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W%ﬂ% NOTICE OF SALE OF SECURITIES SECUSEOMLY
PURSUANT TO REGULATION D, Prefix Serfa
SECTION 4(6), AND/OR I I
UNIFORM LIMITED OFFERING EXEMPTION T\TE RECENEID

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.}
Morgan Stanley Infrastructure Australian Investors LP
Filing Under {Check box(es) that apply): LJ Rule 504 LJ Rule 505 & Rule 506 [ Section 4(6) O ULOE
Type of Filing: [J New Filing X Amendment
( A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (0O check if this is an amendment and name has changed, and indicate change.)
Morgan Stanley tnfrastructure Australian Investors LP

Address of Execulive QOffices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
¢/o Morgan Stanley Infrastructure GP LP 1585 Broadway, New York, New York 10036 212-761-8877
Address of Principal Business Operations (Numnber and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) —_
Brief Description of Business PROCESSED

e il T

50843

Type of Business Organization

{1 corporation K limited partnership, already formed [ other {(please specify):
[ business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 017 07 & Actual [ Estimated

Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) D}E

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(8), 17 CFR 230.501 et seq. or 15
U.5.C. 774(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

information Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. M a state requires the payment of a fee as a preconditicn to the claim for the exempticn, a fee in the proper amount shall
accempany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 Persons who respond to the collection of information contained in this form are not required to
{05-03) respond unless the form displays a currently valid OMB contro! number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promuoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each genera! and managing partner of parinership issuers.

Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner ﬁ Executive Officer E Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)

Morgan Stanley Infrastructure GP LP

Business or Residence Address {(Number and Street, City, State, Zip Code)

</o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box{es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name {Last name first, if individual}

Wahba, Sadek

Business or Residence Address (Number and Street, City, State, Zip Code)

cfo Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner ﬁExecutive Officer ﬁ Director L:!lGeneral and/or
Managing Partner

“Full Name {Last name first, if individual)

Hahn, Jeffrey D.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box(es) that Apply: ﬁ Promoter -lj Beneficial Owner Executive Officer E Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)

Marmoll, Eric J.

Business or Residence Address (Number and Street, City, State, Zip Code}

¢/o Morgan Stanley Infrastructure Partners Inc,, 1585 Broadway, New York, New York 10036

Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer E Director ﬁ General andfor
Managing Partner

Full Name (Last name first, if individual)

Pollock, Frederick

Business or Residence Address (Number and Street, City, State, Zip Code}

¢/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Qwner @L Executive Officer lﬁ Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)

Rein, Walter E.

Business or Residence Address (Number and Street, City, State, Zip Code}

c/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director E General and/or

Managing Partner

Full Name (Last name first, if individual)
Tannenbaum, Elliot

Business or Residence Address {(Number and Street, City, State, Zip Code}
cl/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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.

Check Box{es) that Apply: E Promoter a Beneficial Owner E Executive Officer E Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual}
Cattier, Jennifer M,

Business or Residence Address (Number and Street, City, State, Z’p Code)
c/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box(es) that Apply: . El Promoter ﬁ Beneficial Owner Executive Officer ﬁ Director E] General andfor
Managing Partner

Full Name (Last name first, if individual)
Vogelsang, Peter R,

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box{es) that Apply: ﬁ Promoter ﬁ Beneficial Owner @ Executive Officer 5 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}
Cohen, Martin M.

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o Morgan Stanley Infrastructure Partners [nc., 1585 Broadway, New York, New York 10036

Check Box(es) that Apply: [ﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director O Genera! andfor
Managing Pariner

Full Name {Last name first, if individual)
Herzer, Charlene R.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner B Executive Officer ﬁ Director ﬁ General and/or
Managing Pariner

Full Name (Last name first, if individual)
Krause, Susan M,

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box(es} that Apply: ﬁ Promoter T:] Beneficial Owner @ Executive Officer E Director {J General andfor
Managing Partner

Full Name (Last name first, if individual)
Brody, Jacqueline T,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner ﬁ Executive Officer E Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
McNally-Reynolds, Kathleen

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Morgan Stanley Infrastructure Partners Inc., 1585 Broadway, New York, New York 10036

Check Box{es) that Apply: ﬁ Promoter @ Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)

J.P. Morgan Nominees Australia Limited, as nominee for JPMorgan Chase Bank, N.A. in its capacity as custodian on behalf of Trust Company Fiduciary
Services Limited (ABN 21 000 000 993), acting in its capacity as trustea of the Morgan Stanley Global Infrastructure Fund No. 2 on behalf of Health Super
Pty Limited

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: ﬁ Promoter ﬁ Beneficial Owner ﬁ Executive Officer E Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}

J.P. Morgan Nominees Australia Limited, as nominee for JPMorgan Chase Bank, N.A. in its capacity as custedian on behalf of Trust Company Fiduciary
Services Limited (ABN 21 000 000 993), acting in its capacity as trustee of the Morgan Stanley Global Infrastructure Fund No. 3 on behalf of Local
Government Superannuation Scheme T/A LG Super

