BLUESCOPE STEEL LIMITED

RETAIL
ENTITLEMENT
OFFER
ABN 16 000 011 058

DETAILS Of A 4-fOR-5 ACCELERATED
RENOUNCEABLE ENTITLEMENT OffER Of
BLUESCOPE STEEL LIMITED ORDINARy ShARES
AT AN OffER PRICE Of $0.40 PER ShARE
RETAIL ENTITLEMENT OffER CLOSES AT
5.00PM (AEDT) ON 14 DECEMBER 2011

NOT FOR DISTRIBUTION OR RELEASE IN
THE UNITED STATES
ThIS IS AN IMPORTANT DOCUMENT whICh
IS ACCOMPANIED By A PERSONALISED
ENTITLEMENT AND ACCEPTANCE fORM AND
BOTh ShOULD BE READ IN ThEIR ENTIRETy.
PLEASE CALL yOUR STOCkBROkER,
ACCOUNTANT OR OThER INDEPENDENT
PROfESSIONAL ADVISER OR ThE BLUESCOPE
STEEL OffER INfORMATION LINE If yOU
hAVE ANy qUESTIONS.

TABLE OF
CONTENTS

IMPORTANT
INFORMATION

Letter from the Chairman

1

SECTION 1 Key Dates

3

SECTION 2 How to Apply

4

SECTION 3 ASX Offer Announcements

11

SECTION 4 Additional Information

64

Glossary

72

Corporate Directory

73

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

No cooling-off rights apply to the Retail Entitlement Offer – you cannot withdraw
your application once it has been accepted. This Booklet contains certain
‘forward looking statements’. forward looking statements include those
containing words such as: ‘anticipate’, ‘believe’, ‘expect’, ‘project’, ‘forecast’,
‘estimate’, ‘likely’, ‘intend’, ‘should’, ‘could’, ‘may’, ‘target’, ‘plan’, ‘consider’,
‘foresee’, ‘aim’, ‘will’ and other similar expressions. Any forward looking
statements, opinions and estimates provided in this Booklet are based on
assumptions and contingencies which are subject to change without notice and
involve known and unknown risks and uncertainties and other factors which are
beyond the control of BlueScope Steel Limited (BlueScope Steel), including the
risks and uncertainties described in the ‘Risk factors’ section of the Investor
Presentation included herein. This includes any statements about market and
industry trends, which are based on interpretations of current market conditions.
forward looking statements may include indications, projections, forecasts and
guidance on sales, earnings, dividends and other estimates. forward looking
statements are provided as a general guide only and should not be relied upon
as an indication or guarantee of future performance. Actual results, performance
or achievements may differ materially from those expressed or implied in such
statements and any projections and assumptions on which those statements are
based. These statements may assume the success of BlueScope Steel’s
business strategies. The success of any of these strategies is subject to
uncertainties and contingencies beyond BlueScope Steel’s control, and no
assurance can be given that any of the strategies will be effective or that the
anticipated benefits from the strategies will be realised in the period for which
the forward looking statement may have been prepared or otherwise. Readers
are cautioned not to place undue reliance on forward looking statements and
except as required by law or regulation, BlueScope Steel assumes no obligation
to update these forward looking statements. To the maximum extent permitted by
law, BlueScope Steel and its directors, officers, employees, agents, associates
and advisers disclaim any obligations or undertaking to release any updates or
revisions to the information to reflect any change in expectations or
assumptions, do not make any representation or warranty, express or implied, as
to the accuracy, reliability or completeness of such information, or likelihood of
fulfilment of any forward looking statement or any event or results expressed or
implied in any forward looking statement, and disclaim all responsibility and
liability for these forward looking statements (including, without limitation,
liability for negligence).
The information in this Booklet does not constitute an offer in any jurisdiction in
which, or to any person to whom, it would not be lawful to make such an offer.
No action has been taken to register or qualify the Retail Entitlement Offer, the
Entitlements or the New Shares, or otherwise permit a public offering of the New
Shares, in any jurisdiction outside of Australia and New Zealand.
UNITED STATES

This Booklet and any material accompanying it may not be released or
distributed in the United States. This Booklet and any material accompanying it
does not constitute an offer to sell, or a solicitation of an offer to buy, securities
in the United States. The Entitlements and New Shares have not been, and will
not be, registered under the U.S. Securities Act of 1933 (the U.S. Securities Act)
or the securities laws of any state or other jurisdiction of the United States. The
Entitlements may not be taken up by persons in the United States and the New
Shares may not be offered or sold in the United States except in transactions
exempt from, or not subject to the registration requirements of the U.S.
Securities Act and the applicable securities laws of any state or other
jurisdiction of the United States. The New Shares to be offered and sold to
Eligible Retail Shareholders (as defined in the ‘Additional Information’ section)
will only be sold in ‘offshore transactions’ (as defined in Rule 902(h) under the
U.S. Securities Act) in compliance with Regulation S thereunder.

LETTER FROM THE

CHAIRMAN

29 NOVEMBER 2011

dEAR SHAREHOLdER,

I invite you to participate in a fully underwritten 4-for-5 renounceable
entitlement offer of new ordinary shares (“New Shares”) in BlueScope Steel
Limited (“BlueScope Steel” or “the Company”), at an issue price of $0.40 per
share (“Offer Price”), to raise approximately $600 million (“Entitlement Offer”).1
The Entitlement Offer, which was announced on Tuesday
22 November 2011, means that for every 5 BlueScope Steel
shares you owned at 7pm Australian Eastern Daylight Time
(“AEDT”) on Friday 25 November 2011 (“Record Date”),
you will have the opportunity to purchase 4 new BlueScope
Steel shares at the Offer Price.
The Offer Price of $0.40 per share represents a 34.4% discount
to the closing price of BlueScope Steel shares on Monday
21 November 2011, being the last trading day prior to the
announcement of the Entitlement Offer, and a 22.5% discount
to the theoretical ex-rights price (“TERP”)2.
BACkgROuNd TO THE ENTITLEMENT OFFER

In recent times, BlueScope Steel has faced the most difficult
operating environment in the Company’s history, especially in
our traditional base of Australian steelmaking. We have had to
confront a weak global economic environment, soft domestic
demand and a rapid increase in global steelmaking capacity,
especially in China, resulting in weak steel prices. We have also
seen record high costs of input to the steel making process, in
particular iron ore and coking coal, and a strong Australian dollar.
These conditions have now persisted for a considerable period
of time. Your Board and management have taken decisive action
to reposition the Company appropriately to deal with this changed
environment, most recently through the closure of one of our
two blast furnaces at Port Kembla. This allows us to more
appropriately align our Australian steelmaking capacity with
the size of the domestic market and focus on even better
service for our Australian customers.

Over the past decade we have progressively repositioned our
business mix to more attractive and sustainable segments of
the global steel industry, such as our Asian operations which
last year contributed in excess of $100 million EBIT, acquiring
and growing our global pre-engineered buildings business
with significant operations in China and North America, and
our North American steel mini mill business. We have also
responded to the downturn by reducing our cost base to deliver
substantial savings over the last three financial years.
While your Board has not made the decision to undertake an
equity issue lightly, we have decided that it is in BlueScope
Steel’s best interests to strengthen its balance sheet by reducing
debt by the $577 million net proceeds that will be raised through
this offer. BlueScope Steel’s pro forma net debt at 31 October
2011 will decrease from $1,555 million to $978 million as a result
of the raising.
I make the following additional points regarding the background
to the Entitlement Offer:
Your Directors are all shareholders of the Company and all
intend to participate in the Entitlement Offer;
The restructuring of the Port Kembla operations is well
advanced. Our current estimate of total cash restructuring
costs is in the range of $430 million to $450 million of which
$110 million had been spent at 31 October 2011 and a further
$240 million to $260 million is expected to be spent by
30 June 2012;

1. $600 million raising size consists of a 4-for-5 entitlement offer to raise $591.7 million and a placement to raise $8.3 million.
2. TERP is the theoretical price at which shares in BlueScope Steel should trade immediately after the ex-date of the Entitlement Offer. TERP is a theoretical calculation only and the
actual price at which shares in BlueScope Steel trade immediately after the ex-date of the Entitlement Offer will depend on many factors and may not be equal to TERP. TERP is
calculated by reference to BlueScope Steel’s closing price of $0.61/share on Monday 21 November 2011, being the last trading day prior to the announcement of the Entitlement Offer.
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We expect that these restructuring costs will be funded by a
release in working capital of $400 million to $500 million by
30 June 2012;
The Company’s net debt at 31 October 2011 is higher than in the
last published balance sheet at 30 June 2011, for a number of
reasons including restructuring costs and increases in working
capital. The Company’s debt levels are expected to reduce from
31 October 2011 to 30 June 2012 even without the proposed
equity raising due to the expected release of working capital
outlined above being in excess of the cash to be spent on
restructuring costs in that period; and
The Board has resolved not to pay an interim dividend for the
half year ended 31 December 2011.
dETAILS OF THE ENTITLEMENT OFFER

