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Achieved all objectives for the year

3i Infrastructure plc

FY15
outcome

24.6%

Strong total return ‘
ahead of target total returm on opening

Annual dividend ‘ 7.0p/share
ahead of target . OiéZ:g/"NAV
Balanced portfolio - 81%!
with a focus on Core Core

Company’s
target

10%

6.7p/share

total return on opening /
NAV
5.5% ‘/
on opening NAV
At least 75% ‘/

Core

Achieved strongest annual total return since IPO in 2007

1. 81% s on a Pro Forma basis (does not include commitments). The Pro Forma basis includes the effect on the portfolio as at 31 March 2015 of: (i) the sale of 5
Eversholt Rail and (ii) the £52m investment in the Oiltanking Terneuzen and Ghent terminals which has completed since 31 March 2015.



Positioning the Company for the future 3i Infrastructure plc @

Updated :

toFt)aI return ‘ 8 - 10% total return to be achieved over the
target medium term

New Progressive annual dividend per share
progressive ‘ Forward guidance: 7.25p/share target dividend for year

dividend policy ending 31 March 2016

Return of capital ‘ £150m return of capital
to shareholders 17.0p/share special dividend due to be paid on 31 July 2015
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Strong performance in FY15 3i Infrastructure plc

= Strong total return, materially above target
— Sale of Eversholt Rail crystallised an exceptional return

— Valuation gains across the European Core portfolio

= Good level of new investment

— g7|7m committed to two oil storage terminals with Oiltanking in the Netherlands and
elgium

— £37m committed to five new primary PPP investments in the UK, France and the
Netherlands
= European portfolio continues to perform strongly
— Robust portfolio income, in line with prior year
— Driving value through our engaged asset management approach



Proven long-term track record

3i Infrastructure plc

Company’s performance Total shareholder return (%)

since IPO in 2007: 160%

= Dividend per share has 120%
grown each year
80%
= 10.6% annualised total
return 40%

0%

Low share price volatility through the cycle

m 3iN 136%

FTSE 250
94%

25%

FY15 IPO to 31 March
2015




A gOOd startto FY16 3i Infrastructure plc
Trading update for the period from 1 April 2015 to 30 June 2015

= Completion of acquisition of 45% interest in Oiltanking Ghent and QOiltanking
Terneuzen for €107m, part funded by debt from Oystercatcher

= Commercial close achieved on investment in West of Duddon Sands Offshore
Transmission Owner project. Financial close expected later this summer, with total
investment expected to be £25m

= Completion of sale of Eversholt Rall

= European portfolio generated income of £14.0m in the period, reflecting lower
interest receipts following sale of Eversholt Rail

= On track to deliver FY16 dividend of 7.25 pence per share

= Good levels of liquidity for new investment with pro forma cash balance of £160m
and £284m undrawn Revolving Credit Facility
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New investment: ESVAGT

3i Infrastructure plc

3i Infrastructure plc and AMP Capital entered into agreement
to jointly acquire 100% of ESVAGT from Maersk

3i Infrastructure investing approximately £109m for 50%
interest with AMP Capital as an equal shareholder

Completion subject to EUMR clearance; anticipated by end
of September

About ESVAGT

= Headquartered in Denmark, ESVAGT provides
emergency rescue and response vessels and related
services to the offshore oil and gas industry

= Leading positions in Denmark and Norway; growing
presence in the UK market

= Fleet of 43 vessels; over 800 employees

SIEMENS

8
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ESVAGT: investment case 3i Infrastructure plc

= Leading market positions in Denmark and Norway with best-in-class
operating model

= Asset-backed business with a strong and defensible market position
= Revenues contracted over the medium term with diverse customer base
= Delivering attractive and stable long-term yield

= Potential growth from emerging offshore wind services sector

Attractive investment in the mid-market economic infrastructure sector
12



Diversified portfolio delivering an attractive mix 3i Infrastructure plc
of income yield and capital growth

Target markets:

