, OR FOR THE ACCOUNT OF SUCH
AN INSTITUTIONAL “ACCREDITED INVESTOR,” IN EACH CASE IN A MINIMUM PRINCIPAL
AMOUNT OF THE NOTES OF U.S.$250,000 AND MULTIPLES OF U.S.$1,000 IN EXCESS THEREOF
FOR INVESTMENT PURPOSES ONLY AND NOT WITH A VIEW TO, OR FOR OFFER OR RESALE
IN CONNECTION WITH, ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT, (F)
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED
BY RULE 144 (IF AVAILABLE) OR (G) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE ISSUER’S
RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSES (E), (F) OR
(G) TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER
INFORMATION SATISFACTORY TO THE ISSUER, AND IN EACH OF THE FOREGOING CASES, A
CERTIFICATE OF TRANSFER IN THE FORM APPEARING ON THE OTHER SIDE OF THIS NOTE
IS COMPLETED AND DELIVERED BY THE TRANSFEROR TO THE TRUSTEE AND, IN EACH OF
THE FOREGOING CASES, NOT IN VIOLATION OF ANY APPLICABLE STATE SECURITIES LAWS.
THIS LEGEND WILL BE REMOVED UPON THE REQUEST OF THE HOLDER AFTER THE RESALE
RESTRICTION TERMINATION DATE. THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER
IS REQUIRED TO, NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE TRANSFER
RESTRICTIONS REFERRED TO IN THIS PARAGRAPH. NO REPRESENTATION CAN BE MADE AS
TO AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT
FOR RESALE OF THIS NOTE.

IF REQUESTED BY THE ISSUER OR BY A DEALER, THE PURCHASER AGREES TO PROVIDE
THE INFORMATION NECESSARY TO DETERMINE WHETHER THE TRANSFER OF THIS NOTE IS
PERMISSIBLE UNDER THE SECURITIES ACT. THIS NOTE AND RELATED DOCUMENTATION MAY
BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME TO MODIFY THE RESTRICTIONS ON
AND PROCEDURES FOR RESALES AND OTHER TRANSFERS OF THIS NOTE TO REFLECT ANY
CHANGE IN APPLICABLE LAW OR REGULATION (OR THE INTERPRETATION THEREOF) OR IN
PRACTICES RELATING TO THE RESALES OR TRANSFERS OF RESTRICTED NOTES GENERALLY.
BY THE ACCEPTANCE OF THIS NOTE, THE HOLDER HEREOF SHALL BE DEEMED TO HAVE
AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT.”

Each purchaser of Definitive Registered Notes will be required to deliver to us and the Security
Registrar an IAl Investment Letter substantially in the form attached to the Indenture. The Definitive
Registered Notes in definitive form will be subject to the transfer restrictions set forth in the above legend,
such letter and in the Indenture. Inquiries concerning transfers of Notes should be made to any Dealer.

Regulation S Global Note

Each purchaser of Notes outside the United States pursuant to Regulation S and each subsequent
purchaser of such Notes in resales prior to the expiration of the distribution compliance period (as defined
in Regulation S), by accepting delivery of this Offering Circular and the Notes will be deemed to have
represented, agreed and acknowledged that:

1. It is, or at the time Notes are purchased will be, the beneficial owner of such Notes and (a) it is

not a U.S. person and it is located outside the United States (within the meaning of Regulation S)
and (b) it is not an affiliate of the Issuer or a person acting on behalf of such an affiliate.
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It understands that such Notes have not been and will not be registered under the Securities
Act and that, prior to the expiration of the distribution compliance period, it will not offer, sell,
pledge or otherwise transfer such Notes except (a) in accordance with Rule 144A under the
Securities Act to a person that it and any person acting on its behalf reasonably believe is a QIB
purchasing for its own account or the account of a QIB or (b) in an offshore transaction to a non-
U.S. person in accordance with Rule 903 or Rule 904 of Regulation S, in each case in accordance
with any applicable securities laws of any State of the United States.

It understands that such Notes, unless otherwise determined by the Issuer in accordance with
applicable law, will bear a legend to the following:

“THIS NOTE (OR ITS PREDECESSOR) HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER, AND WAS ORIGINALLY ISSUED IN A TRANSACTION
EXEMPT FROM REGISTRATION UNDER, THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND APPLICABLE SECURITIES LAWS OF
THE STATES AND OTHER JURISDICTIONS OF THE UNITED STATES, AND MAY NOT
BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED IN THE ABSENCE
OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. TERMS
USED HEREIN HAVE THE MEANINGS GIVEN THEM IN REGULATION S UNDER
THE SECURITIES ACT. UNTIL THE EXPIRY OF THE PERIOD OF 40 DAYS AFTER
THE COMPLETION OF THE DISTRIBUTION OF ALL OF THE NOTES OF THE SERIES
OF WHICH THIS NOTE FORMS PART, SALES MAY NOT BE MADE IN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS UNLESS
MADE (I) PURSUANT TO RULE 903 OR 904 OF REGULATION S UNDER THE
SECURITIES ACT OR (II) TO QUALIFIED INSTITUTIONAL BUYERS AS DEFINED IN,
AND IN TRANSACTIONS PURSUANT TO, RULE 144A UNDER THE SECURITIES ACT.”

It understands that the Issuer, the Note Registrar, the Dealers and their affiliates, and others
will rely upon the truth and accuracy of the foregoing acknowledgements, representations and
agreements.

It understands that the Notes offered in reliance on Regulation S will be represented by the
Regulation S Global Note. Prior to the expiration of the distribution compliance period, before
any interest in the Restricted Global Note may be offered, sold, pledged or otherwise transferred
to a person who takes delivery in the form of an interest in the Regulation S Global Note, it will
be required to provide the Note Registrar as Transfer Agent with a written certification (in the
form provided in the Indenture) as to compliance with applicable securities laws.

Delivery of the Notes may be made against payment therefor on or about a date which will occur
more than three business days after the date of pricing of the Notes which date may be specified
in the Pricing Supplement. Pursuant to Rule 15c¢6-1 under the U.S. Securities Exchange Act of
1934 (the “Exchange Act”), trades in the secondary market generally are required to settle in
three business days, unless the parties to any such trade expressly agree otherwise. Accordingly,
purchasers who wish to trade Notes on the date of pricing or the next succeeding business day
will be required, by virtue of the fact that the Notes may initially settle on or about a date which
will occur more than three business days after the date of pricing of the Notes to specify an
alternate settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers
of Notes who wish to trade Notes on the date of pricing or the next succeeding business day
should consult their own advisor.
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LEGAL MATTERS

Legal matters in connection with the issue and sale of the Notes offered hereby will be passed upon for SP
PowerAssets (i) by Allen & Gledhill LLP, legal advisor to SP PowerAssets, with respect to certain matters
of Singapore law and (ii) by Latham & Watkins LLP, legal advisor to SP PowerAssets, with respect to
certain matters of English law, New York law and the federal securities laws of the United States. Certain
legal matters with respect to the Notes will be passed upon for the Arrangers and Dealers by Davis Polk &
Wardwell as to matters of New York law and the federal securities laws of the United States.
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RATINGS

SP PowerAssets has been assigned an overall corporate credit rating of “Aa2” by Moody’s and “AA” by
Standard & Poor’s. Any credit ratings accorded to SP PowerAssets or the Notes are not a recommendation
to buy, sell or hold the Notes in as much as such ratings do not comment as to market price or suitability for
investors. Credit ratings are subject to revision, suspension or withdrawal at any time by the assigning rating
agency. Rating agencies may also revise or replace entirely the methodology applied to derive credit ratings.
No assurances can be given that a credit rating will remain for any period of time or that a credit rating will
not be lowered or withdrawn entirely by the relevant rating agency if in its judgment circumstances in the
future so warrant or if a different methodology is applied to derive that credit rating. See “Risk Factors—Risks
Related to Our Business and Industry—A downgrade of our credit rating could have a material adverse effect
on us and on the price of the Notes” and “Risk Factors—Risks Related to the Notes—The Notes may not be
rated and, if rated, their ratings could be lowered” for more details.
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INDEPENDENT AUDITORS

The financial statements of SP PowerAssets Limited as of and for the years ended March 31, 2013 and
March 31, 2014 included in this Offering Circular have been audited by KPMG LLP, Independent Auditors, as

stated in their reports appearing herein.

The financial statements of SP PowerAssets Limited as of and for the year ended March 31, 2015
included in this Offering Circular have been audited by Ernst & Young LLP, Independent Auditors, as stated in

their report appearing herein.
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GENERAL INFORMATION

Our principal offices are located at 10, Pasir Panjang Road, #03-01 Mapletree Business City, Singapore
117438.

Each series of Bearer Notes will be initially represented by either a temporary global note or a
permanent global note that will be deposited on the issue date thereof with CDP or a common
depositary on behalf of Euroclear and Clearstream or any other agreed clearance system compatible
with Euroclear and Clearstream. Registered Notes sold in an “Offshore transaction” to a non-“U.S.
person” within the meaning of Regulation S will be initially represented by interests in a Regulation
S Global Note and deposited on the issue date thereof with, and registered in the name of, CDP or
a common depositary for, and registered in the name of a nominee of, Euroclear and Clearstream.
The Common Code and the relevant ISIN number for each Bearer Series of Notes, together with the
relevant Common Code, ISIN number and the CUSIP numbers for each Registered Series, will be
contained in the Pricing Supplement relating thereto. In addition, we will make an application with
respect to any Restricted Global Notes of a Registered Series to be accepted for trading in book-entry
form by DTC. Acceptance of each Registered Series by DTC will be confirmed in the applicable
Pricing Supplement.

Application has been made to the SGX-ST for permission to deal in and for quotation of any Notes
which are agreed at the time of issue thereof to be so listed on the SGX-ST. There can be no assurance
that the application to the SGX-ST for the listing of such Notes will be approved.

Except as disclosed in this Offering Circular, there has been no material adverse change in our financial
position in the context of the issue and offering of any Notes under this Program since March 31, 2015,
the date of our last audited financial statements.

Each Bearer Note, Receipt, Coupon and Talon will bear the following legend: “Any United States
person who holds this obligation will be subject to limitations under the United States income tax laws,
including the limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue Code.”

We have agreed to furnish to investors upon request such information as may be required by Rule
144A(d)(4).

KPMG LLP, independent auditors, have audited, and issued unqualified audit reports on the financial
statements of the Company as of and for the fiscal years ended March 31, 2013 and 2014, and have
given their written consent to the Company for the inclusion of their audit reports in this document in
the form and context in which they are respectively included. Such consent is different from a consent
filed with the U.S. Securities and Exchange Commission under Section 7 of the U.S. Securities Act of
1933, as amended (the “Securities Act”), which is applicable only to transactions involving securities
registered under the Securities Act. As Notes under the Program have not and will not be registered
under the Securities Act, KPMG LLP has not filed a consent under Section 7 of the Securities Act.
Ernst & Young LLP, Chartered Accountants have audited, and rendered an unqualified audit report on
the accounts of the Company as of and for the period from April 1, 2014 to March 31, 2015, and have
given their written consent to the issue of this document with the inclusion in it of their report in the
form and context in which it is included.

The Notes are freely tradable securities in accordance with the requirements of the listing rules of the
SGX-ST. However, there are certain restrictions as to the offer, sale and transfer of the Notes as set out
herein. See “Plan of Distribution” and “Notice to Purchasers and Holders of Registered Global Notes
and Transfer Restrictions”.
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Directors’ report

AP Pawerdwvets Limited

Mtrectarn” repart

Year enced 31 March 201 5

We are pleasad to submit this annual report to the member of the Company together with the
audited {inancial statements for the financial year ended 31 March 2015.

Diireciors

The directors in office at the date of this report are as follows:

Mr Wong Kim Yin
Mr Lim Howe Run
Ms Lim Chor Hoon
Mr Chuah Kee Heng

ks Lena Chia Yue Joo (Appointed on 1 Apnil 2015)

Directors’ interests

According 1o the repister kept by the Company for the purposes of Section 164 of the Singapore
Companies Act, Chaper 50 (the Act), particulars of interests of directors who beld office ot the
end of the financial year (including those held by their spouses and infant children) in shares,
debentures, warrants and share options in the Company and in related eorporations are as

follows;

Mame of director and related corporations in which

interests (fully paid ordinary shares unless
otherwise stated) are held

Mr Waong Kim Yin

Singapore Telecommunications Limited shares
Mapletree Industrial Trust units

Ms Lim Lay Hong
{Stepped down from e Board on 1 April 2013)

Singapore Telecommunications Limited shares
Mr Lim Howe Hun

Singapore Telecommunications Limited shares
Singapore Adrlines Limited shanes

Ms Lim Chor oon

Smgapore Telecommumications Limited shares

F-5

Holdings at

heginning
of the year

| 50
30,000

2,430

2.970
1,000

13641

Holdings at
end of

the year

190
30,000

2430

2,970
1,00H)

1,360



5P Pisperdasets Limited

Direstors” repori
Yewr ended 1 March 204 5

Name of director ani related corporations in which Holdings at  Holdings at
interests (Tully paid erdinary shares unless beginning end of
otherwise stated) are held of the year the vear
Mr Chush Kee Heng
Weptune Orient Lines Limited shares TR,004 78,000
Mapletree Industrial Trust units. 18,619 38619
Mapletrec Commercial Trust umnits 47,000 47,000
Mapletree Logistics Trust unils 23,000 23,000
SMRT Carporation Ltd shares B,000 8,000
Singapore Airlmes Limiated shares 1,CR0) 1,000
Singapore Telecommunications Limited shares 12,0000 12,000

Except as disclosed in this report, no director who held office ot the end of the financial vear had
inferests in shores, debentures, warranis or share options of the Company, or of related
corporations, either at the beginning or al the end of the financial year.

Meither at the end of, nor at any time during the financial year, was ithe Company a party to any
arangement whose objects are, or one of whose objects is, to enoble the directors of the
Company to scquire benefits by means of the sequisition of shares in or debenturcs of the
Company or any ather body corporate.

Since the end of the last financial year, ne director has received or become entitled 1o receive, a
benefit by reason of a contract made by the Company or a related corporation with the director,
or with a firm of which he i o member, or with a company in which he hag a substantial
financial intercst, except that the directors have employment relationships with or are dircctors
of the mmmediate holding company or related corporations and have received remuneralion in
those capacitics.
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S Powerdsaers Limised
Liresipr " reporr
Yeur ened 31 Monch 200 5

Share options
During the financial year, there were:

(i) no options granted by the Company to any person (o take up unissued shares in the
Company; and

(i) no shares issued by virtue of any cxercise of option 1o take up unissued shares of the
Company,

As at the end of the financial year, there were no unissued shares of the Company under option.

Om behalf of the Board of Directors

4

=

MR WONG KIM YIN

 herdrman

MR LIM HOWE RUN
fHrecior

15 May 2015
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KPP Pawerdserrs Limited
Sinsement hy Direciors
Fear ended 31 March 201 5

Statement by Directors
It our opinion:

{a) tbe financial statements sel out on pages 7 10 45 are drawn up o as to give a true and fair
view of the stie of affairs of the Company as a1 31 March 2015 and the results, changes in
equity and cash flows of the Company for the financial year cnded on that date in
accordance with the provisions of the Singspore Companies Act, Chapter 50 and
Singapore Financial Reporting Standards; and

(b) at the date of this statement, there are reasonable grounds o believe that the Company will
be able to pay its debis as and when they fall due.

The Board of Directors has, on the date of this statement, authorised these finunczial siatements
for issue,

O behall of the Board of Dhnectors

+—={,

ME WONG KIM YIN
Charirmuan

MR LIM IHDWE RUN
Lirector

15 May 2015
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Independent Auditor’s Report
For the financial vear ended 31 March 2015

Independent Auditor’s Report to the Member of SP PowerAssets Limited
Report on the Financial Statements

We have audited the accompanying financial statements of 5P PowerAssets Limited (the
“Company™) set out on pages 7 to @5, which comprise the balance sheet as at 31 March 20135,
the income statement, statement of comprehensive income, statement of changes in equity and
stutement of cash flows for the financial year then ended, and a summary of significant
accounting policies and other explanatory information.

Management s Responsibifity for the Fimancial Statements

Management is responsible for the preparation of financial statements that give a true and fair
view in secordance with the provisions of the Singapore Companies Act, Chapter 50 (the “Act”)
and Singapore Financial Reporting Standards, and for devising and mainfaining a system of
intermal necounting controls sufficient to provide a reasonable assurance that assels are
safeguarded against loss from unauthorised use or disposition; and transactions are properly
authorised and that they are recorded as necessary to permii the preparation of trie and fair
profit and toss sccounts and balance sheets and to maintain accountability of assets.

Auditor s Respensibility

Our responsibility is to express an opinion on these financial stitements based on our audit, We
conducted our audit in sccordance with Singapore Standards on Auditing. Those standards
require that we comply with cthical requirements and plan and perform the audit to obtain
reasonable nssurance about whether the financial statements are free from  material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the awditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or emor. In making those risk assessments, the anditor
considers internal control relevant to the entity’s preparation of financial statements that give 4
true and fair view in order 1o design audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements,

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basts for our audil Gpino.

F-9
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S PawerAdsyeis Limited

Encleprraclyat sadiior s report
Fisarr s 31 Milarcds 20003
Building a better
working worid
Chpirton

In our opinion, the financinl statements of the Company are properly drawn up in accordance
with the provisions of the Act and Singapore Financial Reporting Standards so as to give a true
and fair view of the state of affairs of the Company as at 31 March 2015 and the results, changes
in equity and cash flows of the Company for the yoor ended on that dato.

Orther Matters
“The financial stateinents of the Company for the year ended 31 March 2014 were audited by
another auditor who expressed an unmodified opinion on those statements on 22 May 2014,

Report on Other Legal and Regulntory Requirements

In our opinion, the accounting and other records required by the Act to be kept by the Company
have been properly kept in accordance with the provisions of the Act.

E_.,-.-._,..J.‘-I* ‘?’HF-ELF-—F

Emst & Young LLP

Pablic Accountants and
Chartered Acoountanis

Singapore
15 May 2015
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Balance sheet
As at 31 March 20105

Mon-current asseis

Property, plant and equipment
Intangible asseis

Financial dervative assely

Corrent assets

Inventones

Trade and other recervahbles
Cash and cash equivalents

Total asscts

Equity
Share capital
Reserves

Total equity

Non-current liabilitics

Debt obligations

Defered income

Deferred tax linhilities
Financial derivative habilities

Current liabilities
Trade and other payables
Dichi obligntions
Current tax payable

Total liabilities
Total equity and liabilities

The accompunying nobes form an integral part of these financin] smatements.
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KPP Power Aviery i fted

Fimancinl srirmeiy
Veear encleat 3 Muarch SO0
2015 2014
$ million § million

B,327.7 7.975.4
22114 22180
159.5 752
10,7186 10,268.6
a1.8 410
208.8 218.7
658 _34.5
319.4 294.2
11,038.0 10.562.8
25124 25124

1,628.7 1,263.9
4,141.1 3,776.3
31745 3,7153
195.4 2322
1,029.9 981.2
622 108.2
44820 5,036.9
1,785.8 1,500.8
582.4 162.1
66.7 73

243439 _L749.6
6,896.9 6,786.5
11,034.0 10,5628




Income statement
Year ended 31 March 2015

Revente
Other income
Expenses
- Depreciation of property, plant and equipment
- Amorisation of intangible assets
- Muintenatice
- Muanagement fees
= Properiy taxes
- Agency fec
- Support services
- Dther operating expenses
ﬂpmth: profit
Finanes income
Finanee costs
Profit before taxation
Tax expense
Profit for the year

Note

I5
16

L

17
18

19
20

KPP PowerAssers Lintieesd

Fimancinl satemens
Feur enaled 31 March 2005
2015 014
§ million $ million
1,483.5 1,193.5
£0.6 67.3
(438.7) (396.1)
(3.0) 6.1}
(10.9) (713.1)
(130.0) (129.8)
(33.1) (44.1)
(19.5) (18.6)
(16.5) (13.5)
(36. 1) {42.2)
Bl 5373
0.5 s )
191.9) {83.1)
7187 457.1
(126.0) (78.5)
592.7 378.6

The sceompanying notes form an micgml part of these financial stalements.
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SP PowerAsveti Limidod

Flngmcial statemends
Year eaded 31 Miarch 2073
Statement of comprehensive income
Year ended 31 March 2015
2015 2014
§ million § million
Profit for the vear 5927 1786
Other comprehensive income
Items that are or may be reclassified subsequently to profit
or loss:
Effective portion of changes in fair value of cash flow hedges,
net of 1ax 29.5 18.4
Net chanpe in fair value of cash flow hedges reclassified to
profit or loss, net of tax 5.0 1.1
Net change in fair value of cash Dow hedges on recognition of
the hedged itfems on balance sheet, el of tax 1.9 6.2
Other comprehensive incame for the year, net of tax 36.4 257
Total comprehensive income for the year 629.1 404.3

The sccompanying notes form an integral part of these financial statements.
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EP Powerdsiers Limited

Finpacial stalements
Fear ended 31 Monck 2013
Statement of changes in equity
Year ended 31 March 2015
Share Hedging  Accumulated  Total
cupiial FESETYE profits euily
S million S millon Smillivn 5 million
At 1 Apnl 2013 25124 [15.3) 8749 33720
Tolal comprehensive income Tor the year
Profit for the year o - 3786 ¥78.6
gﬂ::r comprehensive income
IMective portion of changes in fair value
of cash flow hedges, net of tax = 154 = 15.4
it change in fiir value of cash flow hedges
reclassificd to profit or loss, net of tax - i.d 1.1
Net change in fair value of cash flow hedges
on recognition of the hedged item on
halunce shedl, nel of tax = 6.2 = 6.2
'{ml other comprelensivé INCome = 257 = 25.7
Total comprehensave income for the yoar = 25.7 3786 4043
At 31 March 2014 25124 10,4 1,253.5 17763
At 1 April 2014 25124 10,4 },253.5 13,7763
Total comprehensive income for Iili!-ynr _
fit for the year - = 592.7 5927
comprehensive income
- fTective portion of changes in fair value
of cazh flow hedges, net of tax - 9.5 = 29.5
et change i fair value of cash flow hedpes
reclassified to profit or loss, net of tax = 50 0
el change in fair value of cash [low hedges
on recognition of the hedged flem on
balance sheet, net of tax - 1.9 - 1.9
lan.u:l other comprehensive meome 36.4 - 364
Total comprehensive mcome for the year - 364 007 629.1
Transaction with owner, recognised
directly in equity
Contributions by and distribution to
BWIEF
Final tax-exempl dividend paid of $0.1052
per share for the year ended 31 March
2014 - e - (2643) (2643)
At 31 March 2015 25124 168 15819 4,141.1
The sccompanying notes form an integral part of these financial statements.
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TP Powerdcsets Limited
Finmctal stmdentents
Yeor ended 31 March 20 S

Statement of cash Nows
Year ended 31 March 2015
1015 14
£ million & million

Cash flows from operating activities
Profit before 1ax TIR.7 457.1
Adjustments for
Depreciation smd smortiaation 4473 4022
Laas on disposal of property, plant and cguipoment 1.3 51
Billings in advance (27.7) ey iy
Aceretion of deferred meome (2.1} (9.0
Inventorics wrinen down 21 21
Provision for stock obhsolescence 0.7 -
Finnnce mcome [E] (2.9}
Finnmce costs 019 K311

11347 R34
Changes in working capital:
Inventoncs (3.6) 0.6
Trade and other recenahles 1% 621
Trade and other payables (167.5) 9.6
Cash generated from operations 1,065.5 11077
Interest received 1 12
Income tnx paid {95.8) (TL3)
Met cnsh from operating activities 8702 1,036.6
Cash Mows from investing sctivities
Purchase of property, plant und equipment (845.6) (814.3)
Purclmse of intangible asscts (21.00 (16.8)
Procecds (rom disposal of propenty, pliumt snd equipment 4o 12.1 EH
Mot eash wsed in investing activities [8535.5) [323.{!]
Cash Mows from financing sctivities
Interest pard (128.5) (178.7)
Repayment of bank loans — (6E7.0)
Procesds [rom bank loans - G170
Redemplion of borrowings (104, 4) (1, 740.0)
Pepayment of loan oote issied 10 immediate hobding compaay = (359.0)
Fepayment from immedinte holding conmpany (non-trcde) - 6145
Procesds from immediate holding company {non-trade) 5068 (W18 |
Procesds from termination of swaps 33.0
Dividends paid to owner of the Company (264.3) -
Mel cash used in Mimancing activities (B4} (%711
Net increase/(decrease) in cash and cash equivalents 3 (762.5)
Cash and cash equivalents al beginning of the year - 970
Caush and cash equivalents at end of the year LR 3.5

The sccompanying notes form an integral past of these financial stalements.
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23

23

24

SP PowerAssety Limifed
Finenoal itmiementrs
Fear gndedf 2§ Marck 2075

MNotes to the financial statements
These notes form an inlegral part of the financial stalements.

The financinl statements were suthorised for issue by the Board of Directors on 15 May 2015,

Domicile and activities

SP PowerAssets Limited (the Company) is incorporated in the Republic of Singapore and has
its regisiered office al 10 Pasir Panjang Road, #03-01, Mapletree Business City, Singapore
117438,

The principal sctivitics of the Company are those relating to the provision of services in
connection with the transmission and distribution of electricity.

The immediate and ultimate holding companics are Singapore Power Limited snd Temasck
Holdings (Privaic) Limited respectively, Both companies are incorporated in the Republic of
Bingapore.

Basis of preparation
Statement of compliance

The financial stalements have been prepared in accordance with Singapore Financial Reporting
Standards (FRS).

Basis of measurement

The financial statements have been preparcd on the historical cost basis except as disclosed in
the accounting policies set out below,

Functional and presentation currency

“Ihe financial statements are presented in Singapore dollars, which 15 the Company's functional
currency, All financial information presented i Singapore dollars has been rounded 1o the
nearest 0.1 million, unless otherwise stated.

Use of estimates and judgements

The preparation of financial statements in conformity with FRSs requires management to make
judgements, estimates and assumptions that affect the application of sccounting policies and the
reported amounts of assets, linbilities, meome and expenses.  The estimates and associated
assumptions are based on historical experience and various other factors that are believed to be
rcasonable under the circumsiances, the resulis of which form the basis of making judgements
ahout carmying amounts of assets and Habilities that are not readily apparent from other sources,

Estimates and underdying assumptions are reviewed . an oogoing basis, Revisions 1o

accounting estimates are recognised in the pertod in which the estimates are revised and in any
future periods affected.
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SP FowerAdnaets Limised
Flngacial suremers
Tear onded 3 Marck 2015

Information aboul critical judgements in applying sccounting policies that have the most
significant effect on the amounts recognised in the financial statements is discussed below;

Tmpairment of goodwill and indefinite-lived intangible assety

Impairment reviews in respect of goodwill and intangible assels are performed al least annually,
More regular reviews are performed if changes in circumstances or the occurrence of events
indicate potential impairment. The Company uses the present value of future cash flows to
determine the recoverable amounts of the cash gencrating units. In calculating the recoverable
amounts, significant managemend judgement is required in forecasting cash flows of the cash
generaling units, in estimating the termioal growth values and in sclocling an appropriate
discount rate. Details of key assumptions made are set oul in note 5.

Bevenue recognifion

Hevenie from use of system charges is recognised when electricity is delivered 1o consumers.
This is cstimated based on the amounts billed and the revenue allowed by Encrgy Markel
Authonty (EMA), using the approved tariffs and the volume of elecinicity delivered.
Estimating fair values of financial axsets and finoncial Habilities

The fuir value of financial assets and fnancial liabilities are estimated for recognition,
measurement and disclosure purposes. Note 23 sets out the hasis of valuation of financial assets
and liabilities.

Changes in accounting policies

Adoption of new and revised FRSx and Interpretations to FRS

The Company has adopted all the new and revised FRSs and Inlerpretations to FRS (INT FRS)

that became mandatory for the financial year beginning on 1 April 2014, The adoption of these
new FRSs and INT FRS has no significant impact 10 the Company’s financial stalements.,

Significant accounting policies

The accounting policies sel out below bave been applied consistently for all periods presented in
these (inancial statements.
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3.1

SP Poveer Axzers Limited
Fimuncial stafemcni:
Yewr erded 37 Mook 2005

Property, plant and equipment
Recognition and measurement

Property, plant and equipment are stated at cost less accumuilated depreciation and sccumulated
impairment losses.

Cost inciudes expenditure that is directly stributable to the acquisition of the asset. The cost of
self-constructed assets includes the cost of materials and direet labour, any other costs directly
attributable to bringing the asset to a working condition for their intended use, the costs of
dismantling and removing the items and restoring the site on which they are located and
capitalised borrowing cost. Capitalisation of borrowing costs will cease when the asset is ready
for its intended use, which is defincd by the commencement of revenue earming. Cost may also
include transfers from equity of any gain or loss on qualifying cash flow hedges of foreign
currency purchases of property, plant and equipment.

Purchased software that is mtegral to the functionality of the related equipment is capitalised as
part of that equipment.

When parts of an item of property, plant and equipment have different useful hives, they are
accounted for as separate items (major components) of property, plant and equipment.

The gain or loss on disposal of an ilem of property, p1unuﬂnqiupm:tﬂmd¢tmn:dh}r
comparing the proceeds from disposal with the camying amoun nr;u'{-pm:-.' plant and
equipment, and is recognised pet within other income/other operating expenses in profit of loss.

Subsequent cosis

The cost of replacing a component of an item of property, plant and equipment is recognised in
the camrying amount of the item if it is probable that the future cconomic benefits embodied
within the component will flow to the Company, and its cost can be measured reliably. The
carrying amount of the replaced component is derecognised. The costs of the day-lo-day
servicing of property, plant and equipment are recognised in profit or loss as incumed.

Depreciation

Depreciation is based on the cost of an asset less its residual value, Significant components of
individual assets arc assessed and if a component has a usclul life that is different from the
remainder of that asset, that component is deprecialed separately.

Depreciation iz recopnised in profit or loss on a stroight-line basis over the estimaled useful
lives of each component of an item of property, plant and cquipment. Lessed asseis arc
depreciated over the shorter of the lease term and their useful lives unkess it is reasonably certan
that the Company will obtain ownership by the end of the lease torm. Freehold land and
constuction-in-progress are nol depreciated.
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3.2

P Power Aszols Limited
Firnncial siafementy
Foar eraded 31 March 200 5

The estimated useful lives for the current and comparative periods are as follows:

Leasehold land Remaining term of the lease ranging from
20 1o 99 years
Leaschold buildings 3 years
Transformers and swilchgear 30 years
Oiher plant and machinery
- Works and other equipment 3 10 10 years
- Standby clectnicily penerator
nnd other machinery 15 1o 25 years
Mauins 30 vears
Other fixed assets (pnncipally
meters and molor vehicles) 3 to 10 vears

Depreciation methods, useful lives and residual values are reviewed at each financial year end
and adjusted if appropriate.

Imangible assels
Govdwill

Goodwill arising from scquisition represents the excess of the cost of acquizition over the fair
value of identifiable net assets acquired.

Kuehgeguen! measurement

Goodwill is measured at cost less accumulated impairment losses and is tested for impairment
on an annual basis as deseribed in nole 3.5.

Ehther fntangible assety

Deferred  expenditure is stated @ cost less accumulated amortisation and accumulated
impairment losses. This relates mainly to contributions paid by the Company in sccordance
with regulatory requirements towards copital expenditure costs incurrcd by electricity
peneration companies. Deferred expenditure is amortised on a straight-line basis over the
period in which the Company derives benefiis from the capital connbution payments, which s
gencrally the useful life of the relevant equipment ranging from 7 to 19 years.

Computer software development in-progress is inilially measured al cost.  Following imfial

recognition, computer software development in-progress is measured at cost less accumulated
mmpaired losses.
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5P PawerAdinds Lividied
Financral siriemeney
Teur ended 3f March 2015

Financial instruments
Non-derivative financial assets

The Company initially recognises loans and receivables and deposits on the date that they are
originated. All other financial assets (including assets designated ot fair value through profit or
loss) are recognised initially on the trade date st which the Company becomes a pany to the
contractual provisions of the mstrument.

The Company derecognises a financial asset when the contractual rights fo the cash flows from
the asset expire or it transfers the rights to receive the contractual cash flows on the financial
assel in a transaction in which substantially all the risks and rewards of ownership of the
financial asset are transferred.  Any interest in transferred financial asscts that is created or
refained by the Company is recognised as a scparie asset or liability.

Financial assets and linbilities are offset ond the net amount presented in the balance shoct
when, and only when, the Company has a legal nght to offset the amounts and intends cither to
scttle on a net basis o 1o realise the asset and seiile the lability simultaneously, The rights of
offsel must not be contingent on o future evenl and must be enforceable in the evenl of
hankruptcy or insolvency of all the counterparties Lo the contract.

Loans and receivalles

Loans and receivables are financial assets with fixed or determinable payments that are not
quoted in an active market. Such assets are recogmnised inifially a1 far value plus any directly
attributable transaction costs, Subsequent to imitial recognition, loans and receivables are
measured at amortised cost using the effective interest method, less any impairment losses.

Loans and receivables comprise cash and cash equivalents, and trade and other receivables.
Cush and cash equivalents

Cash and cash equivalents comprise cash balances and bank deposits.

Non-derivatives financial labilitics

The Compainy initially recognises debi securities and bank borrowings on the date thal they are
originated. All other financial Habilitics (including labilities designated at fair value through
profit or loss) are recognised initially on the trade date, which is the date that the Company
becomes a party 1o the contractual provisions of the instrament.