The Entitlement Offer comprises an institutional component
(“Institutional Entitlement Offer”) and a retail component
(“Retail Entitlement Offer”). New Shares issued through the
Entitlement Offer will rank equally with existing BlueScope
Steel shares in all respects.
The Institutional Offer closed on Wednesday 23 November 2011.
A bookbuild for the institutional entitlement offer (“Institutional
Bookbuild”), through which entitlements not taken up by eligible
institutional investors (and those which would have been offered
to ineligible shareholders) were offered and sold to institutional
investors, was completed on Thursday 24 November 2011. The
Institutional Offer and Institutional Bookbuild together raised
$338 million.
This booklet (“Retail Offer Booklet”) is in relation to the Retail
Entitlement Offer and Entitlements allotted under it (“Retail
Entitlements”).
OTHER INFORMATION

Accompanying the Retail Offer Booklet is your personalised
Entitlement and Acceptance Form which contains details of
your Entitlement. Your Entitlement may have value and it
is important that you determine whether to take up, sell,
or do nothing in respect of your Entitlement (please refer
to the Retail Offer Booklet for further information).
The Retail Entitlement Offer will open on Tuesday 29 November
2011 and will close at 5pm AEDT on Wednesday 14 December
2011. To participate, you must ensure that you have completed
your application by paying application monies (“Application
Monies”) by BPAY®, or by lodging your Entitlement and Acceptance
Form with your Application Monies paid by cheque, bank draft,
or money order, so that they are received before this time in the
manner described in this Retail Offer Booklet (refer to section 2).
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Eligible retail shareholders will be allotted Retail Entitlements
which can be traded on ASX from 12:00 midday on 24 November
2011 to 7 December 2011. This means that eligible retail
shareholders who do not wish to take up all or part of their
Retail Entitlement can seek to sell all or part of their Retail
Entitlement on the ASX in order to realise value for that Retail
Entitlement ahead of the retail shortfall bookbuild.
New Shares in respect of Retail Entitlements which are not
exercised by the close of the Retail Entitlement Offer, will
be sold through the retail shortfall bookbuild on Monday
19 December 2011. Any proceeds in excess of the Offer Price
will be remitted proportionally to those holders (net of any
withholding tax). There is no guarantee that there will be
any proceeds in excess of the Offer Price.
It is the responsibility of purchasers of Entitlements to inform
themselves of the eligibility criteria for exercise. If holders of
Entitlements after the end of the trading period do not meet
the eligibility criteria, they will not be able to exercise the
Entitlements. In the event that holders are not able to take up
their Entitlements, those Entitlements will lapse and holders
may receive no value for them. Further details about the Retail
Entitlement Offer, including restrictions on eligibility to exercise
Entitlements, are set out in this document (refer to section 4).
This Retail Offer Booklet contains important information about
the offer that I encourage you to read and consider carefully and
in its entirety before deciding what to do with your Entitlement.
In particular, you should read and consider the “Risk Factors”
contained within the Investor Presentation in section 3.2 of the
Retail Offer Booklet which contains a summary of some of the
key risks associated with an investment in BlueScope Steel.
If you are in any doubt as to the action you should take, please
contact your professional adviser.
For further information regarding the Entitlement Offer, you
may contact the BlueScope Steel Offer Information Line on
1300 855 998 (within Australia) or +61 2 8280 7760 (from outside
Australia) between 8.30am and 5.30pm AEDT Monday to Friday
during the offer period.
Your Board invites you to consider this opportunity and thanks
you for your ongoing support.
Yours sincerely

gRAHAM kRAEHE AO CHAIRMAN

1.

Key Dates

Event

Date

Institutional Entitlement Offer

Tuesday, 22 November 2011

Institutional Bookbuild

Thursday, 24 November 2011

Entitlements trading on ASX begins (on a deferred settlement basis)

12.00pm (AEDT) Thursday, 24 November 2011

Record Date for the Entitlement Offer

7.00pm (AEDT) Friday, 25 November 2011

Retail Entitlement Offer opens

Tuesday, 29 November 2011

Mailing of personalised Entitlement and Acceptance Form and this Booklet to
Eligible Retail Shareholders

Tuesday, 29 November 2011

Institutional settlement date

Thursday, 1 December 2011

Institutional allotment and trading date

Friday, 2 December 2011

Retail Entitlements trade on a normal settlement basis

Friday, 2 December 2011

Retail Entitlements trading on ASX ends

4.00pm (AEDT) Wednesday, 7 December 2011

Retail Entitlement Offer closes

5.00pm (AEDT) Wednesday, 14 December 2011

Retail Bookbuild opens

Monday, 19 December 2011

Settlement of the Retail Entitlement Offer

Wednesday, 28 December 2011

Issue of New Shares under the Retail Entitlement Offer

Thursday, 29 December 2011

Normal trading of New Shares issued under the Retail Entitlement Offer
expected to commence on ASX

Friday, 30 December 2011

Despatch of holding statements and distribution of Premium (if any)

Tuesday, 3 January 2012

BlueScope Steel, in conjunction with the Underwriter, reserves the right, subject to the Corporations Act, ASX Listing
Rules and other applicable laws to withdraw or vary the dates of the Retail Entitlement Offer without notice. In particular,
BlueScope Steel reserves the right to extend the closing date of the Retail Entitlement Offer or accept late applications,
either generally or in particular cases, without prior notice. Applicants are encouraged to submit their personalised
Entitlement and Acceptance Forms as soon as possible after the Retail Entitlement Offer opens. No cooling-off rights
apply to applications submitted under the Retail Entitlement Offer. The commencement of quotation of New Shares is
subject to confirmation from ASX.

Enquiries
If you:
• have questions on how to complete the Entitlement and Acceptance Form or how to take up your Entitlement; or
• have lost your Entitlement and Acceptance Form and would like a replacement form,
please call the BlueScope Steel Offer Information Line on 1300 855 998 toll free (within Australia) or +61 2 8280 7760
(from outside Australia) at any time from 8.30am to 5.30pm (AEDT) Monday to Friday during the Retail Entitlement Offer
period. We recommend you consult your stockbroker, accountant or other independent professional adviser if you are in
any doubt as to whether to participate in the Retail Entitlement Offer.

Website
www.bluescopesteel.com
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2.

How to Apply

2.1.

The Retail Entitlement Offer

Eligible Retail Shareholders (as defined in the ‘Additional Information’ section starting on page 64) are being offered the
opportunity to apply for 4 New Shares for every 5 existing Shares held at 7.00pm (AEDT) on Friday, 25 November 2011,
at the offer price of $0.40 per New Share (Offer Price).
You should note that not all BlueScope Steel shareholders will be eligible to participate in the offer of New Shares.
Please read the ‘Additional Information’ section starting on page 64 for further details.
As the Entitlement Offer is renounceable, New Shares in respect of Entitlements will be offered for subscription to certain
institutional investors on behalf of Renouncing Shareholders through the Retail Bookbuild process to be undertaken by
the Underwriter. Any Retail Premium will be remitted to Renouncing Shareholders (net of any withholding tax). Further
information in respect of renounced Entitlements is set out in section 2.6 below.
New Shares issued pursuant to the Retail Entitlement Offer will be fully paid and rank equally with existing Shares on
issue.

2.2.

Please carefully read the information in this Booklet and the personalised
Entitlement and Acceptance Form

The Retail Entitlement Offer is not being made under a prospectus or product disclosure statement. Rather, the Retail
Entitlement Offer is being made pursuant to provisions of the Corporations Act which allow rights issues and related
issues to be made by providing certain confirmations to the market on the basis that all information that investors and
their professional advisers would reasonably require to make an informed investment decision in relation to the
Entitlement Offer, when read with this Booklet and the accompanying information, is publicly available.
This Booklet does not contain all of the information which may be required in a prospectus or product disclosure
statement. As a result, it is important for Eligible Retail Shareholders to carefully read and understand the information on
BlueScope Steel and the Retail Entitlement Offer made publicly available, prior to deciding whether to take up all or part
of their Entitlement, sell or transfer all or part of their Entitlement or do nothing in respect of their Entitlement. In
particular, please read this Booklet in its entirety, BlueScope Steel’s interim and annual reports and other
announcements made available at www.asx.com.au or www.bluescopesteel.com.

2.3.

Please consider the Retail Entitlement Offer in light of your particular investment
objectives and circumstances

Please consult with your stockbroker, accountant or other independent professional adviser if you have any queries or
are uncertain about any aspects of the Retail Entitlement Offer. You should also refer to the ‘Risk Factors’ section in the
Investor Presentation released to ASX on Tuesday, 22 November 2011 which is included in this Booklet on pages 39 to
49.
An investment in Shares is subject to investment and other known and unknown risks, some of which are beyond the
control of BlueScope Steel, including possible loss of income and principal invested. BlueScope Steel does not
guarantee any particular rate of return or the performance of BlueScope Steel, nor does it guarantee the repayment of
capital from BlueScope Steel or any particular tax treatment. In considering an investment in Shares, investors should
have regard to (amongst other things) the ‘Risk Factors’ section in the Investor Presentation and the disclaimers outlined
in this Booklet.

