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\Q*W// HERBERT
//"/I\QS\ PREEHILLS

Lyndall Stoyles 9 November 2015
Company Secretary

Level 8/15 Blue Streat

North Sydney NSW 20680

Emall: Lyndall Stovies@asciano.com.ay

copy to;

Market Announcements Office
ASX Limhted

Exchange Centra

20 Bridge Street

Sydney NSW 2000

Fax: 1300 135 838

Dear Lyndall

Form 803 (Notice of initlal substantial holder) In relation to Asclano
Limited (ASX: AlO)

We act for Brookfield Infrastructure Partners L.P,.

Attached is a Form 803 (Notice of Inltlal substantial holder) In refation to Asclane Limited
given by the substantial holders outlined In tha notlea.

Nltro Corporation Pty Lid has also entered inte 2 cash settled share swaps with Citigroup
Global Market Australla Pty Limited and Macquarle Bank Limited which together relate to
a notlonal 41,855,294 shares, Key terms of the cash settled share swap are described in
Annexure B to the Form 603, The cash settled share swap does not give Nitro
Corporation or the BIP Group Entities listed In the Form 603 a relevant interest In AIO
shares.

Yours sincerely

Phillppa Stone
Partner
Herbert Smith Freshills

+§1 2 9225 5303
+31 416 225 676
phllippa stone@hef.com

Herbert 3mith Freahllls ELP and its subsidiarias and Harbar} Smlth Frashlils, an Austratian Partnership ABN 08 773 BBZ 648,
are sepgrate member firms of the Internatianal lagal practice known aa Herbart Smith Fraabills,

Pog 48223608.4

1071 Cailling Street Melbourne Vie 3000 Australia T+51302881234 F+&13 03881567
GPO Box 128 Melbourme Yie 3001 Australia herbertsmithfreehills.com DX 240 Melbaugna
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15 July 2001

Form 803

Corporations Act 2001
Sactlon 6718

Notice of initial substantlal holder

To Company Name/Schema
ACNIAREN

1, Detalfs of substantlal holder (1)
Nanma

ACN/ARSN (I apphosblz)

Asglano Limited (AIQ)

123 852 862

Brookfleld Infrastructure Partners L.F., (BIP), Nitro Corporation Pty Ltd (ACN 607 606 701), (Nitro) and
each of tha enfities listed In Annexurs "A” (BIP Group Entitles),

Sea Annexure "4"

‘The: holder bacama & substaniial kaldar an sM1/2015

2. Dotalls of voling power

The tolal number of voles stached lo ai the voling shares In the company or voting Intarest In the achems that ihe substenlel halder or an assoclate (2) had @

relavant Intaraat (3) In on the date the substantlal hokier hacame & aukatantial holder are as follows:

Class of securiiles (4) Number of sacuritias Parson's voles (5) Voling power (8]
Ordinary shatas 146,210,311 148,210,311 14 89% (based on
075,385,684 ordinary

gheras on fasta)

3, Detatls oF ralavant Inderesty

The rialure of the ralevant interest the eubslantial heldar or an assoctale had In the fellowing veting sacuriias on the date the substantial hoker bacame & subatanttal holdar

ara ag faliows:

Helder of relovant Intarest | Nature of relevani [merest (7) Cless Bnd number of
gecthlles
Nitro Relevant Interest undsr sectlon 808(1)(c) of the Corporafions 146,210,311 ordinary
Act 2001 (Act), belng a relavant Interest arising through Nitre | shares
belng the purchaser of ordinary shares pursuant to frades that
have yat o satila.
BIP Relavant interast under saction 60B(3)(b) of the Act, balng & 146,210,311 ordinary
relavanl interest held through a body corporate (Nitro) that BIP | sharas
conirols,
Egch BIP Group Relevant Interest under seclion 608(3)(e) and/or saction 146,210,311 ordinary
Entity B08(3)(b) of tha Act, belng a ralevant interest hald through a ghares
body corporate (Nifro) in which the voling power of the relevant
BIP Group Entity is more than 20% or which the relevant BIP
Group Entity controla,

4821883111
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4, Datalls of presant reglatarad holders
The parsons regletarad es holders of the sequrltias refemad to in paragraph 2 sbova ar as follaws;

Holder of refsvant Reglstered fioldar of securflies Persan entifted to be (lass and number of
intarest reglserad B8 holdar (8) saoulles

Mitro, BIP and sach Unknewn Nitra 146,210,311 ordinary
BIP Groltp Entity shares

5 Gonslderatfon
;hle{:! mpaide'[a;lfun pald for sach ralavant Intarest rafarred to In paragraph 3 abova, and acquirad n the four montha priar to the day that the aubstantial helder became a subatantal
Ditar (3 88 IOI0WS:

Holdar of Data of Considaration (3) Clags and number of sacurllies
relevent ntarsst | scqulstion
Cash Mon-cash
Nitra BHA/2016 | AS8.80 Ni 146,210,311 ordinary sharas
. BIP 6M1R0ME [ NIl NIl 146,210,311 ardinary shares
Each BIF A0S | NIl il 148,210,311 ordinary sharas
(Group Entlty

8 Associates
The reasens the perons nemed In peragraph 3 sbove are aszaciales of tha substantial holder are as follows;

Narne and ACN/ARSN {if epplioabla) | Mature of ezsociation

Mitro, BIF and gach BIP Thasa eriiities are conirolled by Brookfield Aseat Management Inc, {as thia term [a defined in
Group Enifty saption B0AA of the Aot) and are therefore assoclates of Brookfleld Asast Management Inc,
under saction 12{2)(a) of the Act,

