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debt securities; and

any other specific terms of the debt securities not inconsistent with the indenture.
Each prospectus supplement, if required, will describe the material U.S. federal income tax considerations associated
with the purchase, ownership and disposition by U.S. holders and non-U.S. holders (in each case, as defined under the
heading Material U.S. Federal Income Tax Considerations ) relating to the specific series of debt securities offered.

Unless otherwise specified in a prospectus supplement, the debt securities will not be listed on any securities exchange
and will be issued in fully-registered form without coupons.
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Holders of the debt securities may present their securities for exchange and may present registered debt securities for
transfer in the manner described in the applicable prospectus supplement. Except as limited by the applicable
indenture, we will provide these services without charge, other than any tax or other governmental charge payable in
connection with the exchange or transfer.

Debt securities may bear interest at a fixed rate or a variable rate, as specified in the prospectus supplement. In
addition, if specified in the prospectus supplement, we may sell debt securities bearing no interest or interest at a rate
that at the time of issuance is below the prevailing market rate, or at a discount below their stated principal amount.
We will describe in the prospectus supplement any special U.S. federal income tax considerations applicable to these
discounted debt securities.
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Subordination

The prospectus supplement relating to any offering of subordinated debt securities will describe the specific
subordination provisions. However, unless otherwise noted in the prospectus supplement, subordinated debt securities
will be subordinate and junior in right of payment to any existing or future senior debt of the company.

The terms of the subordination of a series of subordinated securities, together with the definition of senior debt related
thereto, will be as set forth in the applicable supplemental indenture and the prospectus supplement relating to such
series.

Our creditors who do not hold senior debt will not benefit from the subordination provisions described herein. In the
event of our bankruptcy or insolvency before or after maturity of the subordinated securities, such other creditors
would rank equally and ratably with holders of the subordinated securities, subject, however, to the broad equity

powers of the Federal bankruptcy court pursuant to which such court may, among other things, reclassify the claims of
any series of subordinated securities into a class of claims having a different relative priority with respect to the claims
of such other creditors or any other claims against us.

Except to the extent otherwise set forth in a prospectus supplement, the indentures do not contain any restriction on
the amount of senior debt which we may incur.

Restrictive Covenants

We will describe any restrictive covenants for any series of debt securities in the prospectus supplement and/or other
offering material for each offering of such debt securities.

Consolidation, Merger, Sale of Assets and Other Transactions

Unless otherwise noted in a prospectus supplement, we will not merge with or into or consolidate with any other
person or sell, assign, transfer or convey our properties and assets substantially as an entirety to any other person other
than a direct or indirect wholly-owned subsidiary of ours, unless:

we are the surviving corporation or limited liability company or, in case we merge into or consolidate with another
person or sell, assign, transfer or convey our properties and assets substantially as an entirety to any person, the person
into which we are merged or formed by such consolidation or the person which acquires our properties and assets
substantially as an entirety is a corporation, limited liability company, partnership or trust organized and validly
existing under the laws of the United States, any state thereof or the District of Columbia and expressly assumes by
supplemental indenture all of our obligations under the applicable indenture;

immediately after giving effect to such transaction, no default or event of default under the applicable indenture has
occurred and is continuing; and

we have delivered to the trustee an officers certificate and an opinion of counsel, each stating that such consolidation,
merger, conveyance or transfer and, if a supplemental indenture is required in connection with such transaction, such
supplemental indenture comply with the applicable indenture provisions described in this paragraph and that all
conditions precedent provided for in the applicable indenture relating to such transaction have been complied with.

Subordination 4
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Events of Default, Notice and Waiver

Unless a prospectus supplement states otherwise, the following shall constitute events of default under the indentures
with respect to each series of debt securities:

our failure to pay any interest on any debt security of such series when due and payable, continued for 30 days;
our failure to pay principal (or premium, if any) on any debt security of such series when due, regardless of whether
such payment became due because of maturity, redemption, acceleration or otherwise, or is required by any sinking
fund established with respect to such series;
our failure to observe or perform any other of its covenants or warranties with respect to such debt securities for 90
days after we receive notice of such failure;
24

Events of Default, Notice and Waiver 5



Edgar Filing: Jaffe Robert S - Form 4

TABLE OF CONTENTS

certain events of bankruptcy, insolvency or reorganization of the company; and
any other event of default provided with respect to debt securities of that series.

If an event of default with respect to any debt securities of any series outstanding under either of the indentures shall
occur and be continuing, the trustee under such indenture or the holders of at least 25% in aggregate principal amount
of the debt securities of that series outstanding may declare, by notice as provided in the applicable indenture, the
principal amount (or such lesser amount as may be provided for in the debt securities of that series) of all the debt
securities of that series outstanding to be due and payable immediately; provided that, in the case of an event of
default involving certain events in bankruptcy, insolvency or reorganization, acceleration is automatic; and, provided
further, that after such acceleration, but before a judgment or decree based on acceleration, the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series may, under certain circumstances, rescind
and annul such acceleration if all events of default, other than the nonpayment of accelerated principal, have been
cured or waived. Upon the acceleration of the maturity of original issue discount securities, an amount less than the
principal amount thereof will become due and payable. Reference is made to the prospectus supplement relating to
any original issue discount securities for the particular provisions relating to acceleration of maturity thereof.