2.4.

Your Entitlement

Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance Form and has been
calculated as 4 New Shares for every 5 Shares you held as at the Record Date rounded up to the nearest whole New
Share. If you have more than one registered holding of Shares, you will be sent more than one personalised Entitlement
and Acceptance Form and you will have separate Entitlements for each separate holding.
New Shares issued pursuant to the Entitlement Offer will be fully paid and rank equally with existing Shares, including in
respect of entitlement to dividends.
If you decide to take up all or part of your Entitlement, please refer to the personalised Entitlement and Acceptance Form
and apply for New Shares pursuant to the instructions set out on the personalised Entitlement and Acceptance Form.
4 BLUESCOPE STEEL Limited Retail offer

If you take no action or your application is not supported by any cleared funds, you will be deemed to have renounced
your Entitlement and you will not be issued New Shares. You should note that if you renounce all or part of your
Entitlement, then your percentage shareholding in BlueScope Steel will be diluted by your non-participation in the Retail
Entitlement Offer.
The renounceable nature of the Entitlement Offer allows all Eligible Retail Shareholders who do not take up some or all
of their Entitlement to have the New Shares in respect of their Entitlement sold through the Retail Bookbuild to be
undertaken by the Underwriter. Any Retail Premium that may be achieved under the Retail Bookbuild will be remitted to
Renouncing Shareholders (net of any withholding tax) in proportion to the number of New Shares represented by their
renounced Entitlement.
Note: the Entitlement stated on your personalised Entitlement and Acceptance Form may be in excess of the actual
Entitlement you may be permitted to take up where, for example, you are holding Shares on behalf of a person in the
United States (see definition of Eligible Retail Shareholder in the ‘Additional Information’ section).
Nominees
The Retail Entitlement Offer is only being made to Eligible Retail Shareholders (see definition of Eligible Retail
Shareholder in the ‘Additional Information’ section). BlueScope Steel is not required to determine whether or not any
registered holder is acting as a nominee or the identity or residence of any beneficial owners of Shares (e.g. for the
purposes of determining whether any such persons may participate in the Retail Entitlement Offer). Where any holder is
acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will need to assess whether indirect
participation by the beneficiary in the Retail Entitlement Offer is compatible with applicable foreign laws. Any person that
is in the United States with a holding through a nominee may not participate in the Retail Entitlement Offer and the
nominee must not take up any Entitlement or send any materials into the United States or to any person it knows to be in
the United States. BlueScope Steel assumes no obligation to advise you on any foreign laws.

2.5.

Options available to you

If you are an Eligible Retail Shareholder, you may do any one of the following:
• take up all or part of your Entitlement (see section 2.5.1);
• sell all or part of your Entitlement:
• on ASX (see section 2.5.2); or
• by transferring it directly to another person (see section 2.5.3); or
• let your Entitlement lapse (see section 2.6).
2.5.1.

If you decide to take up all or part of your Entitlement

If you decide to take up all or part of your Entitlement please:
• pay your Application Monies via BPAY; or
• complete and return the personalised Entitlement and Acceptance Form with the requisite Application Monies, by
following the instructions set out on the personalised Entitlement and Acceptance Form.
BlueScope Steel will treat you as applying for as many New Shares as your payment will pay for in full. If you take up
and pay for all or part of your Entitlement before the close of the Retail Entitlement Offer, you will be issued your New
Shares on Thursday, 29 December 2011.
Any surplus Application Monies received for more than your Entitlement will be refunded after the close of the Retail
Entitlement Offer on or around 3 January 2012 (except for where the amount is less than $2.00, in which case it will be
donated to a charity chosen by BlueScope Steel). No interest will be paid to Eligible Retail Shareholders on any
Application Monies received or returned (wholly or partially).
BlueScope Steel also reserves the right (in its absolute discretion) to reduce the number of New Shares allocated to
Eligible Retail Shareholders or persons claiming to be Eligible Retail Shareholders if their claims prove to be incorrect or
overstated or if they fail to provide information to substantiate their claims.
To participate in the Retail Entitlement Offer, your payment must be received no later than the close of the Retail
Entitlement Offer, being 5.00pm (AEDT) on Wednesday, 14 December 2011. Eligible Retail Shareholders who wish
to pay via cheque, bank draft or money order will need to also ensure that their completed personalised Entitlement and
Acceptance Form is also received by that time using the reply paid envelope provided with this Booklet or otherwise.
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2.5.2.

If you decide to sell all or part of your Entitlement on ASX

If you decide to sell all or part of your Entitlement on ASX, you should instruct your stockbroker and provide details as
requested from your personalised Entitlement and Acceptance Form. You should allow sufficient time for your
instructions to be carried out by your stockbroker.
Entitlement trading on ASX starts at 12.00pm (AEDT) on 24 November 2011 (ASX code: BSLR) and ceases at 4.00pm
(AEDT) on 7 December 2011.
Prices obtainable for Entitlements may rise and fall over the Retail Entitlement Offer trading period and will depend on
many factors including the demand for and supply of Entitlements on ASX and the value of Shares relative to the Offer
Price. If you sell your Entitlement in the Retail Entitlement Offer trading period, you may receive a higher or lower
amount than a shareholder who sells their Entitlement at a different time in the Retail Entitlement Offer trading period or
through the Retail Bookbuild. You may incur brokerage costs if you choose to sell your Entitlement on ASX. There is no
guarantee that there will be a liquid market in traded Entitlements. A lack of liquidity may impact your ability to sell your
Entitlement on ASX and the price you may be able to achieve.
BlueScope Steel assumes no responsibility and disclaims all liability (to the maximum extent permitted by law)
to you if you trade your Entitlement before the Entitlements are allotted, or before you receive your personalised
Entitlement and Acceptance Form, whether on the basis of confirmation of the allocation provided by BlueScope
Steel or the Registry or otherwise.
If you wish to sell part of your Entitlement on ASX and let the balance lapse, follow the procedures above in respect of
the part of your Entitlement you wish to sell on ASX, and do nothing in respect of the balance. You will receive the Retail
Premium (if any) in respect of those lapsed Entitlements through the Retail Bookbuild.
If you sell your Entitlement, you will forgo any exposure to increases or decreases in the value of the New Shares had
you taken up that Entitlement. Your percentage shareholding in BlueScope Steel will also be diluted.
2.5.3.

If you wish to transfer all or part of your Entitlement other than on ASX

If you wish to transfer all or part of your Entitlement other than on ASX, you must forward a completed Renunciation and
Transfer Form together with the Entitlement and Acceptance Form and the transferee’s Application Monies to the
Registry in relation to the part of your Entitlement that you wish to transfer.
If you hold issuer sponsored securities, you can obtain a Renunciation and Transfer Form through the BlueScope Steel
Offer Information Line on 1300 855 998 (within Australia) or +61 2 8280 7760 (from outside Australia) at any time from
8.30am to 5.30pm (AEDT) Monday to Friday during the Retail Entitlement Offer period. The Renunciation and Transfer
Form together with Application Monies and the Entitlement and Acceptance Form must be received by the Registry at
the mail or hand delivery address in section 2.11 no later than 5.00pm (AEDT) on 14 December 2011. If the Registry
receives both a completed Renunciation and Transfer Form and an application for New Shares in respect of the same
Entitlement, the transfer will be given effect in priority to the application.
If you hold broker / CHESS sponsored securities, you should request a Renunciation and Transfer Form from your
stockbroker.
If you wish to transfer part of your Entitlement and allow the balance to lapse, follow the procedures above in respect of
the part of your Entitlement you wish to transfer, and do nothing in respect of the balance. You will receive the Retail
Premium (if any) in respect of those lapsed Entitlements through the Retail Bookbuild (net of any withholding tax).
Prices obtainable for Entitlements other than on the ASX will likely differ from those quoted on ASX from time to time
over the Retail Entitlement Offer trading period. If you sell your Entitlements in the Retail Entitlement Offer trading period
other than on the ASX, you may receive a higher or lower amount compared to a shareholder who sells their
Entitlements on the ASX or at a different time in the Retail Entitlement Offer trading period on ASX, or to a different
person or through the Retail Bookbuild.
If you sell your Entitlement, you will forgo any exposure to increases or decreases in the value of the New Shares had
you taken up that Entitlement. Your percentage shareholding in BlueScope Steel will also be diluted.
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You may only transfer your Entitlement in this way to a purchaser whose address is in Australia or New Zealand, or
otherwise qualify as an 'Eligible Person'1. Persons in the United States and persons acting for the account or benefit of a
person in the United States will not be eligible to purchase Entitlements on the ASX or take up Entitlements purchased
on the ASX or otherwise. You should inform any transferee of these restrictions.
See the 'Additional Information' section starting page 64 for more information on restrictions on participation.