Core infrastructure Primary PPP and low- India Fund
risk energy projects

4 investments: 6 primary projects: 7 investments in:
- Anglian Water Group - 3road/ transport - Power generation
- Elenia - 3 accommodation - Roads
- Oystercatcher _ _ - Ports
- Cross London Trains 4 operational projects,
including 64 underlying
projects

7% 16% 7%

of portfolio value of portfolio value of portfolio value

Diversified portfolio with 21 investments, valued at £965m

Note: Information on this slide is provided on a Pro Forma basis which includes the effect on the portfolio as at 31 March 2015 of: 13
(i) the sale of Eversholt Rail and (ii) the £52m investment in the Oiltanking Terneuzen and Ghent terminals.



Clear strategic priorities

3i Infrastructure plc

Maintain a
balanced and
diversified
portfolio

Invested in developed markets, with a focus on the UK and Europe

Delivering an attractive mix of income yield and capital growth for our
shareholders

Manage
intensively the
portfolio

Drive value through engaged asset management approach

Disciplined
approach to new
investment

Focus selectively on investments that are value-enhancing to the portfolio
Targeting investments in mid-market economic infrastructure and primary PPP
projects

Continuing to evaluate new opportunities in adjacent infrastructure market
sectors

Maintain an
efficient balance
sheet

Minimise return dilution to shareholders, while retaining a good level of liquidity
for new investment

L
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Dividend

New progressive
dividend policy

Updated total

Positioning the Company for the future 3i Infrastructure plc
5.5% Progressive DPS
of opening 7.25p/share target for FY16
10% 8%-10%
annual target to be achieved over the

Efficient
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balance

sheet
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£
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return target

Efficient balance
sheet and return
of capital

Proposed flexibility
in single asset
concentration limit

target medium term

£200m £300m RCF
RCF £150m return of capital
17.0p/share special dividend

20%

of Gross

25%
of Gross

Assets Assets

8
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Summary of resolutions 3i Infrastructure plc

= 13 ordinary resolutions

— Regular annual business (including final dividend and accounts approval and
auditor reappointment)

— Directors submitting themselves for election or re-election
— Approval of Directors’ remuneration report
— Scrip Dividend Scheme

= 5 gpecial resolutions

— Authorisation to capitalise the appropriate nominal amounts of new ordinary
shares to be allocated under the Scrip Dividend Scheme

— Changes to Articles of Association
* Increase to limit of aggregate amount of annual remuneration payable to the Directors
* Other proposed changes
— Dis-application of pre-emption rights
— Authorisation of share buy-back authority 17



Poll card - AGM

3i Infrastructure plc

PROXY FORM

3i Infrastructure plc— ANNUAL GENERAL MEETING

1/We being a memiber of the Company
Namea of proxy

Isee note 1 over)
Numbar of shares praxy appoinied ver

Invesmwr Coga:

Ewent Coda:

35 My/OUr [ G 60 V0K 0N My/our Denall at the Annual General Meering of the COmpany 1 be held at S0 VICioria Embankment, Longan ECAY 0JF
on Tuesday 7 July 2015 at 11.00am and 21 any a0journment Mereor. | have INdIcated with 3" how 1'we WIS Ty 0ur YOI2s 10 D £ast on the following resolulons:

Wyou app 1 ower. Dmmdml:kmlwunmmgmlmnmem.
RESOLUTIONS  pessemakx o paicae 3 7 RESOLUTIONS  pamerincicspacee : 1
Ordinary Resolutions B oz B :2

1.

To receiva and conskder the COMPENyY's 000U for (eyear
10 31 March 2015 and the audliors’ report on Mose acCounts.

To approve tha DIFeCIDrs’ Femuneration fepart for te yesr
0 31 March 2015.

To declare a final dividend of 3.62p per Ordinary Share,
payabla 1o thoss sharenalderswNoss names appezran te
Regisier of Mambars ar close of Dusiness on 19 June 2005,

T re-glect Peter Sedgwick as a Dirsctar
Ta re-glect Prl]p.ausnnasa Direcior.

