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Supplement dated 31 July 2008

Telstra Corporation Limited
(ABN 33 051 775 556)

Debt Issuance Program

This supplement (Second Supplement) to the prospectus (Prospectus) dated 29 August 2007 and 
supplemental prospectus dated 19 March 2008 (First Supplement) constitutes a supplementary 
prospectus for the purposes of Section 87G of the Financial Services and Markets Act 2000 and is 
prepared in connection with the Debt Issuance Program (Program) established by Telstra 
Corporation Limited (Issuer). The purpose of this Second Supplement is to update the Prospectus
for recent developments in relation to the Risk Factors, Corporate Profile and Taxation sections of 
the Prospectus. Terms defined in the Prospectus have the same meanings when used in this 
Supplement. 

This Supplement is supplemental to, and should be read in conjunction with, the Prospectus. It has 
been prepared by and issued with the authority of the Issuer and has been approved by the 
Financial Services Authority in its capacity as competent authority under Part VI of the Financial 
Services and Markets Act 2000 as a supplement issued in compliance with the Prospectus Directive 
(Directive 2003/71/EC).

The Issuer accepts responsibility for all information contained in this Supplement. To the best of the 
knowledge of the Issuer (which has taken all reasonable care to ensure that such is the case) the 
information contained in this Supplement is in accordance with the facts and does not omit anything 
likely to affect the import of such information.

Statements contained in this Supplement will, to the extent applicable and whether expressly, by 
implication or otherwise, be taken to modify and supersede statements incorporated in the 
Prospectus.  To the extent that there is any inconsistency between any statement in this Supplement 
(or any statement incorporated by reference into the Prospectus by this Supplement) and any other 
statement in the Prospectus the statements in this Supplement and so incorporated prevail.

Save as disclosed in this Supplement, or in any document incorporated by reference in this 
Supplement, no other significant new factor, material mistake or inaccuracy relating to information 
included in the Prospectus has arisen or been noted, as the case may be, since the publication of 
the Prospectus.

The Investor should be aware of its rights under section 87Q(4) of the Financial Services and 
Markets Act 2000.

Supplementary Information

Changes to Risk Factors

The text set out under the bullet point headed “Access pricing:” on pages 11 and 12 of the 
Prospectus (as inserted by the First Supplement) is amended by deleting “The” in the seventh 
sentence  and replacing it with the words:

“Three further final determinations were handed down in March 2008.  All of these”

And deleting the words “13 February 2008, the Government introduced a Bill, which, if passed in the 
form in which it was introduced, would preclude” in the third last sentence and replacing it with the 
words:

“20 March 2008, legislation came into force that precludes”
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The text set out under the bullet point headed “Regulation constraining investment decisions:” on 
pages 12 and 13 of the Prospectus (as inserted by the First Supplement) and the immediately 
following paragraph is deleted and replaced with the following:

“In November 2005 we announced our proposal to invest A$4.1 billion to build a high-speed 
broadband network to 5 million homes in 5 capital cities and the Gold Coast using fibre to 
the node (“FTTN”).  However, this proposal was conditional upon legislative changes to 
protect this investment from the risk of regulated access at prices which do not afford a 
competitive return on the investment.  The previous Coalition Government established an 
Expert Taskforce to determine criteria for, and to evaluate, competitive bids to build a 
metropolitan high-speed broadband network, including any required regulatory reform to 
facilitate the investment.  With the change in government in December 2007 the new Labor 
Government disbanded the previous Government's Taskforce but has established its own 
Expert Panel to essentially undertake the same exercise for the Labor Government’s 
national broadband deployment policy.  

On 11 April 2008 the Labor Government release a Request For Proposal (“RFP”) to build a 
new fibre based National Broadband Network to 98% of the Australian homes and 
businesses into which it would invest up to $4.7billion.    A consortium of 9 competitors 
known as Terria (previously the G9) is expected to bid along with a number of other 
rumoured domestic and foreign based parties.  A closing date for the submission of 
proposals has yet to be fixed although it is expected before the end of calendar 2008.   
There is a risk that a competing State or national broadband proposal will be selected. This 
would significantly impact our fixed line copper network and business and may necessitate 
legal action to seek appropriate compensation for the confiscation of our network assets.  
Alternatively, we may be selected to build the National Broadband Network, but the 
Government may force upon us some form of structural or functional separation model.  
This would result in significant implementation costs and destroy integration efficiencies and 
opportunities from our current business model. 