The Company derecognises 4 financial linbility when its contractual obligations arc discharged,
cancelled or expired.

Financial assets and liabilities are offset and the net amount prescated in the balance sheet
when, and only when, the Company has o legal nght to offset the amounts and intends either to
setile on a net basis or 1o realise the asset and settle the liability simultanecusly.

Such financial liabilities arc recognised initially at fair value plus any directly attnbutable

transaction ¢osts.  Subsequent to initial recognition, thesc financial habilities are measured o
amortised cost using the effective interest method,
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KPP Powerdzrets Limited
Femamoiil tinlemenis
Yowrr amaded 31 March 2005

These financial liabilitics comprise trade and other payables, loan note issued 10 imumnediate
holding compauy and debt obligations.

Ordinary shares

Ordinary shares arc classified as cquity. Incremental costs directly attributable to the issue of
ardinary shares are recognised as a deduction from equity, net of any tax effects.

Derivative fimancial instruments, including hedge accounting

The Company holds derivative financial instruments to hedge its foreign curnency and imicrest
rate risk exposures. Embedded derivative are separated from the host contract and accounted for
separately if the economic characteristics and risks of the host contract and the embedded
derivative are not closely related, a separate instrument with the same terms as the embedded
derivative would meet the definition of a derivative, and the combined instrument is not
measured at fair value through profit or loss.

On initial designation of the derivative as the hedging instrument, the Company formally
documents the relationship between the hedging instrument and bedged jtem, including the nsk
management objectives and strategy in undertaking the hedge transaction and the hedged risk,
topether with the methods that will be used to assess the effectiveness of the hedging
relationship. The Company makes an assessment, both at the inception of the hedge
relationship as well as on an ongoing basis, of whether the hedging instruments are expected Lo
be “highly effective” in offsetting the changes in fair value or cash flows of the respective
hedged items attributable o the hedged risk and whether the actual results of cach hedge are
within & range of 30%-125%. For a cash flow hedge of a forecast transaction, the transaction
should be highly probable to occur and should present an exposure fo variations in cash flows
that could ultimately affect reported profit and loss.

Derivatives are recogmised initially st fair value; attributable transaction costs are recogmised in
profit or loss as incurred. Subsequent to mitial recognition, derivatives are measured at fair
value, and changes therein are accounted for as described below.

Cash flow hadges

When a denvative is designated as the hodging instrument in a bedge of the vaniability in cash
flows attributable to a particular risk associated with a recognised asset or lisbility or a highly
probable forecast transaction that could affect profit or loss, the effective portion of changes m
the fair value of the derivative is recognised in other comprehensive income and presented in
the hedging reserve in equity. Any inclTective portion of changes in the fur value of the
derivative is recognised immedintely m profit or loss.

When the hedged item is a non-financial assct, the amount accumulated in equity is included in
the carrying amount of the assel when the asset is recognised.  In other cases, the amoant
necumtlated in equity is reclassified to profit and loss in the same period that the hedged item
affects profit or loss. I the hedging instrument no longer meets the critena for hedge
accounting, expires or is sold, lerminated or exercised, or he designation is revoked, then hedge
accounting is discontinued prospectively, If the forecast transaction 18 no longer expected 10
nocur, then the balanee in equity is reclassified 1o profit or loss.
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Fair value hedees

Changes in the fair value of 3 derivative hedging instrument designated as a fair value hedge are
recognised in profit or loss. The hedged ftem is adjusted to reflect changes i its fair value in
respect of the risk being hedged; the gain or loss attributable 1o the bedged nsk is recognised in
profit or loss with an adjustment to the carrying amount of the hedged item.

Dertvatives thal do net gualily for hedge aecownsting

When a derivative fnancial instrument is not designated in 8 bedge relationship that qualifies
for hedge accounting, all changes in its fair value are recognised immediately in profit or loss.

Leased nssets

Wheze the Company has the use of assets under operating leases, payments made under the
leases are recognised in profit or loss on a straight-line basis over the term of the lease.

lmpairment
Non-derivative financial assets

A linancial asset not carried at fxir value through profit or loss is assessed an each reporting date
o determine whether there is any objective evidence that it is impaired. A financial asset is
impaired if objective evidence indicates that a loss event had oocurred after the initial
recopnition of the asset, and that the loss event had a negative effect on the extimated futune
cash Mlows of that assct that can be estimated reliably.

Loans and receivables

The Company considers evidence of impairment for Toans and receivables at both a specific
asset and collective level. All individually significant loans and receivables are assessed for
specific impairment. Al individually significant receivables found not to be specifically
impaired are then collectively assessed for any impairment that has been incurred but not yet
identified. Loans and receivables that are not individuatly significant are collectively assessed
for impairment by grouping together loans and receivables with similar sk characteristics,

In assessing collective impairment, the Company uses historical trends of the probability of
default, the timing of recoveries snd the amount of loss incurred, adjusted for management's
judgement as 10 whether current economic and credit condifions are such that the actunl losses
are likely to be greater or less than suggested by historical trends.

An impairment loss in respect of o financial assel measured ot amortised cost is caleulated as the
difference between its carrying amount and the present value of the estimated future cash flows
discounted at the asset’s original effective interest rate.

Losses are recognised in profit or loss and reflected in on allowance account agmmnst loans and
receivables, Interest on the impaired asset continues to be recognised.  When a subsequent
event (e repayment by a deblor) causes the amouni of impairment loss to decrease, the
docrease in impairment loss is reversed through profit or loss.
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Non-financial assets

The carrying amounts of the Company's non-financial assets, other than inventories, are
reviewed a1 each reporting date to determine whether there is any indication of impairment. If
any such indication exists, the asset’s recoverable amount is estimated. For poodwill and
intangible assets that have indefinite useful lives or thal are not yet available for nse,
recoverable amount is estimated each year at the same time. An impairment Joss is recogmised
if the carrving amount of an ssset or its related cash-gencrating unit (CGU) exceeds its
estimated recoverable amounl.

The recoverable amount of an asset ar CGLU is the greater of its value m use and its fair value
less costs to sell. In assessing value in use, the estimated future cash flows are discounted 1o
their present value using a pre-tax discount mte that reflects current market assessments of the
time value of money and the risks specific 1o the asset or CGL. - For the purpose of impairment
testing, asscts that cannol be tested individually are grouped together into the smallest group of
assets that generates cash inflows from conlinding use that are largely independent of the cash
inflows of other asscts or OGU. Subject to an operating scgment ceiling test, for the parposes of
goodwill impairment testing, CGUs 1o which goodwill has been allocated are aggregated so that
the level at which impairment testing is performed reflects the lowest level st which goodwill is
monitored for intemnal reporting purposes.

Impairment losses are recognised in profit or loss, Impaimment losses recognised In respect of
CGls are allocated first to reduce the camying amount of any goodwill allocated to the CGU

{group of CGUs), and then 1o reduce the carrying amounts of the other assets in the CGU (group
of CGUs) on & pro rata basis.

An impairment loss in respect of goodwill is not reversed.  In respect of other asscts,
impairment losses recogniscd in prior periods are assessed ot each reporting date for any
indications that the loss has decreased or no longer exists. An impainment loss is reversed if
there has been a change in the estimates used to determine the recoverable amounl.. An
impairment loss is reversed only to the extent that the asset's carrying amount does not exceed
the carrying amount that would have been determined, net of depreciation or amortisation, if no
impairmicnt loss had been recognised.

Inventones

Iovertories are measured ut the lower of cost and net realisable value. Cost is determined based
on the weighted average method, and includes expenditure in acquiring the inventories and
other costs incurred in bringing them to their existing location and condition. Cost may also
include transfers from other comprebensive income of any gain or loss on qualifying cash flow
hedges of foreign currency purchases of inventories. Allowance for obsolete, deteriomted or
damaged stocks is made when considered appropriate.
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Provisions

A provigion is recognised if, as a resull of past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable thal an outflow of
economic benefits will be required 1o scitle the obligation, Provisions are determined by
discounting the expected cash flows at a pre-tax rate that reflects current markel assessments of
the time value of money and the nsks specific to the liability. The unwimding of the discount is
recogmised as finance cost.

Deferred income

Defered income comprises (i) comiributions made by certain customers towards the cost of
capital projects received prior to 1 July 2009 and (u) billings in advance,

Customors” contribarions

Deferred income is recognised on a straight-line basis and taken to profit or loss over the
periods pecessary 1o match the depreciation of the asseis purchased with the cusiomess’

contributions:
Billings in advance

Deferred income is recognised in profit or loss over the periods pecessary o adjust allowed
revenue (in sccordance with the price regulation framework approved by EMA) o revenue
eamned based on services rendered. At the end of each regulstory penod, any outstanding
balance is taken to profil or loss as revenue

Revenue recognition

Provided it is probable that the economic benefits will flow to the Company and the revenue
and costs, if applicable, can be measured reliably, revenue is recognised in profit or loss as
follows:

Use of system charges
Revenue from use of system charges is recognised when electricity is delivered 1o consumers.
Construction confracts

When the outcome of a construction contract can be cstimated reliably, contract revenue and
expenses are recogmised in profit or loss in proportion to the stage of completion of the contract.
Contract revenue includes the initial amount agreed in the contract plus any vanalions in
contract work, claims and incentive payments to the extent that it 18 probable that they will
resull in revenue and can be mepsured relinbly,

The stage of completion 1s assessed by refercnce to the proportion of contruct costs incurred or
work performed to date to the estimated total comtract costs. When the outcome of a
construction contract cannof be cstimaled reliably, conlmacl revenue is recognised only 1o the
extett of contract costs incurred that are likely to be recoverable. Ap expected loss on a contract
is recognised immediately in profil or loss.
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Price regulation and licence

The Company’s operations in Singapore are regulated under the Electricity Licence for
Transmission Licenses issued by the Energy Market Authority of Singapore (EMA).

Revenue to be samed from the imnsmission of electricity is regulated hased on certain formuolae
and parameters set out in the licence, relevant acts and codes.

Actual revenue hilled may vary from that allowed, resulting in an adjustment that may increase
or decrease taniffs in succeeding periods to recover or refund amounts under or over charged.
Amousits 16 be recovered or refunded are brought to sccount as adjustments 1o revenue in the
period in which the Company becomes entitled 1o the recovery or liable for the refund.

The Company’s capital expenditure and tax expense may vary from its regulatory plan and s
subject 10 a review by the EMA. The results of the variances in capital expenditure and Fix
expense may be translated into price adjustments, if any, in the following reset period.

Lease payment

Payments made under operating leases are recognised in profit or loss on a straight-line basis
over the term of the lease. Lease incentives received are recognised as an inicgral part of the
total lease expense, over the term of the lease.

Contingent lease payments are accounted for by revising the minimum lease payments over the
remaining term of the lcase when the lease adjustment is confirmed.

Finance imcome and costs

Finance income comprises interest income on funds invested. Interest income is recognised as
il accrues, using the effective interest method.

Finance costs comprise interesi cxpense on bomowings, unwinding of the discount on
provisions, fair value gains or Josses on financial assets and liabilities st fair value through
profit or Joss, impairmient losses recognised on financial assets (other than trade receivables),
gains or losses on hedging instruments that are recognised in profit or loss and amortisation of
transaction costs capitalised.

Bormowing costs that are not directly attributable to the acquisition, construction or production
of a qualifying asset are recognised in profit or loss using the cffective inferest method.

Tax expense

Tax cxpense comprises current and deferred tax. Current and deferred taxes are recognised in
profit or loss cxcept to the extent thal it relates lo items recognised directly in equity or in the
other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income for the year, using

tax rates enacted or substantively enacted al the reporling date, and any adjusiment to tax
payahle m respect of previous years.
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Deferred tax is recognised in respect of lemporary differences between the carrying amounts of
assets and lishilitics for financial reporting purposes and the amounts wsed for taxation
purposes. Deferred tax is not recognised for:

temporery differcnce on the mitial recognition of asseis or hiabilities in o transaction that is
not a business combination and that affects neither accounting nor taxable profit or loss; and

- {axable lemporary difTercnces arising o the initial recognition of poodwill

I.]:ﬁ:rr-:dmhmmﬂmmmmﬂm“ﬂpﬁmm'happlitdtulh:tﬂmpumﬁ
differcnces when they reverse, based on (he laws that have been enacted or substantively

enacted by the reporting date

Deferred wax sssets and liabilities are offsat if there is a legally enforceable right to offsel current
1ax liabilities and assets and they relate to income taxes levied by the same tix authonity.

A defermed 1ax asset is recognised for unused tax Josses, tix credits and deductible wemporary
differences, 1o the extent that it is probable that future taxable profits will be available against
which they can be utilised. Deferred tax assets are reviewed at each reporting date and arc
reduced to the extent that it is no longer probable that the related tax benefit will be realised.

In determimng the amount of current and deferred tax, the Company takes into account the
impact of uncertain tax positions and whether additional taxes and interest may be due. The
Company believes that its accruals for tax liabilities are adequate for all open tax years based on
its assessment of many factors, including interpretations of tax law and prior experience. This
ngsessment relics on estimates and assumptions and may involve a series of judgements about
fiatiire events. Mew information may become available thal causes the Company 1o change its
judgement regarding (e adequacy of existing tax liabilities; such changes to tax labilites will
impact tax expense in the period that such a determination is made,

Segment reporting

The Company determines and presents operating segments bascd on the information that is
provided internally to the chief operating decision maker.

The Company has only one operating segment — electricity ransmission and distnbution, and
hence no scparate disclosures are made in the financial statements.

New standards and interpretations not yet adopted
A pumber of new standards, amendments to standards and interpretaticns that are effective for
annual periods beginning after 1 April 2014 have not been applied in preparing these financial

statements. Nonc of these is cxpected (o have a significant impact on the Company's finandial
statemenls in the next financial year.
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Year gmaded 3 Maech 2005
Intangible assets
Computer
saliware
Goodwillen  Deferred Computer  development
acguisition  expenditure software in-progress Total
5 milltion 5 million & million £ millon % million
Cost
At April 2013 21668 1012 - g0 221140
Additions - 0.2 = 6.6 I6E
Reclassiflication 4.4 (4.4) -
At 31 March 2014 2,166.8 101 4 44 212 22938
Additions - .1 16.5 1646
Transfess (Notc 4) - 54 - - 54
Reclassification 2 = 11.6 (11.6) :
AL 3] Mareh 2015 2,166.5 106,49 16,0 P | L3155
Accumulated
amortisation

At ] April 2013 69,7 - 9.7
Amaortisation - 53 0.8 6.1
At 31 March 2014 - 75,0 0.8 - T5.5
Amortisation : 53 33 = 56
At 31 March 2015 80,3 4.1 = £4.4
Carrying amounts
Ar 31 Maech 2004 21668 26.4 ER 212 22180
At 31 March 2015 2.166.8 266 1.9 26.) 22114
Impairment iest for geodwill

The Company as a whole 18 considered a CGiL,

The recoverable amount of the CGU is based on their fair value less costs 1o sell. The

recoverable amount of the CGU is determined to be higher than ils canying amount hewce no

Impairment 15 neccssary.

Fair value less costs to-sell is determined by discounting future cash Mlows generated from the

continuing use of the OGL and is based on the following key assumplions:

1. Cash flows are projected based on a 5-year business plan.

2. Cash MNows are discounted using a pre-tax discount rate of 6.05% (2014: 6.63%) per annum
that reflects current market assessments of the time value of money and risks specific to

the CGL.
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Fimangial srarements

Fewwr emaded 31 March 2003

Inventories
2015 2014
% million § million
Cables LER) 323
Transformers 11 | |
Switchgear G4 6.1
Spare parts and necessories .5 1.7
42,7 d41.2
Allowance for obsolescence A (0.9} (0.2}
41.8 41.0

It the financial year ended 31 March 2015, inventories recopnised as an expense in the income
statement amounted to $6.1 million (2014: $6.4 million). The write-down of invenlories W net
realisable value by the Company amounted to $2.8 million (2014: $2.2 million). The reversal of

write-down by the Company amounted to Nil (2014; $0.1 millien).

Trade and other reccivables

2015 2014
S million % million

Trade receivables 103.6 106.7
Impairment Joss - fl]!:'.l"l (0.2}

|02.9 106.5
Amounts due from related companies (trade) 75.0 70.3
Amounts due from immediate holding company {trade) 0.1 0.5
Loans and receivables 178.0 1773
Advances and deposits 15.9 208
Prepayments 9.6 10.2
Finameial denvative assels 53 14

208.8 2187

There is no allowance for impairment arising from outstanding balances due from immediate

holding company and related companies,
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Trade receivables

Trade receivables are mainly interest-bearing and the average credit terms are between 10 10 30
calendar days (2014: 10 o 30 calendar days). An allowance has boen made for estimited
unrecoverahle amounts, determined by reference to past defimlt experience of individual debtors
and colléctive portfolio.

Collateral in the form of bank guarantees and deposits are obtained from counterpanties where
appropriate. There were no amounts called upon dunng the year.

The maximum cxposure to credit risk for trade reccivables at rcporting date by types of
customer 15 as follows:

201s 2014
5 million % million
Conlesiable tmnsmission’ distribution customers 93.1 0.0
Prjoct-hased customers 9.4 16.5
Oihers 0.4 1.0
1029 1065

There is no significant concentration of eredit risk of trade receivables.

The maximum exposure bo credit risk for trade receivables by geographic region, relates mainly
to Singapore al the reporting date.

The Company has policies in place to monitar its credit risk. Coniractunl deposits are collected
and sufficient collaterals ane obtained to mitigate the risk of financial loss from defaults. The
Company’s customers are spread across diverse industries and ongoing eredit evaluation is
performed on the financial condition of receivables to ensure minimal exposure 1o bad debis.

'The apeing of trade receivables at the reporiing date is as follows:

2015 2014

$ million $ million

Not past due 101.8 101.8

Past due 0-30 days - 0.3

Past due 31-90 days 1.2

Past due 91-150 days - 0]

Past doe more than 150 days - 0.5

Nol impaired 101 8 103.9
Impaired E 28

1036 1067
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Financial siatements

Year ended 31 March 2015
The movement in allowance for impairment during the year is as follows:

2015 014
S million § million

At 1 April 0.2 0.2
lmpairment loss recognised 0.6 01
Impairment loss written back (0.1} [(0.1)
AL 31 March 0.7 0.2

Other items in loans and receivables are not past due and no impairment provision is made for
these halances.

Offsetiing financial assets and financial liabilities
The disclosures set out in the tables below inglude financial assets and financial liobalites that:

= are offsel in the balance sheet; or
- are subject i an enforceable master netting armangement, mespective of whether they ane
offset in the balance sheet.

Financial instruments such as trade receivables and trade payables are 5ot disclosed in the tables
below unless they are offscet in the balance sheet.

The Company's derivative transactions that are not transacted on an exchange arc entered inlo
under Intemnational Swaps and Derivatives Association (1SDA) Master Netting Agreements. In
general, under such apreements, the amounts owed by each counterparty that are due on o single
day in respect of all transactions outstunding in the same currency under the agreement are
aggregated inlo a single net amount being payable by one party to the other. In cemam
circumstances when a credil evenl such as'a default occurs, all outstanding trangactions under
the agreement are lerminated, the termination valoe is asscssed and only a single net amount is
due or payable in sctilement of all tansactions.

The above ISDA agreements do not meet (ke criteria for offsesting in the balance sheet, This is
because they create 3 right of set-off of recognised amounts that is enforceable only following
att cvent of default, insolvency or bankroptey of the Company or the counterparties. In addition
the Company and it counterpurties do not intend to seftle on & net basis or to realise the asscts
and settle the liabilitics simuoltancously.
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Finmactal vaiematts
Year ended 31 March 2015
Ciross nmonnls  Nel amounis Related
o of recognised  of financial  smounts not
pmaunts of Mnancial el offsel in the
recognised  Labililies affset  prescaied  balanee sheet
Types of financial financisl  in the balapce in the balance - finamcial Met
anseis mEEElY sheet sheet instrumenis  amaunis
% milllon 5 milliom % million % million & million
2015
Fimancial derivative assels 164.8 164 .8 (274) 1374
4
Firmancin] dervative sssetd Th.b = T 6 (9.7} 7.4
Ciross amounis  Nel nmounis Helatal
aross aof recognized ol financial  amoants wal
e af Mmamncial finhilifies offect in the
recopnlsed  assets offectin presenied  balance sheet
Types of financial finnocial the balance in the = Minsucisl Mt
liabilities linhilitics sheci bmlanee sheel  instrements amounis
% ol % millinn 5 million % million % millian
Hils
Financial dervative
Linkalitics T4 744 {27.4) 47.0
14
Financial derivative
lissbailitics 1422 -~ 1422 {9.2) 133.0

The gross amounts of financial assets and financial liabilities and their net amounts as presented
in the balance sheet that are disclosed in the above tables are measured in the balance sheet on

the following basis:

» [inancial derivative assets and liabilities - fair value; and
o trade receivables and trade payables — amortised cost.
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The tables below reconcile the "Net amounts of financial assets and finomcial liabilities
presented in the balance sheet’, as set out above, to the line items presented in the balance sheet,

Types of naocial ssseis

His
Dertvative aascis
Dervative asseis

014
Derivative asscts
Desvvntive asusts

Typees af finamcial Halbilities

2015
Derivative lishilites
Derivative labilites
204
Drerivative fnhilite
Derivative liahilines

Mol nmosnis
of Timamcisl
asicin prrseniod
imike balence  Line ftem in the balamce Currying
shoot sheri AEmEnn
5 million % milllon
1505 Finamciad derivative nssola 1505
il Trade and cilser roceivabiles AR
752 Finsncial dertvalive assei 752
1.4 Traile and oifer receivables ZIRT
Ml amounis
of fimancial
limbilities
presaied
kn the Lime item in the halames Carrying
balamoe sheet shoct T
% milliam & millisn
G622 Financial derivative Halilides 622
122 Trade and ofher payubles I, Ta54
108.2 Financial derivamve Tahilitics %2
Mo Trube and othier payahies 15098
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Fimanscial
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disclosures  Note

% millian

1,776
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Firawecis! stufemeniy
Yoo amaded FI Aarch 2015

Cash and cash equivalents
2015 014
§ million § million
Cash at bank and in hand 18.5 34.5
Fixed deposits 500

68.8 34,5

The interest rates per annum relating to fixed deposits at the reporting date for the Company
ranged from 0,95% 10 2.27%.

As al reporting date, cash and cash equivalents are denominaied in the functional currency of
thie Company,

Share capital
2015 2014
No, OF shares No. Of shares
Ordinary shares million million
Tssued and fully-paid, with no par value .
At 1 April and 31 March I 25124

The bolders of ordinary shares arc entitled o receive dividends as declared from time to time
and are entitled 1o one vote per share al mectings of the Company. All shares rank equally with
regard to the Company”s residual assets.

Reserves
imis 2014
4 million % million
Hedging reserve 468 10.4
Accumulated profits 1,581.9 1,253.5

1,628.7 1.263.9

The hedging reserve comprises the effective portion of the cumulative net change in the fair
value of cash flow hedging instruments relating (o hedged transsctions that have not oocurmed.
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Framagial simipmenty
Year ended 31 Morch 2015

Debt obligations
Principal amount Date of muturity 2015 24

$ million % million
Fixed raie nofes
HEKD 1 billion ™ April 2014 = 162.1
SGD 200 million April 2015 200,5 206.6
SGD 320 million August 2015 3242 334,
IPY S billion October 2015 57.7 628
S0 500 million Oclober 2018 342.8 554.9
HEKD 500 million *" May 2019 85,8 £9.2
SGID 75 million May 2019 78.7 79.7
SGD 500 million Miy 2020 498.5 4982
SGI 280 million August 2020 3126 3128
SGD 100 million August 2022 105.8 104.2
UST) 500 million " September 2022 683, 1 6253
IPY 15 billion ™ April 2024 195.1 204.9
SGN 75 million May 2024 RLS 784
IPY 7 billion ™ Ociober 2026 87.1 9.2
SGD 100 million May 2029 107.5 100.5
SGD 250 million September 2032 2489 248.9

16198 37518
Floating rate notes
USD 100 million ™ July 2017 1371 125.6
3,756.9 3.577.4

M HED | hillion swapped o SGD 194 .4 million
1 JPY S billion swapped to SGD 67.3 million
M HKD 500 million swapped 10 SGD 95,5 million
"' USD 500 million swapped 1o SGI 6238 million
Py 15 billion swapped t SGI 230.0 million
" IPY 7 billion swapped to SGI 1147 million
F USD 100 million swapped to SGD 139.5 million
The debt obligations are on bullet repayment terms.

2015 2014

% million % million

Current 5824 1621
Non-ourment 31745 3,715.3

3,756.9 31,8774

Interest rates on debt obligations denominated in the Singapore dollar mnge from 3.06% to
5.07% (2014: 3.06% to 5.07%) per annum. Interest mates on foreign currency debt obligations
range from 0.92% to 4.001% (2014: 0.92% o 4.01%) per annuim.
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Deferred income

Customers” contributions
Acourmulated acenetion

Billings in advange
Mowvements in accurmulated accretion are as follows:

AL 1 Agpril
Accretion for the year

NP Powaerdszets Fivired
Fianncial shademenis
Year endesd 31 March 2015

At 31 March

2015 2014
5 million 5 million
2659 26549
(705 (61.4)
1954 2045
277

1954 2322
61.4 524

9.1 9.0

70.5 614

Deferrved taxation

Movements in deferred tax assets and liabilities duning the year are as follows:

Rocognised
A in profit - Reosguised Al
1 April orlms  inoequity 31 March
1013 (Mote 19 (Note 1) Lon4
Smillion  § million 3 million 5 million

Recogrmived
in profit  Recogmised Al
or sy inoeqguity 33 March
{Mote 19 (Note 1) s
% millios % milllon % millinn

Deferred tax
liabilitivs
Property, plant and
nq‘tup-nﬂ-rﬂ (1,026.2) (26.3) {1.052.5) (41.9) - {1,094.4)
Financial dervative -
nESELE (2.2} (2.2] - ) Y ) |
(10262 (26.3) {1.1) (1.054.7) (41.9) (7.5) (11041
Set off of mx 52.7 T35 T4.2
Net deferred 1ax
lisbiliies (9715} !EII.."'"I {1,020,
Deferred tax assels
Nefermed income 363 211 - 514 4.2 - Al b
Financial derivative
linkhdlities il (2.1} - - 5
Onhers 133 2% 16.1 [3.3) - 125
327 2389 (3.1) 713 0.7 4.2
Set off of tax (52.7)_ ___[A5) (74.2)
Mat deferred tax
EEtes = - .
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Trade and other payables
s 014

$ million S million
Trade puyables 4.5 44
Interest payable il4 a9
Advance receipts 159.5 148.7
Accrued operating expenditure (9.2 1189
Accrued capital expenditure 133.5 175.0
Other pavables 167.4 109.4
Financial derivative labilities 122 4.0
Amounts due to immediate holding company:
= trade 0.5 il
- non-trade 1,165.9 639, 1
Amounts due to related companies (irade) 41.4 252

1.785.8 1,500 8

Payables denominated in currencies other than the Company's functional currency comprise
£1.3 million (2014: $2.8 million) of other payables and sccruals denominated in the United
States dollar (USD), $1.6 million {2014: $6.6 million) in the Japancse yen (JPY) and $0.5
million (2014: $0.2 million) in the Euro (EUR).

The non-trade amounls due to immediste holding company are unsecured and bear mierest o
rates ranging from 0.80% to 1.97% (2014: 0.49% to 0.39%) per annum.
Revenue

Revenue comprises use of system charges and is adjusted in sccordance 1o the price regulation
framewark.

Other income
015 2014

S million S million
Remntal income 4.4 73
Leasing income 17 18
Disbursement recoverable jobs 43.5 23
Loss on dispasal of property, plant and equpement (1.3} (5.1}
Bale of serap 13.7 152
Aceretion of deferred income 0.1 9.4
Others 7.5 4.8

BL6 673
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Finance income

Imerest income recervablereceived from:
- immediate holding company
banks

Finance costs

Interest expense payvable/paud to:

- immediate holding company

- banks

Interest expense on bank loans and debt ohligations

Met change in fair value of cash flow hedges reclassified
from equity

Lossa{Gain) arising from financial assetsMiabilities in & far
value bedge:

- hedged items

= hedging instruments

MNet change in fair value of financial assetsMiabilities at fair
value through profit or lozs

Amonisation of capitalised transaction costs

IncfTective portion of changes in fair valug of cash flow
hedges

Amaoriisation of fir value adjustments on fair value hedpes

Tax expense

Current tax expense

Current year

Under provision in respect of prior years
Deferred tax expense

Origination and reversal of temporary dilferences
Crver provision in respect of prior years

Todal tax expense

F-38
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2015 2014
& mullion S milomn
= 1.8
0.5 L1
0.5 29
2015 2014
% millinn £ million
10 a2
3.0 .7
873 1060
.00 1.3
0.4 (66.3)
(297 66,6
14.0 114
2.6 26
[7.5) (14.1)
@50 (314)
91.9 k3.1
1S 2014
% million % million
47.4 749
374 12
B4.8 Tis, 1
759 24
(347
412 24
1260 TB.5
34
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Year eacded 31 Monck 2005
2015 2014
Tax Tax
Fax recognised in other comprehensive  Before expense Netol  Before expense Net of
Ineome tax  Aeredif) fax tmx  fjcredity  tax

% mitlllon S million S million % miilion $ million $ million

Effective porticn of changes o far value

of cash flow hedpes 56 (61) 295 222 (38) 184
Mot change in fuir value of cash flow
hedees reclassified 1o profit or loss Bl 1.0 5.0 1.3 (0.2} 1.1
Met change in fair valog of cash flow
hedges on recognition of the hedged
items on balunce sheet 2.3 0.4) L9 75 (1.3 B2
43.9 (7.5} 364 3.0 53y 257
2015 2014
$ million S million
Reconciliation of effective tox rate
Profit hefare tax T18.7 457.1
Tax caleulated using Singapore tax rate of 17% (2014: 17%) 1222 T
Tax exempl income (4.£) (8.5)
Non-deductible expenses 6.6 f.1
Tax incentives (0.7} =
Under/(Over) provision in respect of prior years
- curmend X expense 374 1.2
- deferred tax expense (34.7) el
126.0 T8
Profit for the year
The following item his been included in arriving at profit for the year
2015 2014

£ million 5 million

Operating lease oxpenses (2.1} (2.1)
Exchange (loss) gain, net (0.1} 0.1
Related parties

For the purpose of the financial statements, parties are considered 1o be reluted to the Company
if the Company has the ability, directly or indirectly, to control the party or exercise significant
influence over the party in making financial and openting decisions, or vice versa, or where the
Company and the party are subject to common control or common significant mfluence.
Reluted parties may be individuals or other entities.
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The immediate and ultimate holding companies are Singapore Power Limited and Temasck
Holdings (Private) Limited (Temasek) respectively. These companies are incorporated in the
Republic of Singapore. Temasek is an investment company headquaricred in Singapore with a
diversified investment portfolio. Accordingly, all the subsidiarics of Temasck are rclaled
corporations and arc subject to commen control. The Company engapes in a wide variety of
transactions with related corporations in the normal course of business on terms similar to those
available to other customers. Such transactions include but are pot limited to sales mnd
purchases of power, provision of consullancy and engincenng scrvices, leasing of cables and
ducis, apency services and [inancial and banking services, The related party transactions are
carried put on terms negolialed between the parties which are intended 1o reflect competitive
Lermis.

All electnicity supplied to companies in the Temasek group are related party transactions. The
Temasek group has extensive intcrests in a large number of companies and it is not practical to
compile data on the value of electricity sales, or the component relating to transmission and
distribution of electricity to the Temasek group. As the Company's rales for electncity
transmission and distribotion are based on tariffs approved by the Energy Market Authority, the
Company has concluded that it is not meaningful to present information relating 1o such income.

Other than as disclosed elsewhere in the financial statements, transactions with related partics
are as follows:

2015 2014
% million § million
Related companie
- mamagement fee ¢xpenses (188.3) (168.8)
- THAINLCNANGE EXPEnscs (15.R) (21.0%
= SUppOrt SETVICE EXPENSSs {16.9) (13.5)
- mgency fee expenses {19.5) {18.6)

Financial risk management

The Company's activities expose it 1o forcign currency, mieres! rate, oredit and liquidity nsks
which arise in the normal course of business, Generally the Company’s overall objective is to
manage and minimise exposure to such risks. The Company adopis the nsk management
policies and puideclines established by ils immediste holding company, Singapore Power
Limited, and has established processes for monitoring compliances with such policics.

The Company uses forward foreign exchange contracts, interest rate swaps and cross currency
inferest male swaps 10 manage its exposure 1o foreign currency and interest male risks
respeciively.

The Company does not enter into or trade financial instruments, including derivative financial
instruments, for speculative purposes.

The material financial risks associated with the Company's activities are each described below,
together with details of the Company’s policies for managing the risks.
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Foreign currency risk

The Company is exposed to forcign currency risks from borrowing activities, purchase, supply
and installation contracts, and trade creditors which are denominated in a currency other than
Singapore dollars.

The objective of the Company”s risk management policies is to mitigate forcign exchange risk
by utilising various hedging instruments. The Company therelore considers avoidable currency
risk exposure to be minimal for the Company,

The Company enters inlo cross-curmency imlerest rale swaps lo manage exposares arising from
foreign currency bormowings including the US dollar (UISDY), Japanese Yen (JPY) and Hong
Kong Dollar (HKIY). Under cross currency inferest rale swaps, the Company agrees Lo
exchange specified foreign currency principal and interest amounts at an agreed future date ar a
pre<determined exchange mile, Such contracts enable the Company to mitigate the nisk of
adverse movemenis in forcign exchanpe mles. Except where a foreign cumency borrowing is
taken with the intention of providing a nutural hedge by matching the underlying cash flows, all
forcign currency borrowings are swapped back to Singapore dollars. For foreign currency
swaps that do not meet the requirements of hedgie accounting, changes in fair value are recorded
in profit or loss.