2.6.

Value for Renounced Entitlements

If you choose not to take up all or part of your Entitlement, you may still receive payment for the Entitlement or part of
Entitlement not taken up (i.e. renounced by you).
BlueScope Steel will arrange for the New Shares in respect of the renounced Entitlements of Renouncing Shareholders
to be offered for subscription to certain institutional investors through the Retail Bookbuild and any Retail Premium will be
remitted to Renouncing Shareholders in proportion to the number of New Shares represented by their renounced
Entitlements (net of any withholding tax). Any such Retail Premium will be paid via direct credit if the there is a nominated
bank account on the BlueScope share register for that holding.
No assurance or guarantee can be given as to the price that will be achieved under the Retail Bookbuild for the sale of
New Shares. If the price achieved under the Retail Bookbuild does not exceed the Offer Price, no distribution will be
made to Renouncing Shareholders. To avoid doubt, any excess between the price at which New Shares in respect of
Entitlements are sold under the Institutional Bookbuild and the Offer Price is not an indication that the price achieved in
the Retail Bookbuild will be greater than the Offer Price.
The ability to sell New Shares in respect of Entitlements under the Retail Bookbuild in excess of the Offer Price will be
dependent on various factors, including market conditions. Similarly, the Retail Bookbuild price may not be the highest
price offered but will be determined by the Underwriter in consultation with BlueScope Steel (each acting reasonably)
having regard to the outcome of the Retail Bookbuild, provided that: (i) the Retail Bookbuild price will not be set higher
than the Offer Price unless the Underwriter has received binding and bona fide offers from institutional investors that, in
the reasonable opinion of the Underwriter, are capable of acceptance and will (if accepted) result in allocations of all of
the New Shares offered for sale through the Retail Bookbuild at a price higher than the Offer Price; and (ii) the Retail
Bookbuild price may not be higher than the price per New Share offered for sale through the Retail Bookbuild that would
'clear' the book.
To the maximum extent permitted by law, BlueScope Steel, the Underwriter, and their respective related bodies
corporate, agents or affiliates, or the directors, officers, employees or advisers of any of them, disclaim all liability,
including for negligence, for any failure to procure applications for New Shares under the Retail Bookbuild at a price in
excess of the Offer Price and for any difference between the price achieved through the Institutional Bookbuild and the
Retail Bookbuild. The Retail Premium (if any) will be paid to Renouncing Shareholders in Australian dollars (net of any
withholding tax). You will be paid by cheque sent by ordinary post to your address as recorded on the BlueScope Steel
share register.
Any proceeds you may receive as a result of the Retail Bookbuild may have Australian and/or overseas tax
consequences for you, depending on your individual circumstances. You should seek professional tax advice regarding
the taxation of any proceeds received.
Eligible Retail Shareholders should note that if you choose to renounce all or part of your Entitlement, then your
percentage shareholding in BlueScope Steel will be diluted by your non-participation in the Retail Entitlement Offer.

2.7.

Payment methods

Payment by BPAY
For payment by BPAY, please follow the instructions on the personalised Entitlement and Acceptance Form (which
includes the biller code and your unique Customer Reference Number (CRN)). You can only make a payment via BPAY
if you are the holder of an account with an Australian financial institution that supports BPAY transactions. Please note
that should you choose to pay by BPAY:

1

Certain categories of investors in a limited number of jurisdictions (other than the United States) may be Eligible Persons if they satisfy the

requirements of that expression as set out in the "Entitlement and Acceptance Form (Appendix E)" in respect of the Entitlement Offer which is available
at www.bluescopesteel.com and to be released by BlueScope to ASX at www.asx.com.au.
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• you do not need to submit the personalised Entitlement and Acceptance Form but are taken to have made the
declarations on that personalised Entitlement and Acceptance Form; and
• if you do not pay for your full Entitlement, you are deemed to have taken up your Entitlement in respect of such whole
number of New Shares as is covered in full by your Application Monies.
When completing your BPAY payment, please make sure to use the specific biller code and unique CRN provided on
your personalised Entitlement and Acceptance Form. If you receive more than one personalised Entitlement and
Acceptance Form (i.e. where you have multiple holdings), please only use the CRN specific to the Entitlement on that
form. If you inadvertently use the same CRN for more than one of your Entitlements when paying by BPAY, you will be
deemed to have applied only for New Shares on the Entitlement to which that CRN applies and your applications in
respect of your other CRNs will be deemed to have not been supported by cleared funds.
Should you choose to pay by BPAY it is your responsibility to ensure that your BPAY payment is received by
the Registry by no later than 5.00pm (AEDT) on Wednesday, 14 December 2011. You should be aware that your
financial institution may implement earlier cut-off times with regard to electronic payment and you should therefore take
this into consideration when making payment. BlueScope Steel takes no responsibility for any failure to receive
Application Monies or payment by BPAY before the Retail Entitlement Offer closes arising as a result of, among other
things, delays in postage or processing of payments by financial institutions.
Payment by cheque, bank draft or money order
For payment by cheque, bank draft or money order, you should complete your personalised Entitlement and Acceptance
Form in accordance with the instructions on the form and return it accompanied by a cheque, bank draft or money order
in Australian currency for the amount of the Application Monies, payable to ‘BlueScope Steel Entitlement Offer’ and
crossed ‘Not Negotiable’.
Your cheque, bank draft or money order must be:
• for an amount equal to $0.40 multiplied by the number of New Shares that you are applying for; and
• in Australian currency drawn on an Australian financial institution or an Australian branch of a financial institution.
You should ensure that sufficient funds are held in the relevant account(s) to cover the Application Monies on the day of
receipt. If the amount of your cheque, bank draft or money order for Application Monies is insufficient to pay for the
number of New Shares you have applied for in your Entitlement and Acceptance Form, you will be taken to have applied
for such lower number of whole New Shares as your cleared Application Monies will pay for and to have specified that
number of New Shares on your personalised Entitlement and Acceptance Form.
Should you choose to pay by cheque, bank draft or money order it is your responsibility to ensure that your
payment is received by the Registry by no later than 5.00pm (AEDT) on Wednesday, 14 December 2011. Cash
payments will not be accepted. Receipts for payment will not be issued.

2.8.

Warranties made on acceptance of the Retail Entitlement Offer

By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY you will
be deemed to have acknowledged, represented and warranted that you, and each person on whose account you are
acting:
• acknowledge that you have fully read and understood both this Booklet and your Entitlement and Acceptance Form
in their entirety and you acknowledge the matters and make the warranties and representations and agreements
contained in this Booklet and the Entitlement and Acceptance Form;
• agree to be bound by the terms of the Retail Entitlement Offer, the provisions of this Booklet and BlueScope Steel's
constitution;
• authorise BlueScope Steel to register you as the holder(s) of New Shares allotted to you;
• declare that all details and statements in the Entitlement and Acceptance Form are complete and accurate;
• declare you are over 18 years of age and have full legal capacity and power to perform all your rights and obligations
under the Entitlement and Acceptance Form;
• acknowledge that once BlueScope Steel receives your Entitlement and Acceptance Form or any payment of
Application Monies via BPAY, you may not withdraw your application or funds provided except as allowed by law;
• agree to apply for and be issued up to the number of New Shares specified in the Entitlement and Acceptance Form,
or for which you have submitted payment of any Application Monies via BPAY, at the Offer Price per New Share;