Business or Residence Address (Number and Street, City, State, Zip Code)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box {Z] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEDLu .ttt ettt et ea ot b bbb apentenas b s et anenens P $
El Common O Preferred
Convertible Securities (INCIUING WATTANES) ...........ooveemerreeeerreeceseecereesseseemrnsontsriniennene 9 §
PartNErShID INEIESES . ..cvivivee et ees e e s sse s bbb ens b s ras b bens s rassrsrarbes $325,000,000 $325,000,000
Other {Specify ). § $
Total .. reerereeeene e 925,000,000 $325,000,000
Answer also in Appendlx Column 3, if ﬁlmg under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter “0" if answer is
“none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCIETItEd INVESIONS ......voevveeeseesoers st esserssrssesssssessossessssoesssssesssssnsassonsssrmsesnsens 3 $325,000,000
INON-BCETEUIEE INVESIONS ...e.eeee e eeeeeesee e eree st eeeeressenesenessememseraesessenssememsteeaesemen $
Total (for filings under Rule 504 only)............ $
Answer also in Appendix, Column 4, if ﬁllng under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE BO5 ...evoeeeverecee et aeeseeee st se v ena s ene et et st senasssmas ot enas st reas st saemsentrenssennss $
REGUIZLON A ..o evesessese s sesesseareseesesseemesssessssemessseneessasessarsssssesssasassenson $
RUIB S04 .....cvoevvieerviaeseinsssessssssessssssnssstesssssessssserasssnssesasessssasssssmsssesmsssssassasssmessssmnsrecane §
TOAL cvitiiiir it b bbb e st bbb s bbb et aea b oAb eA s b aad e e b s ha e bR b aa bt $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate,
TrANSTEN AGENUS FEES ....vitreeeereeeceeeeeseeeseoeeeeseessesemseemesseeseasaeseeseseea e sness e seeseeseaeseaneasssreesesnesseraesnseeassoraeseneaseemees O 3
Printing and ENGraviNg COSIS.....cu.uurieeeiisresisessssssssssssissssesssssssssssssssssessssssssssssnsssssmssssansssessssssasssssnesssassssssssssssansans < 35,000
LBOAI FEES...vueueentreeir et eeereseeseesteeeereeesseeerasssreeseoneasaenssstsensseeansetersssaeeseserasneasassaoaneseemaenneserssonareesneseesnesseanesnennennenee D 990,000
ACOOUNENG FEES ....ovcvecaes s ettt s st ssst st st s sbe et brbas b eba 3o st s b e s obas b st A A s bt e Bes o b b et bt b ebat et nt st baes 0§
ENGINBEMANG FEES .uvvuetierersiesisiasstsesssnssstssrsss s ess s sssssssssstesssiass ienssbsbessssossssseseesssstsssssennersensossososososssonerens L 9
Sales Commissions (specify finders’ fees Separately)........v e rreerersrrrrsre e srress e s re sranesrrsesrsen O s
Other Expenses (identify)  Travel and enterlainment, consulting, telecommunications, and other miscellaneous B 875000

TOBAL 1ottt ea ettt ettt et st aests s s et enen et sentntnsassenenesrennsenrresensnesresenratreseannsreiraeserenerennernene D 9130,000
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b. Enter the difference between the aggregate offering price given In response to Part C
— Question 1 and total expenses In response to Part C — Question 4.a. This difference is
the “adjusted gross Proceads 10 the ISEUBE.” ....wiwrerrrrecrerrmres oo st sesomsansassssarenssssnbsssssses $324,870,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listsd must equal the adjusted gross proceeds to the issuer set forth In response to Part C
- Cyestion 4.b above.

Payments to
Officers, Directors Payments To
& Affiliates Qthers

Salarles and fees...........ccvenn: ceresser st enees O 3 O $
PUPCHASE O FBAI BSIAIE 1..eveertremisrreersesssscos s vesssesssssseessesseemas s tsostsarasn b sass st mmtearaves ) O s
Purchase, rental or leasing and Installation of machinery and equipment.........cceurneunns O s 0o s
Construction or leasing of plant bulldings and facillies............cccceiiiiiicinninnas o s o s
Acquisition of other businesses (including the value of securities Involved in this
offering that may be used In exchange for the assets or securities of another Issuer
pursuant to a merger) ........... . ereerereereeeeanreranate O 3 m
Repayment of Indebtedness O § o s
WOrKING CAPIAY-.. eeeerssrcerrerrmmnenesississnsasenisren reerrersenens s sns s R s O 3
Other (specify): Investments In infrastructure assets. 0O s g $324,870,000

| ] s
COIMN TOLAIS 1oecvreercece s st b araraasssens D s I $324,870,000
Total Payments Usted (column totais added)...........ouweuinimimm e $324,870,000

T
“The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the foliowing signature

constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the Information
lumnished by the issuer to any non-accredited investor pursuant to paragraph {b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Morgan Stanley Infrastructure Australian W
Investors LP S'//‘/ ng
Name of Signer (Print or Type) Title of Signer (Print or Type)
Vice President of Morgan Stanley Infrastructure Partners Inc., general partner of Morgan Stanley
Frederick Pollock infrastructure GP LP, general pariner of the Issuer

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal vielations, (See 18 U.S.C. 1001.)
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