The Company uses forward forcign currency contracts to substantially hedge foreipn currency
risk uitributable to purchase transactions. The maturities of the forward foreign exchange
coniracts are intended to match the forecasted progress paywents of the supply and installation
contracts. ‘Whenever necessary, the forward foreign exchange contracts are either rolled over at
maturity or translated into foreign currency deposits, whichever is more cost efficient.

As ot 31 March 2015, the Company has outstanching forward foreign exchange contracts with
notional amcounts of approximately $108.5 million (2014; $102.8 million). The net fair value of
forward forcign exchange contracts as at 31 March 2015 is 30.1 mullion (2014: $0.7 million)
comprising assets of 82.1 million {2014; $1.5 million} and liabihties of 52.2 million (2014: 52.2
milliog).

At the reporting date, if the functional cumrency of the Company had moved against each of the
currencies as illustrated in the table below, with all other variables held constant, profit before
tax and equity would have been affected as helow:

Equity
Met profit (hedging
hefare tax Feserve)

$ million § million
Jodgements of reasonabily possible movements

2015

UsD

Increase of 8.02 per cent by §% functional currency = (1.7}
Decrease of £.02 per cent by 58 functional currency - 1.7

EUR

Increase of 15.24 per cent by 5§ functional currency - (1.3)
Decrease of 15.24 por cent by 58 functional currency = 13

JPY

Increase of 1847 per cent by 55 functional currency = (10.3)
Decrease of 18.47 per cent by 85 functional currency - 10.3
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Equity
Net profit (hedging
hefore tax reserve)
5 million 5 million
Judgements of reasonably possible movements

2014

usn

Inerease of 9,48 per cont by 8% functional currency - (1.6)
Decrense of 9,48 per cent by 85 functional currency 1.6
EUR

Increase of 12.88 per cent by S8 functional currency - {12)
Decrease of 12.88 per cent by 55 functional currency - 2.2
JPY

Increase of 21.13 per cent by 3% functional currency - (6.5)
Decrease of 21.13 per cent by 55 functional cumrency 6.8

The judgements of reasonably possible movements were determined using statistical analysis of
the 9™ percentile of the best and worst expected outcomes having regard to actual historical
exchange rate data over the previous five years. Management considers that past movements are
a reasonable basis for determining possible movements in foreign carrency exchange rafes.

Interesy rate risk

The Company tnanages its inferest rate exposure by mamntaining a significant portion of its debt
at fixed interest rates. This is done by the (i) issuance of fixed rate debt; (it) use of interest mie
swaps to convert floating rate deb 1o fixed rate debt; or (iii) use of croas currency interest raie
swaps to convert fixed or floating rate non-functional currency denominated debt to fixed rate
functional currency denominated debt.

The use of derivative financial instruments relates directly to the underlying existing and
anticipnted mdebtedness.

At the reporting date, if interest rate had moved as illustrated in the table below, with all ather
variahles held constant, profit before tax and equity would have been affected as follows;

Equity
Net profit (hedging
hefore tax reserve)
5 million 5 million
Judgements of reasonably possible movements
2015
Increase with all other variables held constant {0.3) 437
Decrease with all otber varables held constam {4.3) {41.2)
014
Increase with all other vanables held eonstant 0.7 4.6
Decrease with all other vanables held constant - 032
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The judgements of reasonably possible movements were determined using statistical analysis of
the 90" percentile of the best and worst expected outcomes having regard to actual historical
interest rate data over the previous five years based on the six month Singapore swap offer rate,
three month Hong Kong interbank offer rate, three month USDH London interbank offer rte
(LIBOR) and six month JPY LIBOR. Managemenl considers that past movements are a
reasonable basis for determining possible movements in interest rates. As at 31 March 2015,
the movemenis in interest rates used in the table above ane as follows:

Singapore mterest rates — 57 basis points (2014: 63 basis points)
United States inferest mics — 28 hasis points (2014: 145 basis pointx)
Japan inlerest rates — 10 bisis points (2014: 24 basis points)

Hong Kong interest rates — 22 basis points (2014: 131 basis poinis)

Az at 31 March 2015, the Company has interest rate and eross currency swaps with notional
amount of 56,816 million (2014; $5,856 million). The Company classifies these swaps as cash
flow and fair value hedpes except for swaps with notional amount of $1,950 million (2014;
51,040 million) that do nol meat the requircments of hedge accounting in which case, changes
i the fair value are recorded in profit or loss. The net fair value of swaps as at 31 March 2015
in £50.5 mallion (2014: $64.9 million) comprising aseets of $162.7 million (2014: $75.1 million)
and labilites of $72.2 million (2014; $140.0 million).

The Company’s excess funds are principally invested in bank deposits of varying maturities to
mabch its cash flow needs, or deposited with the immediate bolding company.

Credii risk

Credit risk is the risk of financial loss to the Company if & customer or & counterparty to a
financinl instrument fails to meet s contractual obligations. This anses principally from the
Company's financial asscts, comprising cash and cash cquivalents, rade and other receivables
and] financial derivalive assets,

Surplus funds are invested in interest bearing deposits with financial mstitutions with good
eredit ratings assigned by international credit rating agencies. Counterparty risks are managed
by limiting exposure (o any individual counterparty. The Company's portfolio of financial
instruments is entered into with a nember of creditworthy counterparties, thereby mitipating
concentration of credit risk. The Company held cash and cash equivalents of $68.8 mullion
{201 4; $34.5 million) which represents ils maximum exposure on these assets,

Counicrparty nsks on derivatives are gencrally restricted 1o any gain or loss when marked 1o
arket, and pot on the notional amount transacted. As a prudent measure, the Company enters
into derivatives only with financial institutions with good credit ratings assigned by
internotionil credit mting agencies. Thercfore the possibility of & material loss ansing from the
non-performance by a counterparty is considered remote.

There is no significant concentration of credit nisk of trade recervables: The credit quality of
trade and other receivables that are not past due or impamred st the reporting date is of
acceplable risk. In additon o customers” deposils, the Company holds guarantees from
ereditworthy financial institutions to secure the obligations of certain customers.

AL reporting date, the Company has sipnificanl receivables arising from smouonts due from
relaled corporations. Management considers the probability of default remote.
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Liguidity risk

Liguidity risk is the risk that the Company will not be able 1o meet its financial obligations as
they fall duc. The Company adopts prodent liquidity risk management by maintaining
sufficient cash and liquid financial assets, and ensures the availahility of funding through an
adequite level of bank credit lines and the establishment of medinm lerm note programmes.

The following are the expected contractual undiscounted cash flows of Anancial Labilities,
mcludng interest payments and excluding the impact of netting agreements:

Carrying  Contractual  Within More than
amouni  cash flows I year I=2yemrs 2-Sycars 5 years
Smillion  $millon  Smilllos  Smillien S million 3 million

1015
Mon-derivative Mnandal

linhilities
Frade and othor payables® (L6141 (1610 (1L614.1) - - -
Baorrowings (L7560 (44295 {695.5) (17 (Lms ) (25300
Dierivatlvis

K

Inseres mie Fenparcnpss

currEncy tidiefedd fale SwdEpe 1627 1764 13 rAl G5 Efd
Forwanl exchange contracts L i
- Inflow 802 503 9.7 0.3 - ]
« Outfllow { {75.1) (49.2) (28.7) 0.2 -

Fi | 21 11 L =

Derivative liahilives
Levievest rate swaplorems

CUFFEREY (IMEFERT TRIE SWOETS (T2 {155%.5) (i (3.09 (1.7) 13,2}
Forward exchange contrces =
= inflow 231 271 10 - '|
= Dhgtflorw 3} (29.3) 1.0 - -

.2 | (12} 2.2 = == I
G806 (B02T.1) (2303 18} (10833 [LSTLE)

*  achwling ahunce receipl
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Carrying Contracteal  Wiikin Mure than
mmawnl  rash Aows 1 year L=2yenrs I-Syears 5yean
5 malllion 5 million 5 million $miltion % milliog 5 milllon
o4
Son-derivalive fnansial
linhilitles
Trade and other paynbles® sy Al (L3N - -
Mserowsangs (3ET74) (4,635.5) | 200, 1) (HETTY {HLE) [LT06.1)
Derivativis
Derivative asseis
Interest mte swips'omsd
curroney imteresl rale swag il | 100 E g 62 672 135
Ferwnmd exchange contracls
- Inflow r .| W 51 04 =
« (hatfbow (2.0 (27.2) 5.0} (.4} =
£.5 1.5 14 il = -
Derivative Wabilities
[hberest rofe Saap oross
CITENCY INberest rale swaps i 140.0) it & (ILE) 1540} (30,08 {1702}
Forwand exchange contracts i ;
= Inflorw 62,0 565 15 - -
= Do ] (382 {1110 -
(2.2} 2.5 £1.7) (0.5} T it
(527001) (6, 100.5) i 1.636.3) {656, 9) {HM.4) (2,562.5)

*  moludiag adwmce recoipiy

For swap hedging instruments that are cash flow hedges, the tables above indicate the periods
that they are expected Lo impact the income statement.

Capital management

The Company's capital structure comprises share capital, sccumulsted profits and borrowings.
The Company is committed to an optimal capital structure while maintaining financial
flexibility. In order to achicve an optimal capitil structure, the Company may adjust the
dividend payiment, return capital to sharcholders, issue now shares, obtain new borrowings or

reduce its bomowings.
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The Company monitors capital based on gross and net geanng ratios and capital includes debt
and equity items as disclosed in the table below. Gearing mtio is caledlated as net debls over
sharcholders” equity and net debts.

2015 04

$ million 5 million
Debt obligations 3,756.9 38774
Amount due to immediate holding company (nom-trade) 11659 659.1
Total debis 459128 4.536.5
Less: Cash and cash equivalents (68.8) {34.5)
Net debts 4,854.0 4,502.0
Total equity 41411 3,776.3
Total capital G20 83128
Net capital §.995.1 82783

There were no changes in the Company s approach to cupital management during the financinl
year, The Company is not subjected 1o any externally imposed capital requirements.

Fair values
Determination of fair values

A number of the Company’s accounting policies and disclosures require the deterrmunation of
foir value, for both financial assets and liabiliies. Fair values have been determined for
measurement and/or disclosure purposes based on the following methods. When applicable,
further information about the assumptions made n determining fair values is disclosed in the
notes specific to that asset or liability.

Debyt oblipations and derivative financial instruments
Fair values are measurex] using market observable data as at reporting date. Fair values reflect

the credit risk of the instrument and in¢lude adjustments (o take nto account the credit risk of
the Company and counterparty when appropriate.
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Loan note isxwed fo immediate holding company

Fair values, which are determined for disclosure parposes, are calculated based on the present
value of future principal and interest cash flows, discounted at the market mie ol interest &l the

reporting date.

Chther financial assets and labilities

The notional amounts of financial assets and labilities with & maturity of less than one year
(including trade and other receivables, cash and cash equivalents and trade and other payables)
are, becanse of the short period to maturity, assumed to approximate their fair values. All other
financial assets and liabilities are discounted 1o detcrmine their fair values.

Fair values versus carrying amounis

The Company's assets and linbilitics that are carried af fair value relate to dervative instruments
which arc measured using market observable data and as such are deemed level two within the
fair value hierarchy disclosure required under FRS 113 Fair Value Measurement.

The fair valee and pet fair value of finoncial assets and financial liabilitics are determined in
accordance with generally accepted pricing models based on discounted cash flow analysis.
Appropriste transaction coss are included in the determination of net fair value,

The carmying amounts of the financial instruments carmed at amortised cost are not matenally
different from their fair values except as follows:

2015 4
Carrying Fair Carrying Fair
Maole  amodil wilie Afount valoe

£ million £ million % million % millinn
Financial lahilities
Debi obligaiions:
- pon-current portion 11 3.174.5 32124 37153 3.686.7
= current portion i1 5824 5811 162.1 161.9
Total 3.756.9 3.703.5 IETTA 3.B48.6
Unrecognised loss/{gain) 6.6 8.8)
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The table below sets out the companison by calegory of carryrng amounts of all the Company's
financial instrumenis that are recognised in the financial stalements:

Fair value Financial
Laoans through Derivatives - liabilities Total
amnil profit hedging  within scope  carrying
receivables  orfloss  instruments of FRS 39  amount
S million S million Smillon Smillion 5 million

2015
Assels
Financial derivative nssets - 12.2 147.3 - 159.5
Trade and other recervables® 178.0 4.0 13 - 1833
Cash and cash equivalents 68.8 — - 688
246,58 16.2 145.6 - 411.6
Linbilitles
Dbt obligations - - 37569 37569
Frnancial dermantive
linhilinies - 622 - 622
Trade and other payables** - 03 11.9 1,618.1  1,626.3
- 03 T4.1 3 3TL0 4454
2014
Assels
Financial denvative asseis - 21.0 542 T5.2
Trade and other receivablis® 1773 - 1.4 1787
Cash and cash equivalents 345 5 - e M © 1L
FAR B 21.0 55.6 - 2884
Linhilitics
Deht obligations : = IRTT4  3BTT4
Financial dermvative
liahilitics 4.0 104.2 = 1082
Trade and other payables®* - 4.0 1,327.1 1.361.1
= 4.1 1182 52045 5.346.7

v excluding prepayments, advances and deposits

2 exeluding adwince receipis
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Commiiments
Capital commitmenss

At the reporting dute, capital expenditure comracted but not provided for in the financal
statements amoutited to 51,8698 mllion (2014: 51,860.9 million).

Operating leave commitments

Al the reporting date, the Company has commilments for future minimum lease payments under
non-cancellable opemting leases as follows:

1015 ni4
% million % million
Within one year 26 23
After one year bul within five years T 1.7
Adfier five years 21 42
122 14.2

The Compuny leases office spaces under operating leases. The leases contain oplions to renew
the lease for another 3 fo 5 years at the end of the initial lease periods, These leases do not
include any contingent rental nor any escalation clauses over the lease renial periods.

Operating lease receivables

At the reporting date, the Company has commitments for future minimum lease receivahles
under non-cancellable opemting lesses as follows:

2015 014
5 million % million
Within one year 0.1 0.1
After one vear but within five years - i
0.1 0.2
Regulatory reset

On 20 March 2015, the Company received the regulatory price determination from Energy
Market Authority for the early commencement of the next regulatory period from | April 2015
to 31 March 2020,

Comparative figures

The financial statements for the year ended 31 March 2014 were audited by another firm of
Chartered Accountants.
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Directors’ report
We are pleased to submit this annual report o the member of the Company tegether with the
midited Minancial statements for the financial vear ended 31 March 2014,

Pirectars

The directors in office at the date of this report ore as fiol lows:

Mr Wong Kim Yin
Mz Lim Lay Hong

Mr Lim Howe Bun

Mz Lim Chor Hoon
Mr Chunh Kee Henp

{Appointed on | April 2014)
{Appointed on | April 2014)
{Appointed on | April 2014)
{Appointed on | April 2014)

Directors’ interesis

Accordmg 1o the register kept by the Company for the purposes of Section 164 of the Singapore
Companies Act, Chapter 50 (the Act), particulars of iterests of directors who held office at the
end of the fimancal year (m<lnding those held by their spouses and mfant children) in shares,
debentures, wammnts and - share options in the Company and in relsted corporations are as
forl lowws:

Name of director and related corporations in which Holdings ai Holdings ai
imterests (Tully paid ordinary shares unbess beglnning enid of
otherwise stated) are held of the year the vear

Mr Alan Chan Hemg Loon

{stepped denen from the Board on | April 2004)

Singapore Telecommunications Limited shares 2,970 2970
5P AusNet securitics 143,750 143,750
Mapletree Commercial Trust units 23,000 .07
Mrs Don Kom Loon

{stepped down from ihe Board on { April 2014)

Singapore Telecommumications Limited shares 2710 2.7TM
SP AusMet securities 87,000 §7.000
Mapletree Industrial Trust units §.134 8,134
Mr Timothy Chia Chee Ming

(utepped dov freon the Boed on 1 Apeil 2014)

Singapore Telecommunications Limited shares 2,07 2,070
5P AusMNet securitbes® 10T 0ES 114352
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Name of director and related corporations in which Holdings at  Holdings at
interests (Tully paid ordinary shares unless beginning end of
otherwise stated) are held of the vear ihie vear
Mr Kelvin Wong Weng Wah

{xtepped down frion the Board on | April 2014}

Singapore Telecommunicationy Limited shancs 2,120 2,720
SMRT Corporation Lid | 7, CHlD -

Mr Chol Shing Kwok
{srepped down from the Booed on | April 2014)

Singapore Telecommunications Limited shares 2,710 3,710
Mr Wong Kim Yin

Singapore Telecommumnications Limited shares 190 190
Mapletres Industrial Trust units 30,000 30,000

Stapled Group securities, each comprising obe 5P Awsralia Networks (Transmussion) 1Lt share, on=
SP Australia Networks (Distribution) Lad shace and one SP Anstralia Networks (Finance) Trust unil,
SP AusMet had ceased 1o be a related corporation of the Campany with effect from 3 Jamuasy 2014

Except as disclosed in this report, no director who held office at the end of the finan<ial year hal
inferests in shares, debentures, warrants or share options of the Company, or of related
corporations, either at the beginning or al the end of the finuncial year.

Neither ot the end of, mor ot any time during the finncial year, was the Company a party o any
arrangement whose objects are, or one of whose objects is, 10 cnable the directors of the
Company 1o acquire benefits by means of the scquisition of shares in or debentures ol the
Company or any other body corporate.

Since the end of the last finoncial year, no director has received o become enfitled o receive, a
henefit by reason of & comtract made by the Compasy or a reluted corporation with the director,
or with a firn of which he is a member, or with & company in which he has a substantial
financinl interest, except that certain directors have employment relationships with or are
directors of the immediate holding company or relved corporations and have received
remuperation in those capacitics.

[
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Share options
Dhering the financial year, there were:

(i) no options granted by the Company lo sny persen Lo take up unissied shares in the
Company; and

fii) no shares issued by virfue of any cxercise of option 10 take up unissued shares of the
Company.

As at the exd of the financial year, there were no umissped shares of the Company wider option.

O behalf of the Board of Directors

relil

ME WONG KIM YIN
Chieziemian

ME LIM LAY HONG
Fhirecior

22 May 2014
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Statement by Directors
In our opinion:

{a) the financial statements set out on pages FS1 to FS40 are drawn op so 23 1o give a true and
fair view of the stute of affairs of the Company s at 31 March 2014 and the results,
changes in equity and cash flows of the Company for the financial year ended on that date
in accordunce with the provisions of the Singapore Companies Act, Chapter 50 and
Singapore Financial Reporting Stndards; nnd

(b} &t the dnte of this statement, there are reasonable grounds to believe that the Company will
be able to pay its debis as and when they [all due.

The Board of Directors has, on the date of this statement, suthorised these fimancial satements
fior asue. '

On behalf of the Board of Drireciors

oy

MR WONG KIM YIN
€ hairman

MS LIM LAY HOMNG
Lhirector

22 May 2014
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Independent auditors’ report

Member of the Company
SP PowerAssets Limited

Report on the financial statements

We have mudited the sccompanying financial statements of SP PowerAssets Limited (the
Company), which comprise the balance sheet as at 3| March 2014, the income statement,
statement of comprehensive income, statement of changes in equity and statement of cash flows
for the year then ended, and a sutmury of significant accounting policies and other explanatory
information, as set out on pages F51 to F540,

Management s respansibility for the finacfal statements

Management is responsible for the preparation of financial statements that give & true and fur
view in accordance with the provisions of the Singapore Companies Act, Chapter 50 (the Act)
and Singapore Financial Reporting Standards, and for devising and maintaining o system of
internal necounting controls sufficient 1o provide a reasonable sssurance thal assets are
safeguirded against loss from unauthorised use or disposition; and transactions are properly
authorised and that they are recorded as necessary 1o permit the preparation of true and fair
profit and loss sccounts and balance sheets and to maintain accountability of assets,

Auclitors' responaibility

Ohur responsibility is to express an opinion on these financial statements bused on our audit. We
conducied our audit in nccordance with Singapore Standards on Auditing. Those standards
require that we comply with ethical requirements and plan and perform the audit 10 obtain
rensonnble assurance about whether the financial statements are free from  material
misstatement.

An audit involves performing procedures to obtain sudit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the audior’s
judgement, including the assessment of the risks of material misstatement of the financial
statements, whether due to froud or ermor.  |n making those risk assessments, the suditor
considers internal control relevant fo the entity’s preparation of financial siatements that give a
true and foir view in order to design audit procedures that are appropriste in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the entity"s internal
control, An sudit also includes evaluating the appropristeness of sccounting policies used and
the reasonableness of accounting estimates made by management, as well as evaluating the
overall presentation of the financial staternents.

We believe that the audit evidence we have obtained is sufficient and appropriute to provide a
hasis for our audit opinion.



Sl Powerdoyeey Limited

m Fodaperdial medifors report
el i Yitar vaned 31 March 2004

Chpritrion
In our opinion, the financial statements are properly drawn up in sccondance with the provisioos
of the Act amid Singapore Financial Reporting Standards to give a tfrue and fir view of the state

of afTairs of the Company as at 31 March 2014 and the results, changes in equity and gash flows
of the Company [or the year ended on that date,

Report on other legal regulatory requirements

It owir opinion, the accounting and other records required by the Act 1o be kept by the Company
luive been properly kept in aceordance with the provisions of the Act

KPMEG LLFP
Publfte Accountants amd

hrieredd Acomeriants

Singupore
22 May 2014
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Balance sheet
As at 31 March Jii4
Mole 214 13
5 million & million
Mon-carrent asseds
Property, plant and equipment 4 79754 75560
Intangible assets 3 22180 22073
Finmncinl dervaiive asseis 752 | 6 43
10,2686 0.920.4
Currenl assels -
Inventones f 41,0 43,7
Trede and other receivables 7 218.7 B0
Ciekh and cash equivalents E 345 T97.0
2042 1,736,7
Toinl usseis 10.562.8 11.666. 1
Equity
Share capital 9 25124 25124
Reserves 10 12639 $59.6
Total equity 3.7763 33700
Mom=current liahilities
Debit obligations 11 3. 7153 397138
Deferred income 12 2333 213.5
Deferred tax labilites 13 ng12 073.5
Financinl derivative labilities 1082 Hi%8
5 036,05 51996
Current lHabifities
Trade and other payables 14 1,509.4 Ll
Loan note issued to immediate bolding company - 359.0
[leht obligations i 162.1 1.210.5
Current tax payahle .7 739
1,745 6 24545
Total Fubilities B, 7865 B.204.1
Total equity and labilities 10.562.8 11,6641

The accompanying notes form m mizgral part of (hese financial siatements.
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I pcomee staiomeni
Year ended 31 March 1014

Reveme

Other income

Expenses

- Depreciation of property, plant and equipment
« Amorsation of mngible mssels
- Maintenanee

= Management fees

- Property laxes

= Agency fee

= Bupport services

- (nher operating expenses
Operating profit

Frinmtes neome

Finance costs

Profit before taxation

Tax expense

FProfit for the year

Mole

15
L]

7
§.1

&P PorwprAssers §iifird

Fimanctal Bfafomeniy
Year sowled 31 March Jfd
an4 03
$ million 5 miflion
1,193.8 1,203.6
673 9.6
(396.1) (191.7)
(6.1} (1.8)
(73.1) (6.7
(129.8) (92.0)
(44.1) (39.0)
(18.6) (17.7)
(13.8) {15.8)
(422) (35.7)
5373 625.8
2.9 5.0
i83.1) (2430
457.1 I82.7
{7T8.5) (70.8)
3786 E R

The sccompanying notes form en megml pan of these fnancial siatements
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Stutement of comprebensive income
Year ended 31 March 2014

Profit for the yenr

Oiher comprehensive income

Ttems that are or may be reclissified sulsequently o profil
oF loss:

Effective portion of changes in fr value of cash Mow hedpes,
et of

Net change in fair value of cash flow hedges reclassified to
prodit or loss, net of mx

MNet change in foir value of cash flow hedges on recognition of
the hedged items on balance shoet, net of tax

Oriher comprehensive iocome for the year, net of 1ax

Tutul comprebensive income for the yenr

&P Powerdsen Limfonl
FEimaniiind s me nis
Year svdead 31 Marek 30004

2014 2003
5 millicn & million

ITR6 3119
184 (6.7)
1.1 250
6.2 45
25,7 15.8
404.3 317.7

The sccompanying notes form an micgral part of these financinl satements
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Statement of changes in cguity
Year eonded 31 March 2014

S Pawvedsien Limiied
Fimtacin stattommy
Faar awilead 31 Aol M4

Share Hedging  Accomulated  Total
eaplisl Feterve profits equity
Smillion Smillion  Smillibn 5 million
A1 Apnl 2012 2,300.0 {41.1 T75.4 10343
Total comprehensive income for the year
Prafli fiof the vear - - Yo E R
er eomprelentive ineome
ffective portion of changes in fair value
of cush flow hedpes, net af fx = (6.7) =+ (6.7}
Met change in fair value of cosh fow hedges
reclassified to profit or loss, net of @y - 230 - 280
Met chanpe in fair vahee of cash flow hedges
o recognitbon of the hedged e an
halnnce sheet; net of tx - 4.5 - 4.5
[Tot] wiher comprehenaive eone - 258 - 258
Total comprehensive income for the yenr 25.8 3Ly 33
Tranzactions wiih owner, recogised
ilircetly in cquity
Confiributions by and distribations to
owWner
hsspe of shares 2124 - - 2124
Final tax-exempt dividend padd of $30.084%
per share for the yeor ended 31 March
2012 - = (212.4) 212.4)
Tutal transactions with owner of the
Company 224 - (2124) =
At 3] Maorch W03 25124 {153 749 313720

The sccompanying nodes. form an integral part of these Anancinl sintements.
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Statement of changes in equilty [continwed)
Year ended 31 March 2004

Share Hedging  Acenmmlaied — Talal
cupital FEsETve pirofits ity
Smillion  Smilllon S million  § million

At l Apnl 2013 3124 {15.3) KT4.4 Ry
- - JTR6 Y86
of cash fow hedpes, net of tx = IB.4 — 54
el chunge in fair value of cash fow bedges
reclnssified to profit or loss, net of tax — i.1 = k.1
et change in fair value of cash fow hedges
on recognition of the hedged e on
halance sheet, net of tax - 632 - [
Totsl other comprehensive income = 5.7 - 25.7
Total comprehensive income for the year x 25.7 8.6 4043
A3l March 2014 28124 0.4 |, 2535 3,776

The sccompanying noled form an mtegral part of these finumncial satements
F&5
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Statement of cash flows
Yoear ended 31 Mareh 2014

Cash Mows from operabing activitles
Profit before tax

Adjustments for;

Diepreciation and amortiabion

Liss on disposal of property, plint and equipment
Hiflings in sdvance

Accretion of deferred ineome
Inventories writles down

Finnnce mcoms

Fimamce eosts

Exchange differences loss

Changes In working capital:
Inventorics

Trade mnd other receivables

Tirade andl other payables

Aaimines dise to relnbed comporalions
Amsonts dse from related corporatioes
Cash generaied from operations
Inerest received

Income fax paid

Mel cashy frou operating sctivities

Cash Mows from fnvesting setivithes

Purchase of property, plant and equbpment
Purchase of intangible asacis

Procoeds from disposal of property, plamt and equipment
Met cash uvied im investing petividies

Casli Naws from financing sctvitics

Interest poid

Repayment of bank lnans

Proceeds. from bank ans

Procesds from isuince of bomowings

Redemgriion of Bemowings

Repayment of loun note issued 10 immedinte holding company

Reepaymenl of amoums due from immediate bolding company
{non-trade)

Procesids from amounts due 1o mmedinee holding company

{non-trade )
Advanees o immediate holding company {pon-irade}
Payment of transsction costs reladed 1o lonns mnd borrowings
Proceeds from termimation of saaps
Payment for kermination of swaps
Net cash (used inpfrom financing sciivities

Net (deerease)inerease la cash and cash equivalenis
Caosh nnd cash equivalents at | April
Cash nnd ensh equivalonts st 31 March

P Powerdsus Efmined

Fimanciod sratements

Yowr wouded 3T Milureh 20) 4

2004 L0l
& millom 5 million
4571 g2
L R 1965
L9 | 1.1
" =
w.0) {9.1)
rfy | 5.7
2.9 (5.9
31 MO0
= i
654 10304
0. s
279 {12.6)
663 1258
133 ]
342 (63.5)
1,107 1 0664
1.2 |
(72.3) (97 4)
10366 G705
(%14.3) {534.9)
(16.8) (5.4)
EN | 5.5
(#28.0) (534.8)
{(178.7) (237.0)
{617 0H ELLEHY
6170 -
& PR
{1,740.00 {105.0)
(359.0) =
G453 -
LU N -
- {100}
- (52}
310 784
— {10.4)
(971.1) 17832
(162 5) 6139
THI 1&83.0
34.5 970

The accormpanying notes form an irtogral part of these finuncial satements.
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Notes to the financial statements
These notes form an integral part of the financial statements.
The finnncial satements were authorised for issue by the Boand of Directors on 22 May 2014,

Domicile and activities

SP PowerAssets Limited (the Company) is incorporated in the Republic of Singopore and has
its registered office at 10 Pasir Panjang Road, $03-01, Mapletree Business City, Singapore
117438,

The principal activities of the Company are those relating to the provision of services m
connection with the ransmission and distribution of electricity.

The immediate and ultimate holding companies are Singapore Power Limited and Temasek
Holdings (Private) Limited respectively. Both companies are incorporited in the Republic of
Singaporc.

Basis of preparation

Stutement of compliance

The financial statements have been prepared in accordance with Singapore Financial Reporting
Standards {FRS).

Basis of measurement

The financial sistements have been prepared on the historical cost basis except as disclosed in
the sccounting policies set out below,

Functional and presentition currency

The linancial ststements are presented in Skigapore dollars which is the Company”s functional

currency, All Minancial information presentod in Singapore dollars has been rounded to the
neiresl million, unless otherwise stated.

Use of estimates and judgements

The preparation of financial staternents in conformity with FRSs requires management o make
judgements, estimates and assumptions that affect the application of sccounting pelicics and the
reported amounts of assets, linbilities, income and expenses. The estimates and associated
assumptions are based on historical experience and various other factors that are believed to be
reasonnble under the circumstances, the results of which form the basis of making judgements
about carrving amounts of assets and liabilitics that are not readily apparent from other sources.

Estimates and underdying nssumptions are reviewed on on ongoing basiz. Revisions 1o
nocounting estimates are recognised in the period in which the estimates are revised and in any
future periods affected

F&T
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Information about significant arens of estimation uncertainty in applying sccounting policies
thot have the most significant effect on the amount recognized in the financial statements are
dizcussed below:

Tmpairment af goodwill amd indefnite-tived intangible axsess

lmpaiment reviews m respect of goodwill and intangible assets are performed at least annully.
More regular reviews are performed i changes in cireumstances or the occurrence of events
indicate potential impairment. The Company uses the present value of future cash flows 1o
determine the recoverable mmounts of the cash penerating units. In caleulating the recovernhle
amioumis, significant manngement judgement is required in forecasting cash flows of the cash
gencrating uniis, in estimating the terminal growth values and in selecting an appropriate
diseount mte. Details of key nssumiptions mode are 56t ul in mote 5.

Revenue recognition

Revenue from use of system charges is recognised when electricity is delivered to consumers.
This is estimated based on the amounts billed and the revenue allowed by Energy Market
Auithority (EMA), using the approved tariffs and the volume of clectricity delivered. in onder to
match the costs incurred with the revenue esmed.

Estimating fair values of financial assets and financial Habilies

The fair value of Mnancial assels and financial linbifities are estimated for recognition,
measurement and disclosire purposes. Node 23 sets out the basis of valuation of financial assets
and liabilithes,

Changes in accounting policies
Adoption of mew and revised FRSs and Interpretutions o FRS

The Company hos adopted all the new and revised FRSs and Interpretations 1o FRS (INT FRS)
thit became mandatory from | April 2013, Other than those discussed below, the adoption of
these new FRSs and INT FRS has no significant impact 1o the Company's financial stastements

Fuafr vadue meaviremens

FRS 113 establishes a single framework for measuring fair valee and making disclosures about
fair value measurements, when such measurements are required or permitted by other FRSs. In
particular, it umifies the definition of fair value as the price at which an orderly transaction to
sell an asset of 10 transfer & lability would take place betwoen market participunts st the
measwrement date. It also replaces and expands the disclosure requirements about fair value
mersurements in other FRSs, incheding FRS 107 Fircrrcla festrmmments Dlsclogmres,

From | April 2013, in accordance with the trmsitional provisions of FRS 113, the Company has
mpplied the new fair value measurement guidance prospectively, ond has nol provided any
comparntive information for pew disclosures.  Notwithstanding the above, the change had no
significant impact on the meassrements of the Company’s assets and liabilities,

F58
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Presentaiion of emy of other comprehensive income

From | April 2013, as a result of the amendments to FRS 1, the Company has modified the
presentation of items of other comprehensive income in its statement of comprehensive income,
to present separntely items that would be reclassified to profit or Joss in the futwre from those
that would never be. Comparative information hns aleo been re-pretented accordingly.