8 BLUESCOPE STEEL Limited Retail offer

• authorise BlueScope Steel, the Underwriter, the Registry and their respective officers or agents to do anything on
your behalf necessary for New Shares to be issued to you, including to act on instructions of the Registry upon using
the contact details set out in your Entitlement and Acceptance Form;
• declare that you were the registered holder(s) at the Record Date of the Shares indicated on the Entitlement and
Acceptance Form as being held by you on the Record Date;
• acknowledge that the information contained in this Booklet and your Entitlement and Acceptance Form is not
investment advice or financial product advice nor have they been prepared without taking into account your
investment objectives, financial circumstances or particular needs or circumstances. You acknowledge that this
Booklet and your Entitlement and Acceptance Form is not a recommendation that New Shares are suitable for you
given your investment objectives, financial situation or particular needs;
• acknowledge that this Booklet is not a prospectus, product disclosure statement or disclosure document and does
not contain all of the information that you may require in order to assess an investment in BlueScope Steel and is
given in the context of BlueScope Steel's past and ongoing continuous disclosure announcements to ASX;
• acknowledge the statement of risks in the 'Risk Factors' section of the Investor Presentation and that investments in
BlueScope Steel are subject to risk;
• acknowledge that none of BlueScope Steel, the Underwriter, or their respective related bodies corporate, affiliates or
respective directors, officers, partners, employees, representatives, agents, consultants or advisers, guarantee the
performance of BlueScope Steel, nor do they guarantee the repayment of capital;
• agree to provide (and direct your nominee or custodian to provide) any requested substantiation of your eligibility to
participate in the Retail Entitlement Offer and of your holding of Shares on the Record Date;
• authorise BlueScope Steel to correct any errors in your Entitlement and Acceptance Form or other form provided by
you;
• represent and warrant (for the benefit of BlueScope Steel, the Underwriter and their respective related bodies
corporate and affiliates) that you did not receive an invitation to participate in the Institutional Entitlement Offer either
directly or through a nominee, and that you are not an eligible institutional shareholder under the Institutional
Entitlement Offer;
• represent and warrant that the law of any place does not prohibit you from being given this Booklet and the
Entitlement and Acceptance Form, nor does it prohibit you from making an application for New Shares; and
• represent and warrant that your acceptance of the Retail Entitlement Offer does not breach any laws in a jurisdiction
outside Australia or New Zealand.
By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY, you
will also be deemed to have acknowledged, represented and warranted on your own behalf and on behalf of each person
on whose account you are acting that you are an Eligible Retail Shareholder (as defined in the ‘Additional Information’
section) or otherwise eligible to participate in the Retail Entitlement Offer and:
• you and each person on whose account you are acting are not in the United States and are not otherwise a person to
whom it would be illegal to make an offer of or issue of New Shares under the Retail Entitlement Offer and under any
applicable laws and regulations;
• the Entitlements and New Shares have not been, and will not be, registered under the U.S. Securities Act or the
securities laws of any state or other jurisdiction in the United States, or in any other jurisdiction outside Australia or
New Zealand and, accordingly, the Entitlements may not be taken up, and the New Shares may not be offered, sold
or otherwise transferred, except in accordance with an available exemption from, or in a transaction not subject to,
the registration requirements of the U.S. Securities Act and any other applicable securities laws;
• you and each person on whose account you are acting have not and will not send any materials relating to the
Entitlement Offer to any person in the United States;
• if in the future you decide to sell or otherwise transfer the New Shares, you will only do so in regular way transactions
on the ASX where neither you nor any person acting on your behalf know, or have reason to know, that the sale has
been pre-arranged with, or that the purchaser is, a person in the United States; and
• if you are acting as a nominee or custodian, each beneficial holder on whose behalf you are submitting the
Entitlement and Acceptance Form is not in the United States, and you have not sent this Booklet, the Entitlement and
Acceptance Form or any information relating to the Retail Entitlement Offer to any such person.

2.9.

No withdrawals

You cannot withdraw your application once it has been accepted. Cooling-off rights do not apply to an investment in
New Shares.
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BlueScope Steel reserves the right to withdraw the Retail Entitlement Offer at any time before the issue of New Shares to
Eligible Retail Shareholders, in which case BlueScope Steel will refund any Application Monies already received in
accordance with the Corporations Act and will do so without interest being payable to applicants.

2.10.

Confirmation of your application and managing your holding

You may access information on your holding, including your Record Date balance and the issue of New Shares from this
Entitlement Offer, and manage the standing instructions the Registry records on your holding on the Investor Centre
website www.linkmarketservices.com.au. To access the Investor Centre you will need your Security Reference Number
(SRN) or Holder Identification Number (HIN) as shown on your Issuer Sponsored/CHESS statements and you will need
to pass the security challenge on the site.

2.11.

Mail or hand delivery

To participate in the Retail Entitlement Offer, your payment must be received no later than the close of the Retail
Entitlement Offer, being 5.00pm (AEDT) on 14 December 2011. If you make payment via cheque, bank draft or money
order, you should mail or hand deliver your completed personalised Entitlement and Acceptance Form together with
Application Monies to:
Mailing Address
BlueScope Steel Limited
C/- Link Market Services Limited
GPO Box 3560
Sydney NSW 2001

Hand Delivery Address
BlueScope Steel Limited
C/- Link Market Services Limited
Level 12, 680 George Street
Sydney NSW 2000

Entitlement and Acceptance Forms and Application Monies will not be accepted at BlueScope Steel's registered or
corporate offices, or other offices of the Registry.
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3.

ASX Offer Announcements

3.1.

ASX Offer Announcement dated 22 November 2011
BlueScope Steel Limited
ABN 16 000 011 058
Level 11, 120 Collins St
Melbourne VIC 3000
AUSTRALIA
Telephone +61 3 9666 4000
Facsimile +61 3 9666 4111
www.bluescopesteel.com

ASX Release
Release Time:
Date:

Immediate
22 November 2011

BLUESCOPE TO STRENGTHEN FINANCIAL POSITION

ANNOUNCES $600 MILLION ACCELERATED RENOUNCEABLE ENTITLEMENT OFFER

BlueScope Steel Limited (“BlueScope Steel” or “the Company”) today announced a fully underwritten 4-for-5
accelerated renounceable entitlement offer with rights trading of new BlueScope Steel shares (“New Shares”) at an
offer price of $0.40 per New Share (“Offer Price”) to raise approximately $600 million (“Entitlement Offer”).1
BlueScope Steel’s ordinary shares were today placed in a trading halt and will remain in a trading halt until
12:00pm on Thursday 24 November 2011.
Rationale for the Entitlement Offer
The key reason for the Entitlement Offer is to strengthen BlueScope Steel’s balance sheet with the full proceeds
(net of transaction costs) being applied to the repayment of existing debt.
BlueScope Steel Managing Director and CEO, Mr Paul O’Malley said: “BlueScope Steel’s earnings continue to be
impacted by the ongoing environment of a high Australian dollar, low steel prices, high raw material costs and
softer demand conditions in Australia. The Entitlement Offer will result in a more appropriate capital structure for
the Company. Following the Entitlement Offer we will remain focussed on further reducing the Company’s debt
levels over time. We are actively reviewing all of our businesses for opportunities to reduce costs and optimise
their cash flows. We are also continuing to assess a range of potential asset realisation opportunities across our
portfolio.”
Details of the Entitlement Offer
The Entitlement Offer comprises an institutional component (“Institutional Entitlement Offer’) and a retail
component (“Retail Entitlement Offer”) with rights trading. New shares issued through the Entitlement Offer will
rank equally with existing BlueScope Steel shares in all respects.
The offer price of $0.40 per share represents a 34.4% discount to the closing price of BlueScope Steel shares on
Monday 21 November 2011, being the last trading day prior to the announcement of the Entitlement Offer, and a
22.5% discount to the theoretical ex-rights price (“TERP”)2.
Eligible shareholders will be able to purchase 4 New Shares for every existing 5 BlueScope Steel shares held on
the Record Date of 7pm Australian Eastern Daylight Savings Time (“AEDT”) on Friday 25 November 2011
(“Entitlement”).
Key dates of the Entitlement Offer are provided in the Appendix to this announcement.

$600 million raising size consists of a 4 for 5 entitlement offer to raise $591.7 million and a placement to raise $8.3 million.
2 TERP is the theoretical price at which shares in BlueScope Steel should trade immediately after the ex-date of the Entitlement Offer. TERP is a theoretical
calculation only and the actual price at which shares in BlueScope Steel trade immediately after the ex-date of the Entitlement Offer will depend on many
factors and may not be equal to TERP. TERP is calculated by reference to BlueScope Steel’s closing price of $0.61/share on Monday 21 November 2011,
being the last trading day prior to the announcement of the Entitlement Offer.
1
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Institutional Entitlement Offer
Eligible institutional shareholders will be invited to participate in the Institutional Entitlement Offer which will take
place from Tuesday 22 November 2011 to Wednesday 23 November 2011.
Eligible institutional shareholders can choose to take up all, part or none of their Entitlements.
New Shares in respect of renounced institutional Entitlements, and Entitlements of all ineligible institutional
shareholders, will be sold on behalf of renouncing institutional shareholders through the institutional shortfall
bookbuild on Thursday 24 November 2011, with any proceeds in excess of the Offer Price remitted proportionally
to those shareholders (net of any withholding tax). Institutional Entitlements cannot be traded on ASX.
Retail Entitlement Offer
Eligible retail shareholders will be invited to participate in the Retail Entitlement Offer at the same Offer Price and
offer ratio as the Institutional Entitlement Offer. The Retail Entitlement Offer will open on Tuesday 29 November
2011 and close at 5.00pm AEDT on Wednesday 14 December 2011.
Eligible retail shareholders will be allotted an Entitlement which can be traded on ASX from 12:00 midday on 24
November 2011 to 7 December 2011. This means that eligible retail shareholders who do not wish to take up all or
part of their Entitlement can seek to sell all or part of their Entitlement on the ASX in order to realise value for that
Entitlement ahead of the retail shortfall bookbuild.
New Shares in respect of Retail Entitlements which are not exercised by the close of the Retail Entitlement Offer,
including the Entitlements of all ineligible retail shareholders, will be sold through the retail shortfall bookbuild on
Monday 19 December 2011. Any proceeds in excess of the Offer Price will be remitted proportionally to those
holders. There is no guarantee that there will be any proceeds in excess of the Offer Price.
The Entitlements may only be exercised by eligible shareholders, persons with a registered address in Australia or
New Zealand and certain categories of investors in Belgium, Canada, Denmark, France, Germany, Hong Kong,
Ireland, Italy, Japan, Luxembourg, the Netherlands, Norway, Singapore, Sweden, Switzerland, and the United
Kingdom. Persons in the United States and persons acting for the account or benefit of a person in the United
States will not be eligible to purchase Entitlements on the ASX or take up Entitlements purchased on the ASX or
otherwise.
It is the responsibility of purchasers of Entitlements to inform themselves of the eligibility criteria for exercise. If
holders of Entitlements after the end of the trading period do not meet the eligibility criteria, they will not be able to
exercise the Entitlements. In the event that holders are not able to take up their Entitlements, those Entitlements
will lapse and holders may receive no value for them.
Further details about the Retail Entitlement Offer, including restrictions on eligibility to exercise Entitlements, will be
set out in the Retail Offer Booklet, which BlueScope Steel expects to lodge with the ASX on Tuesday 29 November
2011.
Trading Update
1H FY2012 Outlook:
On 17 November 2011, the Company reaffirmed that its expectation for the 1H FY2012 period was for:
• a significant reported Net Loss After Tax (NLAT) including restructuring costs (excluding NRV adjustments
and/or impairments); and
• a small underlying NLAT (excluding restructuring costs, NRV adjustments and/or impairments).
The Board has resolved not to pay an interim dividend for the half year ended 31 December 2011.