Any past default under either indenture with respect to debt securities of any series, and any event of default arising
therefrom, may be waived by the holders of a majority in principal amount of all debt securities of such series
outstanding under such indenture, except in the case of (1) default in the payment of the principal of (or premium, if
any) or interest on any debt securities of such series or (2) default in respect of a covenant or provision which may not
be amended or modified without the consent of the holder of each outstanding debt security of such series affected.

The trustee is required within 90 days after the occurrence of an event of default (which is known to the trustee and is
continuing), with respect to the debt securities of any series (without regard to any grace period or notice
requirements), to give to the holders of the debt securities of such series notice of such event of default.

The trustee, subject to its duties during an event of default to act with the required standard of care, may require
indemnification satisfactory to the trustee by the holders of the debt securities of any series with respect to which an
event of default has occurred before proceeding to exercise any right or power under the indentures at the request of

the holders of the debt securities of such series. Subject to such right of indemnification and to certain other
limitations, the holders of a majority in principal amount of the outstanding debt securities of any series under either
indenture may 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 with respect to the debt securities of such series, provided
that such direction shall not be in conflict with any rule of law or with the applicable indenture and the trustee may
take any other action deemed proper by the trustee which is not inconsistent with such direction.

No holder of a debt security of any series may institute any action against us under either of the indentures (except
actions for payment of overdue principal of (and premium, if any) or interest on such debt security or for the
conversion or exchange of such debt security in accordance with its terms) unless:

the holder has given to the trustee written notice of an event of default and of the continuance thereof with respect to
the debt securities of such series specifying an event of default, as required under the applicable indenture;
the holders of at least 25% in aggregate principal amount of the debt securities of that series then outstanding under
such indenture shall have requested the trustee to institute such action and offered to the trustee indemnity satisfactory
to it against the costs, expenses and liabilities to be incurred in compliance with such request;

the trustee shall not have instituted such action within 60 days of such request; and
no direction inconsistent with such written request has been given to the trustee during such 60-day period by the
holders of a majority in principal amount of the debt securities of that series.
25
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We are required to furnish periodically to the trustee statements as to our compliance with all conditions and
covenants under each indenture.

Discharge, Defeasance and Covenant Defeasance

We may discharge or defease our obligations under the indenture as set forth below, unless otherwise indicated in a
prospectus supplement.

We may discharge certain obligations to holders of any series of debt securities issued under either the senior
indenture or the subordinated indenture which have not already been delivered to the trustee for cancellation and
which have either become due and payable or are by their terms due and payable within one year (or scheduled for
redemption within one year) by irrevocably depositing with the trustee money in an amount sufficient to pay and
discharge the entire indebtedness on such debt securities not previously delivered to the trustee for cancellation, for
principal and any premium and interest to the date of such deposit (in the case of debt securities which have become
due and payable) or to the stated maturity or redemption date, as the case may be, and we have paid all other sums
payable under the applicable indenture.

If indicated in a prospectus supplement, we may elect either (1) to defease and be discharged from any and all
obligations with respect to the debt securities of or within any series (except as otherwise provided in the relevant
indenture) (referred to as defeasance) or (2) to be released from our obligations with respect to certain covenants

applicable to the debt securities of or within any series (referred to as covenant defeasance), upon the deposit with the
relevant indenture trustee, in trust for such purpose, of money and/or government obligations which through the
payment of principal and interest in accordance with their terms will provide money in an amount sufficient (in the
opinion of an independent registered accounting firm) to pay the principal of (and premium, if any) or interest on such
debt securities to maturity or redemption, as the case may be, and any mandatory sinking fund or analogous payments
thereon. As a condition to defeasance or covenant defeasance, we must deliver to the trustee an opinion of counsel to
the effect that the holders of such debt securities will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of such defeasance or covenant defeasance and will be subject to U.S. federal income tax on the
same amounts and in the same manner and at the same times as would have been the case if such defeasance or
covenant defeasance had not occurred. Such opinion of counsel, in the case of defeasance under clause (1) above,
must refer to and be based upon a ruling of the Internal Revenue Service, or IRS, or a change in applicable U.S.
federal income tax law occurring after the date of the relevant indenture. In addition, in the case of either defeasance
or covenant defeasance, we must deliver to the trustee an officers certificate and an opinion of counsel, each stating
that all conditions precedent with respect to such defeasance or covenant defeasance have been complied with.

We may exercise our defeasance option with respect to such debt securities notwithstanding our prior exercise of our
covenant defeasance option.

Modification and Waiver

Under the indentures, we and the applicable trustee may supplement the indentures for certain purposes without the
consent of those holders. We and the applicable trustee may also modify the indentures or any supplemental indenture
in a manner that affects the interests or rights of the holders of debt securities with the consent of the holders of at
least a majority in aggregate principal amount of the outstanding debt securities of each affected series issued under
the indenture. However, the indentures require the consent of each holder of debt securities that would be affected by
any modification which would:

Discharge, Defeasance and Covenant Defeasance
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change the stated maturity of the principal of, or any installment of principal of or interest on, any debt securities of
any series;

reduce the principal amount of, or the rate of interest on, or any premium payable upon the redemption of, any debt
securities of any series;

change our obligation to pay any additional amounts required to be paid in respect of certain taxes, assessments or
governmental charges imposed on holders of the debt securities, as the case may be, except as otherwise contemplated
by the applicable indenture;