The adoption of the mendment to FRS | has no impact on the recognised assels, Habilities and
comprebensive income of the Company.

Significant accounting policies

The sccounting policies set oot below have been applied consistently 1o all persods presenied in
these financial statements.

Property, plant and equipment
Recognition and measiremant

Items of property, plant and equipment are measured at oost less accomuinted depreciation and
accumulnted impairment losses.

Cosl includes expenditure that is directly attributable to the soquisition of the asset. The cost of
self-constructed nssets includes the cost of materials and direct Inbour, any other costa directly
attributable to bringing the assot to a working condition for their intended use, the costs of
dismantling and removing the items and restoring the site on which they are located and
capitalised borrowing cost. Cost may also include transfers from equity of any gain or loss on
qualifying cash flow hedges of foreign currency purchases of property, plant and equipment.

Purchased software that is integral to the fumctionality of the related equipment is capitalised as
port of that equipment.

When parts of an item of property, plaint and equipment have different useful lives, they are
necounted for as separate items (major components) of property, plant and equipment.

The gain or loss on disposal of an item of property, plani und equipment is determined by
eomparing the proceeds from disposal with the carrying amount of property, plant and
equipment, and is recognised net within other income or other expenses in profit or loss.

Subsegueni costy

The cost of replacing a component of an item of property, plant and equipment is recognised in
the carrving nmouwnt of the item if it is probable that the future sconomic benefits embodied
within the compenent will flow to the Company, and its cost can be measured relisbly. The
curying amount of the replaced component is derecognised. The costs of the dow-to-day
parvicing of property, plant and equipment wre recognised in profit or loss a5 incurmed.
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Depreciation

Dlepreciation 8 bused on the cost of an asset kess its residual value. Significant components of
individunl assets are assessed and if 8 component has 8 useful life that is different from the
remainder of that asset, that component is deprecintod sepamtely.

Depreciation 15 recognised in profit or loss on a simighi-ling basis over the estimaied yseful
lives {or lease term, if shorter) of each compaonent of an item of propesty, plant and equipment.
Frechold land is not depreciated.

The estimated useful lives (lease term) ere as follows:

Leasehold lund Remuining term of the lease ranging from
20 to 99 years
Leasehold buildings 30 years
Transformers und switchgear 30 years
Ofther plant and machinery
- Works and other equipment 3 1o 10 years
- Standby electricity generator
and other machinery 15 o 25 yeurs
Mains 30 years
Cibver Mixed nssets (principally
meters and motor vehicles) 3 1o 10 vears

Deprecintion methods, useful lives and residual values are reviewed at the end of each reponting
period and adjusted if appropriale.

Intangible asscts
Crerarfwiff

Goodwill arsing from acquisition represents the excess of the cost of scquisition over the fair
value of identfinble net assets acquired.

Subsequent measurement

Goodwill is mensured at cost fess scoumulated impairment losses and is tested for impairment
o afi annii] basts as descrbed i nole 3.5,

Crchier intungible msvets

Deferred  expenditure is mensured 8l cosl less accumulmted mmortisation sl sceumulated
impairment losses. This relates moinly to contributions paid by the Company in sccordance
wiith l:;ul.lln}- n:quu':m:nu townrds capital expenditure costs incurred by electricity
genemtion compmnies. Deferred expenditure is nmortised on a stmaight-line basis over the
pericd in which the Company derives bemefits from the capital contribution payments, which is
generally the useful life of the relevant equipment mnging from 7 to 19 years.

Computer softwane development in-progress is inftially measured af cost. Followding initial

recognition, compuler software development in-progress is measured al cost less accomulated
impaired losses,
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Financul instruments
Non-derivative firancial assels

The Company imitindly recogmises loans and receivables and deposits on the dute thal they ane
originated. All other financial sssets (incleding sseets desipgnated at fair value through profit or
loss) are recognised initially on the trade date st which the Company bocomes & party 1o the
contractusl provisions of the instrument.

'I'lnl:nrn:punjmphslfmmh!mﬁwhmthﬁmmmﬂnmlnhmhﬂﬂmﬁm
the asset expire or it transfers the rghts 1o receive the contractual cash flows on the financial
msset in & transaction in which substantially afl the risks snd rewnrds of owmership of the
finnocial asset are transferred. Any interest in transferred Tinancial sssets that is created or

retained by the Company Is recognised as a separule asset or linbility.

Financial asscts and liabilitics are offset and the pel amounl presented o the balance sheet
when, and only when, the Company has a legal right to offset the amounts and intends either (o
setibe on a net basis or 1o realise the asset and setile the lsbility simultancously.

Leans amed recedvables

Loans and receivables are financial azsels with fixed or determinable payments that are not
quoted in an active market. Such assets nre recognised initinlly o fair value plus any direcily
attributable transaction costs, Subsequent to initial recognition, loans and receivables are
measured o mmorised cost using the effective interest method, less any impairment losses.

Loans and receivables comprise cash and cash equividents, and trade and other receivables.
Cash and cash eguivalends comprise cash balances and bank deposits.

Non-derivafives financind Nabiliiies

The Company initially recognises debt securities and bank borrowings on the date that they are
originated.  All other financial labilities (including liabilitics designated at fair value through
profit or Joss) are recognised mitially on the tmde date, which is the date that the Company
becomes a party 1o the contractual provisions of the instrument.

The Company derecognises a financial Hability when its contractual obligations are discharged,
cancelled or expired.

Financial assets and linbilites are offset and the net amount presented in the balance sheet
when, and only when, the Company has 4 legal right 1o offset the amounts and intends either 1o
sefile on a net basis or 10 realise the asset and scttle the liability simubaneously.

Such finmcial labilities are recognised initially &t fair valve plus any directly attribotable
trumsaction costs.  Subsequent 1o initial recognition, these financial Habilities are measured ot
gmaontised cost using the effoctive interest method.

These financial lishilities cemprise trade and other payables, loun note issued to immediate
helding company and debt obligations.
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Share capital

Crdinary shares are classified i equity. Incremental coste directly stiributnble to the isme of
ordmnry shares are recopnised as a deduction from equity, net of any ex effects.

Derivative finomcial nstrumenss, inclading hedge accounting

The Company holds derivative financial mstruments to hedge s foreign currency and interest
mic nsk exposires.

O mitial designation of the derividive as the hedging instrament, the Company fornmily
documents the relationship hetween the bedging instrument and bedged flem, including the risk
management objectives and strolegy in undertaking the hedge transaction and the hedged risk,
together with the methods that will be used (0 assess the effectiveness of the hedging
relationship.  The Company makes an assessment, both at the inception of the hedge
relationship as well as on mn ongoing basis, of whether the hedjging instrunients are expecied Lo
be “highly cffective” in offsctting the changes in fair value or cash Mows of the respective
hedged items utiributable to the hedged risk and whether the actual results of each hedge are
within a range of Blf%-125%. For a cash Mlow hedge of & Forecast transaction, the transaction
should be highly probable to oceur and should presest an exposure 1o variibions in cash lows
that could ultimately affect reporied profit and boss.

Deerivatives are recognized initinlly s fair valoe: antributable mnsaction costs are recognised in
profit or loss us incurred.  Subsequent 1o initinl recognition, derivatives are messured at fair
value, and changes therein are accounted for as described below.,

Cash flow fredges

When a derivative is designated as the hedging mstrument in a hedge of the variability in cash
flows uttributable to a particular nisk associated with a recognised asset or Hability or a highly
probable forecast ansaction that could affect profit or loss, the effective portion of changes in
the fuir value of the derivative is recognised in other comprehensive income and presented in
the hedging reserve in equity. Any ineffective portion of changes in the fair value of the
derivative is recognised immediately in profit or loss,

When the hedged item is i pon-financial astet, the smount sccumulpied in equity is Included in
the carmying amount of the asset when the asset is recognised. In other cases, he mmount
accumulated in equity is reclassified 1o profit and loss in the same period that the ledged ftem
affects profit or loss. I the hedging instrument no longer meets (he crteria for hedgae
sccounting. expives or is sold, terminated or exercised, or the designation is revoked, then hedge
nccounting is discontinued prospectively. 1f the forecast transaction is 0o longer expecied o
occur, then the balance in equity is reclassified 1o profit or loss.

Fair wilne hedges

Changes in the fair vatue of a derivative hedzing instrument designated as a fair value hedge are
recognised im profit or loss. The bedged frem is adjusted to reflect changes in fts fair valoe in
respect of the risk being bedged, the gain or loss attnbutable 1w the hediged risk is recognised in
profit or loss with an adjustment to the carrying amount of the hedged iem.
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Oeeiventives Bt do not aquradify fir-hedge accouniing

When a derivative financml instrument 15 not desigrated in o hedge relationship that quatifies
for bedge accounting, all changes in its fair value are recognised mmmediately in profit or loss.

Liased n=seis

Where the Company has the use of assets ander opemting leases, payments made snder the
leases are recognised in profit or boss on o straight-fine basis over the term of the lease.

Impairment
Non-derivative financiol asseiy

A Minaseial assel nob carried af fir value throwgh profit or lose is assessed it esch reporting dale
o determine whether there 15 any objeciive evidence that it is imprired, A Tinancinl sssel s
impaired if objective evidence indicates thal 8 loss evend hud oceurred afler dhe initial
recogmition of the asset, and that the loss event had & negative effect on ile estimated funure
cash flows of that assel thit can be estimated reliakly,

Locnx and receivahled

The Company considers evidence of impairment for loans and receivables st both a specific
assel and collective level. ANl individually significant Foons and receivables are assessed for
specific impaimment.  All imdividually significant receivables found not 1o be specifically
mpaired are then collectively assessed for any impairment that has been incurred but pot yet
identified. Loans and receivables that are not imdividually significant are collectively assessed
for impairment by grooping topgether loans and receivables with similar sk characteristics.

In sssessing collective impairment, the Company uses historical trends of the probability of
default, the timing of recoveries and the amounl of loss incorred, adjusted for management’s
judgement as (o whether current economic and credil conditions are such that the actusl losses
are likely to be greater or less than sugpested by historical trends.

An impairment loss in respect of & Minancial asset measured al amortised codt {8 caleulsted a4 the
difference between its carrying amount and the present vatue of the estimared future cosh Mows
discotrnted at the asset’s original effective interest mtn.  Losses are recognised in profil or |oss
and reflecied in an allowance nccount against loans and receivables. Interest on the impained
assel continues 1o be recognised. 'When a subsequent event (e.g. repayment by a debtory causes
the amount of impairment loss to decrease, the decrease in impairment loss is reversed through
radil or loss,

Non-finmncial aivets

The carrying smoums of the Company's non-financial assets, other than Inveores, are
reviewed at each reporting date to delerming whether there is any indication of impairment. 1T
oy such indication exists, the asset’s recoversble amownt 5 estimated. For goodwill and
mtnngible assete thot have indefinite wseful lives or that are not yet avalable for use, the
recoverable amount is estimated each vear al the sume time. An impairment loss s recognised
if the camrying amount of an asset of s related cash-genernfing unit (CGU) excoeds its
estimnied recovernble amount.
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The recoverable amount of an asset or CGL is the greater of its value in use and its fair valoe
kess costs 1o sell. In assessing value in 1oz, the estimated future cash flows are discounted to
their present value using a pre-tax discount mie that reflects current market sssessments of the
time value of money and the risks specific to the et or CGLL For the purpose of impalmment
testing. assets that camnot be tested individually are grouped together into the smallest group of
assets that genertes cash inflows from continuing use that are largely independent of the cash
ko of other assels or CGLL

Impairment bosses are recognised in profil or Joss. Impairment losses recognised in respect of
OGS are allocated first to redisce the carrylng amount of any goodwill allocated 1o the CGLU
{group of CGUS), and then to reduce the carrying amounis of the other assets in the CGU (group
of CGUs) on a pro rata basis.

An impairment loss in respect of goodwill s not reversed.  In respect of other wssets,
impairment losses recognised in prior perfods are assessed at ench reporting date for amy
indieations that the loss has decrensed or po longer existe. An impainment loss s reversed (f
there has been a chanpge in the estimates used to determing the recoverable nmount.  An
impairment loss is reversed anly to the extent that the asset’s carrying amount does nol exceed
the carrying amount that would have been determined, net of depreciation or amortisation, if no

impairment loss had been recognised.
Inventonies

Inventorics are measured ai the lower of cost and net realisable value, Cost s determined hased
on the welghied avernge meihod, and includes expenditure in scquiring the inventories and
other costs incurred in bringing them 1o their existing location and condition.  Allowance for
obzolete, deteriorated or damaged stocks is made when considered appropriate.

Provisions

A provision is rocogmised if, i a resull of past event, the Company has 4 present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of
economic benefits will be required to setile the oblipation. Provisions are determined by
discounting the expected cash flows al a pre-tax rate that reflects current market assessments of
the time value of money and the risks specific to the lability.
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Deferred mcome

Deferred income comprises contributions made by cenain customers towards the cost of capital
projects received prior i 1 July 2009 and billings in sdvance

In order to molch the scteal cost incurred and revenoe camed, any billings in sdvance are
recognised as deferred income nod brought to account as adjustments 1o the revenue.

Customers* comtribulion

Deferred income is recognised on o straight-line basls and taken 1o profit or boss over the
periods necessary o match the depreciation of the assets purchased with the customers’
contributions

Bilfings in advance

Dieferred income is taken to profit or loss over the periods necessary (o match the actual eost
incurred with the revenue carned, in accordance with the Singapore regulstory framework s
described in the Electricity Licence for Transmission Licenses (www ema.gov sg),

Revenue recognition
Provided it is probable that the economic benefits will flow to the Company and the revenne

and costs, if applicable, can be measured reliably, revenue is recognised in profit or loss as
follows:

Use of sysiem clharges
Revenue from use of system charpes s recognised when electricity is dolivered fo consumers,
Constraction confracty

When the oulcome of 8 construction contract can be estimated relinbly, contmct revenue and
expenses are recognised in profit or loss in propertion i the stage of completion of the contract.
Contract revenue includes the initial amount agreed in the contract plus any varialions in
contract work, claims and incentive payments o the extent that it is probable that they will
result in revenue and can be measured reliably,

The stage of completion is assessed by reference 10 the proportion of contract cosis incurred or
work performed 1o date to the estimated total contract costs. When the oulcome of a
construction contract cannol be estimated relinbly, contract revenoe is recognised only to the
extent of comtract costs ivcurred that are likely to be recoverable. An expected loss on o
contract is recognised immedintely in profit or losa.

Price regulation and licence

The Company's operations in Singapore are regulated under the Electricity Licence for
Trnsmission Licensee fssued by the EMA.

Revernme to be enrned from the transmission of clectricity is regulated based on cerain formmulas
and parameters set out in the licence.

Fs15

F-73



11

32

+.13

8P PowerAviein Limited
Flinmeacay presemue s
Veww emaed 34 Murct 204

Actual revenue billed may vary from that allowed, resulting in on adjustment that may increase
or decrense tariffs in succeeding periods to recover ar refund amounts under or over chirged. In
order 1o motch costs incommed and revenue eamed, amownts o be recoversd or refunded are
hrought 1o account ss adjustments to revenue in the period in which the Company becomes
entitled to the recovery or liable for the refund.

‘The Company's capital expenditre and tax expense may vary from its regulatory plan and |s
subject to o review by the EMA. The results of the varionces in capital expenditure and tax

expense may be translated into price adjustments, if any, in the following reset period.
Lease payment

Payments made under operating leases are recognised in profil or loss on a stralght-line basis
aver the term of the lease, Lease incontives received are recognised as an integral part of the
Iotal lease expense, over the term of the lease.

Contingent lease payments are accounted for by revising the minmum bease payments over the
remaining term of the lease when the lease adjustment is confirmed.

Finance income and costs

Finance income comprises inlerest iveome on funds invested. Inferest income is recognised us
it accrues, using the effective uterest method.

Finance costs comprise interest expense on borrowings, fair value gains or losses on fimancml
axsety at Tair valoe through profit or loss, gains or losses on hedging instruments that mre
recognised in profit or loss, amortisation of capatalised transaction costs and fuir value
adjustments on fair value hedges, and reclassifications of net losses previously recognised in
other comprehensive income.

Borrawing cests that are not directly attributable to the scquisition, construction or production
of & qualifying asset are recognised in profit o loss using the effective interest mothod.

Tax expense

Tax expense comprises current and deferred tax, Current and deferred taxes are recognised in
profit or loss except to the extent that i relates 1o flems recognised directly in equity or in the
other comprehensive income.

Current tax 5 the expected tax payable on the faxable mcome for the yesr, using nx mics
enacted or substantively enacted al the reporting date, and any adjustment 1o mx payahle in
respect of previous years.

Deferred tix is recognised in respect of emporary differences between the carrying amounts of
sssets and liabilities for financial reporting purposes and the mmounts used for taxation

PUrpOEEs.
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Deferred tax 1s ool recopnised for

temporary difference on the mitil recognition of assets or liabilities in a transaction that s
ol & business combination and that affects neither scconmting nor taxable profit or loss: and

= tuxable temporary dilferences arising on the initial recognition of goodwill.

Defered b measured ot the tax rates that are expected to be applied to the temporary
differences when they reverse, based on the laws that have been enncted or substantively
enscied by the reporting date.

Defemed lax sty wnd Habilities are offset if there is a legally enforceable right to offset current
tax liabilities and agsets and they relate (o income taxes levied by the same tax authority.

A deferred 1ax asset s recognised for unused tax losses, tox credits and deductible temporary
differences, to the extent that if is probable that future taxable profits willl ke available agminst
which they can be uiilised, Deferred tax assets are reviewed at each reporting date and ane
rediced to the extent that it is no longer probable that the related tax benefit will be realised.

In determining the smount of current and deferred tax, the Company takes into account the
impact of uncertain tmx positions and whether additional taxes and inferest may be doe. The
Company believes thut its scerunls foe tax liabilities are adequate for all open tax years based on
its assessment of many factors, including interpretations of 1ax law and prior experience.  This
assessment relies on estimates and assumptions and may involve 3 series of judgements about
future events. New information may become availible that causes the Company to change its
Judgement regarding the sdequacy of existing tax lishilities; such changes (o tax liabalities will

impact tax expense in the period that such a determinaticon is made.

Scgment reporting

The Company determines and presents operating segments based on the miormation that is
provided imternally to the chiof operating deciston maker.

The Company has only one operating segment « electricily transmission and distribution, and
hence no separate disclosures are made in the financial stalements.

New standards and interpretations nof yet sdopted
A number of new standards, amendments to standards and interpretations that are effective for
annunl periods beginning after | April 2013 hive not been applied in preparing these financial

stutemnents. None of thess are expected to have a significant impact on the Company's financial
stndemcnis.
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Intangible assets
Compuler
sufiware
Gosdwillon  Deferred Compuier  developmeni
pequisifion  expendibire snfiware in-progress Tuotal
& millboi % wbllian LA T % millien 5 milling

Crsd
Al 1 April 2002 L1665 10b. & - 4.2 12718
Additions = 0.6 - 48 |
Al 31 March 2001341

April 2013 2. 1658 2 - 9.0 22710
Additivny - 02 - ([ 16.8
Reclassification - - 4.4 {4.4) -
At 31 March 2004 2166 % 1014 44 212 2938
Accumuinted

amportisa thon
Ab 1 April 2012 - LE R - - 64.9
A miortisation - 1.8 - = 48
AL 31 Mlarch 201371

April 2013 - 9.7 - - 68,7
Amorfisation = 53 0.4 - .
AL 3] Musch 2014 - 75.0 0.8 - 758
Carrying amaunts
AL T April 2002 2, 166,58 357 = 4.2 20,7
At 31 Muarch 201341

Apweil 2013 2, 1668 35 = 9.0 220013
Aq 31 March 2014 2,166.8 26,4 16 21.2 22180
Fmpairment fext for goodwill

The Company a3 8 whole i3 considered o O,

The recovemble smouni of the CGU is based on thels fair value less costs lo sell. The
recoverable amount of the CGU iz determined 1o be higher than its carrying amount hence no
tmpirment is necessary.

Fair value less costs 1o sell is determined by discounting fiture cash flows gonerated from the
continuing use of the CGU and is based on the followmg key sssumplions:

1. Cash flows are projected hased on & S-year business plan,  From this bosiness plan, »
further 5 vears of cash Mows are forccasted using assumptions for revenue, operating
expenditure and capital expendinre.  Management belicves that this forecast period is
justified due 1o the long term nature of the CGLU%s activities.

2. Cash flows, including termumnal value of $18.2 hillion (2013: $24.5 hiflion}, are discounted
using o pre-tax discount rate of 6.63% (2013: 6.63%) per annum that reflects current
market assessmenis of the time value of money and risks specific to the CGL.
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Inventories
2004 1]
5 millinn & million
Cables 323 138
Trensformen 1.1 I
Swilchgear 6.1 10.5
Spare parts and accessories 1.7 2.0
412 4758
Allowance for ahsolescents (0.2} (4,1}
41.0 43,7

In the financial yeor ended 31 March 2014, Inventories recognised as an expense in the income
statement amounted to 56.4 million (2013: $4.7 milllon). The write-down of inventories 1o net
realisable valse by the Company amounted to $2.2 million (2013: $6.1 miffion), The reveraal of
write-down by the Company amounted to $0.1 miltion (2013: 30.4 million).

Trade and other receivables
2014 2013
% million % million

Teade receivables 106.7 1414
Impairment lopss (0.2 (0.2}

1¥5.5 412
Amounts due from relased corporntions (trade) T3 105.0
Amounts due from immedinte holding company
= frade {5 -
= nan-irade - B12.7
Advances and deposits 208 231
Loans and receivables 207.1 8320
Prepayments 1032 112
Financial derivative assels 14 28

218.7 B6,0

There Is no allowance for impairment adsing from outsianding balances due from imrvedise
holding company and related corporations.
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Trade receivabiley

(s}

(b)

(€}

Terms and consditions

Trade reccivables are mainly interesi-bearing and the averpge credil periods mre belween
10 and 30 calendar days.  An allownnce has been made for estimated imrecovembie
amounts, defermined by reference to past default expenence of individual debtors and
collective portfolio.

Collaternl n the form of bink punmaniees and deposits are obtained from counferpartics
where appropriste. There were o amounts called wpon during the vear.

Maximium exposure 1o credit risk

The maximum exposure to credit risk for trade receivables st reporting dote by type of
customer i as Tollowe

4 013
S million § million
Contesiable §9.0 131.2
Project-bnsed 165 &5
Cnhers 1.0 1.5
16,5 141.2

There is no significant concentration of credil risk of trade receivables.

The muximun exposure to credit nisk for tmde receivables by geographic region, relates
mainly to Singapore at the reporting date.

The Company has policies in plice fo monitor ks credit nsk.  Contmetual deposits are
collected and sufficient collaterals sre ohtained to mitignte the risk of financial boss from
defaulis. The Compony's customers spread across diverse industries and ongoing credin
evalumion is performed on the financial condition of receivables to ensire exposure 10 bad
debis s minunal,

Ageing
The apeing of trade receivables ol the reporting date s as follows:

2004 2013
£ millkon & million

Not past due 1018 134.6
Past due 0-30 days 0.3 03
Past due 315 davs 1z -
Pust due 91-180 days 0.1 -
Past due more than 180 days 0.5 1.8
Mot impaired 1039 136.7
Impaired 23 47

106.7 1404
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The movement in allowance for impuimment during the year i as follows:

2014 3
5 million 5 million

At | April 0z L4
Impairment loss recognised . 01
Impairment loss written back {0.1) (1)
At 3] March 0.2 0.3

Other items in loans and receivables are not past due and no impairment provision 12 made for
these balances.

Offsetting financial avets ared financial lakilites
The disclosures set out in the tables below inelude fimancial assets and financial linbilities that:

- are offset in the balance sheet; or
- are subject to an enforceable master notting arrngement, irespective of whether they are
offset in the balance sheet.

Financial instruments such as trade receivables and trade payables are not disclosed in the tables
below unless they are offset in the balance sheet.

The Company’s derivative transactions (st are not tansacted on an exchange are entered into
under International Swaps and Derivatives Association (ISDA) Master Netting Agreements. In
general, under such agreements, the amounts owed by each counterparty that are due on » single
day in respect of all transactions outstanding i the same currency under the agreement are
aggregated into a single not amount being payable by one party to the other, In cerain
circumstances, for example when a credit event such as a default occurs, all outstanding
trasesactions under the sgreement are terminated, the termination value is assessed and only a
single net amount is due or payable in sefthement of all trursactions.

The sbove 1SDA agreements do nol meet the criteria for offsetting in the balance sheet. This s
because they create a right of set-off of recognised amounts that is enforceable only following
an event of default, insolvency or bankruptcy of the Company or the counterpartics. ln
addition, the Company and itz counterparties do not intend to settle on a net basis or to realise
the assets and setthe the linbilities simltancously.
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Types of Mnancial
ELI L)

004
Fimmnzinl derivaiive asiois

1013

Funsncial dervative assels

Amounts due from
immedixie holding
company (rade)

Amoums dise from relsted
corporrtion (trade)

Tutal

Types of Muaneial
linbilities

004
Financial dervitive
linhilities

2013
Finapceal derivative
lindvilities

Amaouanis due o immediate
b lding company {trade)

Amounts due o related

Ciporiben | irnde)
Tustal

Cirmes

amopuls of

recognised  Bubllities offset  presented  halance sheet

S PowerAvsers Limiiesd
Fragivcval niafdmen
Vear gwaleal 11 Aerch 2114

Grow amonnts  Net amownts  Relaied
of recogniscd  of financial  amousis aol
M mcial ARl it im the

financial in the halasee b the balunce — Mnancial Net
agscts sheet et lastrumenls smonsis
% million £ milllos £ million % million 5 million
Thb - Tt (9.2 674
1688 - |6E.8 {1048 540
03 (L] - - =
100.8 (GR] a4 8 = 94.%
268.9 (6.3) 2636 {114.8) 1488
Groas amousis  Net amounts Hetated
faross of recognised  of finawcinl  amwoants pot
amounky ol finnncial Habiliiles ofifset in ihe
recognived  paseis offsei in presenied  balunce shect
finnncial ihe balanee i Ui = finnncial MNei
limhilities sheel balance sheet  instrumenis  amounis
5 million £ millinu % million Smillion S million
L2 - 4212 (9.2} 133,00
5519 - 64519 (1 14E) 371
0 (0.3) - - =
il 6,0 - - -
6582 16.3) 6519 (10455 5371

The gross amonnts of financial assets and financial lisbilities and their nel amounts as presented
in the balance sheet that are disclosed in the above tables nre measured in the balunce sheet on

the following basis:

s finpncial dervative assets and lmbilities = fair value; and
s trude recelvables and trade payables - amortised cost
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The tables below reconcile the ‘Met amounis of fisancial assets and financial labilities
presenied fn the balance sheet’, i set out above, io the line flems presenled in the balince sheet.

Fpd pmanmiy Fi -
of finamelal sty nsl
wsseds presenied im sope of
in the balance  Lime dwm im the balanes Carrylag  offirtting
Twpes of financisl aisets wheel nhest nmounts  discbosure  Mole
% millian Fmillbn  § million
ki
IFinancisl derivalive assets 783 Fimancinl derivalive sisety 73l -
Finasetsl dertvalive ssacts id ke andl other-eoervahiles TIRY nra T
R
Flnameinl derlvalive stecly L5 Fitancial detivaiive msst it 0 -
iy e from relaied
corpnralicns {mde) WA Troaade anil gubser roceivaliies Bt T 7
‘nancinl derivative e |
Ml nmeunts
of fimamcial ¥i il
tishillfies Habsibithes not
presented in scope of
Im the Lime [iem inm the baksnce Carrying  offsetiing
Twpes of Ounncial labilithes  balance sheel  shest amoants  dischamres  Note
% millimn i millisn % millioa
4
Finonced dertvasbve Habilitles [ %) Finaneial derfvaifve [abiliies (1118 =
Fananeead derivative lahalaies 340 Trade ud oibser paynbles Kk IATSE i
]
Finanssl derivative Hobsiliies GIHE Fimumnial derivarive Jkabilfies LELE | -
Financisl derivative linhilities 13l Trache sl cribser payahien 7oL TR0 1]
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Cash and cash equivalents

2014 o3
& imillbon 5 milllian
Cash st bank and in hane 345 a3
Fixed deposits - 787.7
45 7970

Az at reporting date, cash and cash equivalents are denominated in the functional cumency of
the Compnny.

Share capital
1014 1013
Mo of thares No, of shares
million million

Ordinury shares issoed and fully-pald with no par value

At | April 25124 2.300.0
Iseue of shares - 2124
At 1l March 25124 25124

The holders of ordinary shares nre entitled to receive dividends as declared from time to time
und are entitled 1o one vole per share st meetings of the Company. All shares rank equally with
regard to the Company's residunl assets,

Reserves
24 23
5 million 5 milliom
Hedging reserve 10.4 (15.7)
Accumulnied profits 1,253.5 R749

1.263.9 B39.6

The hedging reserve comprises the effective portion of the cumulntive net change in the fair
value of cash flow hedging instruments relating 0 bhedged transactions that have not yet
occurred,
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Debt obligations
Principal amount

Fixed rate notes
USD 1,000 miliion "
HKD | billion
SGD 200 million
SCED 320 million
IPY 5 billion "
SGD 500 million
HKD 500 million ™
8GD 75 million
SGD $00 million
SGD 280 million
SG0D 100 milllon
USD 500 mililon ™
JPY 15 billion ™
SGD 75 million
JPY 7 billion ™
SGD 100 millkon
SGD 250 million

Floating rule poles
USE 100 million ™

Date of maturity

Ogtober 2013
April 2014
April 2015

August 2015

October 2015

October 2018
May 2019
May 2019
May 2020

Augiist 2020
August 2022
Seplember 2022
April 2024
May 2024

Oetober 2026
May 2029

Soplember 2032

July 2017

U USD 1,000 miltion swapped 1o SGD 1,746 million
@ HKD | billion swapped to SGD 194.4 million

S Py 5 bitlion swapped to SGD67.3 million

W HKID 500 million swapped to SGD 955 million
' USD 500 mililon swepped 1o SGD 6238 million
W 1Y 15 billon swapped to SGD 23000 million

T 1Y 7 billion swapped 1o $GD 114.7 million

™ LSO 100 million swappsd to SGD 139.5 millien

The debi obligations are og bullet repayment termsé.

Current
Mon-curment

SP PowerAseery Limdnod

Fraancial nafdmmin
Vear endad 31 Morch 3014
2014 2013
Smilllon S million
- [, 270.5
(621 161K
206.6 2121
1M 411
2.8 68.9
5549 5793
1 B 9.8
™7 §3.2
982 497,
3128 3262
1042 1090
6253 616.4
049 2243
T8R4 822
£9.2 G974
100.5 1063
2489 2489
3.751.8 51205
125.6 {238
38774 52443
2014 2013
§ million % milllon
1631 1,270.5
3,7153 39738
38774 52443

Interest rades on debt obligations denominated in the Singapore dollar range from 3.06% o
5.07% (2013: 3.06% to 5.07%%) per annum. [Interest mtes on foreign currency debt ohligations

range from 0.92% to 4.01% (2013: 0.98% to 3.00%) per annum.
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Deferred income
1014 013
§ million 5 million
Customers” contributions 2659 2659
Accumulated aceretion {61.4) (52.4)
204.5 2135
Billings m advance 1.7 =
2322 213.5
Movemenis in accumulated accretion are as follows
Ar 1 April 524 413
Accretion for the year 9.0 9.1
At 31 March 614 52.4
Deferred taxation
Movements i deferred tax assets and linbilities during the year are s follows:
Rtcognised At Recognised
Al in profit Hecognived 31 March  In profii Al
1 April orlois  Inoequity 2013 or lvss Inoeguity 31 Mareh
Mz (Note 19)  (Note 19) | April 2003 (Note 19)  (Noke 1% X004
Smillion  Smillkon  Smilllen  $milllon  Smillion  $million  § million
Dheferred tan
linbilities
Prapeity, anil
tqu}prinlr okl 3.0} i 1,026.2) (264 - {535
Financéal derivative
5oty - - - - - 21 (2.1
{1.017.2) {500 - {1,M26.3) (X533 (X2 (1.054.T)
Set off of tax #6.2 R i A 735
Mt deferrad as
laahilities (#7141 {971.5) (981.7)
Deferred tan assets
Deferred income TR 1.5 = 363 i - T4
Financial derrvative
labtlities 24 = (33) il = (313 -
Others . 133 - 133 248 - 16.1
FTE] 118 {5.3) 2.7 239 (3.1 734
Setaflof mx (463} R - __ (%
et deferned tnx
masels - - _

———
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Year ended 31 hiargh 2004

Trade and other payables
014 2013
5 million § million

Tinde paynbles 4.4 6.3
Interest payable Iy 742
Advance receipts [48.7 120.1
Accrued operating expenditure 428.3 Jonz
Accrued capital expenditure 175.0 165.7
Financial derivative lisbilities 340 I3
Amoimis due to immediate holding company:
= trade 32 =
- non-trade 659, -
= interest payahle on loan note = 6.4
Amounts due 1o related corporations (trade) 5.2 15.1

[ 5098 791.1

Payables denominated in currencies other than the Company's functional cumency comprise
$2.8 million (2013: $4.4 million) of other payables and accruals denominated in the United
States dollar (USD), $6.6 million (2013: $3.2 million) in the Japanese yen (JPY) and $0.2
miflion (2013: $1.4 million) in the Euro (EURY),

The non-trade amounts dug to immediate holding cempany are unsectired and bear interest at
rates ranging from 0.49% to (L85 per anhum.