2 of 5
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Net Debt Update
Net debt has increased to $1,555 million at 31 October from $1,068 million at 30 June 2011 primarily due to:
• CIPA restructuring costs of ~$110 million;
• Working capital increase of $230 million; and
• Capital expenditure, tax and interest of ~$160 million.
Net debt (excluding the impacts of the equity raising) is expected to decline between 31 October 2011 and 30 June
2012 due to reduction in working capital partially offset by further CIPA cash restructuring costs as explained
below.
Progress of restructure of Coated & Industrial Products Australia
The restructure of the Coated & Industrial Products Australia segment is well advanced
• The closure of the No. 6 Blast Furnace and No. 4 Coke Ovens Battery at Port Kembla Steelworks, and the Hot
Strip Mill at Western Port took place in the first two weeks of October;
• Total cash costs of the restructure are expected to be in the range of $430 million to $450 million compared
with the previous guidance of $400 million to $500 million:
o $110 million has been spent to 31 October 2011;
o An estimated $240 million to $260 million is expected from 31 October 2011 to 30 June 2012; and
o A further $80 million is expected beyond 30 June 2012;
• Negotiations on raw material contracts and other supply contracts are well advanced;
• A significant working capital release of $400 million to $500 million is expected by 30 June 2012 (from 31
October 2011) arising from the restructure and other improvements in the existing operations; and
• BlueScope Steel expects to achieve the fixed cost reduction targets that it set for the restructure.
Shareholder enquiries
Eligible retail shareholders will be sent further details about the Entitlement Offer via a retail offer booklet to be
lodged with ASX and despatched on or around 29 November 2011.
Retail shareholders who have questions relating to the Entitlement Offer should call the BlueScope Steel
shareholder information line on 1300 855 998 (within Australia) or +61 2 8280 7760 (outside Australia) from
8.30am to 5.30pm AEDT Monday to Friday, prior to 5pm AEDT 14 December 2011 or go to our website:
www.bluescopesteel.com.
Further information in relation to the matters described in this announcement including important notices, key risks
and key assumptions in relation to certain forward looking information in this document is set out in an investor
presentation released today to the ASX by BlueScope Steel. The information in the Important Notices section of
that presentation applies to this announcement as if set out in full in this announcement.
***
For further information about BlueScope Steel Limited: www.bluescopesteel.com
Contacts:
Media
Michael Reay
Manager Corporate Affairs and Corporate Brand
BlueScope Steel Limited
Tel: +61 3 9666 4004
Mobile: +61 (0) 437 862 472
E-mail: Michael.Reay@bluescopesteel.com

Investors
John Knowles
Vice President Investor Relations
BlueScope Steel Limited
Tel: +61 3 9666 4150
Mobile: +61 (0) 419 893 491
E-mail: John.Knowles@bluescopesteel.com
Don Watters
Manager Investor Relations and Special Projects
BlueScope Steel Limited
Tel: +61 3 9666 4206
Mobile: +61 (0) 409 806 691
E-mail: Don.Watters@bluescopesteel.com
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Important Notice
This notice does not constitute an offer to sell, or the solicitation of an offer to buy, securities in the United States or
in any other jurisdiction in which such an offer would be illegal. The shares referred to herein have not been, and
will not be, registered under the U.S. Securities Act of 1933 (the “U.S. Securities Act”) or the securities laws of any
state or other jurisdiction of the United States. Accordingly, the shares may not be offered or sold in the United
States, except pursuant an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and applicable state securities laws. This announcement may not be distributed or released in the
United States.
This announcement includes “forward-looking statements” within the meaning of securities laws. These forwardlooking statements can generally be identified by the use of forward-looking terminology such as "may", "will",
"expect", "anticipate", "estimate", "plan", "intend", "believe“, “continue”, “objective”, “outlook”, “guidance” or other
similar words and include statements regarding certain plans, strategies and objectives of management and
expected financial performance. Any forward-looking statements involve known and unknown risks, uncertainties
and other factors including significant regulatory, business, competitive and economic uncertainties, risks and
contingencies, many of which are outside the control of BlueScope Steel and its officers, employees, agents or
associates, and may involve significant elements of subjective judgement and assumptions as to future events
which may or may not be correct.
No representation, warranty or assurance (express or implied) is given or made in relation to any forward looking
statement by any person (including BlueScope Steel). In particular, no representation, warranty or assurance
(express or implied) is given that the occurrence of the events expressed or implied in any forward-looking
statements in this announcement will actually occur. Actual results, performance or achievement may vary
materially from any projections and forward-looking statements and the assumptions on which those statements
are based. Given these uncertainties, readers are cautioned to not place undue reliance on forward-looking
statements and BlueScope Steel assumes no obligation to update such information.
The forward-looking statements in this announcement speak only as of the date of this announcement. Subject to
any continuing obligations under applicable law or any relevant ASX listing rules, BlueScope Steel disclaims any
obligation or undertaking to provide any updates or revisions to any forward-looking statements in this
announcement to reflect any change in expectations in relation to any forward-looking statements or any change in
events, conditions or circumstances on which any such statement is based. Nothing in this announcement will
under any circumstances create an implication that there has been no change in the affairs of BlueScope Steel
since the date of this announcement.
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AppendixAppendix
– Key dates
for the
– Key dates
for Entitlement
the EntitlementOffer
Offer
Event

Event

Date
Date

Trading halt commences on ASX

Tuesday, 22 November 2011

Trading halt commences on ASX

Entitlement Offer announced

Tuesday, 22 November 2011

EntitlementInstitutional
Offer announced
Entitlement Offer opens

InstitutionalInstitutional
Entitlement
Offer opens
Entitlement
Offer closes

Wednesday, 23 November 2011

InstitutionalInstitutional
Entitlement
Offer closes
Bookbuild

Wednesday,
23 November
2011
Thursday,
24 November
2011

halt lifted following announcement of results of institutional
InstitutionalTrading
Bookbuild

12pm
on Thursday,
November2011
2011
Thursday,
24 24
November

bookbuild

Trading halt
liftedshares
following
announcement
results of institutional
Existing
recommence
trading onof
ASX
bookbuild Retail Entitlements trading on ASX begins on a deferred basis

12pm on Thursday, 24 November 2011

Existing shares
trading on ASX
Recordrecommence
Date

7pm on Friday, 25 November 2011

Retail Entitlements
on ASX
on a deferred basis
Retail offer trading
booklet lodged
andbegins
despatched

Tuesday, 29 November 2011

Retail Entitlement Offer opens

Record Date

Institutional Settlement Date

Retail offer booklet lodged and despatched

Retail Entitlements in respect of Eligible Retail Shareholders allotted

Retail Entitlement Offer opens

Issue and quotation of new shares under the Institutional Entitlement

InstitutionalOffer
Settlement Date

Retail Entitlements trade on a normal settlement basis

Retail Entitlements in respect of Eligible Retail Shareholders allotted
Retail Entitlements trading ends

Issue and quotation of new shares under the Institutional Entitlement
Retail Entitlement Offer closes
Offer