26
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reduce the amount of principal of an original issue discount debt security or any other debt security that would be
payable upon declaration of acceleration of the maturity thereof;
change the place of payment where, or the currency in which, any debt security or any premium or interest thereon is
payable;
impair the right to institute suit for the enforcement of any payment on or with respect to any debt security on or after
the stated maturity thereof (or in the case of a redemption, on or after the redemption date);
reduce the percentage in principal amount of outstanding debt securities of any series, the consent of whose holders is
required for modification or amendment of the indentures or for waiver of compliance with certain provisions of the
indentures or for waiver of certain defaults thereunder and their consequences;
modify any of the above provisions or any of the provisions relating to the waiver of certain past defaults or certain
covenants, except to increase the required percentage to effect such action or to provide that certain other provisions
cannot be modified or waived without the consent of the holder of each outstanding debt security affected thereby.
The indentures permit the holders of at least a majority in aggregate principal amount of the outstanding debt
securities of any series issued under the indentures which is affected by the modification or amendment to waive our
compliance with certain covenants contained in the indentures.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on any
interest payment date will be made to the person in whose name a debt security is registered at the close of business
on the record date for the interest.

Unless otherwise indicated in the applicable prospectus supplement, principal, interest and premium on the debt
securities of a particular series will be payable at the office of such paying agent or paying agents as we may designate
for such purpose from time to time. Notwithstanding the foregoing, at our option, payment of any interest may be
made by check mailed to the address of the person entitled thereto as such address appears in the security register.

Unless otherwise indicated in the applicable prospectus supplement, a paying agent designated by us will act as
paying agent for payments with respect to debt securities of each series. All paying agents initially designated by us
for the debt securities of a particular series will be named in the applicable prospectus supplement. We may at any
time designate additional paying agents or rescind the designation of any paying agent or approve a change in the
office through which any paying agent acts, except that we will be required to maintain a paying agent in each place of
payment for the debt securities of a particular series.

All monies paid by us to a paying agent for the payment of the principal, interest or premium on any debt security
which remain unclaimed at the end of two years after such principal, interest or premium has become due and payable
will be repaid to us upon request, and the holder of such debt security shall thereafter, as an unsecured general
creditor, look only to us for payment thereof.

Global Debt Securities

We may issue registered debt securities in global form. This means that one global debt security would be issued to
represent a number of registered debt securities. The denomination of the global debt security would equal the
aggregate principal amount of all registered debt securities represented by that global debt security.

We will deposit any registered debt securities issued in global form with a depositary, or with a nominee of the
depositary, that we will name in the applicable prospectus supplement for each offering of such debt securities. Any

Payment and Paying Agents 10
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person holding an interest in the global debt security through the depositary will be considered the beneficial owner of
that interest. A beneficial owner of a security is able to enjoy rights associated with ownership of the security, even
though the beneficial owner is not recognized as the legal owner of the
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security. The interest of the beneficial owner in the security is considered the beneficial interest. We will register the
debt securities in the name of the depositary or the nominee of the depositary, as appropriate.

The depositary or its nominee may only transfer a global debt security in its entirety and only in the following
circumstances:

by the depositary for the registered global security to a nominee of the depositary;
by a nominee of the depositary to the depositary or to another nominee of the depositary; or
by the depositary or the nominee of the depositary to a successor of the depositary or to a nominee of the successor.
These restrictions on transfer would not apply to a global debt security after the depositary or its nominee, as
applicable, exchanged the global debt security for registered debt securities issued in definitive form.

We will describe the specific terms of the depositary arrangement with respect to any series of debt securities
represented by a registered global security in the prospectus supplement for the offering of that series. We anticipate
that the following provisions will apply to all depositary arrangements for debt securities represented by a registered

global security.

Ownership of beneficial interests in a registered global security will be limited to (1) participants that have accounts
with the depositary for the registered global security and (2) persons that may hold interests through those
participants. Upon the issuance of a registered global security, the depositary will credit each participant s account on
the depositary s book-entry registration and transfer system with the principal amount of debt securities represented by
the registered global security beneficially owned by that participant. Initially, the dealers, underwriters or agents
participating in the distribution of the debt securities will designate the accounts that the depositary should credit.

Ownership of beneficial interests in the registered global security will be shown on, and the transfer of ownership
interests will be effected only through, records maintained by the depositary for the registered global security, with
respect to interests of participants, and on the records of participants, with respect to interests of persons holding
through participants. The laws of some states may require that purchasers of securities regulated by the laws of those
states take physical delivery of the securities in definitive form. Those laws may impair the ability to own, transfer or
pledge beneficial interests in registered global securities.

As long as the depositary for a registered global security, or its nominee, is the registered owner of the registered
global security, that depositary or its nominee will be considered the sole owner or holder of the debt securities
represented by the registered global security for all purposes under the applicable indenture. Owners of beneficial
interests in a registered global security generally will not:

be entitled to have the debt securities represented by the registered global security registered in their own names;
receive or be entitled to receive physical delivery of the debt securities in definitive form; and
be considered the owners or holders of the debt securities under the applicable indenture.
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of
the depositary for the registered global security and, if that person owns through a participant, on the procedures of the
participant through which that person owns its interest, to exercise any rights of a holder under the applicable
indenture.