Revenue
Revenue comprises use of system charges and fs adjusted in sccordance o the price regulation

Framework.

Other income

2014 013
§ million § million

Rental income T3 B35
Leasmg income ER 18
Disbursement recoverable jobs 23 37.7
Loss on dispesal of property, plam and eguipment (5:1) (1.1}
Sale of scrap 152 12.5
Accretion of deferred Income 9.0 %1
Sundry receipt - 56
Others 4.4 1.5

673 T9.6

F58
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Finance income

Interest income receivablefreceived from:
- immediate holding company
=  hanks

Finance costs

Interest expense payable/paid to:

- immediate holding compuny

= banks

Interest expense on bank loans and debt obligations

Net change in fair value of cash fow hedges reclassified
from equity

{Gain)/Loss arising from financial assets/Tinbilitbes in a fair
vilue hedge:

« hedged items

- hedging instruments

Met change in fair value of financial assets/liabilities o foir
valise through profit or loss

Amortisation of capitalised tmnsaction costs

Ineffective ponion of changes in fair value of cash flow

hedges
Amortisation of fair value adjustments on falr value hedges

Tax expense

Current tax expense
Current yenr
Under/{Over) provision in respect of prior years

Deferred tax expense
Origination and reversal of temporary differences
Uinder provision in respect of prior years

Totml s expense

F-87
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Finumoial mirssrnm

Fedr dmled J) March 204

2014 2013
< million 5 million
L& 4.4
1.1 |5
L) L9
2014 2013
& milliomn % million
32 ix3
AT 12
106.0 2015
13 i34
{66.2) 744
b (74.9)
11.4 (B.0)
2.6 2.7
(14,1} 177
{it.4] (14.7)
LER 2449.0
2014 013
S million % milllon
T4.9 76.2
1.2 {2.6)
78.1 736
2 (513
= 2.3
24 (2.8
85 T0.8
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2014 2013
Tax Tox
Tax recognised in other comprebensive Before expense Netof  Before oxpense Net of
lneome tax  feredif)  fnx tax feredii) tax

S million $ million § million$ mitlion § milllon $ million
Effective portion of changes in fair value

of cash flow hedges g dr | (3.8} 184 (8.1 1.4 (6.7)
Net change in fair value of cash fiow
hedges transferred to profit or loss 13 {0.2) 1.1 EEE 38 250
et change in falr value of cash flow
hedges on recognition of the hedged
items on balance sheot 75 (13 6,2 54 (0 45
3.0 (5.3) 257 311 (5.3 258
2014 2013
S million S million
Reconciliotiion of effective tnx rafe
Profit before ax 457.1 382.7
Tax calculated using Singapore tax mie of 17% (2013: 17%4) T 65.1
Tax exempt income (8.5) (1.4}
Non-deductible cxpenses 8.1 74
Under/{Over) provision in respect of prior years
- current tax expense (2.6)
= deferred tak expense - 23
785 70.8
Profit for the year
The following item has been included in arriving af profit for the year:
014 2013
5 million % million
Dperuting lease expenses 2.1) {2:13
Related parties

For the purpose of the financial statements, parties are considered to be related 1o the Company
if the Company has the ability, directly or indirectly, to control the party or exercise significant
inflience aver the party in making financial and operating decisions, or vice versa, or where the
Company and the party are suhject to common control or common significant influence,
Related parties may be individuals or other entities.

F530
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The immedinte and ultimate holding companies are Singapore Power Limited and Temasek
Holdings (Private) Limited (Temasck) respectively, These companies are incorporated in the
Republic of Singepore.  Temasek is the holding company for various commercial imerests of
the Government of Singapore. Accordingly, all the subsidiaries of Temasek arc related
corporations amd are subject to comman control. The Company engages in a wide variety of
transactions with related corporations in the normal course of business on terms similar to those
available 1o other customers. Such tmnsactions include but are not limited 1o sales and
purchases of power, provision of consultancy and engineering services, leasing of cables and
diicts, agency services and financidl and banking services. The related party transictions are
carried out on terms negotiated between the panties which are intended 1o reflect competitive
leTrms.

All electricity supplied 10 companies in the Temasek group are related porty trunsactions. The
Temasek group has extensive interests in o large number of companies and it iy not practical 1o
compile data on the value of electricity sales, or the component relating to transmission and
distribution of electricity to the Temasek group. As the Company's rates for electricity
transmission and distribution are based on tariffs approved by the Energy Markat Authority, the
Company has concluded that it is not meaningful to present information relating to such income.

Cither than s disclosed elsewhere in the finoncinl stalements, transactions with related parties
are as follows:

2004 2013
5 mikllhon 5 million
Related corporations
« management fee expenses (168.8) (129.8)
- mAINENARcE EXpenses (21.0) (16.0)
o SUpport SerVice cxponses (13.8) (5.8
- agoncy fee expanses {18.6) {17.7)

Financial risk management

The Company’s nctivities expose it to foreign currency, interest rate, credit and liguidity risks
which arise in the normal course of business, Generlly the Company's overall objestive is to
manage and minimise exposure to such risks. The Company adopts the risk manngement
policies and guidelines established by its immedinte holding company, Singapore Power
Limited.

The Company uses forward [oreign exchange contracts, interest rale swaps and cross currency
fiterest rate swaps to monage its exposure to foreign currency and interest rate risks
respectively.

The Company does not enter into or trade financial instruments, including derivative finoncis
instruments, for speculative purposes.

The materinl fimancial risks essociated with the Company's activities are each described below,
together with details of the Company’s policies for managing the risks.
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Fareign currency rivk

The Company is exposed to foreign curmeney risks from bormowing sctivities, purchase, supply
and installation contracts, and trade creditors which are denominmted in o currency other than
Singapore dollars,

The objective of the Company's risk management policies is o mitigate foreign exchange rizk
by utilising various hedging instrumenis. The Company therefore considers avoidable currency
risk expasure to be minimal for the Company.

The Caompany enters into cross currency fnterest rale swaps 10 manape exposures from forelgn
eurrency borowings that are denominated in the USD, JPY and Hong Komp dollar (HKD).
Under cross currency interest rate swaps, ihe Company agrees to exchange specified foreign
currency principal ond interest amounts st an agreed firture date ot 8 specified exchange rate.
Such contracts enable the Company o mitigate the risk of adverse movements in foreign
exchange rates. Except where a foreign currency borrowing is taken with the imtention of
providing o natural hedge by maiching the underlying cash fMows, all foreign currency
borrowings are swapped back 10 Singapore dollars. For foreign currency swaps that do not
meet the requirements of hedge accounting, changes in fair value are recorded in profit or loss.

The Company uses forward foreign curmency contracts to substantinlly hedge foreign currency
risk aftributable to purchase tmnsactions. The maturities of the forward foreign exchonge
contracts wre intended to match the forecasted progress payments of the supply and installation
contracts, Whenever necessary, the forward foreign exchange contracts wre either rolled over at
maturity or tmnslated into foreign cumency deposits, whichever s more cost efficient.

As af 31 March 2014, the Compiny his outstanding forward foreign exchange contracts with
notional amounts of spproximately $102.8 million (2013: $100.7 million), The net fair value of
forward foreign exchange contracts as af 31 March 2014 s $0.7 million (2013: §5.9 million)
comprising assets of $1.5 miflion (2013: $0.1 million) and linbilities of $2.2 miltion (2013: $6.0
millien),

At the reporting date, if the functional carrency of the Compary had moved agninst each of the
currencies 4 illustrated in the table below, with all other variables held constant, profit before
tax and equity would have been affecied as below:

Equity
Net profit (hedging
before tax PERCIVED

5 million % million
Judgements of reasonnbly possible movements

2014

Ush

Increase of 9.48 per cant by 55 functional currency - (1.6)
Decrense of 9.48 per cent by 55 functional cumency - 1.6
EUR

Increase of 12.88 per cent by S5 fumctional eurrency - (2.3}
Decrease of 12,88 per cent by $% functional currency ~ 23
JPY

Increase of 21,13 per cent by S8 functional currency - (6.8)
Decrease of 21.13 per cent by 535 functional currency - 6.8
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Equity

Net profit (hedging
before tax TERETVE]

5 million § million
Judgements of reasonably possible movements

013

usD

Ingrease of | 1,09 per cent by 53 functional currency - (2.0)
Decrease of 11.09 per cont by 58 functional eummency - 2.0
EUR

Increase of 1241 per cent by 5% functional currency - (3.0}
Decrease of 12,41 per cent by 55 functiona] currency - 10
JPrY

Increase af 16.83 per cont by S5 functional eurrency - (3.7}
Decrense of 16,43 per cent by 55 functiona] curmency - 3.7

The judgements of reasonably possible movements weore determined using statistical analysis of
the 90" percentile best and worst expected outcomes having regard to actual historical exchange
rale duin over the previous five years. Mmagemen! considers that past movements are a
reasoniable basis for determining possible movements i exchange males.

Tnterest rade risk

The Company manages its interest rate-exposure by mainfaining s significant portion of its deht
at fixed interest rates. This is done by the (1) issuance of fixed rate debt; (3i) use of interest rate
swaps 1o convert [loating rate debi to fixed mie debs; or (iii) use of cross currency inferest rate
swaps to converl fixed or flonting mate non-functional cumency denominated debt 1o Mxed rate
functional curmeney denominated debt

The use of derivative flinancial instrumenis relates directly to the underlving existing and
antivipated indebtedness.

At the reporting date, if interest rate hind moved as ([lustrated in the table below, with nll other
varinbles held constant, profit before tax and equity would hove been affected ns follows:

Equity
Net profit (hodging
before tax reserve)

§ million S million
Judgemenis of reasonably possible movemenis

014

Increase with nll other variables held constant 0.7 4.6
Decrease with all other variables held constant i 0.2

13

Incresse with all other variables held constant 10,6 8.5
Decreane with all other varinbles held constant 0.& 1.1
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The judgements of reasonably possible movements were determined using statistical mnlysis of
the 90* percentile of the best and worst expected outcomes having regard to actual historical
interest rute data over the previous five years based oa the six month Singapore swap offer rate,
three month Hong Kong interbank offer rate, three month USD London interbank offer mte
[LIBOR} and six month JPY LIBOR. Managemeni considers thal past movements mre a
reasonable basis for determining possible movements in interest rates. As at 31 March 2014,
the movenients in interest mies tsed in the table above are aa follows:

Singapore interest rates — &3 basis points (2013: 85 basis points)
Uniied States interest rates —145 basis points (2013: 192 basis points)
Japan interest rtes — 24 basis points (2013: 28 basis points)

Hong Kong interest rates —13 1 basis points (2013: 170 basis peints)

An nf 31 March 2014, the Company has inferest rte and cross currency swaps with notional
amount of §5,856 million (2013: 17,042 million), The Company classifies these swaps as cash
fMow pnd fair valise bedges excopt for swaps with notional emount of 51,040 million (2013:
£4,020 million) that do not meet the requirements of hedge sccounting in which case, changes
in the fair value are recorded in profit or boss. The net fair value of swaps as at 3] March 2014
is 564.9 million {2013: $477.3 million) comprising assets of §75.1 million (2013: $168.7
million) and Habilities of $180.0 million (2013: $645.9 million).

The Company”’s excess funds are principally invested in bank depasits of varying maturities 1o
match its cash flow needs, or deposited with the immedinte holding company,

Credir rivk

Credit risk is the nisk of financial loss to the Company if & customer or o counterparty fo a
financial instrument fails 1o meet iis contractual obligations. This arises principally from the
Company's financial sssets, comprising cash and cash equivalents, trade and other receivables
and finuncial derivative assets

Surplus funds are invested in interest bearing deposits with financial institutions with good
credit ratings assigned by international credit rting agencies. Counterparty risks are mannged
by limiting exposure to any individual counterparny. The Company's pertfolio of financial
instruments in entered into with » number of creditworthy counterparties, thereby mitigating
eoncentration of credit risk. The Company held cash and cash equivilents of $34.5 million
{2013: $797.0 million) which represents its maximum exposure on these assets.

Counterparty risks on derivatives are generally resiricted 1o any gain or loss when marked to
market, and not on the notiopal amount transacted. As a prudent measure, the Company enters
into clerivatives only with fnancial institutions with good credit matings assigned by
|mternational credit rating agencies. Therefore the possibility of a material loss arising from the
non-performance by & counterparty is considered remote

There iz no significant concentration of credit risk of rade receivables. In sddition 1o customers’
deposits, the Company holds guaranices from ereditworthy financial institutions to secure the
obligations of certain customers.

Al reponing date, the Company has significant receivables arising from amounts dué from
related corporations. Management considers the probobility of default remote.
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Liguidity risk is the risk that the Company will not be able to meet jis financial obligitions s
they fall due. The Company adopts procdent Hquidity risk management by maintaining
sufficient cash and liquid financinl assets, and ensures the availability of funding through an
ndequate level of bank credit lines and the establishment of medium term note programmes.,

The following are the expected contractual undisconnted cashflows (outflows) of financial
linhilities, including interest payments and excluding the impact of netting agreements:

4
Won-derivative Ananckal
Trage sad oiher payubiz®

Derivatives

- [nflpw

* ey sdvanes receipe
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Carrying  Costractusl  Within Maore than
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RETIA)  [(48353% (250.0 [T PaLE TR
T34 L] 139 62 672 s
ML) W i1 id =
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if b g (2380 (12,1} =m (Ana) ()
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Nom-derivalive feancial
linbsilities

Timde and other payahles®

Loan tioto Exed 10 onmedide
halding company

Horrowings

Drerivatived

Dativative assely

Inreresi vaie swagra'crmas
Currency nlerest fuie pwapy

Forward exchange comiracty

= Imfinw
= Onitflow

Derivative Hnbitiey

Enterest rate swaps/oross
currency imenes! rie ywaps

Forwan] ewchange conimats

= Inflerw

= Chasflonk

Carrylng  Canirecisial

cash fMlows

‘Wiihin
1 yonr 1=2yen

AP Powerdsgn Elmired
Fimancin! sfaietioms
Tear enales 31 Nuech 2004

Muore ihinn
I=Syemrn 5 yvary

% mliflon 4 millinn £ millian % mifilan £ milkine 1 mildanm
(RFT.9) (RST9} (657.49) - = =
{349.0) (61.2) {367.2) - - =

520835 (LS (1AM (ZER.0 (103N [RIAm
1647 230 1241 xan b a4
11 nz i1 0.8 -
123.4) 2L (L1 {LE]] =
Ql w1 0.1 = = .
(545.9) (T {(393.2) (ERX1] [ 164 (1281
7 50 14 i -
(7.7} 1647} AR (1.1} ~
57 3 = -
i3y (TA354) (19360) (2976 {1,0021) Q4IRT)

. erclunling agveres reedipo

For swap hedging instraments that are cash flow hedges, the 1ables above indicate the periods
thnt they are expected 10 impact the income stafement.

Capiral management

The Company's capital structure comprises share capital, accumulated profits and bormowings.
The Company is committed to an optimal capital structure while maintaining financial
flexibility. In order to achieve un optimal capital structure, the Company may adjust the
dividend payment, retum copital to sharcholders, fssue new shares, obtain new borrowings or

reduce its bomowings.
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The Company monitors capitn] based on gross and net gearing ratios. Cegring mtio is
caloulated as nef debts over shareholders’ equity and net debis,

2014 23
£ million £ million
Debt obligations 3.8774 £2443
Amount due to immediate holding company (non-rrade) B39 -
Loan note issued to immediate holding company - 1590
Totil debis 4.536.5 56033
Less: Cash and cash equivalents {34.5) {797.0)
Amount due from immediate bolding company
(non-trade) = {612.7)
Net debis 4,502.0 4,193.6
Total equity 3,7763 33720
Total capital B312.8 B9753
Met capitnl 5.278.3 7.565.6

There were no changes in the Company’s approach to capital management during the financisl
year. The Company is not subjected to any externally imposed capital requirements.,

Fair values

Desermination of fafr values

A number of the Company’s accounting policies and disclosures require the determinntion af
fair valoe, for both financial assets and liabilities, Fair values have been determined for
measarement andlor disclosure purposes based on the following methods. When applicable,
further information about the assumptions made in determining fair valoes is disclosed in the
notes specific to that asset or liahility.

Debr abligations and derivative financial fmstrumonts

Fair values are measured using market observable data s at reporting date. Fair values reflect
the credit risk of the instroment and hmlud:_lﬂjunmmutn take into sccount the credit rizk of

the Company and counterparty when appropriate.
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Fair values, which are determined for disclosure parposes, are calculated based on the preseint
value of future principal and interest cash flows, discounied at the market rate of lxlerest at the

reporting date.
ther fTnanctal asseiy and [abilities

The notional amounts of francial assets and labilines with & maturtry of less than one year
(including trade and siher receivables, cash and cash equivalents and trade and other payables)
are, because of the short period 1o maturity, assumed fo approximate their fajr values . All other
financinl assets and labilities me discounted o determing their fair valoes,

Fafr valuey versus carrying amiunis

The Company’s assets and lishilities thit are carried af fuir value relate to derivative instruments
which ure measured ustng market observable data and as such are deemed level fwo within the
fair value hierarchy disclosure reqaired under FRS 113 Fair Value Meaturement.

The fair valie and net fuir value of fnancial assets and financial labilities are determined in
accordance with generally uccepted pricing models based on discounted cash flow analysis.
Approprinte transaction costs are incheded in the determination of net fair value.

The carrying amounts of the financial instruments carried al amortised cost are nol malerially
different from their fair values excepl ms follows:

2014 2003
Carrying Fair Carrying Fair
Mote  amownt vilue smicriami valae
Smillion S million  Smillion 3§ milliun
Fimanecial fiabilities
Lonn note isseed o immiediste
halding company = - 350.0 1668
[ebt oblipntions: _
«  pom-current porion 11 3, 7153 31,6867 39718 4,004.6
- current porticon 11 1621 619 12705 12684
Total 38774 1.848.6 56033 56198
Unrecognised (jnin)loss (28.8) 36,5
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The table below sets out the comparison by category of carrying amounts of all the Company”s
financial instruments that sre recognised in the financial statements:

Fair value Finuncial
Loans through Derivatives — linbilities Total
and profif hedging  within scope carrying

recelvables  orloss |nstruments of FRS 39 amount
L millfon 5 million Smillion 5 million 5 million

2014
Ansels
Fininncial derivative assets - 1.0 4.2 - 5.2
Trede and other receivables* 207.1 - |4 - 2085
Cash and eash equivalents 4.5 - - - 4.5
2416 1.0 556 - 1182
Liabilities
Debt obligations - - - 34774 18774
Financial derivative
liabilities = 4.0 102 - 108.2
Tmde and other payables** - - 34.0 }.327.1 1,361.1
e 4.0 138.2 5.404.5 5.346.7
2013
Assels
Finnnginl dernvntive assets - 36.7 1293 - 1660
Trade and other receivables® BE2A 27 ol - B4R
Cash and cash equivalents 797.0 - - - 7970
1L,A790 334 129.4 - 1.8:47.8
Liabitities
Loan note issued to
fmmedinie holding
cOmpany - - - 359.0 3580
Debt obligations - - - 52443 52443
Financial dernvative
finhilities - 2.5 6363 - 6383
Trade and other payables** - T4 5.0 hs7.9 6710
- 9.9 642.0 6261.2 69131
*  excluding propayments
**  exchiding advance receipis
F539
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Commitments
Capital commitments

At the reporting date, capiml expendire contracted but not provided for in the finnncial
statements amounted 10 $1,860.9 million (2013: §1,838.6 million),

Oiperaiing fease commuimeniy

Al the reporting date, the Company has commitments for fiuture minimum lease payments under
non-cancellable opernting l2eses as follows:

1014 2013
5 million 5 million
Within one year 1.9 2.0
After one vear but within five years 1.1 73
Afier five years 4.2 5.8
13.8 15.1

The Company leases office spaces under operating leases. The leases contain options to renew
the lease for another 3 1o % vears ot the end of the initial lease perinds. These leases do not
include any contingent rental nor any escalation clauses over the |ease rental periods.

Regulatory reset
As the external environment has experienced significant changes, the Company and Energy
Murket Authority have agreed to an earlier commencement of the next regulatory period.

Acecordingly, the appeal on certain aspects of the determination for the regulatory period from 1
April 2013 1o 31 March 2018 will be withdrawn.
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Directors® report

We nre pleased 1o submit this annual neport to the member of the Company together with the
audiled financial staternents for the financial vear ended 31 Murch 2003,

Directors
The directors in office at the date of this report are as follovws:

Mr Alan Chan Heng Loon

Mrs Oon Kum Loon

Mr Timathy Chila Chee Ming {Appoknted on 23 July 2012)

Mr Kelvin Wong Weng Wah [Appointed op 23 July 2012)

Mr Choi Shing Kwok {Appointed on | September 2012}
Mr Wong Kim Yin

DMrectors” interests

Acconding 1o the register kept by the Company for the purposes of Section 164 of the Singapore
Companies Act, Chapter 50 (the Act), particulars of interests of directors who held office af the
end of the financial year (including those held by their spouses and infart children} in shares,
debeniuses, warranis and share options in the Company and in related corpomtions are as
fallows:

Hokdings at
Name of director and related corporations in which beginning
interests (fully paid ordinary shares unless of the Holdings at
atherwise stated) are held year/date of end aof

pppointment the year

Mr Alan Chan Heng Loon

Singapore Telecommunications Limited shanss 2,970 2970
SP AusNet securities” 125,000 143,750
Mapletree Indusirial Trest units Q.70 -
Mapletree Commercial Trust units 23,000 23,000
Mrs Don Kum Loon

Singapure Telecommunications Limited shares 2,720 2,720
SP AusNet securities’ 75,000 87,000
Mapletree Industrinl Trust units B (0 f.134
Mr Timathy Chia Chee Ming

Singapore Telecommunications Limited shares 1,730 2,070
8P AusMet securitiza® B6,9940 107,085
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Holdings at
wame of director and related corporations in which beginning
Interests (fully paid ordinary shares unless of the Holdings at
otherwise stated) are held vear/date of end of

appointment  the year
Mr Kelvin Waong Weng Wah

Singapore Telecommumications Lintited shares 2,720 2,720
SMRT Corporation Lrd 17,000 17,00

Mr Choi Shing Kwok
Singapore Telecommunications Limited shares 2720 a2l
Mr Wong Kim Yin

Singapore Telecommunications Limited shares 190 190
Mapletree Industrial Trust units 280,00 30,000

Stapled Geoup securities, each comprisiag one SP Australia Networks {Trapsmission) Lud share, ong
SP Austrulia Networks (Distribution) Ltd share and one SP Australin Networks (Finance) Trust unit.

Except as disclosed in this report, no director who held office at the end of the financial year had
interests in shares, debentures, warranis or share options of the Company, or of related
corporations, cither at the beginning of at the end of the financial yesr.

Weither af the end of, nor at any time during the financial yenr, was the Company & party to any
arrangement whose objects are, or one of whose objects is, 1o enable the directors of the
Company 1o acquire benefits by means of the acquisition of shares in or debentures of the
Company or any other body corporate.

Since the end of the last financinl year, no director has received or become entitled to receive, a
benefit by reason of a contract made by the Company or a related corporation with the directar,
or with & firm of which ke Is & member, or with & company in which be has a substantial
financial interest, except that certain directors have employment relationshipe with or are
directors of the immedinte holding company or relnted corpomtiona and have received
remuneration in thode capacitics.

Share options
During the financlal year, there were:

(i} no options granted by the Company io any person fo take up unissued shires in. the
Company; and

(il no shares |ssued by virue of any exercise of option to ke up unissued shares of the
Company,

As at the ead of the financisl year, there were no unissued shares of the Company ander option.
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Auditors

The auditors, KPMG LLP, have indicated their willingness to accept re-appointment.
O bchalf of the Board of Directors

L

ME ALAN E'I'IA"H’ HEMN
{ i

-

MR WONG KIM YIN
Director

30 May 2013
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Statement by Ihrectors

In our opinion:

{a} the financial statements set out on pages FS1 to FS37 are drawn up 20 as 1o give a true and
fuir view of the ste of affairs of the Company as a1 31 March 2013 and the resulis,
changes in cquity and cash Mows of the Company for the Nnancinl year ended on that dote
in accordance with the provisions of the Singapore Companies Act, Chapter 50 and
Singapore Financial Reporting Standards; and

(B} at the date of this stitement, there are reasonable grounds 1o believe that the Company will
b able fo pay its debts ws and when they full due.

The Board of Directors hixs, on the date of this staement, suhorised these financial stalements
fior issue,

O behalf of the Board of Directors

MR ALAN cm::a}ué LOON
i hermat
¥

=l

MR WONG KIM YIN

Direcior

30 May 2013
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Independent auditors’ report

Member of the Company
P PowerAssets Limited

Report on the financial statements

We have sudited the sccompanying financial statements of SP PowerAssets Limited (the
Company), Which comprise the balance sheet as @ 3| March 2013, the income siatement,
statement of comprehensive income, stutement of changes in equity and statement of cash flows
for the year then ended, and 4 summary of significant sccounting pelicies and other explanatory
information, a5 sel oul on pages FS1 to F537,

Manggemeni ‘s responsibility for the financial statements

Management s responsible for the preparation of financial statements that give a true and fair
view in accordance with the provisions of the Singapore Companies Act, Chapter 30 (the Act)
and Singapore Financial Reporting Standards, and for devising and maintzining a system of
internal sccounting comtrols sufficient 10 provide a reasonable assurance that assets are
sufeguarded against loss from unsuthorised use or disposition; and transactions are properly
authorised and that they ere recorded a8 necessary o permit the prepamation of true and fair
profit and loss accounts and balance sheets and 1o maintain scoountability of assets,

Auditors ' responsibility

Our responsibility is to express an opinion on these financlal statements based on our sudit. We
conducted our audit in sccordance with Singapore Standards on Auditing.  Those standards
require that we comply with ethical requirements and plan end perform the sudit to obtain
reasonable assurmnce obowt whether the Ffinancial stalements are free from material
misstatement.

An mudit involves performing procedures to obtain sudit evidence about the smounts and
disclosures in the financial statements, The procedures selected depend on the auditor’s
judgement, including the mssessment of the risks of materlal missistement af the fnancial
stalements, whether doe to fraud or error.  In making those risk mssessments, the auditor
considers infernal control relevant to the entity's preparation of financial statements that give a
true and fair view in order 1o design audit procedures that are appropriate In the clreumstances,
but riot for the purpose of expressing an opinion on the effectiveness of the entity’s internal
contral. - An sudit mlso includes evalunting the appropristeness of accounting polices used and
the ressonablenieds of mccounting estimates made by managemsent, a3 well as evaluating the
overal| presentation of the financizl satements.

We believe that the sudit evidence we have abtained bs sufficient and approprisie fo provide a
basis for our audit opinkon.



P Poser e Limited

m e v swadidar AT

o ; Yoiuwe amadosd 3T Narah 2000

Lphividie

iy our opinion, the finuncinl staements are properly drwn up in sccordanee with the provisions
of the Act and Singapore Financial Reporting Standards to give s true and Lair view of the state
of affiirs of the Company is at 31 March 2013 and the results, changes in equity and cash Nows
of the Compamy for the veur eided bn that date.

Keport on other legal regulatory regquirements

I e opinion, the accounting and other records requined by the At to be kept by the Company
have been properly kept in accondance with the provisions of the At

P “‘F
KPNMG L
Truehlic AMeconntomis

Cernified Paklic Acoonmitains

Singapore
30 Muy 2003
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Balance sheet
As at 3] March 2013
Mote 3 2012
% million % million
Man-currend asscis
Property, plant and equipment 4 T.556.1 7344.1
Infangitle assel= 5 22073 22086, 7
Financial derivative assels 1660 327.6
9,929.4 9.878.4
Currenl assets
[ventories i 43,7 489
Trade and other receivakles 7 BouG.0 4.5
Cagh and cash equivalents B 970 183.1
1,736.7 975
Total assets 11,666.1 10.815.5
Equity
Share capital g 25124 23000
Heserves 2] BAG9.6 7343
Total equity 337240 30543
Mon-current lHabilities
Loan note fsued 1o immediate holding company 15 - 3550
Bank lsans - 068
Debt obligmions 1! 15738 4,3094.2
Defemed Incams 12 2135 2216
Defemred tnx Habilites 13 9735 97110
Amounts due 1o a related company (irade) = [ 0.6
Financial derivative linbilities . 5388 734.4
57996 6,508 8
Current llahilities
Trade and other payables 14 7811 5804
L.oan note issued to immedinte holding company 15 350.0 =
Dbt obligations 11 L2705 1049
Current tax payable e 9.7
2.494.3 TE1.0
Total Habilities 82041 11818
Total equity and labilities 11,666, 08159

The accomparying notes form an integral part of these financial sintements.
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Income siatement
Year ended 31 March 1013

Hevenue

Other incoms

Expensas )
Deprecigtion of property, plant and equipment
Amortisation of intangible asscts
Maintenance
Manogement fees
Property taxes
Agency fee
Support services
Other operating expenses

Operating profit

Finance income

Finance costs

Profit before tax

Tax expemis

Profit for the year

Mol

16
17

18
19

0
21

SF PoverAseny Liwsiiesl

Yar enadedd 31 Morph 2011
1013 2012
% million 5 million
1,203.6 1,245.5
T9.6 70.2
(1917 {389.2)
(4.8) (4.9)
(60.7) (65.9)
(920 (1106}
(39.0) (580
(17.7) (17.7)
(15.8) {14.3)
(35.7) (39.9)
G258 6152
£9 0.5
(249.0) (236.00
352.7 389.7
(70,8} (63.1)
.9 36,6

The aceompanying notes form an integral pan of these finascial platersents
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Statement of comprehensive income
Year ended 31 March 2013

Profit for the yvear

Other comprebensive income

Effective portion of chenges in fair value of cash flow hedges,
et of tax

Changes in fair value of cash flow hedges transferred to profit
or loss, net of tax

Changes in fair value of cash flow hedges on recognition of
the hedged iHems on bilance sheet, et of tax

Orther comprehensive income for the year, net of tax

Total comprehensive income for the year

&SP Porwpr Aveers Limideed

Fimuncial planarnts
Firar ovacled 11 Mok 2053
013 2012
5 million 5 million
Je Jie.6
(6.7} {13.6)
280 414
4.5 L0
5.8 288
3377 3554

The accompanying notes fonm an imegral pant of these fnancial satements,
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Statement of changes in equity

Year ended 31 March 1013
Share Hedging  Accumulated  Total
eapiial FEAEIVE profits equity
Smillios 5 million 5 millinn S million
At L April 20010 2.300.0 {69.9) G504 2,880.5
Total comprehensive income for the vear
Profit for the year - - 3266 326.6
Other comprebessive iBoome
Effective portion of changes in fair value
of cash flow hedges, net of tax - {13.8) - (13.8)
Changes i fair valoe of cash flow hedges
transferred to proflt or loss, net of tx A 414 = 414

Changes in fair value of cash flow hedges on
recognition of the hedged itema on balance

aheit, nit of inx - 1.0 = 1.0
Total other comprehensive incame = 233 = 288
Total comprehensive income for the year » 283 31266 3554

Transzactbons with owner of the Company,
recognised directly in equity

Cantribations by nad distributions to
owner of the Company

Final tax-exempt dividend paid of S0.0877
per share for the yéar ended 31 March

2011 - - {201.6) [201.6)
Totzl transactions with owner af the

Company = = (2015 (201.6)
At 31 March 2012 2.300.0 {41.1% 1154 30343

The sccompanying notes farm sn integral part of thess financial statements.
Fad
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Statement of changes in equity {continued)
Year ended 31 March 2013

P Peowerdrneer Llmiied
Finmeial pamments
Yoar ended 31 Manch 2013

Share Hedging  Accumuluted  Tolal
capital feserve profits equity
Smillion Smillion  Smillion 5 million
AL Apnl 2012 200.0 {(41.0) 7154 30343
Total comprehensive income for the year
Profit for the year - - 3119 39
Diher comprehensive income
Effective portion of changes in fuir value
of cash Mow Bedges, net of tax - (6.7 - (8.7}
Changes in fair value of cash flow hedges
framsferred to profit or loss, net of tax = 80 = 280
Changes in falr value of cash flow hedged on
recognition of the hedged item on balance
sheet, net of tax - 4.5 = 4.5
Tota] ather comprehensive income = 258 - 241
Total comprehensive income for the vear - 25.8 EIRR 31377
Transactions with owner of the Company,
recogabed directly in cquity
Contributions by and distributions to
owner of the Company
lssu= of shares 2124 - = 224
Finul tax-exemp dividend pawd of $0.0845
per share for the yeor ended 3| March
2012 - - 2124)  @Q134)
Total transactions with owner of the
Clompary 2124 = 212.4) =
AL 31 Mareh 2013 25124 115.3) 8749 33720

The sccompanying motes form an (megral part of these financial sxtements
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Finaneind manemresds
Year e 1 harch 2013
Statement of cash Mows
Year ended 31 March 1013
Mutn o1s i bl
% million % mililon

Caah flows from opersilng soiivi b
Prafii befone JELT T
Adhusemenis for:
Depeeclation of propery, plant and eyulgemest and amorzistion of

intmngihie asels 1948 4.1
Luoss om disposad of property. plast md equipesst L1 il
Accretion of deferred incoenn .1 o0
Inveninries written doen 1.9 -
Finance inemms (L9 (1E)
Financs oiets 1485 23440
Exchange dl{Feresces los L ol

1, 08004 10E3T

Changes in working capital:
Ipwznsories 0s [
Trude sed ather rocivibies (134 (122}
Trade e other payabics 1248 a7
Amounts thes b related corparstions {coment and ron-cerent) (4.2) (158}
Amnusty dus from relaied corporstions ER]] L |
Cuph penermed frm oparstioss 664 i, DT
Iimipresd reoedved [ o)
Tiux palid __(074) Litw4)
Net cash from operating ssiivities 9704 w0
Canh fews fram investing srtiviiie
Purchaas of property, plant s egsipment (534.0) L3943}
Purchess of infangibi nsacts 541 {15
Procesds from dirpesal of propeety. plest and equipment 55 i
Mot cank wwed |s lmvesibng setivities [ELTE 1] {393.0)
Caik fows From Anancing sctiities
Inierest pald 237.0) (IZR.8)
Repaymerd of bank loam (310,09 =
Troceeds from issusnen of beerowings L R ] 114.7
Iedsmnpiion of bocrowings {10500 00
Repaymeni of advasis from nmedis bolding comgany (sos-

=ade) {1064 (s44)
Paymest ol ireascibm costy related 1o Joany and bormoempy {L.5 1|
Preceeds from tevminmion of pwape 0¥ | ik
Paymmea| fot tesminmios ol pwepa [LET] -
Nt eaah. from{used inj financing sctivides T { &0
St bncreais ls caih asid onh equivalents fl3.% Thlé
Cath and cash equivalents &t 1 April {831 FIR
Cashs wml cash equivalents st 31 March ] L] [[5]
Signiflcant nan-cash fransactions

The $212.4 millicn {inal tax-exempt dividend declared in relation 1o the financial year ended 31 March
2012 was paid by issuance of ordinary shares to the owner of the Compuny in the financial year ended 31
Slaech 2013,

The 52016 million final tax-exempt dividend declared in relation i the financial year ended 11 Masch
2011 was paid by way of offset aguinst the amounts dee from the immedinte halding compeny in ihe
financial year ended 31 March 1012,

The sctompanying notes form an integral part of these financial stxtememnis.
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Notes to the financial statements

These notes form &n integral part of the financial salements.
The financial statements were authorised for issue by the Boand of Directors on 17 May 2013,

Domicile and activities

5P PowerAssets Limited (the “Company™) is incorporated in the Republic of Singapore and has
its registered office at 10 Pasir Panjong Rosd, #03-01, Mapletres Business City, Singapore
117438,

The principal activities of the Company are those relating to the provision of services in
connection with the transmission and distribaition of electricity.