T re-glect lan Lobley & @ DIrecor.

Ta re-glect Paul Mastertan s a Director.
T re-Blect Staven Wilderspin as a Direcion

To elect Doug Banndster as a Direcor.

. To alectWendy Dorman as a Direcior.

DBQ
[XIX] X!
XXX

X|
X!
X!

[X1CIC| XXX
XIXIXIXCIXCIX
[XIXIXIXIXIX

n

1z.
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Ta re-appoint EMst & Young LLP a5 indepandent audizors

of the Company. to hold office umil She conclusion of te next
annual general mesatng.

To authorisa tha DIFECIONS 10 0EMEMMING Me ramuneraton

af the Independant auditrs.

To autharisa tha DIrecors, in accordance with Aroica 115af
he Company's Articles of Associaton, 1o offer the noloers
af Groinary Shares of the Company, 10 (e BXient and In the
manner desermined by the DIFECIars, the right o elect 1o
recetva new Ordinary Shares Inthe Company (oredhed as
Tully pald) Instead of cazh, Inrespect of 2l or parcof any
didend declarad or paid in the period meenmpasmg
afthis and conclusion of

MEELINg of the: Company 10 be held In ’mIb[lre‘Sa'lp
Diwigend Scheme").

BBE

XXX
XXX

Resolutions continued overleaf —

Special Resolutions

14. Toautharise the Directors, in accordance with the Company's
Artlcles of Assoclagon, w capizlise the appropriate neminal
‘amounis of new Groinary Shares of ihe Company 1o be
allored pursuant 1o any elecilons under me Scrp Dvidend
‘Scheme out af the SUMS Standing 1o the credit af my reserve
ar SCCount of the Comipary. 1 pply SUCh SUM In paying up
‘suCh Ordinary Shares In e Company In full and 1 allot such
0rinary Shares 1o the sharenolders of fe Company making
‘suCh elections.

15. Thatthe Bmit on the a0gregate amount of remunerarion
\payable annuzlly o the Direciors conealned In Article 81 of
The Company's Articles of Association be increased from
ES00.000 w ££00,000 per annum..

14. Tharthe Articles of Association produced 10 the magdng
and Inirlaled by the Chairman of tha magsng for tha purpase
«f ldemificarion be adopred bn substhudon for, 2nd to the
‘@xcluskon of, the Company's exisung Ardclas of Assoclation.

17. Thar, In accondanca with Artcle 54 .4 of the Company's
Aricles of Assoclagon, me DIrectors be authorised i
allor equity securitles [belng Ordinary Shares of rights 1o
‘subsCribe for, o 10 comvert securitles Ino, Ordinary Shares)
representing 10% of the Issued ardinary share capital
of the Company a5 at & Juna 2015 jrepresenting B8,135,157
Ordinary Sharesin the Company) for cash a5 i Articla 5A 1
of the Comipany's Artdes of Assoclztion did not apply w the
allormen for the peried expiring {unless previously renewed,
warked or revoked by the Company Ingeneral meelng) on
menamrallmg15rnnrlnsa1'leruena!nrpasslngnln‘ls
resluTion oF the Conclusion of Me naxt annual genal
imeeting of the Comgparny, whichever |5 the earlier Pmlu:u
THAT the Company may bafore such sxpiry make an offer or
agreemant which would or might require equity sacurioes
10 be alloned aftar such expiry and equity sacurites may be
allored in pursuance of SuCh an offer or agreement as If the
authariy conferrad by fis resolutian had not expirad.

XXX

X 1] X!
XXX
XXX

- —
18. That the Company Is hersby generalty and uncondidonadly E:} B E:}
autharisad 1o make Marke: purchases of Ordinary Shares

Iin the caplzl of the Company provided thac

{a) The maximum number of Ordinary Shares authorised
0 be aoquired Is 132,114,400

{b) Tha minimum price'w hich may be paid for each Ordinary
Share Is the Lower of [1) £1; and (i) an amaount equal 1o
75% 0f e SWErage of tha closing mit-markat prices
for the Ordinary Shares of tha Company (darived from
tha Dally Offictal Listof the London Stock Exchange) for
tha e businass ozys Immadiately preceding te dae
of purchase.