As part of the RFP process Telstra has received a request from the Minister for Broadband, 
Communications and the Digital Economy for the provision of various items of Telstra's 
existing network information which the Commonwealth intends to provide to potential 
bidders to enable them to formulate proposals in response to the RFP. The Government has 
introduced legislation to enable it to compel the production of the information which it is 
currently in the process of using to require the production of the information. The legislation 
has various measures to safeguard the security and confidentiality of the information, albeit 
those measures do not go as far as Telstra has requested.  There is a risk that provision of 
that information will be damaging to Telstra's commercial interests and the security of 
Telstra's networks.”

The paragraph under the heading “Actual or perceived health risks relating to the emission of 
electromagnetic energy ("EME") by mobile handsets and transmission equipment could lead to 
decreased mobile communications usage.” on page 17 of the Prospectus is deleted and replace with 
the following:

“While certain reports have suggested that EME emissions from mobile handsets and 
transmission equipment may have adverse health consequences, the overwhelming weight 
of scientific evidence is that there are no adverse health effects when wireless equipment is 
used in accordance with applicable standards. 

Nonetheless, any widespread perception of EME risks may lead to decreased mobile 
communication usage or make it more difficult to deploy wireless infrastructure, which may 
decrease our wireless business.

The World Health Organisation is currently reviewing the latest research on mobile phones 
and health, including the Interphone study, and is expecting to update its public health 
information in the next 12 months.”
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Under the heading “Other Risks” on page 18 of the Prospectus the following second paragraph is 
added:

“The Issuer draws potential investors’ attention to note 28, page 198 of the 2007 Annual 
Report that states that the Issuer is currently on a contribution holiday with the Telstra 
superannuation scheme in accordance with its funding deed with the trustee.  This holiday 
is dependant on the performance of the fund, and in light of the volatility of the capital 
markets at present, the recommencement of contributions in the near future has become a 
possibility.”

Changes to Corporate Profile

The second last paragraph on page 22 of the Prospectus is deleted and replaced with the following:

“We own 50 per cent of FOXTEL, and our international businesses include CSL New World 
Mobility, Hong Kong’s leading mobile operator, TelstaClear Limited (“TelstraClear”), the 
second largest full service carrier in New Zealand, Reach Ltd (“REACH”), a provider of 
global connectivity and international voice and satellite services, SouFun Holdings Limited, 
a leading real estate and home furnishings website in China, and Norstar Media and 
Autohome/PCPop, which operate leading auto and digital device websites in China.”

The first paragraph under the heading “”Subscription television” on page 30 of the Prospectus is 
deleted and replaced with the following:

“We own 50 per cent of FOXTEL, with Consolidated Media Holdings Ltd (“CMHL”) (formally 
named Publishing & Broadcasting Ltd) and The News Corporation Limited (“News 
Corporation”) each owning 25 per cent.  The FOXTEL partners have committed, with very 
limited exceptions, to confine their involvement in the provisions of subscription television 
services in Australia to participate in FOXTEL.  CMHL and News Corporation have made 
programming commitments to FOXTEL.  Each of these commitments expires in November 
2008.”

Under the heading “International Investments” on page 31 of the Prospectus the following fifth bullet 
point is added:

“

• Norstar Media and Autohome/PCPop, three companies which operate leading auto and 
digital device websites in China, in which we purchased a 55 per cent holding in 2008.”

The table under the heading “Directors” on page 31 of the Prospectus is deleted and replaced with 
the following table:

“

Name Age Position
Year of initial 
appointment

Year last 
re-elected (1)

Donald G McGauchie 58 Chairman 1998 2005

Solomon D Trujillo(1) 56

Chief Executive 
Officer and Executive 
Director

2005
-

Geoffrey Cousins 65 Director 2006 2007
Catherine B Livingstone 52 Director 2000 2005
Charles Macek 61 Director 2001 2006

John Mullen 53 Director 2008 -

John Stewart 59 Director 2008 -

John W Stocker 63 Director 1996 2006

Peter J Willcox 62 Director 2006 2006

John D Zeglis 61 Director 2006 2006
”
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The following words under the name “Geoffrey Cousins” on page 32 of the Prospectus are deleted:

“Director Insurance Australia Group Limited (2000-)”

The paragraph under the name “Catherine B Livingstone BA (Hons), FCA, FTSE Director since 
November 2000” on page 32 of the Prospectus is deleted and replaced with the following:

”She is also a member of the Audit Committee and the Technology Committee.  She is 
currently Director, Macquarie Bank Limited (2003-); Director, Macquarie Group Limited
(2007-); Director, Worley Parsons Ltd (2007-); Director Macquarie Graduate School of 
Management Pty Ltd (2007 -); Future Directions International Pty Ltd (2007-); New South 
Wales Innovation Council (2007-); Federal Government’s National Innovation System 
Review Panel (2008-).”

The paragraph under the name “Charles Macek BEc, MAdmin, FAICD, FCPA, FAIM, SF Fin, FCA 
Director since November 2001” on page 32 of the Prospectus is deleted and replaced with the 
following:

“He is also a Member of the Audit Committee and Nomination Committee and is Chairman 
of the Remuneration Committee. He is currently Director, Wesfarmers Ltd (2001- ); Director, 
Racing Information Services Australia Pty Ltd (2007-) Director, Orchard Funds Pty Ltd (2007 
-); Chairman, Sustainable Investment Research Institute Pty Ltd (2002-);  Member, 
Investment Committee of Unisuper Ltd.”

The following is inserted above the heading “Conflicts” on page 32 of the Prospectus:

“John Mullen
Director since July 2008
He is currently Director, Deutsche Post World Net, Board of Management (2005-); Director, 
Embarq Corporation USA (2006-); Member, Australian Graduate School of Management 
(2005-); Member, Advisory Council to the City of Seoul (2006-); Chairman, National Foreign 
Trade Council (Washington DC) (2008-)

John Stewart BA, FCIB ACII
Director since April 2008
He is also Director and Chief Executive Officer, National Australia Bank Limited (2004-); 
Chair, Australian Bankers Association (2007-); Director, Business Council of Australia 
(2006-); Member, Scottish Enterprises International Advisory Board (2006-); Member, 
Federal Attorney General’s Business-Government Advisory Group on National Security.”

The first table under the heading “Directors” on page 35 of the Prospectus (as inserted by the First 
Supplement)t is deleted and replaced with the following table:

“

Number of shares held

Direct
interest

Indirect
interest (1) Total(2)

Donald G McGauchie
38,391 96,814 135,205

Solomon D Trujillo
250,000 - 250,000

Geoffrey A Cousins
- 9,979 9,979
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Catherine B Livingstone
17,547 57,098 74,645

Charles Macek 5,568 135,810 141,378

John W Stocker 18,114 134,380 152,494

Peter J Willcox - 67,836 67,836

John D Zeglis 16,500 13,563 30,063

John M Stewart - - -

John P Mullen - - -

”

After the definition “Corporations Act…” on page 40 of the Prospectus the following is inserted:

“CMHL:  Consolidated Media Holdings Ltd”

Changes to Taxation

All text under the heading “Exeptions under recent double tax conventions” on page 83 of the 
Prospectus is deleted and replaced with the following:

“The Australian government has signed or announced new or amended double tax 
conventions (“New Treaties”) with the United States, the United Kingdom, Finland 
and Norway, respectively (each a “Specified Country”).  

In broad terms, the New Treaties effectively prevent IWT applying to interest derived 
by:

• the government of the relevant Specified Country and certain governmental 
authorities and agencies in the Specified Country; and

• a “financial institution” which is a resident of a “Specified Country” and which 
is unrelated to and dealing wholly independently with the Issuer.  The term 
“financial institution” refers to either a bank or any other form of enterprise 
which substantially derives its profits by carrying on a business of raising 
and providing finance.  (However, interest under a back-to-back loan or an 
economically equivalent arrangement will not qualify for this exemption.)

Also, new double tax conventions have been agreed between Australia and each of 
France, Japan and the Republic of South Africa.  These new conventions contain 
IWT exemptions similar to those in the New Treaties.  However these new 
conventions have not yet entered into force (although in the case of the new 
convention with France, Australian domestic legislation has been passed), nor has a 
date for their commencement been announced.”

All text under and including the heading “Recent developments” on pages 85 and 86 of the 
Prospectus is deleted.
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