The immediate and ultimate holding companics are Singspore Power Limied and Temasek
Holdings (Private) Limited respectively, Both companies are incorporated in the Republic of
Singapore.

Basis of preparation
Statement of compliance

The financial statements have been prepared in accordance with Singapore Finaneial Reparting
Standards (FRS).

Basis of measurement

The financlal statements have been prepared on the historical cost basis except as disclosed in
ihe necounting policies set oul below.

Functional and presentation curmency

The financial sttements are presented in Singapore dollars which is the Company's functional
currency. All financial Information presented in Singapore dollars has been rounded to the
nearest million, unless otherwise stated.

Use of estimates and judgements

The preparstion of financial statements in conformity with FRSs requires management 10 make
judgements, estimates and assumptions that affect the application of sccounting palicies and the
reported amounts of assets, liabilities, income and expenses. The estimates and associmed
assumptions are hased on historical experience and various other factors that are betieved 1o be
repsonable under the circimsiances, the results of which form the basis of making judgements
about carrylng amoints of nssets and liabilltbes that are not readily apparent from other sources.

Estimutes and underlying sssumptions are reviewsd on an ongolng basis. Revisions 1o
accotnting estimates are recognised in the period in which the estimates are revised and in any
future periods affected.
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Information about significant areas of estimation uncertninty in applying accounting pelicies
that have the most significam effect on the amount recognised in the financial Matements are
discussed below:

Impuirment of goodwill and indefinite-lived intangible assets

Impairment reviews in respect of goodwill and intangible assets are performed af least annually.
More regular reviews are performed if changes In clreumstances or the occurrence of events
indicate potential impairment. The Compary uses the present value of future cash flows lo
determine the recoverable amounts of the cath generating units. In calculating the recoverable
amounts, significant management judgement s required in forccasting cash flows of the cash
generating units, in estimating the terminal growth values and in selecting an appeopriate
discount rate. Details of key assumptions made are sef oul [n note 5.

Estimunting foir values of finaneial assers and financiel Habilides
The fuir value of financial sssets and financial liabilities must be estimated for recognition,

measurement and disclosure purposes. Note 24 sets cul the busis of valuation of financial nssets
and liabilities.

Changes in accounting policies
Adoption of mew and revised FRSs and Interpretations to FRY
The Company hns adopted all the new and revised FRSs and Interpremtions to FRS (INT FRS)

that became mandatory from 1 April 2012, The adoption of these new FRSs and INT FRS has
no significant impact to the Company”s financial statemefils.

Significant accounting policies

The accounting policies set out below have been applied consistently to all periods presented in
thess finnncial siatemens.

Property, plant and equipment
Recognition and measurément

ltems of property, plant and equipment are measured At cost less sccumblnted depreciation and
wccumulated impairment losses.

Cost ineludes expenditure that is directly attributable to the acquisition of the asset. The cost of
self-constructed assets |ncledes the cost of materials and direct labour, amy othet costs directly
attributable to bringing the asset 1o & working condition for their intended use, the costs of
dismaritling and removing the {tems and restoring the site on which they are located and
capitalised borrowing cost. Cost may lso include transfers from equity of any gain or lass an
quelifiying cash flow hedges of foreign currency purchases of property, plant and equipmert.

Purchased software that i3 integral to the functionality of the related equipment is capitalised &
part of that equipment.
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When paris of an item of property, plant and equipment have different useful lives, they are
accounted for as separate llems (major components) of property, plant and equipment.

The gain or loss on disposal of an item of property, plant and equipment is determined by
comparing the proceeds from disposal with the carrying amount of property, plant and
equipment, and ks recognised net within other income or other expenses in profit or lass.

Subsequent costs

The cost of replacing a component of an item of property, plant and equipment is recognised in
the carrying amount of the item if it is probable that the fiture economic henefits embodied
within the component will flow to the Company, and its cost con be measured reliably, The
carrying amount of the replaced component is derecognised.  The costs of the day-to-day
servicing of property, plant and equipment are recognised in profit or joss as incumed.

Bepreciation

Depreciation is based on the cost of an wsset less its residual value, Significant companents of
individial assets are assessed and If o companent hes & useful life that is different from the
remainder of that asset, thut component is deprecinted separately.

Depreciation Is recognised in profit or loss on & straighi-line basis ever the estimated useful
Hves {or lease term, if shorter) of cach component of an ftem of property, plant and equipment.
Freehold land is pot deprecinted.

The estimated wieful lives (lease term) are as follows:

Leasehold land Remaining term of the lease ranging from
20 15 %0 vears
Leasehold buildings 30 years
Transformers and switchgear 30 years
Other plant and machinery (principally remote
control and telemetering equipment) 3 to 25 years
pnin 30 years
Other fixed nssets (principally meters and
meotor vizhicles) 3 i 10 years

Deprectation methods, useful lives and residual values ure reviewed at the end of each reporting
period and adjusted if nppropriate.

Intangible assets
Goodwill

Goodwill arising from nequisition represents the excess of the cost of acquisition over the fakr
vadug of identifiable net assets noquired.

Sichad el measureniei

Goodwill is mesured at cost less accumulated Impaimment losses and i3 tested for impaimment
s an annuzl hasis as described in note 3.5,
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keer Intangible aszeis

Deferred expenditure is measured ar cost less accumulated smortisation and impainment Josses.
This relates mainly to contributions paid by the Company in accordance with regulatory
requirements towsards capital expenditure costs incerred by eleciriclty generation companies.
Deferred expenditure is amortised on & straight-line basis over the period In which the Company
derives benefits from the caplial contribution payments, which is genemily the useful life of the
relevant equipment mnging from 7 to |9 years.

Computer software development in-progress is inilinlly measurcd at cost. Following inftint
recogrition, computer software devalopment in-progress is measured at cost less sccumiilated
impaired losses,

Financial instruments
Mon-derfvative fimoncial assers

The Company initially recognises loans and receivables ind deposits on the date thad they are
originated. All other financinl assers (including assets designated at fuir value through profit or
loss) are recognised initially an the tade date at which the Company bocomes a party 1o the
contractual provisions of the instrument.

The Company derecognisés a finnncisl asset when the contractual fghts 1o the cash flows from
the asset expire or it transfers the rights 10 receive the contractual cash flows on the fimancial
naset in & transaction in which substongially el the risks and rewards of ownership of the
finoncinl asset are tramsferred. Any imerest in tranaferred financial assets that is created or
retained by the Compariy is recognised a8 a separute asset or liability.

Financlal assets and linbilities are offset andd the net amount presented in the balance theet
when, and only when, the Company has a legal right 1o offset the amounts and intends either o
settle on a ret hasis or 1o realise the asset und settle the liability simultancously.

Lowrs and receivables

Loons and receivables are financial assets with fixed or determinable payments that are not
quoted in an active morket. Such assets are recognised initially at fair value plus any directly
attributable tansaction costs. Subsequent to initial recognition, loans mnd receivebles are
measured 48 amortised cost using the effective interest method, leds any impairment lossss.
Cash nnd cash equivalents comprise cash balances and bunk deposits.

Non-derivatives financial ilabilities

The Company initially rocognises debi securities and bank borrowings on the date that they are
originated. All other financial Habilities (including linhilities designated at fair value through
profit or loss) are recognised initially oo the trade date, which is fhe date that the Company
hecomes a panty 1o the contractual provisions of the Hstrument.

The Company derccognises a finencial [iability when its contractual obligations are discharged,
cancelled or explred,
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Financial assets and liabilities are offset and the net amount presented in the balance sheet
when, and anly whes, the Company hus a legal right to offset the amounts and intends either to
setile on n net basis or to realise the asset and settls the lishility simulmneously.

Such financial lisbilities are recognised Initinlly at fair value plus any directly astributable
transaction costs. Subsequent to initisl recognition, these financlal labilities are meatured at
amontised cost using the effective interest method,

Share capital

Ordinary shares are classified ss equity. Incremental costs direcily atiributable to the issue of
ordinary shares are recognised as o deduction from equity, net of any tax effects.

Derivative financial instrimaents, ncluding hedge accounting

The Company holds derivative financial instruments to hedge iis foreign currency and interest
rale risk exposures.

On initial desipnation of the derivative as the hedging instrument, the Company formally
docaments the relationship between the hedging [nstrument and hedged item, [ncluding the risk
management objectives and strategy in undertaking the hedge transaction and the hedged risk,
together with the methods that will be used to assess the effectivencss of the hedging
rekatbomship, The Company makes &n assessment, both at the inception of the hedge
relationship as well &s on an ongoing basis, of whether the hedging instruments are expected 1o
be“hlghl;rqfﬁuﬂw“humnuingﬂ::hmsnhiﬁitmuenruﬂinnmufﬁtmpﬂrtlw
hedged items attributable 1o the hedged risk and whether the actun] resulis of each hedge are
within a range of 80%-125%. For a cash flow hedge of a forecast transaction, the transaction
should be highly probable fo occur and should present an expesure 1o variations in cash flows
that could ulimately affect reparted profit and loss.

Derivative are recognised initially at fiir value; attributable transaction cosis are recognised in
profit or loss s incurred. Subsequent to initial recognition, derivatives are measured at fair
value, and changes therein are accounted for as described below.

Cash flow hedges

When a derivative is designaied ss the hedging instrument in & hedge of the variability in cash
flovs atiributable to 8 particulsr risk sssociated with & recognised psiet or lability or a highly
probable forecast transaction that could affect profit or loss, the effective portion of changes in
the falr value of the desivative is recognised in other comprehensive income and presented in
the hedging veserve in equity. Any incffective portion of changes in the fair value of the
derivative is recognised immediately in prafit or loss.

When the hedged ltem is a non-financial asset, the amount accumulaled in equity is included in
the carrying amount of the asset when the asset is recognised. It mther cases, the amount
accumilated in equity is reclassified to profit and loss in the same period that the bedged lem
affects profit or loss. IF the hedging instrument #o longer meets the criteria for hedge
secounting, expires or is sold, terminated or exercised, or the designation is revoked, then hedge
accounting is discontinued prospectively. If the forecast transaction i no longer expecied to
ocour, then the balanee In equity is reclassified 1o profit or loss.
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Fair value hedjpes

Changes in the fair value of & derivative hedging instrument designated us a fsir velue hedge are
recognised in profit or Joss. The hedged item is adjusted to reflect changes in its fair value in
respect of the risk being hedged; the gain or lods mributable to the hedged risk |s recognised in
profit or bosy with an adjustment to the carrying amount of the hedged ltem.

Derivatives that do not gualify for hedge accoimting

When a derivative financial instrument {3 not designated in a hedge relationship that gualifies
for hedge accounting, all changes |n its fair value are recognlsed immediately in prafit ar loss.

Leased nssels

Where the Company has the use of sssets under operating leases, payments made under the
leases are recognissd in profit or loss on a stralght-line basis over the term of the lease,

Impairment
Non-derivative fimanciol nxsely

A Tinancinl asset not carried at fair value through profit or loss 13 assessed at each reporting date
to determine whether there is any objective evidence that it is impaired, A Tinanclal asset is
kmpaired |f ocbjective evidence indicates that u loss evest had occurred after the initial
recognitian of the asset, and that the loss event had a negative effect on the estimated future
cash flows of that nsset thal can be estimated reliably,

Loars and receivadles

The Company considers evidence of impairment for Toans and receivables at both a specific
psset and collective level, Al individually significant loans and receivables are nssessed for
specific impairment. Al individually significant receivables found not 1o e specifically
impaired are then collectively assessed for any impairment that has been incurred but not yet
identified, Loans and receivables that are not Individually significant are collectively nssessed
for impalrment by grouping together loans and receivables with similar rish characteristics.

In assessing collective impairment, the Company uses historical trends of the probability of
default, the timing of recoveries and the amount of loss incurred, adjusted for management’s
Judgement as to whether current economic and credit conditions are such that the actual losses
are likely to be greater or |ess than sugpested by histerical trends.

An impairment loss in respect of a financial asset messured at amortised cost is calculated as the
difference between its camying amount and the present value of the estimated future cash fows
discounted at the asset's original effective interest rate. Losses are recognised in profit or loss
and refiected In an allowance sccount mgainst Joans and recefvables. Interest an the impaired
asset contimees 1o be recognized. When a subsequent event (e.g. repayment by a debtor) causes
the amount of impairment loss to decrease, the decrease in impairment Joss ls reversed through
peafit or loss.

F512

F-118



36

2

S8 Pewerdrrn Limited
Finmmeid mapmenty
Trar enchedl T Afarch 2017

Nowi-financial assets

The carrving amounts of the Company’s non-financial assets, other than Inventories and
deferred tax assets, are reviewed At each reporting drie 1o determine whether there is any
indication of impairment. 1f any such indication exists. the assel's recoversble amount is
estimated. For goodwill and intangible assets that have indefinite useful lives or that are not yet
available for use, the recoverable amount is estimoted each year at the same time.  An

impalrment loss Is recognised If the carrying amount of an asset er its related cash-generating
unit (COL) exceeds its estimated recoverable amount,

The recoverable amourt of an asset or CGL is the greater of its value in use and its fair value
less costs 10 sell. Tn mssessing valie In use, the estimated future cash flows are discounted to
thieir present value using & pre-tax discount rute that reflects current mirke! sasessments of the
time value of money and the risks specific to the mset ar CGU. For the purpose of impairment
besting, assets that cannel be tested individually are grouped together into the smallest group of
assels that generates cash inflows from continuing use that are largely independent of the cash
infiows of other asseis of COLL

Impairment losses are recognised In profit or loss. Impairment losses recognised in respect of
CGUs are allocnted first 1o reduce the carrying amount of any goodwill allocated 1o the CGL
(group of CGUs), and then to reduce the camying amounts of the other assets in the COL! (group
of CGLUs) on & pro rada basis,

An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment
mgmhﬂmmimp:ﬁnd:mmﬂumhmpmﬁmdmmmmimhmmﬂm
loss has decreased or no longer exists. An Impalrment loss is reversed if there has been a
change in the estimates used 10 determine the recoverable amount, An impairment loss |s
reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount
that would have been determined, net of depreciation or amortisation, if no |mpairment loss had
been recognised.

Inventories

Inventosies are measured ot the lower of cost and net realisable value, Cost is determined based
an the welghted average method, and includes expenditure in scquiring the inventories and
other costs incurred in bringing them to their existing location and condition. Allowance for
ohsoiete, deteriornted or damaged stocks is made when considered appropriste.

Provisions

A provision is recognised If, a5 a result of past event, the Company has & present legal or
constructive obligation that can be estimated relisbly, and It is probable that sn outflow of
gconomic benefits will be required to seitle the obligation. Provisions we determined by

discounting the expected cash {lows &l & pre-tax rate that reflects current market assessments of
the time value of momey and the risks specific to the linbility,

F5i3

F-119



3.8

3.9

310

5P PewerAvvern Limited
Fiagneial paigwmenty
Yo avacld 37 Mwecsy 2010

Deferred income

Deferred income comprises contributhons made by certain customers towards the cost of capital
projects received prior to | July 2009,

Deferred income |5 recognised on a straightline basts and taken to prafit or loss aver the
petiods necessary to match the deprecistion of the assets purchased with the customers®
contrituitions.

Revenue recognition

Provided It is probable that the sconomic benefits will flow to the Company and the revenue
and costs, if applicable, can be measured rellably, revenue s recognised in profit or loss m
follows:

Live of system charges
Revenue from use of system charges is recogmsed when electricity 18 delivered 10 consumers.
Constraction contracts

When the outcome of & construclion contrect com be estimated reliably, contract revenue and
expenses are recognised in profit or loss in proponion to the stage of completion of the contract.
Contract revenoe includes the initial amount sgreed n the contract plus any varations in
contract work. claims and Incentive payments to the extent that it is probeble that they will
resulf in revenue und can be measured reliably.

The stage of completion is mssessed by reference 10 the proportion of contraet costs incurred or
work performed to date 1o the estimated total contract costs, When the outcome of a
construction contract cannot be estimated relinbly, contract revenue is recognised onky to the
extent of contract costs incurred that are likely to be recoverable. An expected loss on 8
contract s recognised immediately in profit or loss.

Price regulation and licence

The Company's operstions in Singapore are regulwted under the Electricity Licence for
Transmission Licenses jssued by the Energy Market Authority of Singapore (EMA).

Revenue 1o be earped from the tramsmizsion of electricity is regulsted based on certain formulae
and parameters seloul in the lcence.

Aciual revenue billed muy vary from that allowed, resulting in an adjustment that may increase
of decrease tarlffs In succeeding periods to recover or refund amounts under or over charged, In
order 1o muich costs mcumred and revenue eamed, mnounts to be recovered or refunded are
brought to nccount as adjustments 1o revente in the period in which the Company become
entitled to the recovery or liable for the refund.

The Company's capital expenditure may vary from its regulatory plan and is subject to a review
by the EMA. The results of the variances in capital expenditure may be translated into price
sdjustments, 1f any, In the following reset period.
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Lease payment

Payments made under operating leases are recognised in profit or oss on 3 siraight-line basis
aver the term of the lease, Lease incentives received are recognised as an integral part of the
total lease expense, over the term of the lease.

Confingent lease payments are accounted for by revising the minimum lease payments over the
remakning term of the lease when the lease adjustment 14 confinmed.

Finanece income and costs

Finance income comprises inferest income on funds invested. Interest income is recognised as
1t acerues, using the effective interest method.

Finance costs comprise inerest expense on borrowings, fair value goins or losses on finoncial
assets ot fir value through profit or loss, impairment losses recognised on financial mssets (other
than trade receivables), and gains or losses on hedging Instruments that are recognised in profit
or loss.

Borrowing costs that are not direcily atisibutable to the acquisition, construction or production
of o qualifying asset are recognised in profit or Joss using the effective interest meethod,

Tax cxpenso

Tax expense comprises current and deferred tax. Current and deferred 1aes are recognised in
profit or loss except to the extent that it refates to ltems recognised directly in equity or in the
other comprehensive income.

Current 1ax is the expected ax payable on the taxable income for the year, using tax rates
enncted or substantively cnacted ar the reporting date, and any adjustment 1o tax payable in

respect of previous years,

Deferred tax s recognised In respect of temporary differences between the camying amounts of
assets and labilities for fiancial reporting purposes and the amounis used for taxation
prrposey.

Deferred tax is not recognised for
- temporary difference on the initial recognition of assets or liabilitics in a transaction that s

not & business combination and that affects neither accounting nor xable profit or less;
and

- taxable temporary differences arising on the initial recognition of goodwill,

Deferred tax is measured m the 1ax rates that arc expected 10 be opplied to the temporusy
differences when they reverse, based on the laws that have been etiacted or substantively
enacted by the reporting dale.

Dieferred tax assets and tinhilities are offeet if there is a legally enforceable right 1o offsel current
tax lishilities and assets and they relate to income taxes levied by the same tax authority.

FS15

F-121



314

3.13

SP Powerd peets Lilted
Fiumeind riatrmemts
*Fieor ol 3 Meforrpry 20/ 3

A deferred tax asset is recognised for unused tax losses, tax credis and deductible temporry
differences, to the extent that | is probable that future taxable profits will be available against
which they can be utilised Deferred tax assets are reviewed at each reporting date and are
reduced (o the extent that it is no longer probahle thar the related tax benefit will be realised.

In determining the amount of current and défesred tax, the Company takes info account the
impact of uncertain tax positions and whether additional taxes and inferest may be due. The
Company believes that its accrunls for tax labilities are adequate for all open tax years based on
its assessment of many factors, ncluding interpretations of tax law and prior experience. This
asestsment relies on estimates ond assumptions and may involve a series of judgements about
filure gvenis. New information may become available that causes the Company 1o change fts
judgement regarding the adequacy of existing tax Iinbilitles; such changes to tax labilities will
impact tny expense in the petiod that such o determination is made.

Segment reporting

The Company determines and presents operating segments based on the information that is
provided internally to the chief operating decision makes.

The Company has only ane operaiing segment - electricity tmnamlssion und distribution, and
henee no separate disclosures are mnsde in the finoncial statements.

New standards and interpretations not yet adopted
A rumber of new standards, amendments to standasds and interpretations that are effecthve for
annual periods beginning after | April 2012 have not been applied in preparing these financial

statements. None of these are expecied 1o have & significant impact on the Company®s financial
simlemenid
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Intangible assets
Compoater
sofltware
Goodwill on Deferred  development
scquisition  expenditure  In-progress Tunal
5 million & milllon 5 million 5 million
Cast
Al 1 April 2011 1,166.8 5.9 1.4 2,268.1
Additions - 0.7 2.8 35
AL 3| March 201271 Apnl 2013 2, 166.8 1008 4.2 22716
Additians - 6 a5 54
Al 31 March 2013 2, 166.8 101.2 2.0 22770
Accumiulated amortisation
ALl Aprl 2011 - 9.0 - 59.0
Amaortaation - 59 - 59
At 31 March 20021 April 2012 - 64.9 - 4.9
Amortisation - 4.8 - 4.8
At 31 March 2003 - 69.7 - 69.7
Carrying amounis
At 1 Apeil 2011 2.166.8 40.9 1.4 2.208.1
At 31 March 20101 April 2012 2.166.8 357 4.2 2.206.7
At 31 March 2013 21668 315 2.0 2.200.3

The amortisation for the financial year ended 31 March 2012 includes $1.0 million which was
separaiely disclosed as finance costs in profit or loss.

Inpainment test for goodwll
The Company as & whole is considered & cash generating unit (CGU).

The recoversble amount of the CGL i based on their fir value less costs fo sell, The
recoverable amount of the OGU Is determined to be higher than is carrying nmount hence no

impairment ls necessary.

Fair volue less cosi to sell is determined by discounting fiture cash flows generated from the
continuing wse of the COLU and is based on the following key nssumptions:

I

Cash flows are projected based on & S-your bukiness plan. From this business plan, a
further 10 years of cash flows are exirapolated using growth assumptions for revenue,
apernting expenditure and capital expenditure. Management believes that this forecast
period is justified due to the long term nature of the COU's activities.

The growth assumption is primarily driven by the essumptions in the regulatory bullding
block models with growth being the function of regulated asset base and the allowable
return approved by the regulators. The annual growth mte applied 1o the COU was 3.1%
(2012; 3.2%).

Cash flows, including terminal value of 524,53 billion (2012: $19.0 billion}, are discounted
using & pre-iax discount mte of 6.63% (2012: 6.60%) per annum tha reflocts curment
miarket assessments of the time vilue of money and risks specific to the assets.
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Inventories
1m3 2012
% million 5 million
Cables CER] 370
Transformers ! 11
Switchgear 0.9 £ .
Spare parts and accessories 20 il
#7.8 514
Allowance for ohsalescence 4.1y {1.5)
43.7 49.9

In the financial year ended 31 March 2013, inventories recognised a5 an expense in the income
statement amounted to $4.7 million (2012: 54.7 million). The write-down of inventostes to net
realisable value by the Company amounted to 56.1 million (2012: $3.6 million). The reversal of
writz-down by the Company amounted to $0.4 million {2012; Nil),

Trade and other receivables
2013 1012
% million % million
Trbc receivibles 1414 131.4
Impairment loss (0.2} {143
[41.2 1300
Amounty due from related corporations (trade) 1050 41.5
Amounds due from immedinte holding company
(noa-trade) a1y 3019
Advances and deposits 23.1 223
Loans and receivables BELO f95.7
Prepayments i1.2 .3
Financial derivative assets 18 0.2
Bo6.0 TS

The non-trade amounts due from the immediste holding company are unsecured and bear
interest it rates ranging from 0.43% to 3.06% (2012: 0.48% to 3.06%) per annum.

$9.7 million of amounts due from a related comparty bear interest af variohle rates ranging from
0, 1A% to 0.38% (2012: 0L38% to (L3006} per annum,

There is no allowance for impairment arising from outstanding balifces due from immediate
holding company and related corposations,
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Trade recetvable

fa)

(b}

()

Terms and condithons

Trade receivables are mainly ineresi-bearing und the average credit periods are between
10 and 30 calendar days. An allowance has been made for esfimaled unrecoverable
amounts, determined by reference to past defauli experience of individual debtors and
collective portfolie

Collateral in the form of bank gusranfees and deposits are obtained from coumerpartics
where appropriste. There were no amounts called upon during the year,

Maximum exposure 1o credit risk

The maximum exposure to credit risk for trade receivables at reporting date by fype of
ieustomer is a8 follows:

013 2012
L m boa % million
Contesiahle 131.2 B
Project-based B.5 19
Others 1.5 21.5
141.2 130.0

There is no significant concentration of eredit risk of trade receivables,

The maximum exposure 1o credit risk for trade receivables by geogmphic reglon, relates
malnly to Singapore il the reporting date.

The Company has policles In place to monitor it credit risk. Contraciunl deposits wne
collected and sufficient collaterals are obtained to mitigate the risk of fimancial loss from
defuults, The Company's customers spread ncross diverse idustries and ongoing credit
evaluntion s performed on the financial condition of receivables to ensure exposure 1o bad
debis is minimal.

Ageing
The ageing of trade recelvables at the reporting date Is as follows:
2013 2012
£ millivn § million

Mot past due 1346 1034
Past due 0-30 days 03 20,2
Past due 31-90 days - 1.7
Past dug 91-180 days - -
Past due more than 180 days .8 1.1
Mot impaired 136.7 1264
Impaired 47 5.0

141.4 1314
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The movement in allowance for impairment during the year is &5 follows:

w3 012
§ million § million
At | April 1.4 0.4
Impainment loss recognised 0.1 13
Impairment loss written back {1.3] (03]
At 31 March 0.2 1.4

Oither items in loans and recelvables are not past die and no impalrment provision is made for
these balances.

Cash and cash equivalents
2013 2012
§ million £ million
Cash at bank and in hand 9.3 6.8
Fixed deposit TE7.T 176.3

TR0 1831

Cash and cash equivalents are denominated mainly in the functional currency of the Company.

Share capital
2013 2012
Mo, of shares Mo, of share
millbesn FEHH ST

Ordinary shares issued and fully-paid with no par value

At April 23000 23000
lszue of shares 2124 =
At 31 March 25124 2.300.0

The holders of ordinary shares are entitled to receive dividends as declared from time (o time
and are entitled to one vote per share at mestings of the Company. All shares rank equally with
regierd 1o the Company®s residunl nassts.

The $212.4 million of ordinary shares issued 1o the awner of the Company in the financial year
ended 31 March 2013 was paid by way of affset ngainst the final tax-exempt dividend declared
in relation 10 the financial year ended 31 March 2012
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Reserves
013 il
5 million 5 milkion
Hedging reserve (153} (41.1}
Accumulated profits 8740 Tis4

§59.6 7343

The hedging reserve comprises the effective portion of the camilative net change in the fair
valwe of cash flow hedging instruments relating to hedged transactions that have not yet
peciTed.

Debt obligations
Principal amount Date of msturity 2013 iz
5 million £ milllon
Fizei rate motes
SGD 105 million October 2012 - 1049
USD 1,000 milllon ™ October 2013 1,270.5 L2951
HED 1 hillion ™ April 2014 163.8 165.5
SGD 200 million April 2015 212.1 2111
SGD 320 million August 2015 1433 3417
JPY 5 hiilion Ociober 2015 68.9 79.0
SGD 500 million Oictober 2018 5793 561.2
HKD 300 million " May 2019 L8 89,1
SGD 75 million May 2019 832 707
SGT 5040 million May 2020 4979 4977
SGD 280 million August 2020 3362 46
SGD 100 milllon August 2022 109.0 04,8
USD 500 miltion "™ September 2022 164 -
JPY 15 billion ™ April 2024 2243 2436
SGD 75 million May 2024 812 79.6
JPY T billion ™ Oectober 2026 974 105.3
SGD 100 million bdny 2029 1063 1008
S0 250 million September 2032 2489 -
51205 4.373.7
Floating rate nofes
USD 100 millkon ™ July 2017 123.8 1254
§.244.3 4,499_|
W USD 1,000 million swapped 1o SGD 1,740 million
B KD | billion swapped 10 SGI 1944 million
' §pY § billion swapped to SGI 67.3 millian
W HKD 00 million swepped 10 SGD %5.3 millkon
M sD 500 million swapped s SGD 623.8 million
® IPY IS billion ywapped 1o $GD 230.0 million
Tl IPY 7 billion swapped to SGD 14,7 miftion
M USD 100 million swspped 10 SGD 139.5 million
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The debt obligations are on bullet repaymant terms.

3 1012
% million § million
Cusrent 1,270.5 1049
Mon-current 39738 4,394.2

Interest rotes on debt obligations denominated in the Singapore doller range from 3.06% to
$.07% (2012: 2.80% to 5.07% ) per annum. Interest rtes on forelgn currency debt ohligations
range from 0.98% 1o 5.00% (2012: 1.24% 1o 5.00% } per annum.

Deferred income
2013 Mz
% million % million

Customers” contributions 2659 2639
Accumulited aceretion (52.4) {43.3)

2135 IIX6
Movements in accumilaled seeretion are as follows:
AL April 4313 343
Accretion for the yeur 9.1 g0
At 31 March 524 433

Deferred taxation

Recognised Al Recognlsed
At in profit Recognised 31 March  in profit Recopnised At
tApril  orloss  Ineguity 201 orfoss  inequity 31 Muarch
1011 (Nate20) (Note2d) § April 2012 (Nete 20) (Note20) 20013
S million % milllon Smillien  $miliva Smiflion  $ million 3 million

Deferred tay
tiabilites
Propesty, plar and
eqaipment (1,052 %) 356 = (LO1T2H (9.0 - (10262
Ciber financasl
Easels 144 = {60 B4 = ia.3) i |
{LO3EA) 156 (6.00  (1.006.8) {90 (5.3 (L3RI
Sot off of thx 3594 7.8 14,6
et deferred
linbilities (s {571, 47
Beferred tax
azirls
Cither financial
(LT - = - - 133 - 13,3
Deferred inoame 394 {144 - 178 (L.5) - I3
ELE - = 73 iL& = 495
St ofT af {39.43 {37.8§ (456}
plet deferred ta —
Eiacis = . —— ——
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Trade and other payables
013 2012

5 million § milllon
Trade payables 63 13
Interest pavable 742 g2
Advance receipts 120.1 1103
Accrued operating expenditure W02 2673
Accmed capital expendifure 1657 903
Financial derivatlve Habilities 131 49
Amiunts due to bnmedine holding compary:
- trade - 04
= |nterest payable on lean note 64 B4
Amounts doe to related corpomtions (trade) 15.1 8.1

791.1 S804

Paysbles denominated in currencles other than the Company’s functional currency comprise
$4.4 million (2012; $2.2 million) of other payables and sccrunls denominated in the United
States dollar (USD), $3.2 million (2012: $2.8 million) in the lapanese yen (JPY) and 51.4
million {2012: NIy in the Eure (ELR).