We understand that under existing industry practices, if we request any action of holders of debt securities or if an

owner of a beneficial interest in a registered global security desires to give or take any action that a holder of debt

securities is entitled to give or take under the applicable indenture, the depositary for the registered global security
would authorize the participants holding the relevant beneficial interests to give or take the action, and the participants

Global Debt Securities 12
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would authorize beneficial owners owning through the participants to give or take the action or would otherwise act
upon the instructions of beneficial owners owning through them.
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We will make payments of principal, any premium and any interest on a registered global security to the depositary or
its nominee. None of the company, the trustee or any other agent of the company or of the trustee will have any
responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial
ownership interests in the registered global security or for maintaining, supervising or reviewing any records relating
to the beneficial ownership interests.

We expect that the depositary for any registered global security, upon receipt of any payment of principal (or
premium, if any) or interest in respect of the registered global security, will immediately credit participants accounts
with payments in amounts proportionate to their respective beneficial interests in the registered global security as
shown on the records of the depositary.

We also expect that standing customer instructions and customary practices will govern payments by participants to
owners of beneficial interests in the registered global security owned through the participants.

We will issue our debt securities in definitive form in exchange for a registered global security, if the depositary for
such registered global security is at any time unwilling or unable to continue as depositary or ceases to be a clearing
agency registered under the Exchange Act and if a successor depositary registered as a clearing agency under the
Exchange Act is not appointed within 90 days and under such other circumstances, if any, as may be described in an
applicable prospectus supplement. In addition, we may at any time and in our sole discretion determine not to have
any of the debt securities of a series represented by a registered global security and, in such event, will issue debt
securities of the series in definitive form in exchange for the registered global security.

We will register any debt securities issued in definitive form in exchange for a registered global security in such name
or names as the depositary shall instruct the trustee. We expect that the depositary will base these instructions upon
directions received by the depositary from participants with beneficial interests in the registered global security.

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York. The indentures are subject to the provisions of the Trust Indenture Act that are required to be part of the
indenture and shall, to the extent applicable, be governed by such provisions.

Concerning the Trustee

We anticipate appointing Wells Fargo Bank, National Association, the trustee under the indentures, as the paying
agent, registrar and custodian with regard to the debt securities. As of the date of this prospectus, the trustee and its
affiliates and Macquarie Infrastructure Corporation and its affiliates may have various business relationships. In
addition, as of the date of this prospectus, the trustee and its affiliates and the Macquarie Group and its affiliates,
including the Manager, may have various business relationships. The trustee or its affiliates may in the future provide
banking and other services to us and our subsidiaries, and to the Macquarie Group and its affiliates, including the
Manager, in the ordinary course of their respective businesses.

29
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SELLING STOCKHOLDER

The Selling Stockholder is a member of the Macquarie Group, a diversified international provider of financial,
advisory and investment services. The Macquarie Group is headquartered in Sydney, Australia and is a global leader
in management of infrastructure investment vehicles on behalf of third-party investors and advising on the acquisition,
disposition and financing of infrastructure assets. The Selling Stockholder may from time to time offer and sell
pursuant to this prospectus any or all of the shares of common stock beneficially owned by it.

30
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Sales of our securities

We may sell the securities offered by us pursuant to this prospectus and any accompanying prospectus supplements
separately or together:

through one or more underwriters or dealers in a public offering and sale by them;
directly to investors;
through agents; or
through a combination of any of these methods of sale.

We may sell the securities offered by us pursuant to this prospectus and any accompanying prospectus supplements to
or through one or more underwriters or dealers or we may sell the securities to investors directly or through agents.
Each prospectus supplement, to the extent applicable, will describe the number and terms of the securities to which

such prospectus supplement relates, the name or names of any underwriters or agents with whom we have entered into

arrangements with respect to the sale of such securities, the public offering or purchase price of such securities and the
net proceeds we will receive from such sale. Any underwriter or agent involved in the offer and sale of the securities
will be named in the applicable prospectus supplement. We may sell securities directly to investors on our own behalf
in those jurisdictions where we are authorized to do so.

Underwriters may offer and sell the securities at a fixed price or prices, which may be changed from time to time, at
market prices prevailing at the time of sale, at prices related to the prevailing market prices or at negotiated prices. We
also may, from time to time, authorize dealers or agents to offer and sell these securities upon such terms and
conditions as may be set forth in the applicable prospectus supplement. In connection with the sale of any of these
securities, underwriters may receive compensation from us in the form of underwriting discounts or commissions and
may also receive commissions from purchasers of the securities for whom they may act as agent. Underwriters may
sell the securities to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters or commissions from the purchasers for which they may act as
agents. The obligations of the underwriters to purchase securities will be subject to the conditions set forth in the
applicable underwriting agreement.

Securities may also be sold in one or more of the following transactions: (a) block transactions (which may involve
crosses) in which a broker-dealer may sell all or a portion of the securities as agent but may position and resell all or a
portion of the block as principal to facilitate the transaction; (b) purchases by a broker-dealer as principal and resale
by the broker-dealer for its own account pursuant to a prospectus supplement; (c) a special offering, an exchange
distribution or a secondary distribution in accordance with applicable New York Stock Exchange or other stock
exchange rules; (d) ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers; (e)

sales at the market to or through one or more market makers or into an existing trading market, on an exchange or
otherwise, for securities; and (f) sales in other ways not involving market makers or established trading markets,
including direct sales to purchasers. Broker-dealers may also receive compensation from purchasers of the securities
which is not expected to exceed that customary in the types of transactions involved.