Thess entitlss are all assoclates of each other by virtus of sectlon 12(2)(a) of the Corporations
Act 2001 as he enfifies are alf undar tha control of Brookflsld Assst Managemant Ing.,

7. Addrossas
The addraszas of persons namad n this farm are as foflows:
Nare Addraes
Nitre Leval 22, 135 King Sireat, Sydnay NSW 2000
BIP 73 Frent Btrest, Hamllion, HM 12, Barmuda
Each BIP Group Entity (care of: Brookfisld Australis Invastments Ltd, Lavel 22, 135 King Strast, Sydnay NSW 2000

48218631 page 2




MNow/0ar2015 22:49:28 Herbart Smith Freehills 61293224000 48

ASIG Form 603 Page 3/3 16 July 2001

Signature

capacily Authorlsed Agent/Attorney/Director

print ntame
glgn hera 4"\___, date 811/2015

(1}

(3
D)
®

)
)

®
(#)

DIRECTIONS

I{ thara ara a number of substentlal holdars with aimilay or related relevant interesta (&g, a corporstion and Ifa related corporatlone, or the manager and ustes of an
equity trust), the neines could ba included In an annexure to the form. |f the relevant Intarests of & group of persens are essandally similar, they may be ralsimed lo
thraughott the form ee a specllically named group If the membership of aach grotp, wih the nemes and addresses of meribera ls cleatly sel oul It paragrash 7 of the

i

&ea the definllion of "asscclate” In zeclion 9 of the Comorations Aot 2001,

Bte the defintbon of “ralavant Inferest” In sacflons 808 and 87 {B(7} of tha Comporations Al 2001,
Tha voling shanas of a company constite cne class unless divided Inlo separate classas,

The tolal numbar of votes attached to afl the voting shares In the company or volng Intarasta In the scheme (F any) thet the person or an assoclate has a relavant
Intarsst i,

The persan's vates divided by the tatal votes In Iha hody corparale or sshama mulipliad by 100,

|ncluda detalls of;

{a) any ralavani agreament o7 olher clroumstances by whish tha relavant intereat was acquired, If subsaciion 6718(4) applles, a qepy of any dooument estting out
the tarms of eny relevant agragment, and a staternatt by the person giving {ull atd accurate detafls of any contract, schema of arangamant, must aceompany
thls form, together with 8 writien staternent cerlllving thiz contrect, stheme or atrangament; and

(b} any qualification of fhe powar of a parzon o exarcize, control the exarcise of, or Influance the axeralsa of, ihe voting powers or disposal of tha securfles fo
witlch the relavant Inlacest ralates (indtealing claarly the parficular sacuriilas io which the quallfcation appties),
Sea the definition of “relavant agresment’ In secllon 9 of the Comerations Acl 2001,

if the subatantlal holder Is unable to datarming the [dentity of the pareon (eg. If the ralevant Interast arises bacausa of an option) write "Unknown®,

Dolalls of the cenaldetation muat includa any and afl bansfite, money end othar, that any pareen ffom whom & refavant Infarest was aequired has, or may, bacome
entitlad to recelva I relallon to that acquisttion, Detalls must be included even if the benefit la condlfonal on the happening or not of a cantingenay, Dalsfls musi ba
included of any benafit pald on behelf of te aubstantial holdar or He ssacciate I relation to the acquislions, evan i they are not pald diractly La tha parson fram whom
{he relavant intarast was acquired,
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ABIC form 603 = Anpaxtre C

Ahnexure “A”

This Is Annexure "A" of 1 page refamed to in the Form 603 (Notfee of Inltial Substantial Holder), signed
by me and dated 9 Novembar 2015.

Authoriéed agent/Attorney/Diractor

BIP Group Entltles

ENTITY ACN
Nitro Holdinga No 1 Ply Lid

Nitro Holdings No 2 Pty Lid

BIP Bermuda Holdings V1! Limited N/A
BIP Bermuda HoldIngs | Limlted N/A
Brookfield Infrastructure LP N/A
Brookflsid Infrastructure Partners LP N/A
Brookfield Infrastructure Partners Limited N/A
Brookfleld Infrastructurs Group Bermuda Limited N/A
BIG Holdings LP N/A
Brookfield Infrastructure Group Limlted N/A
BAM Infrastructure Group LP N/A
BAM Limlted N/A
Brookfield Asset Management Inc. N/A
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ASIC form 603 = Annexura O

Annexure “B”

This Is Annexure “B" of 1 page referred fo in the Form 603 (Nofice of Inifial Substantial Holder), signed
by me and dated 9 November 2015.

Authopisad agent/Attorney/Director

In addition fo the Informatlon contalned in Form 603, Nitro Corporation Pty Lid notes that on 5
November 2015 it entered into 2 cash settled share swap transactions on the following terms:

’ identity of the taker: Nltro Corporation Pty Ltd ACN 607 605 701

' Relevant security: fully paid ordinary shares in Asciano Limited

' Initial Price: $8.80 per shars

' Entry date: 5 November 2015

' Mumber of securities to which each derivative relates: 20,927,647

' Type of derivative: cash settied shars swap

' Long equity detlvative positions held by the taker and Its asscciates, its relevant Interests and
its associates' relevant interests (and the identity of all associates referred fo); as set out in the
Form 603 dated 9 November 2015 glven by Nttro,
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