Loan note issued to immediate holding company

The loan note is unsecured and bears interest at 3,70% (2012: 3.70%) per anmum. The
eatstanding amounts are 10 be repaid by 31 March 2014,

Revenue

Revenue comprises use of system charges snd s adjusted in sccordance to the price regulation
frumework,

Other income
1013 012
% million £ million
Rental income B5 B2
Leasing income 38 i
Disbursement recoverable jobs 7.7 87
Loss on disposal of property, plant and equipment (.n (3.3}
Sale of scrap 115 13.6
Accretion of deferred income 2.1 9.0
Sundry receipt 55 -
Oithers 1.4 3.2
9.6 0.2
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Finance income

Interest income receivable/received from:
= hmmediste holding company
- banks

Finance costs

Inteses: expense payable/pald 10

= |mmedime holding company

- banks

Interest expense on bank leans and debt obligations

Mot change in fisir value of eash flow hedges transferred
from exquity

{Gain)/loss arising from financinl assetsinbilities in a fair
vilue hedge:

= hedged items

- hedging instruments

Net change in fair value of financial sssets/linbilitics ot fakr
walue through profit or loss

Amortksatbon of capitalised transaction costs

Ineffective portion of chaniges in fair value of cash Now

hedges
Amortisation of fair value adjustments on fair value hedges

Tax expense

Currenl (ax expense

Current year

Owver provision in respect of prior years

Deferred tux cxpense

Origination and reversal of lemporary differences
Underi{over) provision in respect of prior years

Total tax expense

F-131
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Fremanciinl tasemprey
T anea’ 31 Ndarch 2018
1013 2012
% million 5 million
44 0.2
L5 0.3
5.9 10.5
203 2012
% miblloma % miliion
13.3 133
32 4.1
2015 183.4
337 49.9
74,4 1521
{7455 [152.1]
(8.0) (8.7}
27 3.1
IT7 25
{14.8) (11.5]
249.0 260
013 2012
% million 5 million
6.2 975
(2.6) (0.4)
Ti.A 971
(5.1} (27.3)
23 (6.7)
(2.8} (34.00
i) 63.1
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013 2012
Tax Tax
Tax recognised In other comprehensive Before expense Netof  Belfore expense MNek of
income tax  Heredin)  ox tax  Neredi) ot
% million % millian S million 3 million$ milllon 3 millien
Effective portion of changes in fair value
of cash flow hedges (8.1 14 &7 (163} 27 [13.4)
Changes i fiir value of cash flew hedges
transferred 1o profit or bss g (3.8) 80 49.9 (55 414
Changes in fair value of cash flow hedges
on recognition of the hedged items on
balanece sheat 5.4 (0.9} 4.5 2 {0.21 1.0
310 (53) 258 348 (60) 248
2013 12
5 million 5 million
Reconciliatlon of gffective tax rate
Profil before mx 1E27 1end
Tax calculated using Singnpore tax rate of 17% (2012: 17%) 5.1 662
Tax exempt income {1.4) -
Mon-deductible expenses 74 4.0
{Overyunder provision in respect of prior years
- camrrent Y EXpEnse (2.68) (0.4
= deferred tax copense r k! (6,74
T0.8 63,1
Profit for the year
The following items have been inclided in armiving at profil for the year:
2013 2012
5 million £ milllon
Loss on disposal of property, plant and equipment (11 (3.3
Operiting lease exponses (2.0} (69}

Related parties

For the puspose of the finencial statements, parties are considered o be related to the Company
if the Company has the ability, directly or indirecily, to controd the pany or exercise significant
infuence over the party in making financial and operating decisions, or vice versa, or where the
Company and the party are subject to cemman control or commen significant influence.
Belnted parties may be individuala or other entities.
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The immediate and ultimate holding companies are Singapore Power Limited and Temasek
Haoldings (Private) Limited (Temasek) respectively. These companies are incorpornted in the
Republic of Singapore. Temasek is the holding company for varlous commercial Interests of
the Covernment of Singopore. Accordingly, all the subsidiaries of Temasek are related
corporations and are subjest 10 commen contral. The Company engages in & wide variety af
transactions with related corporations in the normal course of business on terme similar to those
available fo other customers, Such tmnsactions include but are not limited to sales and
purchases of power, provision of consultaney and engincering services, leasing of cables and
ducts, agency services and financial and banking services, The related party tronsactions are
carried out on terms negotisted between the parties which are intended 1o reflect competitive
Lerms.

All electricity supplied to companies in the Temasek group are relsted party transactions. The
Temasek group has exténsive interests in & large mumber of companies and it is not practical to
compile dita on the value of electricity sales, or the component relating to transmission and
distribution of electricity 1o the Temasek group. As the Company’s mtet for cleciricity
transimisslon and distribution are based on 1ariffs approved by the Energy Market Authority, the
Company has concluded that it |s not meaningful to present Information relating to such income.

Other than as disclosed elsewhere In the financial statements, transactions with related parties
are as follows:

013 2012
& miliion S million
Relwted corporarions
« management fee expenses {125:8) (137.7)
- maintenance expenses {16.0) (16.1)
- Suppor Service expenses (15.8) (14.3)
= mgency fee expenses (17.7 {177

Financial risk management

The Company's activities expose it 1 forelgn currency, inlerest rate, credit and liquidity risks
which arise in the normal course of business. Generally the Company’s overall objective is to
manage and minimise exposure 1o such risks. The Company adopts the risk mansgement
policies and guidelines established by its immedine holding company, Singapore Power
Limited,

The Cotmpany uses forward foreign exchange contracts, Inferest rale swaps and cross currency
interest raté swaps 1o manage its exposure to foreign currency and inferest rate risks
respectively.

The Company does not enter into or trade financinl instruments, including derivative financial
nstruments, for speculative purpeses.

The material financial tisks associated with the Company®s sctivities are each described below,
together with details of the Company®s policies for managing the risks.
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Fareign currency risk

The Company is exposed to foreign cumrency risks from borrowing activities, purchase, supply
and installation contracts, and trade creditors which are desnominated in a currency other than
Singapore dollars.

The objective of the Company’s risk management palicies |8 1o mitigate foreign exchange risk
by utllising various hedging instroments. The Company therefore considers currency risk
expasure to be minimal for the Company.

The Company enters inio cross currency Enterest rate swaps io mannge exposures from forelgn
currency borrowings that are denominated in the USD, JPY and Hong Kong dollar (HKDY),
Under cross currency inferest mate swaps, the Company agrees to exchange specified foreign
currency principal and Hiterest amounts at an agreed future date af 4 specified exchanye mie.
Such contracts enable the Company to mitigate the risk of sdverse movements in foreign
exchange rates. Except where a foreign currency borrowing {s taken with the infention of
providing 8 nanral hedge by matching the underlying cash flows, all foreign curmency
borrowings are swapped back 1o Singapore dollars.  For forcign currency swaps that do not
meet the requirements of hedge accounting, changes in fair value sre recosded in profit or loss.

The Company uaes forward foreign currency confracts to substantially hedge foreign currency
risk amributable to purchase transactions. The muturities of the forward foreign exchange
contracts are intended to match the forecasted progress payments of the supply and Installation
confracts. Whenever necessary, the forward foreign exchange contracts are sither rolled over s
maturity or translated into forefgn currency deposits, whichever is more cost efficient.

As at 31 March 2013, the Company has outstanding forwand forelgn exchange contracts with
national amounts of approximately $100,7 million {2012: $138.1 million). The net fair value of
forward foreign exchange contracts as at 31 March 2013 is $3.9 million (2012: $6.7 million)
comprising assets of $0.1 million (2012: $0.5 million) and labilities of $56.0 million (2012: $7.0
million).

Al the reporting date, if the functional currency of the Company had moved against 2ach of the
currencies as illustrated in the table below, with all ether varfables held constant, profit before
tnx and equity would have béen affected a3 below:

Equity
Met profit (hedging
before tax reserve)

% million 5 million
Judgements of reasonably possible movements

012

uspD

Increase of 11.09 per cent by 55 funational currency - (2.0)
Decrease of 11,09 per cent by 55 functlonal currency - 20
EUR

Incrense of 12.41 per cent by 58 functional currency - (3.0}
Decrease of 12.4] per cent by 55 functional cumrency - 3.0
JrY

Increase of 16,83 per cent by 55 functional curmency - (3.7
Decrease of 16,83 per cent by 58 functional currency - ar
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Equity
Net profit {hedging
before tax reserye)
£ million % mllilon
Judgements of reasonably possible movemenis

w012
UsD
Increase of 10.65 per cent by 55 functional currency - (2.8)
Decrease of 10,65 per cent by 55 functional currency - 28
EUR
Increase of 13.25 per cent by 53 functional curmeney = (3.6}
Decrease of 13.25 per cent by 55 functional currency - 16
JPY
[ncrense of 12,68 per cent by 55 functional curmency - (6.5)
Decrease of 12.68 per cent by 58 functional currency - 6.5

The judgements of reasonably possible movements were determined using statistical anaiysis of
the 90* percentile best and worst expected outcomes having regard 1o actual historical exchange
rale datn over the previous five years, Monagement considers that past movements are a
rensonable hasis for determining possible movements in exchonge rated

Interest rate rivk

The Company manages its interest rate exposure by maintuining a significant portion of its debt
at fixed interest rates. This is done by the (i) lssumnce of fixed rate debs; (i) use of interest rale
swaps 10 convert Noating rate debt to fixed rate debt; or (iii) use of cross currency interest rate
swaps to convert fixed or floating rate non-functional currency denominated debt 1o fixed rate
functional currency denominated debt,

The use of derivative financial instruments relates directly 1o the underlying existing and
anticipated indebiedness.

At the reporting date, if interest rate had moved &s lilustrated in the table below, with all other
variables held constant, profit before tux and equity would have been affected as follows:

Equity
Met profit (hedging

befors tax FESErvie)
5 million 5 million

Judgements of reasonably possible movements
a3
Inerease with all ether variables held constant e (8.5)
Decrease with all other variables held constant 06 3l
012
Iricrease with all ather varlables keld constand (2.7} a7
Decrease with all other varinbles held conetant (10,00 6.6
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The judgensents of reasonably possible movements were determined using statissical analysis of
the 90* percentile of the best and worst expected outcomes having regard to petual historical
interest rate datn over the previous five years based on the six month Singapore swap offer rate,
three month Hong Kong interbank offer rate, three month USD London interbank offer mie
(LIBOR) and six month JPY LIBOR. Management considers that past movements we a
reasonable basis for determining possible movernents in inferest rates. As at 31 Manch 2013,
the movements in inlerest rates used in the table above are a8 folluws:

Singapore inerest mtes — 85 basis paints (2012: &1 basis peinis)
United States interest rates — 192 basis points (2012! 194 basis points)
Japan interesi rutes — 28 basls points (2012: 48 basis polnts)

Hong Kong interest mies — 170 basis points {2012: 175 basis points)

As at 31 March 2013, the Company his intersst mie and cross currency swaps with nottonal
amount of 517,042 million (2012: 14,668 million). The Company classifies these swaps s
cash Mlow and fair valoe hedges except for swaps with notional amount of $4.020 million (2012:
$3,485 miliion) that do not meet the requirements of hedge accounting in which case, changes
in the fair value are recorded in profit or Joss. The et fair value of swaps s a1 31 March 2013
is $477.3 million (2012: $404.8 million) comprising assets of $168.7 million (2012: 8327.5
million) and liabilities of $643.9 million (2012: $732.3 million).

The Company’s excess funds are principally fnvested in bank deposits of varying maturitles 1o
match its cash flow needs, or deposited with the immedinte holding company.

Credit rivk

Credit risk &5 the risk of financial loss w the Company if & customer or & countérpamy to a
financial instrument fails to meet its contractunl obligations. This arises principally from the
Company's financial asseis, comprising cash and cash equivalents, trade and other receivables
and financial derivative assets

Surplus funds are invested in inerest bearing deposits with fnancial institutions with good
credit ratings assigned by intermational credit rating agencies. Counterparty risks sre managed
by limiting exposure 10 any individual counterparty. The Company’s portfolio of financial
instruments s entered fnte with a number of creditworthy counterparties, thershy mitigating
concentration of credit risk. The Company held cash and cash equivalents of $7%7.0 million
(2012: $183.1 million) which represents its maximum exposire on these essets.

Counterparty risks on derivatives are generally restricied to any gain or loss when marked 1o
market, and not on the notlonal amount transscted. As a prudent measure, the Company enters
into derivatives only with financial instinmions with good credit ratings assigned by
international eredit rating agencies. Therefore the possibility of 8 muerial lods arising from the
non-performance by a counterparty is considered remote.

There is no significam concentration of credit sk of trade receivables. In addition 1o
customers” deposits, the Company bolds guarantess from ereditworthy financial instittions 10
siecure the oblipations of certain customears.

At reporting date, the Company hes significant receivables arising from amounts due from

immpdiate holding company and related corporations. Management considers the probability of
defuult remate.
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Liguidity risk

Liguidity risk is the risk that the Company will not be able to meet its financial obligntions as
they fall due. The Company adopts prudent liquidity risk management by mainiaining
sufficient cash and liguld financlal assets, and ensures the avallability of funding through an
adequate level of bank credit lines and the establishment of medium term note programmes,

The following are the expected contractual undiscounted cashfiows (outflows) of financial
liahilities, including interest payments and éxcluding the impact of netting sgreements:

Carrving Costractun]l  Within Mare than
gmownd  cash Nows 1 vear | =2yemrs 3-—5yinm & yeam
% milliom % millben 4 milllsn £ millien 1 miflios & mifiow

aaly
Saedlerivative Bnencial

liahilizies
Trade ssd oifier payables® (6570} (6575 {637.5) - = -
Loan nohe issosd w immedise

hilding company (35900 (3672} (3670 = - -
Blomawinga (%2401 (e0E3m (1,4543) (2830 [(L0IR3) CRATAM
Dhrivativis
Derivabive syels
Inieresi rite Pwapa/iia

Furrsncy knlerest e rwagpe 16R.7 FELTL 1241 ELR 518 FLE
Forward exchasge consfacts
= Inflow 131 ara bl 0.5 ~
= Chaxlow {3140 {211} (1.5} ol B} -

ol i ol - - -

Derivaiivg lnkilithey
Enieress miie swepi/crong

curteacy inlerest iz swaga {E5. 50 {TT6:M {593.7) R il {VGfp Y]
Forwasd exchege conimcls .
= Infow 1.7 mno 1.& 1.1 =
= Cutflow irr.n [ 5 i1

6. 60 1, 3
(hadd)  (TASSA)  (AA0) 9Tkl (LD (34197
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Moi-derivative financial
linksiliism

Trade and sher payables®

Amioeis dus 10 8 reliied
woenpary {irsde])

Loan pnoje isssed o inmnediae
haliting pormgany

Homewings

Derivatives

Derivative swsets

Insesrest mie yomps’omss
sxavEney [nfeFcH rats iwaps

Forwerd exchange coniracts

= Inflorid

= (s

Derivative liahilities

linlerest s wwapsioros
EuftenEy Hilehe faly Fuigy

Forwand exchisgs contrueis

= [nflovw

& Dutfliany

& easliafeg advance redelpe

SP PowerAizety Limiired
Fimanctal Hafempmis
Fecer wrectied 1 Mianch 2073

Carrying Contraciusl  Widkin More ihan
amsini  cxsh fiows 1 your I=3yam l=5yam  Syman
Smilion S milllon  fmillics  fmillos Smililes  § million
(a8 1y (4A5.1] {445.2) = - -
(108} (LA - (104} - -
(15900 {380.9) (143} {3472} - -
(E5sy  (LE30.4) (RELDy 1AM (105X AT
3174 310 129 LA iz {5
LK 140 o4 - -
4.1} {13.E 0.3 - =
a3 [T a3 il = -
MLy (344.2) (150.0) (874.4) (315} (4.2}
1169 BT 4 (¥ -
R S 0 S 1) M & -
(1.0 {700 4.5 2.1y - -
[6052,35  JAU7S (ROZ1} __ {2354.4) (WE55)  [2.932.4)

For swap hedging instruments that are cash flow hedges, the iables above indicate the periods
that they are expected 1o Impact the income stitement,

Capital mamagement

The Company's capital structure comprises share capital, sccummulnted profits and bomowings.
The Company is commitied 1o an oplimel capial strocture while maintaining finnncial
flexibility. In order to achieve an optimal capital structure, the Company may adjust the
dividend payment, return capital to shareholders, issue new ghares, obiain pew borrowings or

redute its borrowings.
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The Company monitors capital based on gross and net gearing mtios. Gearing ratio |3
caleulated as net debts over sharchalders® equity and net debis.

2013 012
& million £ milllon
Diebt obligations 52443 4,499.1
Bank loans - 3068
Loan pote issued to immediate holding compuny 35390 359.0
Total debis 5.603.3 5.164.9
Less: Cash and cash equivalenis {797.00 (183.1}
Amount dus from immedinte holding compary
{ non-trada) (E12.T) (301.9)
Met debis 4.191.6 4,479.9
Total equity 3LIm.0 30343
Total capital 89753 §,199.2
et capital 7.565.6 75142

There were no changes In the Company’s approach o capital management during the financial
vear, The Company is not subjected to uny externally imposed capitnl requirements.

Fair values

A number of the Company’s accounting policies and disclosures require the determination of
foir value, for both financial mssets and lisbilities. Foir valuves have been determined for
measuremeni and/os disclosure purposes based on the following methods. When applicable,
further information about the sssumptions made in determining fair values is disclosed in the
notes apecific to thal asset or Hability.

Bank lpans and debt obligations

Fair values are based on quoted market prices or determined by reference to the valuation
provided by financinl instititions af the reparting date.

Digriventive financial (nafrumumny

The fiir values of derivative financial nstruments such as foreign exchange contracts, interest
rate swaps und &ross currency inferest mie swaps are based on brokens” quotes s the reporting
dnte or caleulnted based on discounted cash flow techniques as appropriate.

Where discounted cash flow technigues are used, the expected future cash flows are discounted
using the applicable yield curve for the relevant duration a2 the reporting date.
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New-derivative finmeial liabilities

Faér values, which are determined for disclosure purposes, are calculated based on the present
value of future principal and interest cash flows, discounted a2 the market rate of interest at the
reporting date.

Oirher financial assets and Kabilities

The notional amounts of financinl assets and liabilities with a maturity of less than one year
{including trade and ather recelvables, cach and cash equivalents and trade and other payables)
itre, because of the short period to maturity, assumed to approximate their fair values. All other
finencinl assets and Tabilities are discounted to determine their fair values,

Fulr valis 65 versns carrying amounn

The Company’s assets and labilities that are carried at fair value relate to delit obligations and
derivative instruments which are measured using markel observable duta and as such are
decmed level two within the fair value hierarchy disclosure required under FRS 107 Financial
Prstremenits Divclorurd,

The fair value and net falr value of financial assets and financial Mabilities are determined in
accordance with generally accepted pricing models based on discounted cash flow analysis,
Appropriate transaction costs sre inclided in the determination of net falr value.

The carrylng emounts of the financial instruments carried a! cost or amonised cost are not
materially different from their fair values except as follows:

013 12
Carrying Fair Carrying Fair
Mote  amooni valug mmaini valug
5 million 5 million 5 million 5 million
Financial liabilties
Loon note Bsue 10 mmediate
holding company 15 1590 1668 359.0 1761
Debt obligutions:
= mon-curent partion 11 15738 40046 43594.2 4,489.9
- gurrent portion 11 1,210.5 I, 2684 1049 106.1
Tinal 56013 56308 4 858.1 49721
Unrecognised loss 365 L 14.0
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Commitments
Capital commitnenis

At the reporting dote, capital expenditore contracted but not provided for n the financial
slatemsenis amownted 1o 51 8386 million (2002: 51,3349 million),

Operating fenve commifmenis

At the reporting date, the Company has commitments for future minimum lease payments ander
non-cancellable operating beases a5 follows:

2013 2012
5 million 5 million
Within one vear 20 20
After one vear but within five vears 1.3 1.1
After five years 3.8 B0
15.1 17.7

The Company leases office spaces under opernting leases. The leases contnin options fo renew
the lease for another 3 10 5§ vears at the end of the initial lease periods. These leases do not
inglude any contingent rental nor any escalation clauses over the kease rental periods.
Subsequent event

On 25 March 2013, the Company received the regulatory price determination from Energy

Market Authority for the regolntory period from | April 2003 1@ 31 March 2018, Certnin
aspects of the determination are currently pending appeal.
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ANNEX A
GLOSSARY

Terms referred to in this Offering Circular and commonly used in the electricity transmission and
distribution industry are set out below.

22KV SARFIO0 ..ot System Average RMS (Variation) Frequency Index, which
System Average RMS (Variation) Frequency Index, which
represents the estimated average number of voltage dips per
year that a consumer experiences where the remaining voltage
is less than 90.0% of nominal voltage 22kV

AIMNPETEC .eevreeieiienriereereeeenreeteeeeenaeseeenseenee A unit of electrical current

annual energy sales ...........ccoeveevieieniennenne. The sum of electricity delivered in GWh recorded by all
consumer meters for the relevant year

cable circuit length ........cceceeveiinininnnee The physical length between two end-points of an electrical
circuit made up of one or several cables

Contracted Capacity Charge ...................... A charge applicable to the monthly total supply capacity (in
kW) requested by the consumer at a metered intake supply
point

CCA. e Consumer Connection Agreements

DCC it Distribution Control Center

Electricity ACt ..ccoovvevverieiieieeieeie e, Electricity Act, Chapter 89A of Singapore, as amended or

modified from time to time

EMA ..ot Energy Market Authority of Singapore

EMC ..t Energy Market Company of Singapore

EMCP ..o Earthworks Monitoring and Cable Protection

GAAP o Generally Accepted Accounting Principles

GDP e Gross domestic product

GEMS ... Gas and Electricity Mapping System

GW e 1,000,000,000 watts or 1,000 megawatts

GWND e One gigawatt-hour, 1,000,000,000 watt-hours or 1,000

megawatt-hours of electrical energy

JOULE et A unit of electrical energy equal to the work done when a
current of one ampere is passed through a resistance of one
ohm for one second

KM e One kilometer or 1,000 meters

KW e One kilowatt or 1,000 watts
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Reactive Power Charge

One kilowatt-hour, a standard unit for measuring energy
produced or used over time

One kilovolt, 1,000 units of electric potential energy
One kilovolt-ampere

One kilovolt-ampere reactive hour or 1,000 volt-ampere
reactive hours

Electricity generation licensees and retail electricity licensees
registered with the EMC, our company, SP Services and the
EMC

The Singapore Electricity Market Rules

Market Support Services Licensee

Ministry of Trade and Industry

One megavolt-ampere

One megawatt or 1,000 kilowatts

One megawatt-hour, 1,000,000 watt-hours or 1,000 kilowatt-
hours of electrical Energy

Network Management and Customer Service Sub-System

A unit of electrical resistance equal to the resistance between
two points on a conductor when a potential difference of one
volt between them produces a current of one ampere

Power Quality Interest Groups

Power Quality Monitoring Center

Power Quality Solution Scheme

Power System Control Center

Power System Operator

Public Utilities Board

A form of power which arises when alternating current and
voltage do not remain in phase within a transmission or
distribution network, which is inevitably present in such
networks and must be carefully controlled in order to maintain
network stability and optimize the operation of such networks.
Reactive power provides no useful energy and is expressed in

volt-amperes reactive (VAr)

A charge applicable to the amount of kVArh in excess of 62.0%
of the consumer’s total monthly consumption
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SAIDI oo System Average Interruption Duration Index, which represents
the average unplanned outage duration experienced per
consumer per annum

SATFT oo System Average Interruption Frequency Index, which represents
the average number of unplanned interruptions per consumer
per annum

SCADA ..ot Supervisory Control and Data Acquisition

SEP e Singapore Electricity Pool

SLA e Singapore Land Authority

SUDSAtION ..vvevieeiieiiieiieiieieere e Electrical plant, containing or comprising one or more

transformers and/or switchgear, that steps down electricity
voltage between transmission cables and distribution cables

SWItChEEAr .....oovvieiiiiiiiececeeceee, Electrical plant or equipment in a transmission and distribution
network used to connect components of that network and which
can disconnect parts of that network automatically if overload
or a fault occurs

system maximum demand ......................... The highest electrical power in MW recorded in our network
for the relevant year

tranSfOrMEr ...ccvveveveierieieeie e, Electrical plant or equipment in a transmission and distribution
network used to alter the level of voltage and current

Transmission License .........ccccocceevveervennne. Our license to transmit and distribute electricity in Singapore
TOD MELETS...cveeiieiieiieiieiieieeee e Time-of-Day meters

TNB oo Tenaga Nasional Berhad

Uncontracted Capacity Charge .................. A charge applicable to the monthly maximum electricity

demand (in kW) in excess of the consumer’s indicated
Contracted Capacity. The excess demand is limited to 20.0% of
the Contracted Capacity for consumers who choose to cap their
electricity demand on the network

Uncontracted Standby Capacity Charge..... A charge applicable to consumers who choose to cap their
demand from the network under the following two schemes:

Capped Capacity Scheme

Where monthly electricity demand capacity (in kW) exceeds
120.0% of contracted capacity for more than 10 seconds
continuously

Extended Capped Capacity Scheme

Tier 1: Where monthly electricity demand capacity (in kW)
is between 120.0% and 200.0% of the contracted capacity for
more than 100 seconds continuously

Tier 2: Where monthly electricity demand capacity (in kW)

exceeds 200.0% of the contracted capacity for more than 10
seconds continuously

A-3



One volt. Volt is a standard measure used for measuring
electrical potential, electrical pressure or electromotive force
which forces an electrical current to flow within a circuit. One
volt is equal to the difference of electric potential between
two points on a conducting wire carrying a constant current of
one ampere when the power dissipated between the points is
one watt. All voltages referred to in this Offering Circular are
nominal or declared voltages and at any time the actual voltage
may differ by a small amount

One volt-ampere reactive or a unit of reactive power

Weighted average cost of capital

A common measure of electrical power equal to one joule per
second or the power dissipated by a current of one ampere

flowing across a resistance of one ohm

A measure of energy production or consumption equal to one
watt produced or consumed for one hour
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ANNEX B
GLOBAL CLEARANCE AND SETTLEMENT

The information set out below is subject to any change in, or reinterpretation of, the rules, regulations
and procedures of CDP, DTC, Euroclear and Clearstream (together, the “Clearance Systems”) currently
in effect. Investors wishing to use the facilities of any of the Clearance Systems are advised to confirm the
continued applicability of the rules, regulations and procedures of the relevant Clearance System. We, any
Arranger, Dealer, Trustee, Agent or party to the Indenture and/or Supplemental Trust Deed will not be held
responsible nor bear any responsibility or liability for any aspect of the records relating to or payments made
on account of beneficial ownership interests in the Notes held through the facilities of any Clearance System
or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

The relevant Pricing Supplement will specify the clearance system(s) applicable for each series.

The Clearance Systems
DTC

DTC is a limited purpose trust company organized under the laws of the State of New York, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearance
agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold
securities for its participants and facilitate the clearance and settlement of securities transactions among
participants through electronic book-entry changes in accounts of its participants, thereby eliminating the
need for physical movement of certificates. Participants include securities brokers and dealers, banks, trust
companies and clearing corporations and certain other organizations. DTC is owned by a number of its
participants and by the New York Stock Exchange, Inc., the American Stock Exchange LLC and the National
Association of Securities Dealers, Inc. Indirect access to the DTC system is available to others such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant,
either directly or indirectly (“indirect participants”). DTC makes payments only in U.S. dollars.

DTC will take any action permitted to be taken by the holder of a beneficial interest in a Registered
Global Note (including, without limitation, the presentation of a Registered Global Note for exchange) only
at the direction of one or more participants to whose account with DTC interests in such Registered Global
Note are credited and only in respect of such portion of the aggregate principal amount of Notes in respect
of which such participant or participants has or have given such direction. If an Event of Default under the
Notes occurs, DTC will exchange the Registered Global Notes for Definitive Registered Notes bearing the
appropriate legend, which it will distribute to the relevant participants. DTC makes payments only in U.S.
dollars.

CcDP

Clearance and Settlement under the Depository System. In respect of Notes which are accepted for
clearance by CDP in Singapore (subject to the agreement of CDP and any restrictions or conditions as
specified in the relevant Pricing Supplement), clearance will be effected through an electronic book-entry
clearance and settlement system for the trading of debt securities (“Depository System”) maintained by CDP.
Notes that are to be listed on the SGX-ST may be cleared through CDP.

CDP, a wholly-owned subsidiary of Singapore Exchange Limited, is incorporated under the laws of
Singapore and acts as a depository and clearing organization. CDP holds securities for its accountholders and
facilitates the clearance and settlement of securities transactions between accountholders through electronic
book-entry changes in the securities accounts maintained by such accountholders with CDP.
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In respect of Notes which are accepted for clearance by CDP, the entire issue of the Notes is to be
held by CDP in the form of a global note for persons holding the Notes in securities accounts with CDP
(“Depositors”). Delivery and transfer of Notes between Depositors is by electronic book-entries in the records
of CDP only, as reflected in the securities accounts of Depositors. Although CDP encourages settlement on
the third business day following the trade date of debt securities, market participants may mutually agree on a
different settlement period if necessary.

Settlement of over-the-counter trades in the Notes through the Depository System may only be effected
through certain corporate depositors (“Depository Agents”) approved by CDP under the Companies Act to
main securities sub-accounts and to hold the Notes in such securities sub-accounts for themselves and their
clients. Accordingly, Notes for which trade settlement is to be effected through the Depository System must be
held in securities sub-accounts with Depository Agents. Depositors holding Notes in direct securities accounts
with CDP, and who wish to trade Notes through the Depository System, must transfer the Notes to be traded
from such direct securities accounts to a securities sub-account with a Depository Agent for trade settlement.

General. CDP is not involved in money settlement between Depository Agents (or any other persons) as
CDP is not a counterparty in the settlement of trades of debt securities. However, CDP will make payment of
interest and repayment of principal on behalf of issuers of debt securities.

Although CDP has established procedures to facilitate transfer of interests in the Notes in global form
among Depositors, it is under no obligation to perform or continue to perform such procedures, and such
procedures may be discontinued at any time. None of us, the Paying Agent in Singapore or any other agent
will have the responsibility for the performance by CDP of its obligations under the rules and procedures
governing its operations.

Euroclear and Clearstream

Euroclear and Clearstream each holds securities for participating organizations and facilitates the
clearance and settlement of securities transactions between their respective participants through electronic
book-entry changes in accounts of such participants, thereby eliminating the need for physical movements
of certificates and any risks from lack of simultaneous transfer. Euroclear and Clearstream provide to their
respective participants, among other things, services for safekeeping, administration, clearance and settlement
of internationally-traded securities and securities lending and borrowing. Euroclear and Clearstream each
also deals with domestic securities markets in several countries through established depository and custodial
relationships. The respective systems of Euroclear and Clearstream have established an electronic bridge
between their two systems which enables their respective participants to settle trades with each other.
Euroclear and Clearstream participants are financial institutions throughout the world, including underwriters,
securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.
Indirect access to Euroclear or Clearstream is also available to others, such as banks, brokers, dealers and
trust companies which clear through or maintain a custodial relationship with a Euroclear or Clearstream
participant, either directly or indirectly.

A participant’s overall contractual relations with either Euroclear or Clearstream are governed by
the respective rules and operating procedures of Euroclear or Clearstream and any applicable laws. Both
Euroclear and Clearstream act under those rules and operating procedures only on behalf of their respective
participants, and have no record of, or relationship with, persons holding any interests through their respective
participants. Distributions of principal with respect to book-entry interests in the Notes held through Euroclear
or Clearstream will be credited, to the extent received by the relevant Paying Agent, to the cash accounts of
Euroclear or Clearstream participants in accordance with the relevant system’s rules and procedures.
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Book-Entry Ownership
Bearer Notes

We will make applications to CDP, Euroclear and/or Clearstream for acceptance in their respective
book-entry systems in respect of any Bearer Series of Notes. In respect of Bearer Notes, as may be specified in
the applicable Pricing Supplement, a Temporary Global Note and/or a Permanent Global Note in bearer form
without coupons will be deposited with CDP or with a common depositary for Euroclear and Clearstream.
Transfers of interests in a Temporary Global Note or a Permanent Global Note will be made in accordance
with the normal market debt securities operating procedures of CDP, Euroclear and Clearstream.

Registered Global Notes

We will make applications to CDP, Euroclear and/or Clearstream for acceptance in their respective
book-entry systems in respect of the Notes to be represented by a Regulation S Global Note, as may be
specified in the applicable Pricing Supplement. Each Regulation S Global Note will have an ISIN or Common
Code, and will be subject to restrictions on transfer contained in a legend appearing on the front of such Note,
as set out under “Notice to Purchasers and Holders of Registered Global Notes and Transfer Restrictions”.

We will make applications to DTC for acceptance in its book-entry settlement system of the Restricted
Global Notes. Each Restricted Global Note will have a CUSIP number. Each Restricted Global Note will be
subject to restrictions on transfer contained in a legend appearing on the front of such Note, as set out under
“Notice to Purchasers and Holders of Registered Global Notes and Transfer Restrictions”.

The custodian with whom the Restricted Global Notes are deposited (the “Custodian”) and DTC will
electronically record the principal amount of the Restricted Notes held within the DTC system. Investors in
Notes of such series may hold their interests in a Regulation S Global Note only through CDP, Euroclear
or Clearstream, as the case may be. Investors may hold their interests in the Restricted Global Note directly
through DTC if they are participants in such system, or indirectly through organizations that are participants in
such system.