{01 The maxir |ExClushva af ich may
e pald for each Ordinary Share s, In respect af 2 share
contracred 1o be purchased on any day, an amount equal ©
the higher of {f) 105% of the average of the closing middle
'miariket quotztions for the Ordinary Shares takan from the
Dally Of¥icial Listof the London Siock Exchange for the ive
busIness days Immediately preceding the day on which
hat Drdinary Share |5 1o be purchased: and (I the higher
of the |ast indapandent rade and e highest curnant
Indepandent bid for the Ordinary Shares on e Landon
‘S10Ck Exchange ar tha relevant ima.

{0 Thils 2uthority will (unless previously renewed, varied
or ravoked by the Company In gensral mesnng) axpira at
thaconclusion of e next anm 2l genaral meetng of the
Company held after the date on which this resalution is
passed or, If earller, ar close of business on the day fzlling
15 manths afier that dawe.

(e} The Comparry may make a contract to purchase Ordinary
Shares under mis aumority before this aumoriyy expires
whiChwill or may ba axacuted wholly or partly afer
Its expiragon.

Signature

You may submit your proxy
alecironically at
ww'w.Capliashareporial com

| . |
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Approval of Share Consolidation, renewal of Own  3infrastructure plc
Share Purchase Authority and change to Investment Policy

= Special resolutions

— In conjunction with the Special Dividend, proposal to consolidate every
10 Existing Ordinary Shares into 9 New Ordinary Shares (Share

Consolidation)
— Conditional on the Shareholder Consolidation being approved,

proposal to:
« update the authorisation of share buy-back authority; and

« update the authority for the dis-application of pre-emptive rights

= Ordinary resolution

— Proposal to amend Investment Policy to enable to Company to make
investments of a size up to 25% of the Company’s gross assets

21



Summary of special resolutions 31 Infrastructure plc

= That in connection with the Special Dividend, the Share
Consolidation of 10 Existing Ordinary Shares into 9 New Ordinary
Shares, be and is hereby approved

= That the proposal to issue up to 10% of the Company’s New Ordinary
shares for cash on a non-pre-emptive basis, be and is hereby
approved

= That the proposal to update the authority to make market purchases
of New Ordinary Shares be and is hereby approved

22



Summary of ordinary resolution 31 Infrastructure plc

= That the amendment to the Investment Policy to enable to Company
to make investments of a size up to 25% of the Company’s gross
assets, be and is hereby approved