In addition, the Selling Stockholder may sell common stock under this prospectus in any of these ways. The Selling
Stockholder will act independently of us in making decisions with respect to the timing, manner and size of each sale.
The Selling Stockholder may also sell shares of our common stock under Rule 144 under the Securities Act of 1933,

as amended, or the Securities Act, if available, rather than under this prospectus.

PLAN OF DISTRIBUTION 16
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We will set forth in a prospectus supplement the terms of the offering of securities, including:

the name or names of any agents or underwriters, if any;
the purchase price of the securities being offered and the proceeds we will receive from the sale;
any options under which underwriters may purchase additional securities from us;
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any agency fees or underwriting discounts and other items constituting agents or underwriters compensation;
any initial public offering price;
any discounts or concessions allowed or reallowed or paid to dealers;
any securities exchanges on which such securities may be listed;
a discussion of any material U.S. federal income tax considerations applicable to the securities being offered that is
not otherwise discussed in this prospectus; and
other material terms of the offering.

If we or the Selling Stockholder use underwriters for a sale of securities, the underwriters will acquire the securities
for their own account. The underwriters may resell the securities in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the
underwriters to purchase the securities will be subject to the conditions set forth in the applicable underwriting
agreement. The underwriters will be obligated to purchase all the securities of the series offered if they purchase any
of the securities of that series. We may use underwriters with whom we have a material relationship. We will describe
in the prospectus supplement naming the underwriters the nature of any such relationship.

Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from
us, the Selling Stockholder or from our purchasers (as their agents in connection with the sale of securities). These
underwriters, dealers or agents may be considered to be underwriters under the Securities Act. As a result, discounts,
commissions or profits on resale received by the underwriters, dealers or agents may be treated as underwriting
discounts and commissions. The prospectus supplement accompanying this prospectus will identify any such
underwriter, dealer or agent, and describe any compensation received by them from us or the Selling Stockholder.
Pursuant to a requirement by the Financial Industry Regulatory Authority, or FINRA, the maximum commission or
discount to be received by a FINRA member or independent broker-dealer may not be greater than 8% of the gross
proceeds received by the Selling Stockholder for the sale of any shares of common stock being registered pursuant to
Rule 415 under the Security Act. Any initial public offering price and any discounts or concessions allowed or
reallowed or paid to dealers may be changed from time to time. Unless otherwise indicated in a prospectus
supplement, an agent will be acting on a best efforts basis and a dealer will purchase securities as a principal, and may
then resell the securities at varying prices to be determined by the dealer.

Underwriters, dealers and agents may be entitled to indemnification by us or the Selling Stockholder against certain
civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments made by the
underwriters, dealers or agents, under agreements between us or the Selling Stockholder and the underwriters, dealers

and agents.

We or the Selling Stockholder may grant underwriters who participate in the distribution of securities an option to
purchase additional securities in connection with the distribution.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that
stabilize, maintain, or otherwise affect the price of the securities. This may include over-allotments or short sales of
the securities, which involve the sale by persons participating in the offering of more securities than we or the Selling
Stockholder sold to them. In these circumstances, these persons would cover such over-allotments or short positions
by making purchases in the open market or by exercising their option, if any, to purchase additional securities. In
addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in
the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the
offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that
which might otherwise prevail in the open market. These transactions, if commenced, may be discontinued at any
time.

Sales of our securities 18
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The Selling Stockholder and any other person participating in a distribution of the securities covered by this
prospectus will be subject to the applicable provisions of the Exchange Act and the rules and regulations thereunder.
Regulation M of the Exchange Act may limit the timing of purchases and sales of securities by the Selling
Stockholder and any other person. In addition, Regulation M may restrict the ability of any person engaged in the
distribution of the securities to engage in market-making activities with respect to our securities for a period of up to
five business days before the distribution.

In the ordinary course of business activities, any underwriters and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(including bank loans) for their own account and for the account of their customers and may at any time hold long and
short positions in such securities and instruments. Such instruments may involve securities and instruments of the
Company.

LEGAL MATTERS

Certain legal matters in connection with the securities offered hereby will be passed upon for us by White & Case
LLP, New York, New York.

EXPERTS

The consolidated financial statements of Macquarie Infrastructure Corporation and subsidiaries as of December 31,
2015 and 2014 and for each of the years in the three year period ended December 31, 2015, and management s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2015 have been
incorporated by reference herein and in the registration statement in reliance upon the reports of KPMG LLP,

independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.

The audit report, dated February 22, 2016, on the effectiveness of the internal control over financial reporting as of
December 31, 2015 contains an explanatory paragraph that states Macquarie Infrastructure Corporation acquired
Bayonne Energy Center during 2015, and management excluded from its assessment of the effectiveness of

Macquarie Infrastructure Corporation s internal control over financial reporting as of December 31, 2015, Bayonne
Energy Center s internal control over financial reporting associated with approximately 10% of total assets and
approximately 5% of total revenues included in the consolidated financial statements of Macquarie Infrastructure
Corporation as of and for the year ended December 31, 2015. Our audit of internal control over financial reporting of
Macquarie Infrastructure Corporation also excluded an evaluation of the internal control over financial reporting of
Bayonne Energy Center.