Payments of principal and interest in respect of Restricted Global Notes registered in the name
of DTC’s nominee, will be to, or to the order of, its nominee as the registered holder of such Restricted
Global Note. We expect that the nominee will, upon receipt of any such payment, immediately credit DTC
participants’ accounts with any such payments denominated in U.S. dollars in amounts proportionate to their
respective beneficial interests in the principal amount of the relevant Restricted Global Note as shown on the
records of DTC or its nominee. In the case of any such payments which are denominated other than in U.S.
dollars, payment of such amounts will be made to the Exchange Agent on behalf of the nominee who will
make payment of all or part of the amount to the beneficial holders of interests in such Restricted Global
Note directly, in the currency in which such payment was made and/or cause all or part of such payment to be
converted into U.S. dollars and credited to the relevant participant’s DTC account as aforesaid, in accordance
with instructions received from DTC. We also expect that payments by DTC participants to owners of
beneficial interests in such Restricted Global Note held through such DTC participants will be governed by
standing instructions and customary practices, as is now the case with securities held for the accounts of
customers registered in the names of nominees for such customers. Such payments will be the responsibility of
such DTC participants.

Neither us, the Trustee nor any Agent will have any responsibility or liability for any aspect of the

records relating to or payments made on account of ownership interests in the Registered Global Notes or for
maintaining, supervising or reviewing any records relating to such ownership interests.
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Individual Definitive Registered Notes

Registration of title to Registered Notes in a name other than CDP or its nominee or a depositary for
Euroclear and Clearstream or DTC will not be permitted unless (i) in the case of Restricted Notes, an event
of default with respect to such series has occurred and is continuing or DTC notifies us that it is no longer
willing or able to discharge properly its responsibilities as depositary with respect to the Restricted Global
Notes, or ceases to be a “clearing agency” registered under the Exchange Act, or is at any time no longer
eligible to act as such and we are unable to locate a qualified successor within 90 days of receiving notice of
such ineligibility on the part of DTC, (ii) in the case of Regulation S Global Notes deposited with a common
depositary for Euroclear or Clearstream, Euroclear or Clearstream is closed for business for a continuous
period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an intention
permanently to cease business or does in fact do so, (iii) in the case of Regulation S Global Notes deposited
with CDP, an event of default with respect to such series has occurred and is continuing or, CDP has closed
for business for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise), CDP
has announced an intention permanently to cease business and no alternative clearing system is available or
CDP has notified us that it is unable or unwilling to act as depository for the Notes and to continue performing
its duties set out in the Master Depository Services Agreement dated October 16, 2003, as amended, varied,
supplemented and/or replaced from time to time and no alternative clearing system is available or (iv) the
Trustee has instituted or has been directed to institute any judicial proceeding in a court to enforce the rights
of Holders of the Notes under the Notes and the Trustee has been advised by counsel that in connection
with such proceeding it is necessary or appropriate for the Trustee to obtain possession of the Notes. In such
circumstances, we will cause sufficient individual Definitive Registered Notes to be executed and delivered to
the Registrar for completion, authentication and dispatch to the relevant Holder(s) of the Notes.

A person having an interest in a Registered Global Note must provide the Registrar with:

(1)  written order containing instructions and such other information as we and the Registrar may
require to complete, execute and deliver such individual Definitive Registered Notes; and

(i)  in the case of a Restricted Global Note only, a fully completed, signed certification substantially
to the effect that the exchanging holder is not transferring its interest at the time of such
exchange, or in the case of a simultaneous resale pursuant to Rule 144A, a certification that the
transfer is being made in compliance with the provisions of Rule 144A. Individual Definitive
Registered Notes issued pursuant to this paragraph (ii) shall bear the legends applicable to
transfers pursuant to Rule 144A.

Trading Within Same Clearance System

Transfers of interests in Registered Global Notes within CDP, DTC, Euroclear and Clearstream will
be in accordance with the usual rules and operating procedures of the relevant system. The laws in some
states in the United States require that certain persons take physical delivery of securities in definitive form.
Consequently, the ability to transfer a beneficial interest in a Registered Global Note to such persons may
require that such interests be exchanged for Notes in definitive form. Because DTC can only act on behalf
of participants in DTC, who in turn act on behalf of indirect participants, the ability of a person having an
interest in a Registered Global Note to pledge such interest to persons or entities that do not participate in the
DTC system, or otherwise take actions in respect of such interest may require that such interests be exchanged
for Definitive Registered Notes. The ability of the holder of a beneficial interest in any Registered Note
represented by the Registered Global Notes to resell, pledge or otherwise transfer such interest may also be
impaired if the proposed transferee of such interest is not eligible to hold the same through a participant or
indirect participant in DTC.

Trading Between Clearance Systems

Trading between Euroclear or Clearstream seller and DTC purchaser involving only Registered Global
Notes. Due to time zone differences in their favor, Euroclear and Clearstream participants may employ their
customary procedures for transactions in which interests in a Registered Global Note are to be transferred
by Euroclear or Clearstream (as the case may be) to a participant in DTC. The seller will send instructions
to Euroclear or Clearstream through a Euroclear or Clearstream participant (as the case may be) at least one
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business day prior to settlement. In these cases, Euroclear or Clearstream will instruct its respective depositary
to deliver the interests in the Registered Global Note to the participant’s account against payment. Payment
will include interest (if any) accrued on such interests in the Note from and including the immediately
preceding date for the payment of interest to and excluding the settlement date. The payment will then be
reflected in the account of the Euroclear or Clearstream participant the following day, and receipt of cash
proceeds in the Euroclear or Clearstream participants’ account would be back-valued to the value date (which
would be the preceding day when settlement occurred in New York). Should the Euroclear or Clearstream
participant have a line of credit in its respective Clearance System and elect to be in debit in anticipation of
receipt of the sale proceeds in its account, the back-valuation will extinguish any overdraft charges incurred
over that one-day period. If settlement is not completed on the intended value date (i.e. the trade fails), receipt
of the cash proceeds in the Euroclear or Clearstream participant’s account would be valued instead as of the
actual settlement date.

Trading between DTC seller and Euroclear or Clearstream purchaser involving only Registered Global
Notes. When interests in a Registered Global Note are to be transferred from the account of a participant to
the account of a Euroclear or Clearstream participant, the purchaser will send instructions to Euroclear or
Clearstream through a Euroclear or Clearstream participant, as the case may be, at least one business day
prior to settlement. Euroclear or Clearstream, as the case may be, will instruct its respective depositary to
receive such interests against payment. Payment will include interest (if any) accrued on such interest in the
Registered Global Note from and including the immediately preceding date for the payment of interest to and
excluding the settlement date. Payment will then be made by the depositary to the participant’s account against
delivery of the interests in the Note. After settlement has been completed, the interests will be credited to the
respective Clearance System, and by the Clearance System, in accordance with its usual procedures, to the
Euroclear or Clearstream participant’s account. The securities credit will appear the next day (European time)
and the cash debit will be back-valued to, and any interest on the Note will accrue from, the value date (which
would be the preceding day when settlement occurred in New York). If settlement is not completed on the
intended value date (i.e. the trade fails), the Euroclear or Clearstream cash debit will be valued instead as of
the actual settlement date.

Day traders that use Euroclear or Clearstream to purchase interests in a Regulation S Global Note
from participants for delivery to Euroclear or Clearstream participants should note that these trades would
automatically fail on the sale side unless affirmative action were taken. At least three techniques should be
readily available to eliminate this potential problem:

(i)  borrowing through Euroclear or Clearstream for one day (until the purchase side of the day
trade is reflected in their Euroclear or Clearstream accounts) in accordance with the Clearance
System’s customary procedures;

(1))  borrowing the interests in the United States from a participant no later than one day prior to
settlement, which would give the interests sufficient time to be reflected in their Euroclear or
Clearstream account in order to settle the sale side of the trade; or

(iii) staggering the value date for the buy and sell sides of the trade so that the value date for the
purchase from the participant is at least one day prior to the value date for the sale to the
Euroclear or Clearstream participant.

Euroclear or Clearstream participants will need to make available to the respective Clearance System
the funds necessary to process same-day funds settlement. The most direct means of doing so is to pre-position
funds for settlement, either from cash on-hand or existing lines of credit, as such participants would for any
settlement occurring within Euroclear or Clearstream. Under this approach, such participants may take on
credit exposure to Euroclear or Clearstream until the interests in the Note are credited to their accounts one
day later.

B-5



Alternatively, if Euroclear or Clearstream has extended a line of credit to a Euroclear or Clearstream
participant, as the case may be, such participant may elect not to preposition funds and allow that credit line to
be drawn upon to finance settlement. Under this procedure, Euroclear or Clearstream participants purchasing
interests in the Note held in DTC would incur overdraft charges for one day, assuming they cleared the
overdraft when the interests in the Note were credited to their accounts. However, any interest on the Note
would accrue from the value date. Therefore, in many cases the investment income on the interests in the Note
held in DTC earned during that one-day period may substantially reduce or offset the amount of such overdraft
charges, although this result will depend on each participant’s particular cost of funds.

Since the settlement takes place during New York business hours, participants can employ their usual
procedures for transferring interests in global Notes to the respective depositories of Euroclear or Clearstream
for the benefit of Euroclear or Clearstream participants. The sale proceeds will be available to the DTC seller
on the settlement date. Thus, to the participants, a cross market transaction will settle no differently from a
trade between participants.

Secondary trading in long-term notes and debentures of corporate issuers is generally settled
in clearinghouse or next-day funds. In contrast, Registered Notes held through participants or indirect
participants will trade in DTC’s Same-Day Funds Settlement System until the earliest of maturity or
redemption, and secondary market trading activity in such Registered Notes will therefore be required by DTC
to settle in immediately available funds. No assurance can be given as to the effect, if any, of settlements in
immediately available funds on trading activity in such Registered Notes.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures in order to facilitate
transfers of beneficial interests in the Registered Global Notes among participants and accountholders of DTC,
Euroclear and Clearstream, they are under no obligation to perform or continue to perform such procedures,
and such procedures may be discontinued at any time. Neither we, the Trustee nor any Agent will have any
responsibility for the performance by DTC, CDP, Euroclear or Clearstream or their respective direct or indirect
participants or accountholders of their respective obligations under the rules and procedures governing their
operations.

While a Restricted Global Note is lodged with DTC or the Custodian, Restricted Notes represented by

individual Definitive Registered Notes will not be eligible for clearance or settlement through DTC, Euroclear
or Clearstream.
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ANNEX C
FORM OF PRICING SUPPLEMENT

The form of Pricing Supplement that will be issued in respect of each series, subject only to the deletion
of non-applicable provisions, is set out below:

Pricing Supplement dated

SP PowerAssets Limited
Issue of [Aggregate Nominal Amount of Series] [Title of Notes]
Under the Global Medium Term Note Program
Series Number

This document constitutes the Pricing Supplement relating to the issue of Notes described herein. Terms
used herein shall be deemed to be defined as such for the purposes of the conditions set forth in the Offering
Circular, dated . This Pricing Supplement must be read in conjunction with such Offering
Circular. This Pricing Supplement applies to the terms and conditions set out on the reverse side of the Note.
Terms defined in (i) the Offering Circular, [(ii) the Amended and Restated Indenture, dated as of November
28, 2014, entered into between the Issuer and the Trustee, (the “Indenture”),] [(iii) the Supplemental Trust
Deed (the “Supplemental Trust Deed”), dated November 28, 2014, entered into between the Issuer and the
Trustee, and which is supplemental to the Indenture,] and (iv) the Note to which this Pricing Supplement
applies shall have the same meaning in this Pricing Supplement, and (unless the context otherwise requires)
references to Sections herein are references to the Sections of the terms and conditions set out on the reverse
side of the Note to which this Pricing Supplement applies.

The issue of the Notes was authorized by a resolution of the Board of Directors of SP PowerAssets
Limited dated

This Pricing Supplement does not constitute, and may not be used for the purposes of, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person
to whom it is unlawful to make such offer or solicitation, and no action is being taken to permit an offering of
the Notes or the distribution of this Pricing Supplement in any jurisdiction where such action is required.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) [AND THE NOTES COMPRISE
BEARER NOTES THAT ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS]. SUBJECT TO CERTAIN
EXCEPTIONS, THE NOTES MAY NOT BE [OFFERED OR SOLD/OFFERED, SOLD OR DELIVERED]
WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
(AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”) OR UNDER
U.S. TAX LAW). THIS PRICING SUPPLEMENT HAS BEEN PREPARED BY THE ISSUER FOR
USE IN CONNECTION WITH THE OFFER AND SALE OF THE NOTES OUTSIDE THE UNITED
STATES TO NON-U.S. PERSONS IN RELIANCE ON REGULATION S [AND WITHIN THE UNITED
STATES TO [“QUALIFIED INSTITUTIONAL BUYERS” IN RELIANCE ON RULE 144A UNDER THE
SECURITIES ACT (“RULE 144A”)] [INSTITUTIONAL ACCREDITED INVESTORS IN RELIANCE
ON RULE 4(A) (2) UNDER THE SECURITIES ACT]] [THE SINGAPORE EXCHANGE SECURITIES
TRADING LIMITED]. [PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT SELLERS OF
THE NOTES MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF
THE SECURITIES ACT PROVIDED BY RULE 144A]. FOR A DESCRIPTION OF THESE AND CERTAIN
FURTHER RESTRICTIONS ON OFFERS AND SALES OF THE NOTES AND DISTRIBUTION OF THIS
PRICING SUPPLEMENT AND THE OFFERING CIRCULAR, SEE “PLAN OF DISTRIBUTION” IN THE
OFFERING CIRCULAR.



income in a return of income made under the ITA.

1

Where interest, discount income, prepayment fee, redemption premium or break cost is derived
from any of the Notes by any person who is not resident in Singapore and who carries on any operations in
Singapore through a permanent establishment in Singapore, the tax exemption available for qualifying debt
securities (subject to certain conditions) under the Income Tax Act, Chapter 134 of Singapore (the “ITA”),
shall not apply if such person acquires such Notes using the funds and profits of such person’s Singapore
operations. Any person whose interest, discount income, prepayment fee, redemption premium or break cost
derived from the Notes is not exempt from tax (including for the reasons described above) shall include such

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

Issuer:
Series Number:

Specified Currency or Currencies
(Section 2):

Aggregate Nominal Amount or Principal
Amount:

(1) Series:

(ii) Tranche:

(ii1) Issue Price:

[Gv)  Net proceeds:

Specified Denomination(s)':

(1) Original Issue Date:

(i1) [Interest Commencement Date
(if different from the Original

Issue Date):]

Maturity Date or Stated Maturity:

Interest Rate Basis:

SP PowerAssets Limited

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

(Required only for listed issues)]

[specify date or (for Floating Rate Notes) Interest
Payment Date falling in the relevant month and year|

[ per cent. Fixed Rate] [Amortizing] [CD Rate]
[Commercial Paper Rate] [Prime Rate] [Federal
Funds Rate] [LIBOR] [EURIBOR] [SIBOR]
[Average Swap Rate] [Variable Rate] [Treasury
Rate] [CMT Rate] [Other Floating Rate Note (specify
reference rate)| +/-per cent.

! Notes [(including Notes denominated in sterling) in respect of which the issue proceeds are to be accepted by the Issuer in the United Kingdom
or whose issue otherwise constitutes a contravention of section 19 of the FSMA and] which have a maturity of less than one year must have a
minimum redemption value of £100,000 (or its equivalent in other currencies).
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10

11

12

13

14

15

16

17

Redemption/Payment Basis:

Option to Receive Payments in
Specified Currency:

Change of Interest or Redemption/

Payment Basis:

Put/Call/Purchase Options:

Status of the Notes:

Listing:

Method of distribution:

Fixed Rate Note Provisions:

(1) Interest Rate:

(i1) Interest Payment Date(s):

(iii)  Regular Record Date(s):

[Zero Coupon]

[Indexed Interest (specify)]

[Other (specify)]

(further particulars specified below)

[Redemption at par]

[Make Whole Redemption]
[Index Linked Redemption]
[Dual Currency]

[Partly Paid]

[Installment]

[Other (specify)]

[Not Applicable]

[Not Applicable] [Specify details of any provision
for convertibility of Notes into another interest or
redemption/payment basis|

[Investor Put]

[Investor Call]

[Issuer’s Purchase Option]

[Holder’s VRN Purchase Option/Other (state
Holder’s VRN Purchase Option Period and annex
relevant terms and conditions))|

[None/(further particulars specified below)]

[Senior/Other]
[SGX-ST/Other (specify)/None]
[Syndicated/Non-syndicated]

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

per cent. per annum [payable annually/
semiannually/quarterly/monthly in arrear]

[Annually on of each year and at Maturity]
[Semiannually on and of each year
and at Maturity]

[specify Business Day Convention and any
applicable Business Center(s) for the definition of
“Business Day”’]/not adjusted]

(For Bearer Global Note: For the purposes of
any payments made in respect of a Bearer Global
Note, the relevant place of presentation shall be
disregarded in the definition of “Business Day” set
out in the Indenture.)

The date that is 15 calendar days prior to each
Interest Payment Date, whether or not such day is a
Business Day
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(iv) Day Count Fraction:

(v) Other terms relating to the
method of calculating interest
or Fixed Rate
Notes:

Floating Rate Note and Variable Rate

Note Provisions (Section 3A):

(1) Interest Rate Basis:

(i1) Definition of [CD Rate]
[Commercial Paper Rate]
[Prime Rate] [Federal Funds
Rate] [LIBOR] [EURIBOR]
[SIBOR] [Average Swap Rate]
[Variable Rate] [Treasury Rate]
[CMT Rate] [Other (specify
reference rate)] (if different
from that set out in terms
and conditions of Note and
Indenture):

(ii1) Interest Maturity:

(iv) Spread (Plus or Minus):

(v) Spread Multiplier:

(vi) Initial Interest Rate:

(vil)  Maximum Interest Rate (if any):
(viii)) Maximum Interest Rate (if any):
(ix) Interest Payment Period(s):

(x) Interest Payment Month(s):

(x1) Interest Payment Date(s):

(xii)  Interest Reset Period:

[360-day year of twelve 30-day months] [365-day

year|

(Consider if day count fraction for fixed rate euro
denominated issues should be on an Actual/Actual-
ISDA, Actual/Actual-ISMA or other basis)

[Not Applicable/give details]

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph.)

[CD Rate] [Commercial Paper Rate] [Prime Rate]
[Federal Funds Rate] [LIBOR] [EURIBOR]
[SIBOR] [Swap Rate] [Variable Rate] [Treasury
Rate] [CMT Rate] [Other (specify reference rate)]
+/-  per cent.

[Not Applicable/give details]

[Not Applicable]

[Not Applicable]

[Daily] [Weekly] [Monthly] [Quarterly]
[Semiannually] [Annually] [Others]



(xiii)

(xiv)

(xv)

(xvi)
(xvii)

(xviii)

(xix)

(xx)

(xx1)

(xxii)

(xxiii)

(xx1v)

(xxv)

(xxvi)

(xxvii)

Interest Reset Date(s):

Interest Reset Month(s):

Initial Interest Reset Date(s):

Interest Determination Date(s):
Calculation Date(s):

Regular Record Date(s):

Index Maturity:
Redemption Price:

Calculation Agent (if other than
Paying Agent):

Exchange Agent (if other than
Paying Agent):

LIBOR Rate calculation method:

CMT Reuters Page:

Designated CMT Maturity Index:

Provisions for SIBOR Notes:
— Interest Period

— Screen Page

— Reference Banks

Provisions for Swap Rate Notes:
— Interest Period

— Reference Banks

— Discount/Premium

[(Specify only if modified)] | (or the next
succeeding Market Day)] [(For LIBOR Notes only),

(Specify only if modified) (or the next succeeding
Market Day, or if the next succeeding Market Day
falls in the next succeeding calendar month, the
immediately preceding Market Day]

[(Specify)] [Not Applicable]

[Each Market Day] [Wednesday of each week]
[Tuesday of each week (for Treasury Rate Notes)|
[Third Wednesday of each month] [Third Wednesday
of March, June, September and December]

[Third Wednesday of [ (insert month)] and
[ (insert month)]] [  of each year] [Other
(Specify)]

[(Specify only if modified)]
[(Specify only if modified)]

The date 15 calendar days prior to each Interest
Payment Date whether or not such date shall be a
Market Day

per cent.

[LIBOR-LIBO] [Specify relevant LIBO screen page]
[LIBOR] [Specify relevant LIBOR 01 screen page]
[Not Applicable]

[Reuters Screen [FRBCMT/FEDCMT] Page] [Not
Applicable]

[([1] [2] [3]1 [5] [7] [10] [20] [30] years] [Not
Applicable]

[Applicable] [Not Applicable]
[Specify]

[Give details]

[Specify three]

[Applicable] [Not Applicable]

[Specify three]
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(xxviii) Provisions for Variable Rate Notes:

— Interest Period

— Benchmark

— Reference Banks

— Relevant Dealer
(xxix) Other terms relating to Floating
Rate Notes:

Amortizing Note Provisions:

(For Fixed Rate Notes or Zero Coupon
Notes only) (If Applicable, provisions
relating to the Amortizing Note series

to which this Pricing Supplement relates
are set out in Clause of Annex to
this Pricing Supplement)

(1) Amortization Amount:
(i1) Amortization Date:
(iii)  Amortization Yield:
(iv) Day Count Fraction:

(v) Any other formula/basis of
determining amount payable:

Indexed Note Provisions:

(If Applicable, provisions relating to the
Indexed Note series to which this Pricing
Supplement relates are set out in Clause
of Annex to this Pricing Supplement)

(1) Index/Formula:
(i1) Calculation Agent, if any,

responsible for calculating the
interest due:

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

(iv) Interest Period(s)/Specified:

(V) Specified Interest Payment Dates:

(vi)

Business Day Convention:

[Applicable] [Not Applicable]
[Specify]
[SIBOR, Average Swap Rate or other benchmark]

[Specify three]
[Not Applicable/give details]
[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

per cent. per annum

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[Give or annex details]

[Floating Rate Business Day
Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day
Convention/other (give details)]
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(vii)

(viii)
(ix)
(x)

Business Center(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Dual Currency Note Provisions:

(If Applicable, provisions relating to the
Dual Currency Note series to which this
Pricing Supplement relates are set out
in Clause of Annex to this
Pricing Supplement)

(1)

(i)

(iif)

(iv)

V)

Rate of Exchange/Method of
calculating Rate of Exchange:

Calculation Agent, if any,
responsible for calculating the
principal and/or interest due:

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

Person at whose option Specified

Currency(ies) is/are payable:

Day Count Fraction:

Original Issue Discount Notes:

(If Applicable, the following will be
completed solely for the purpose of
applying the United States federal

income tax original discount (“OID”) rules)

(1)

(i)
(iif)
(iv)

Yield to Maturity:

Total Amount of OID:

(For Bearer Global Note: For the purposes of
any payments made in respect of a Bearer Global
Note, the relevant place of presentation shall be
disregarded in the definition of “Business Day” set
out in the Indenture)

per cent. per annum

per cent. per annum

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[Give details]

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

OID as a percentage of Principal Amount:

Short Accrual Period OID:



PROVISIONS RELATING TO REDEMPTION

23

24

25

26

27

28

29

General Provisions Relating to Redemption

(1) Redemption Date(s):

(i1) Redemption Price:

Call Option:

(If Applicable, provisions relating to a
Call Option are set out in Clause of
Annex to this Pricing Supplement)

Issuer’s Purchase Option:

Issuer’s Purchase Option Period

Put Option:

(Section 6)

(1) Redemption Date(s) (Option of

Holder):

(i1) Range(s) of Redemption Date(s)
(Option of Holder):

(iii)  Redemption Price (Option of
Holder):

(iv) Description of any other

Noteholders’ option:

(V) Notice period: additional
business days®

Holder’s Purchase Option:
Holder’s VRN Purchase Option Period

Final Redemption Amount:

Optional Tax Redemption by the Issuer:

(Section 6)

(1) Early redemption amount(s) of
each Note payable on redemption
for taxation reasons (Redemption
Price):

(i1) Unmatured Coupons to become
void upon early redemption
(Bearer Notes only):

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[Applicable/Not Applicable]

[Specify maximum and minimum number of days for
notice period and specify dates]

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[Not Applicable]

[Not Applicable]

per Note of specified denomination

[Specify]

[Applicable/Not Applicable]
[Specify maximum and minimum number of days for
notice period and specify dates]

[ per Note of Specified denomination / Other/
See Appendix]

[Applicable] [Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[100% of the Principal Amount]

[The Amortized Face Amount (use only for Original
Issue Discount Note)]

[Yes/No/Not Applicable]



GENERAL PROVISIONS APPLICABLE TO THE NOTES

30 Form of Notes:

(1) Temporary or Permanent Global
Note/Certificate:

(i1) Applicable TEFRA exemption:

31 Financial Center(s) or other special
provisions relating to payment dates:

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

Bearer Notes/Registered Notes

[Delete as appropriate] [Definitive Registered
Notes] [Regulation S Global Notes] [Restricted
Global Note] [Not Applicable/give details]
[Definitive Bearer Note?] [Global Bearer Note?]

[Temporary Global Note/Certificate exchangeable for
a Permanent Global Note/Certificate which is
exchangeable for Definitive Notes/Certificates on
days’ notice/at any time/in the limited circumstances
specified in the Permanent Global Note/Certificate]]*
[Temporary Global Note/Certificate exchangeable
for Definitive Notes/Certificates on days’ notice]
[Permanent Global Note/Certificate exchangeable for
Definitive Notes/Certificates on ~ days’ notice/at
any time/in the limited circumstances specified in the
Permanent Global Note/Certificate]'”

(N.B. The exchange upon notice/at any time
options should not be expressed to be applicable
if the Specified Denomination of the Notes in
paragraph 5 includes language substantially to
the following effect: “EURI00,000 and integral
multiples of EURI,000 in excess thereof up to and
including EURI199,000”. In addition, the “limited
circumstances specified in the Permanent Global
Note” option may have to be amended to permit such
Specified Denomination construction. Furthermore,
such Specified Denomination construction is not
permiitted in relation to any issue of Notes which is
to be represented on issue by a Temporary Global
Note exchangeable for Definitive Notes.

[TEFRA C/TEFRA D/Not Applicable (TEFRA not
applicable may only be used in the case of Notes in
registered form for U.S. federal income tax purposes
or which have maturities of 365 days or less
(including any unilateral rights to rollover or extend
the maturity))]*

[Not Applicable/Give details. Note that this item
relates to the date and place of payment, and not

interest period end dates]

[Yes/No. If yes, give details]

2 Payments of principal and interest (if any) in respect of Bearer Definitive Notes and Bearer Notes represented by any bearer global Note will
be made against presentation or surrender, as the case may be, of such Bearer Definitive Note or bearer global Note at the specified office of any

Paying Agent outside of the United States.

" Where TEFRA D is applicable, a Note must be issued in the form of a Temporary Global Note exchangeable upon U.S. tax certification for a

Permanent Global Note or for Definitive Notes.
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33 Details relating to Partly Paid Notes:
amount of each payment comprising
the Issue Price and date on which each
payment is to be made and consequences
(if any) of failure to pay, including any
right of the Issuer to forfeit the Notes and
interest due on late payment

34 Details relating to Installment Notes:
(1) Installment Amount(s):
(i1) Installment Date(s):
(i)  Minimum Installment Amount:

(iv) Maximum Installment Amount:

35 Redenomination, renominalization
and reconventioning provisions:

36  Consolidation provisions:

37  Use of proceeds:

38  Other terms or special conditions?:

DISTRIBUTION

39 () If syndicated, names of Managers:

(i1) Stabilizing Manager (if any):
40  If non-syndicated, name of Dealer:
41  Additional selling restrictions:

42 Purchase obligation:

OPERATIONAL INFORMATION
43 ISIN:

44 Common Code:
45 CUSIP:

46  CINS number (Regulation S CUSIP):

3 If full terms and conditions are to be used, please add the following here:

[Not Applicable/give details. ]

[Not Applicable/give details]

[Not Applicable/The provisions as further detailed in
this Pricing Supplement apply]

[Not Applicable/The provisions as further detailed in
this Pricing Supplement apply]

[Not Applicable/give details]

[Not Applicable/give names]
[Not Applicable/give name]
[Not Applicable/give name]
[Not Applicable/give details]

[Joint/Several]

“The full text of the Description of the Notes which apply to the Notes [and which will be endorsed on the Notes in definitive form] are set
out in [the Annex hereto], which Description of the Notes replace in their entirety those appearing in the Offering Circular for the purposes
of these Notes and such Description of the Notes will prevail over any other provision to the contrary.”

The first set of bracketed words is to be deleted where there is a permanent global Note instead of Notes in definitive form. The full
Description of the Notes should be attached to and form part of the pricing supplement.

" Where TEFRA D is applicable, a Note must be issued in the form of a Temporary Global Note exchangeable upon U.S. tax certification for a

Permanent Global Note or for Definitive Notes.



47  Any clearing system(s) other than [Not Applicable/give name(s) and number(s)]
Euroclear, Clearstream and CDP and

the relevant identification number(s): [Other clearing information]
48  Depository: [CDP/DTC/common depositary for Euroclear and
Clearstream/others]
49  Delivery: Delivery [against/free of] payment

50  The Agents appointed in respect of the

Notes are:
GENERAL
51 The aggregate principal amount of Notes [Not Applicable/S$ ]

issued has been translated into Singapore
dollars at the rate of, producing a sum of
(for Notes not denominated in

Singapore dollars):

52 Additional requirements for Singapore [Give details]
Dollar Notes:
53 Applicable Governing Document: [Amended and Restated Indenture dated [®], 2014

between the Issuer and the Trustee] [Supplemental
Trust Deed dated [®], 2014 between the Issuer and
the Trustee]

54 Governing law of Note: [New York] [Singapore]

55 Ratings: [The Notes to be issued [have been]/[are expected
to be]] rated [insert details] by [insert the legal name
of the relevant credit rating agency entity(ies)][Not
Applicable]

[Listing Application]

[This Pricing Supplement comprises the final terms required to list the issue of Notes described herein
pursuant to the S$8,000,000,000 Global Medium Term Note Program of SP PowerAssets Limited].

[Stabilization]

[In connection with this issue, [insert name of Stabilizing Manager] (the “Stabilizing Manager™) or
any person acting for him may over-allot or effect transactions with a view to supporting the market price of
the Notes at a level higher than that which might otherwise prevail for a limited period after the issue date.
However, there is no obligation on the Stabilizing Manager or any agent of his to do this. Such stabilizing
action, if commenced, may be discontinued at any time and must be brought to an end after a limited period.]

[Material Adverse Change Statement]

[[Except as disclosed herein, there/There] has been no material adverse change in the financial position
of the Issuer in the context of the issue and offering of the Notes since [insert date of last published annual
accounts.]]*

4 If any change is disclosed in the Pricing Supplement, it will require approval by the Stock Exchange(s). Consideration should be given as to
whether or not such disclosure should be made by means of a supplemental Offering Circular rather than in a Pricing Supplement.
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Responsibility

The Issuer accepts responsibility for the information contained in this Pricing Supplement. Signed on behalf
of SP PowerAssets Limited

By:
Duly authorized




THE COMPANY

SP PowerAssets Limited
10, Pasir Panjang Road
#03-01 Mapletree Business City
Singapore 117438

ARRANGERS
DBS Bank Ltd. Deutsche Bank AG, Morgan Stanley Asia
12 Marina Boulevard, Level 42 Singapore Branch (Singapore) Pte.
Marina Bay Financial Centre One Raffles Quay 23 Church Street
Tower 3 #17-00 South Tower #16-01 Capital Square
Singapore 018982 Singapore 048583 Singapore 049481
DEALERS
DBS Bank Ltd. Deutsche Bank AG, The Hongkong and Shanghai
12 Marina Boulevard, Level 42 Singapore Branch Banking Corporation Limited
Marina Bay Financial Centre One Raffles Quay 21 Collyer Quay #11-01
Tower 3 #17-00 South Tower HSBC Building
Singapore 018982 Singapore 048583 Singapore 049320
Morgan Stanley Asia (Singapore) Pte. Oversea-Chinese Banking Corporation Limited
23 Church Street 63 Chulia Street
#16-01 Capital Square #03-05 OCBC Centre East
Singapore 049481 Singapore 049514
TRUSTEE AND EXCHANGE AGENT, PAYING AGENT IN SINGAPORE

TRANSFER AND PAYING AGENT
IN NEW YORK AND REGISTRAR (DTC)

The Bank of New York Mellon DBS Bank Ltd.
101 Barclay Street 10 Toh Guan Road

New York Level 04-11(4B)
New York 10286 DBS Asia Gateway

United States of America Singapore 608838

REGISTRAR AND TRANSFER AGENT (EUROCLEAR / CLEARSTREAM)

The Bank of New York Mellon (Luxembourg) S.A.
Vertigo Building - Polaris —
2-4 rue Eugene Ruppert - L-2453
Luxembourg



PAYING AGENT (EUROCLEAR / CLEARSTREAM)

The Bank of New York Mellon
One Canada Square
London E14 SAL
United Kingdom

LEGAL ADVISORS TO THE COMPANY LEGAL ADVISORS TO THE ARRANGERS
as to Singapore law AND DEALERS
as to New York and
United States federal securities law

Allen & Gledhill LLP Davis Polk & Wardwell
One Marina Boulevard 18th Floor, The Hong Kong Club Building
#28-00 3A Chater Road
Singapore 018989 Hong Kong

LEGAL ADVISORS TO THE COMPANY
as to English, New York and United States federal securities law
Latham & Watkins LLP
9 Raffles Place
#42-02 Republic Plaza
Singapore 048619

INDEPENDENT AUDITORS TO THE COMPANY
IN RESPECT OF FISCAL YEARS 2013 AND 2014
KPMG LLP
16 Raffles Quay #22-00
Hong Leong Building
Singapore 048581

INDEPENDENT AUDITORS TO THE COMPANY
IN RESPECT OF FISCAL YEAR 2015
Ernst & Young LLP
Level 18 North Tower
One Raffles Quay
Singapore 048583
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