23



Poll card - EGM

3i Infrastructure plc

PROXY FORM

RESOLUT'ONS Please mark "’ to indicate

how you wish to vote

Withheld

RESOLUT'ONS Please mark ‘" toindicate

how you wish to vote

Withheld

. 5 o2 . 5 =
3i Infrastructure plc - EXTRAORDINARY GENERAL MEETING g 22 2z
That, subject to and conditional upon resolution 1 above Ordinary Resolution
Barcode: being passed and andin
for resolution 18 passed at the Annual General Meeting, the That the Company's investment policy be amended by the
Investor Code: Company shall be and is hereby generally and unconditionally iielel\"on of the words “20% and}he substitution of the words
authorised to make market purchases (of New Ordinary '25%" as set out in the Company’s circular to shareholders
Shares (as defined in resolution 1 above) on such terms dated 4 June 2015.
I/We being a member of the Company hereby appoint the Chairman of the meeting or (see note 1 over) Event Code: and in such manner as the Directors think fit, provided that:
Name of proxy Number of shares proxy appointed over
{a) The maximum aggregate number of New Ordinary Shares
authorised to be acquired is 118.903.140.
{b) The minimum price which may be paid for each New
as my/our proxy to vote on my/our behalf at the Extraordinary General Meeting of the Company to be held at 60 Victoria Embankment, London EC4Y 0JP Ordinary Share is the lower of (i) £1; and (ii) an amount
on Tuesday 7 July 2015 at 11.15am and at any adjournment thereof. | have indicated with a *X" how I/we wish my/our votes to be cast on the following resolutions: equal to 75% of the average of the closing mid-market
If you wish to appoint multiple proxies please see note 1 over. Please also tick here if you are appointing more than one proxy. prices for the New Ordinary Shares of the Company
—— — . (derived from the Daily Official List of the London Stock
RESOLUTIONS Please mark ' to indicate ~ = RESOLUTIONS Please mark "' to indicate R Exchange) for the five business days immediately
how you wish to vote _ £ LE how you wish to vote . £ L,E preceding the date of purchase.
: . 5 3 32 3 &5
Special Resolutions s o< == o< == {c) The maximum price fexclusive of expenses) which may be
1. That. subject to and conditional upon admission of the 2. That. conditional on resolution 1 and in substitution for paid for each New Ordinary Share is. in respect of a share
New Ordinary Shares (as defined below) 10 the premium resolution 17 praposed at the Annual General Meeting. in contracted to be purchased cn any day. an amount equal to
segment of the Official List and to trading on the London accordance with Article 5A.4 of the Company’s Articles the higher of (il 105% of the average of the closing middle
Stock Exchange’s main market for Usted securities becoming of Association, the Directors be authorised to allot equity markel quotations for the New Ordinary Shares taken
effective, the memorandum of association of the Company securities (being New Ordinary Shares or rights to subscribe from the Daily Official List of the London Stock Exchange
shall be amended with effect from 8.00am on & July 2015 fOr. or to CONVert securities into. New Ordinary Shares) F ¢ Daly 0 : - " a
- N - - - N for the five business days immediately preceding the day
so that every 10 ordinary shares of no par value in the representing 10% of the issued ordinary share capital of hich that New Ord Sh 10 b hased: and
capital of the Company in issue and outstanding or held the Company as at 1 June 2015 (representing 79,321.641 onwhich that New Ordinary Share IS to be purchased; an
In treasury at that time (or such other time(s) and data(s) New Ordinary Shares in the Company) for cash as if Article (il) the higher of the last independent trade and the highest
as the directors of the Company (the “Directors”) may 5A.1 of the Company's Articles of Association did not apply currentindependent bid for the New Ordinary Shares on
determine) be consolidated into 9 ordinary shares of no par to the allotment for the period expiring (unless previously the London Stock Exchange at the relevant time.
value (each a "New Ordinary Share”), provided that, where renewed, varied or revoked by the Company in general N :
such consolidation results in any member being entitled 1o meeting) on the date falling 15 months after the date of {d) This authorlty will (unless previously renewed. varied or
afraction of a New Ordinary Share, such fraction shall, so passing of this resolution or the conclusion of the next revoked by the Company in general meeting) expire at
far as possible, be aggregated with the fractions of a New annual general meeting of the Company, whichever is the the conclusion of the next annual general meeting of the
Ordinary Share to which other members of the Company may earlier PROVIDED THAT the Company may before such expiry Company held after the date on which this resolution is
be entitled and the Directors be and are hereby authorised make an offer or agreement which would or might require passed or, if earlier. at close of business on the day falling
1o sell for appoint any other person ta sell). on behalf of the equity securities 1o be allotted after such expiry and equity 15 months after that date.
relevant members, all the New Ordinary Shares representing securities may be allotted in pursuance of such an offer or
such fractions at the best price reasonably obtainable to any agreement as if the authority conferred by this resolution
person. and 1o pay the proceeds of sale (net of expenses) to had not expired
a charity of the Company’s choosing and that any Director {or
any person appointed by the Directors) shall be and is hereby
authorised to execute an instrument of transfer in respect of
such shares on behalf of the relevant members and to do all
acts and things the Directors consider necessary or expedient
to effect the transfer of such shares to. or in accordance with - .
the directions of. any buyer of any such shares, Resolutions continued overleaf — You may submityour proxy
electronically at
Signature Date www.capitashareportal.c
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