33
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PART I

INFORMATION NOT REQUIRED IN PROSPECTUS

Iltem 14. Other Expenses of Issuance and Distribution.

The expenses relating to the registration of the securities will be borne by the registrant. Such expenses (other than
underwriting discounts and commissions) are estimated to be as follows:

Securities and Exchange Commission Registration Fee $ *

Printing and Engraving Expenses K
Accounting Fees and Expenses K
Legal Fees and Expenses K
Transfer Agent and Registrar Fees K
Miscellaneous o
Total §  w*

* Omitted because the registration fee is being deferred pursuant to Rule 456(b) and 457(r) of the Securities Act.
.5 Lhese fees are calculated based on the number of issuances and the amount of securities offered and accordingly
cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the DGCL ) provides that a corporation has the power to
indemnify a director, officer, employee or agent of the corporation and certain other persons serving at the request of
the corporation in related capacities against amounts paid and expenses incurred in connection with an action or
proceedings to which such person is, or is threatened to be made, a party by reason of such position, if such person
shall have acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the corporation, and, in any criminal proceedings, if such person had no reasonable cause to believe his conduct was
unlawful; provided that, in the case of actions brought by or in the right of the corporation, no indemnification shall be
made with respect to any matter as to which such person shall have been adjudged to be liable to the corporation
unless and only to the extent that the adjudicating court determines that such indemnification is proper under the
circumstances.

Section 102(b)(7) of the DGCL enables a Delaware corporation to provide in its certificate of incorporation for the
elimination or limitation of the personal liability of a director to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. However, no provision can eliminate or limit a director s liability:

for any breach of the director s duty of loyalty to the corporation or its stockholders;
for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
under Section 174 of the DGCL, which imposes liability on directors for unlawful payment of dividends or unlawful
stock purchase or redemption; or
for any transaction from which the director derived an improper personal benefit.
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Pursuant to the certificate of incorporation and bylaws, we will indemnify, to the fullest extent permitted by the
DGCL, each person who was or is made a party or is threatened to be made a party to any threatened, pending or
completed action (i) by reason of the fact that such person is or was our director, officer, employee or agent, or is or
was our director or officer serving at our request as a director, officer, employee or agent of another enterprise or (ii)
by us or in our right to procure a judgment in its favor by reason of the fact that such person is or was our director,
officer, employee or agent, or is or was our director or officer serving at our request as a director, officer, employee or
agent of another enterprise. We will not indemnify a director, officer, employee or agent if he or she is found liable to
us unless the Delaware Court of Chancery or the court in which such action was brought determines otherwise.

II-1
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We will not, however, indemnify an officer, director, employee or agent when the proceeding relates to: (i) payments
under a statute, insurance policy, indemnity provision, or vote; (ii) an accounting or disgorgement under the Exchange
Act or similarly applicable law; (iii) reimbursement of us for a bonus, compensation, or other profits realized from the
sale of our securities under the Exchange Act; (iv) initiation of an action including those against us or our directors,
unless authorized by the board of directors, provided for in our sole discretion, or otherwise required under the bylaws

or DGCL; or (v) prohibition of payment under applicable law.

The indemnification provisions contained in the certificate of incorporation and bylaws are not exclusive of any other
rights to which a person may be entitled by law, agreement, vote of members or disinterested directors or otherwise.

In addition, we will maintain insurance on behalf of our directors and executive officers and certain other persons
insuring them against any liability asserted against them in their respective capacities or arising out of such status.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors,
officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that,
in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment of expenses incurred or paid by a director, officer or controlling person in a successful defense of any

action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, we will, unless in the opinion of our counsel the matter has been settled by

controlling precedent, submit to the court of appropriate jurisdiction the question whether such
indemnification by us is against public policy as expressed in the Securities Act and will be governed by the

Exhibit
1.1

1.2

2.1

2.2

4.1
4.2

final adjudication of such issue.

Item 16. List of Exhibits.

The following exhibits are included as exhibits to this Registration Statement.

Description

Form of Underwriting Agreement.*

Equity Distribution Agreement, dated June 24, 2015, by and among Macquarie Infrastructure
Corporation, SunTrust Robinson Humphrey, Inc., Macquarie Capital (USA) Inc., Barclays
Capital Inc., Credit Agricole Securities (USA) Inc., J.P. Morgan Securities LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, RBC Capital Markets, LLC, Robert W. Baird &
Co. Incorporated and Wells Fargo Securities LLC (incorporated by reference to Exhibit 1.1 to
the Registrant s Current Report on Form 8-K filed with the SEC on June 24, 2015).

Plan of Conversion dated April 10, 2015 (incorporated by reference to Exhibit 2.1 of the
Registrant s Amendment No. 1 to its Registration Statement on Form S-4 (Reg. No.
333-202162)).

Stock Purchase Agreement, dated July 7, 2014, by and among Macquarie Terminal Holdings
LLC, MCT Holdings LLC, Macquarie Infrastructure Company LLC, IMTT Holdings Inc. and
The Voting Trust of IMTT Holdings Inc. (incorporated by reference to Exhibit 2.1 of the
Registrant s Current Report on Form 8-K filed with the SEC on July 7, 2014).

Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 of the
Registrant s Current Report on Form 8-K filed with the SEC on May 21, 2015).

ltem 16. List of Exhibits.
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Amended and Restated Bylaws of the Registrant, dated as of February 18, 2016 (incorporated
by reference to Exhibit 3.2 of the Registrant s Annual Report on Form 10-K filed with the SEC
on February 23, 2016).

Amended and Restated Registration Rights Agreement between Macquarie Infrastructure
Corporation and Macquarie Infrastructure Management (USA) Inc., dated May 21, 2015
(incorporated by reference to Exhibit 4.2 of the Registrant s Current Report on Form 8-K filed
with the SEC on May 21, 2015).

4.3
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Description

Specimen certificate evidencing the common stock of Macquarie Infrastructure Corporation,
(incorporated by reference to Exhibit 4.5 of the Registrant s Amendment No. 1 to its
Registration Statement on Form S-4 (Reg. No. 333-202162)).

Senior Debt Securities Indenture, dated as of July 15, 2014, by and among Macquarie
Infrastructure Company LLC and Wells Fargo Bank, National Association, as Trustee
(incorporated by reference to Exhibit 4.1 of the Registrant s Current Report on Form 8-K filed
with the SEC on July 18, 2014).

Form of subordinated indenture, between Macquarie Infrastructure Corporation and Wells
Fargo Bank, National Association, as trustee.

Form of senior note (included in Exhibit 4.5).

Form of subordinated note (included in Exhibit 4.6).

First supplemental indenture, dated as of July 15, 2014, by and among Macquarie
Infrastructure Company LLC and Wells Fargo, National Association, as Trustee (incorporated
by reference to Exhibit 4.2 of the Registrant s Current Report on Form 8-K filed with the SEC
on July 18, 2014).

Second supplemental indenture, dated as of May 21, 2015, by and between Macquarie
Infrastructure Corporation and Wells Fargo, National Association, as Trustee (incorporated by
reference to Exhibit 4.3 of the Registrant s Current Report on Form 8-K filed with the SEC on
May 21, 2015).

Opinion of White & Case LLP.

Opinion of White & Case LLP with respect to the Macquarie Infrastructure Corporation direct
stock purchase and dividend reinvestment program.

Opinion of White & Case LLP with respect to the Macquarie Infrastructure Corporation equity
distribution agreement.

Computation of Ratio of Earnings to Fixed Charges.

Consent of KPMG LLP.

Consent of White & Case LLP (Included in Exhibit 5.1).

Consent of White & Case LLP (Included in Exhibit 5.2).

Consent of White & Case LLP (Included in Exhibit 5.3).

Powers of Attorney (Included on signature page hereto).

Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of
Wells Fargo Bank, National Association, as trustee under the senior indenture.

Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of
Wells Fargo Bank, National Association, as trustee under the subordinated indenture.

. 1o be filed by amendment or incorporated by reference from a Current Report on Form 8-K pursuant to Item 601(b)
of Regulation S-K if the securities are sold through one or more underwriters.

ey

statement:

®

(ii)

Item 17. Undertakings.

The undersigned hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration

To include any prospectus required by section 10(a)(3) of the Securities Act;

ltem 17. Undertakings. 25



Edgar Filing: Jaffe Robert S - Form 4

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities

1I-3
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offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation

from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed

with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a

20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the

effective registration statement;

) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) of this section do not apply if the registration statement is
on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to section 13 or section
15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
(2)shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

“) That, for the purpose of determining liability under the Securities Act to any purchaser:
Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.
11-4

3)

®

(i)
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That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser
in the initial distribution of the securities the undersigned registrant undertakes that in a primary
) offering of securities of the undersigned registrant pursuant to this registration statement, regardless of
the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be
a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
@ Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
Filings Incorporating Subsequent Exchange Act Documents by Reference

®

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act,
each filing of such registrant s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan s annual report pursuant to section 15(d) of the Exchange Act) that
is incorporated by reference in this registration statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

SEC Position on Indemnification for Securities Act Liabilities

Insofar as indemnifications for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person, if any, of such registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, such registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of
such issue.

Qualification of Trust Indenture under the Trust Indenture Act of 1939
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the
trustee to act under subsection (a) of section 310 of the Trust Indenture Act ( Act ) in accordance with the rules and

regulations prescribed by the Commission under section 305(b)2 of the Act.

II-5
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on
April 5, 2016.

Macquarie Infrastructure Corporation

/s/ James Hooke
Le: Name: James Hooke
Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned hereby constitutes and appoints James Hooke and
Michael Kernan as such person s true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for such person and in such person s name, place and stead, in any and all capacities, to sign any and all
amendments to this Registration Statement on Form S-3, including post-effective amendments, and registration
statements filed pursuant to Rule 462 under the Securities Act of 1933, and to file the same, with all exhibits thereto,
and other documents in connection therewith, with the Securities and Exchange Commission, and does hereby grant
unto each such attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as such person might
or could do in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or any substitute
therefor, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

i e Hivies Chief Executive Officer

(Principal Executive Officer) April 5, 2016

James Hooke

L it Tl ekl Ol

(Principal Financial Officer) April 5, 2016

Liam Stewart

/s/ Robert Choi Chief Accounting Officer .
(Principal Accounting Officer) April 5, 2016
Robert Choi
/s/ Martin Stanley
Director and Chairman of the Board April 5, 2016
Martin Stanley
/s/ Norman H. Brown, Jr.
Director April 5, 2016

Norman H. Brown, Jr.