7pm on Friday, 25 November 2011
Thursday, 1 December 2011

Tuesday, 29 November 2011

Friday, 2 December 2011

Thursday, 1 December 2011
Wednesday, 7 December 2011

Friday, 2 December 2011

Wednesday, 14 December 2011

Announce results of Retail Entitlement Offer
Retail Entitlements
trade on a normal settlement basis

Monday, 19 December 2011

Retail Entitlements
trading ends
Retail Bookbuild closes

Tuesday, 20 December 2011

Retail Entitlement
Offer closes
Retail Settlement
Date

Wednesday,
14 December
2011
Wednesday,
28 December
2011

Allotment
DateEntitlement Offer
AnnounceRetail
results
of Retail

Thursday,
29 December
2011 2011
Monday,
19 December

Retail Trading
Retail Bookbuild
opensDate (normal settlement basis)

Friday, 30 December 2011

Despatch of holding statement
Retail Bookbuild
closes

Tuesday, 3 January 2012

Retail Bookbuild opens

Retail Cash Return despatched (if any)

Wednesday, 7 December 2011

Tuesday, 20 December 2011

Retail Settlement Date

Wednesday, 28 December 2011

Retail Allotment Date

Thursday, 29 December 2011

Retail Trading Date (normal settlement basis)

Friday, 30 December 2011

Despatch of holding statement
Retail Cash Return despatched (if any)

Tuesday, 3 January 2012
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Paul O’Malley, Managing Director and Chief Executive Officer
Charlie Elias, Chief Financial Officer
22 November 2011

ASX Code: BSL
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

Investor Presentation dated 22 November 2011

Capital Raising Presentation

Important information

Important information
This presentation has been prepared by BlueScope Steel Limited ABN 16 000 011 058 (BlueScope Steel). It contains general information about BlueScope Steel's activities as at the date of this
presentation. It is information given in summary form and does not purport to be complete or contain all information that an investor should consider when making an investment decision. It should
be read in conjunction with BlueScope Steel's other periodic and continuous disclosure announcements lodged with the Australian Securities Exchange (ASX) including BlueScope Steel's financial
report for the year ended 30 June 2011 lodged with the ASX on 16 September 2011 and available at www.asx.com.au.
This presentation is not a prospectus, disclosure document or other offering document under Australian law or under any other law. This presentation, including the information contained in this
disclaimer, does not constitute an offer, invitation, solicitation, advice or recommendation with respect to the issue, purchase or sale of any security in any jurisdiction. Eligible retail shareholders
will be entitled to participate in the Entitlement Offer referred to herein under the retail offer booklet expected to be lodged with the ASX, and despatched, on 29 November 2011. Eligible retail
shareholders who wish to acquire the shares the subject of the Entitlement Offer should consider the retail offer booklet in deciding whether to apply under the Entitlement Offer and complete the
Entitlement and Acceptance Form which will be in, or will accompany, the retail offer booklet. This presentation does not constitute financial product advice and does not and will not form any part
of any contract for the acquisition of shares the subject of the Entitlement Offer.
This presentation, including the information contained in this disclaimer, is not a prospectus and does not form part of any offer, invitation or recommendation in respect of shares, or an offer,
invitation or recommendation to sell, or a solicitation of an offer to buy, shares in the United States or in any other jurisdiction in which such an offer would be illegal. The shares referred to herein
have not been, and will not be, registered under the U.S. Securities Act of 1933 (the “U.S. Securities Act”) or the securities laws of any state or other jurisdiction of the United States. Accordingly,
the shares may not be offered or sold in the United States, unless the securities are registered under the Securities Act or offered and sold pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act and applicable state securities laws. This presentation may not be distributed or released in the United States.
The distribution of this presentation in other jurisdictions outside Australia may also be restricted by law and any such restrictions should be observed. Any failure to comply with such restrictions
may constitute a violation of applicable securities laws.
By accepting this presentation you represent and warrant that you are entitled to receive such presentation in accordance with the above restrictions and agree to be bound by the limitations
contained herein.
Not investment advice
The information in this presentation does not constitute financial product advice (nor investment, tax, accounting or legal advice) and does not take into account your individual investment
objectives, including the merits and risks involved in an investment in BlueScope Steel shares, or your financial situation, taxation position or particular needs. You must not act on the basis of any
matter contained in this presentation, but must make your own independent assessment, investigations and analysis of BlueScope Steel and the shares the subject of the Entitlement Offer referred
to herein and obtain any professional advice you require before making any investment decision based on your investment objectives.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Important information (cont’d)

Financial data
All dollar values are in Australian dollars ($ or A$) unless stated otherwise and financial data is presented as at the date stated. The pro forma financial information and past performance
information in this presentation is given for illustrative purposes only and should not be relied upon as (and is not) an indication of BlueScope Steel's views on its future financial condition and/or
performance. Investors should note that past performance, including past share price performance, of BlueScope Steel cannot be relied upon as an indicator of (and provides no guidance as to)
future BlueScope Steel performance including future share price performance.
The pro forma historical financial information included in this presentation does not purport to be in compliance with Article 11 of Regulation S-X of the rules and regulations of the U.S. Securities
and Exchange Commission. It is for illustrative purposes only and is not represented as being indicative of BlueScope Steel’s view of its future financial performance and/or condition.
Investors should also be aware that certain financial data included in this presentation are "non-GAAP financial measures" under Regulation G of the U.S. Securities Exchange Act of 1934. These
measures include net debt, Underlying EBITDA, the gearing ratio and the net debt/ EBITDA ratio. The disclosure of such non-GAAP financial measures in the manner included in this presentation
would not be permissible in a registration statement under the U.S. Securities Act. BlueScope Steel believes these non-GAAP financial measures provide useful information to users in measuring
the financial performance and conditions of BlueScope Steel. These non-GAAP financial measures do not have a standardised meaning prescribed by Australian Accounting Standards and,
therefore, may not be comparable to similarly titled measures presented by other entities, nor should they be construed as an alternative to other financial measures determined in accordance with
Australian Accounting Standards. Investors are cautioned, therefore, not to place undue reliance on any non-GAAP financial measures and ratios included in this presentation.
Forward-looking statements
This presentation includes “forward-looking statements” within the meaning of securities laws. These forward-looking statements can generally be identified by the use of forward-looking
terminology such as "may", "will", "expect", "anticipate", "estimate", "continue", "plan", "intend", "believe“, “objective”, “outlook”, “guidance” or other similar words and include statements regarding
certain plans, strategies and objectives of management and expected financial performance. Any forward-looking statements involve known and unknown risks, uncertainties and other factors
including significant regulatory, business, competitive and economic uncertainties, risks and contingencies, many of which are outside the control of BlueScope Steel and its officers, employees,
agents or associates, and may involve significant elements of subjective judgement and assumptions as to future events which may or may not be correct. Refer to the "Risk factors" section of this
presentation for a summary of certain general and BlueScope Steel specific risk factors that may affect BlueScope Steel.
No representation, warranty or assurance (express or implied) is given or made in relation to any forward looking statement by any person (including BlueScope Steel). In particular, no
representation, warranty or assurance (express or implied) is given that the occurrence of the events expressed or implied in any forward-looking statements in this presentation will actually occur.
Actual results, performance or achievement may vary materially from any projections and forward-looking statements and the assumptions on which those statements are based. Given these
uncertainties, readers are cautioned to not place undue reliance on forward-looking statements and BlueScope Steel assumes no obligation to update such information.
The forward-looking statements in this presentation speak only as of the date of this presentation. Subject to any continuing obligations under applicable law or any relevant ASX listing rules,
BlueScope Steel disclaims any obligation or undertaking to provide any updates or revisions to any forward-looking statements in this presentation to reflect any change in expectations in relation
to any forward-looking statements or any change in events, conditions or circumstances on which any such statement is based. Nothing in this presentation will under any circumstances create an
implication that there has been no change in the affairs of BlueScope Steel since the date of this presentation.
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Important information (cont’d)

Disclaimer
No party other than BlueScope Steel has authorised or caused the issue, lodgement, submission, dispatch or provision of this presentation, or takes any responsibility for, or makes or purports to
make any statements, representations or undertakings in this presentation. No person is authorised to give any information or make any representation in connection with the Entitlement Offer
which is not contained in this presentation. Any information or representation not contained in this presentation may not be relied upon as having been authorised by BlueScope Steel in connection
with the Entitlement Offer.
To the fullest extent permitted by law, BlueScope Steel, the underwriter and their respective affiliates, officers, directors, employees, agents and advisers accept no responsibility for any
information provided in this presentation, including any forward-looking information, and disclaim any liability whatsoever (including for negligence) for any loss howsoever arising from any use of
this presentation or reliance on anything contained in or omitted from it or otherwise arising in connection with it. The underwriter makes no recommendation as to whether you or your related
parties should participate in the Entitlement Offer nor does it make any representations or warranties to you concerning this Entitlement Offer or any such information, and you represent, warrant
and agree that you have not relied on any statements made by the underwriter or any of its affiliates in relation to BlueScope Steel shares or the Entitlement Offer generally.
The information in this presentation remains subject to change without notice. BlueScope Steel reserves the right to withdraw or vary the timetable for the Entitlement Offer without notice.
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Agenda
Equity raising