POWER OF ATTORNEY 29



/s/ George W. Carmany III

George W. Carmany III
/s/ Henry E. Lentz

Henry E. Lentz
/s/ Ouma Sananikone

Ouma Sananikone
/s/ William H. Webb

William H. Webb
I1-6
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Director

Director

Director

Director

April 5, 2016

April 5, 2016

April 5, 2016

April 5, 2016

POWER OF ATTORNEY

30



Exhibit
1.1

1.1

2.1

2.2

4.1

4.2

4.3

4.4

4.5

4.6
4.7
4.8
4.9

4.10

Edgar Filing: Jaffe Robert S - Form 4

TABLE OF CONTENTS

EXHIBIT INDEX

The following exhibits are included as exhibits to this Registration Statement.

Description

Form of Underwriting Agreement.*

Equity Distribution Agreement, dated June 24, 2015, by and among Macquarie Infrastructure
Corporation, SunTrust Robinson Humphrey, Inc., Macquarie Capital (USA) Inc., Barclays
Capital Inc., Credit Agricole Securities (USA) Inc., J.P. Morgan Securities LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, RBC Capital Markets, LLC, Robert W. Baird &
Co. Incorporated and Wells Fargo Securities LLC (incorporated by reference to Exhibit 1.1 to
the Registrant s Current Report on Form 8-K filed with the SEC on June 24, 2015).

Plan of Conversion dated April 10, 2015 (incorporated by reference to Exhibit 2.1 of the
Registrant s Amendment No. 1 to its Registration Statement on Form S-4 (Reg. No.
333-202162)).

Stock Purchase Agreement, dated July 7, 2014, by and among Macquarie Terminal Holdings
LLC, MCT Holdings LLC, Macquarie Infrastructure Company LLC, IMTT Holdings Inc. and
The Voting Trust of IMTT Holdings Inc. (incorporated by reference to Exhibit 2.1 of the
Registrant s Current Report on Form 8-K filed with the SEC on July 7, 2014).

Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 of the
Registrant s Current Report on Form 8-K filed with the SEC on May 21, 2015).

Amended and Restated Bylaws of the Registrant, dated as of February 18, 2016 (incorporated
by reference to Exhibit 3.2 of the Registrant s Annual Report on Form 10-K filed with the SEC
on February 23, 2016).

Amended and Restated Registration Rights Agreement between Macquarie Infrastructure
Corporation and Macquarie Infrastructure Management (USA) Inc., dated May 21, 2015
(incorporated by reference to Exhibit 4.2 of the Registrant s Current Report on Form 8-K filed
with the SEC on May 21, 2015).

Specimen certificate evidencing the common stock of Macquarie Infrastructure Corporation
(incorporated by reference to Exhibit 4.5 of the Registrant s Amendment No. 1 to its
Registration Statement on Form S-4 (Reg. No. 333-202162)).

Senior Debt Securities Indenture, dated as of July 15, 2014, by and among Macquarie
Infrastructure Company LLC and Wells Fargo Bank, National Association, as Trustee
(incorporated by reference to Exhibit 4.1 of the Registrant s Current Report on Form 8-K filed
with the SEC on July 18, 2014).

Form of subordinated indenture, between Macquarie Infrastructure Corporation and Wells
Fargo Bank, National Association, as trustee.

Form of senior note (included in Exhibit 4.5).

Form of subordinated note (included in Exhibit 4.6).

First supplemental indenture, dated as of July 15, 2014, by and among Macquarie
Infrastructure Company LLC and Wells Fargo, National Association, as Trustee (incorporated
by reference to Exhibit 4.2 of the Registrant s Current Report on Form 8-K filed with the SEC
on July 18, 2014).

Second supplemental indenture, dated as of May 21, 2015, by and between Macquarie
Infrastructure Corporation and Wells Fargo, National Association, as Trustee (incorporated by
reference to Exhibit 4.3 of the Registrant s Current Report on Form 8-K filed with the SEC on

EXHIBIT INDEX
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5.1 Opinion of White & Case LLP.
59 Opinion of White & Case LLP with respect to the Macquarie Infrastructure Corporation direct
: stock purchase and dividend reinvestment program.
EXHIBIT INDEX
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Description

Opinion of White & Case LLP with respect to the Macquarie Infrastructure Corporation equity
distribution agreement.

Computation of Ratio of Earnings to Fixed Charges.

Consent of KPMG LLP.

Consent of White & Case LLP (Included in Exhibit 5.1).

Consent of White & Case LLP (Included in Exhibit 5.2).

Consent of White & Case LLP (Included in Exhibit 5.3).

Powers of Attorney (Included on signature page hereto).

Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of
Wells Fargo Bank, National Association, as trustee under the senior indenture.

Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of
Wells Fargo Bank, National Association, as trustee under the subordinated indenture.

. 1o be filed by amendment or incorporated by reference from a Current Report on Form 8-K pursuant to Item 601(b)
of Regulation S-K if the securities are sold through one or more underwriters.
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