Rationale and use of proceeds



Details of the offer and timetable

Business update


Recap on 1H FY2012 trading update and outlook



Overview of BlueScope’s business segments and key initiatives



Risk factors



Important notices regarding foreign jurisdictions



Appendix – supporting business and financial information
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Executive summary



BlueScope Steel is undertaking a fully underwritten 4 for 5 accelerated renounceable
entitlement offer with rights trading to raise approximately $600 million



Purpose is to strengthen BlueScope Steel’s balance sheet and financial flexibility



Results in a more appropriate capital structure and lowers interest expense



Expecting further debt reduction by end of FY2012 through release of working capital



In addition the Company remains focused on achieving further debt reduction through maximising operating
cash flow generation and potential realisation of non-core assets

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Equity raising

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

Overview

BlueScope is raising $600 million to strengthen its balance sheet

Entitlement Offer
Structure and Size



Fully underwritten 4 for 5 accelerated renounceable Entitlement Offer with rights trading to raise approximately
$600 million(1)



Approximately 1,500 million new ordinary shares to be issued (“New Shares”)



Record date 7pm on Friday 25 November 2011



$0.40 per share
− 34.4% discount to BlueScope’s closing price of $0.61 on Monday 21 November 2011
− 22.5% discount to theoretical ex-rights price(2)



Institutional Entitlement Offer of approximately 825 million shares
Institutional Entitlement Offer is accelerated over Tuesday 22 to Wednesday 23 November 2011
Institutional shortfall bookbuild on Thursday 24 November 2011

Offer Price

Institutional
Entitlement Offer





Retail
Entitlement Offer





Note:

Retail Entitlement Offer of approximately 675 million shares
Retail Entitlements trade on the ASX from Thursday 24 November to Wednesday 7 December 2011
Retail Entitlement Offer period from Tuesday 29 November to Wednesday 14 December 2011
Retail shortfall bookbuild on Monday 19 December 2011

(1) $600 million raising size consists of a 4 for 5 entitlement offer to raise $591.7 million and a placement to raise $8.3 million
(2) Based on the market closing price on Monday 21 November 2011 of $0.61/share
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Rationale

The proceeds of the Entitlement Offer will be applied to debt reduction


Results in a more appropriate capital structure
− Reduction in 30 June 2011 pro-forma net debt from $1,068 million to $491 million(1)

More appropriate
capital structure;
increases balance
sheet strength

− Reduction in 30 June 2011 pro-forma Net Debt / underlying EBITDA from 4.20x to 1.93x(2)
− Reduction in 30 June 2011 pro-forma gearing from 19.5% to 9.0%(1,3)
− Reduction in 31 October 2011 pro-forma net debt from $1,555 million to $978 million(1) before benefits from
the release of working capital


Increase in pro-forma liquidity at 31 October 2011 from $575 million to $1,152 million(1,4)



Debt reduction is a priority for BlueScope
− $400 million to $500 million working capital release expected by 30 June 2012

Focussed on
further debt
reduction

− BlueScope has delivered substantial cost savings over the last three financial years - $696m cumulative to
the end of FY2011 compared with the FY2008 cost base
− Fixed cost savings associated with the CIPA restructure estimated at a further $315 million(5)
− In addition, a further group-wide review of potential cost reductions has been initiated
− Continuing to assess a range of potential non-core asset realisation opportunities

Note:

(1) Assumes Entitlement Offer proceeds of approximately $600 million based on the offer price less assumed transaction costs of $23 million
(2) Based on FY2011 underlying EBITDA of $254 million (which includes significant losses on the Company’s export business prior to the restructure of CIPA)
(3) Gearing calculated as Net Debt / (Net Debt + Total Equity)
(4) Liquidity defined as undrawn capacity under BlueScope’s existing debt facilities pro-forma for the Entitlement Offer proceeds less assumed transaction costs. Refer to the summary of debt facilities on page 42 for balances at 31 October 2011
(5) Management estimate assuming that the CIPA restructure had been in place for the whole of FY2011
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Additional reasons to support the offer



− Restructuring of Australian steelmaking operations announced 22 August 2011 is well advanced

Positioned to
benefit from any
recovery in the
steel cycle

Opportunity to
invest in
BlueScope on
attractive terms

BlueScope has undertaken a significant restructuring of its operations to reduce operating costs and better
position the Company to benefit from future recovery in the steel cycle

− Continued strong performance of businesses in Asia, New Zealand and the Company’s North American
mini-mill joint venture North Star
− Buildings business in North America continues to improve and was profitable in October 2011 through both
cost reduction and volume improvements implemented over the last two years


A group wide review of further potential cost reductions has been initiated



BlueScope is a leading international steel solutions company



The Offer allows shareholders to increase their investment at an offer price of $0.40 per new share
− 34.4% discount to BlueScope’s closing price of $0.61 on Monday 21 November 2011
− 22.5% discount to theoretical ex-rights price(1)

Note: (1) Based on the market closing price on Monday 21 November 2011 of $0.61/share
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Increased balance sheet strength

Net debt has increased to $1,555 million at 31 October from $1,068 million at 30
June 2011 primarily due to

$ millions



CIPA restructuring costs spent of ~$110 million



Working capital increase of ~$230 million (including ~$120 million increase in
inventory in the non CIPA businesses)

Cash



Capital expenditure, tax and interest of ~$160 million



Cash profits from the non CIPA businesses have offset underlying cash losses in
CIPA (excluding restructuring costs but including the losses associated with
exports pre-completion of the restructure)

Net debt (excluding the impacts of the equity raising) is expected to decline
between 31 October 2011 and 30 June 2012 due to:


Working capital reduction of $400 million to $500 million between 31 October and
30 June 2012 including the benefits of the restructure



Partially offset by further CIPA cash restructuring costs expected in the range of
$240 to $260 million(5)

Equity raising will strengthen the balance sheet and lower interest expense


Estimated net debt reduction of $577 million (net of fees and expenses), before
the benefit of the restructure



Pro-forma liquidity post equity raising of $1,152 million as at 31 October 2011(1,6)

Note:

(1)
(2)
(3)
(4)
(5)
(6)

30 June 2011

Pro-forma
post raising(1)

172

172

Interest bearing liabilities

1,240

663

Net debt(2)

1,068

491

Equity

4,396

4,973

Gearing (3)

19.5%

9.0%

4.20x

1.93x

Net Debt / FY2011
Underlying EBITDA(4)

Assumes Entitlement Offer proceeds of approximately $600 million based on the offer price less assumed transaction costs of $23 million
Calculated as interest bearing liabilities less cash
Calculated as Net debt / (Net debt + Total Equity)
Based on FY2011 underlying EBITDA of $254 million (which includes significant losses on the Company’s export business prior to the restructure of CIPA)
Excludes $80 million of future costs estimated post 30 June 2012
Liquidity defined as undrawn capacity under BlueScope’s existing debt facilities pro-forma for the Entitlement Offer proceeds less assumed transaction costs. Refer to the summary of debt facilities on page 42 for balances at 31 October 2011
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BlueScope Steel is a leading international steel solutions company



Global




A leading international steel solutions company with a geographically diverse manufacturing and marketing
footprint across Australia, New Zealand, the US and Asia
Producer of higher margin downstream products with well known, highly recognised and respected brands such
as COLORBOND® and ZINCALUME®
Steel construction solutions including a leading pre-engineered buildings business with strong market positions in
key markets in the US and China

Australia





Supplies 70–80% of the total tonnage of flat steel products sold in the Australian domestic markets(1)
Controls its own distribution channels to market; low cost supply chain
Production capacity now better aligned with domestic market demand

New Zealand
and Pacific





Vertically integrated flat steel producer with captive source of iron units for production
Network of roll-forming businesses across the Pacific region
Growing iron sands export business

Asia






Exposure to higher growth Asian markets
Growing China operations – expansion of PEB/Lysaght capacity
Strong footprint across Thailand, Indonesia, Malaysia, Vietnam and India (50% JV)
Positioned to leverage BlueScope’s global pre-engineered buildings expertise



Leading pre-engineered buildings business – ~30% market share in North America, integration of
operations/supply chain and cost reductions recently completed
High performing North Star mini mill (50% JV) – voted #1 for the past 9 years in Jacobson survey of customer
satisfaction

North America



Note: (1) BlueScope Steel has estimated its market share based on data available from ABS. This calculation does not take into account segments of the market for which BlueScope Steel does not make products or for which
import data is not available. For example, information on HRC thicker than 4.75mm is not reported in ABS figures, BlueScope Steel does not produce electro-galvanised products or aluminised steel
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Entitlement Offer timetable

Key dates
Institutional Entitlement Offer period

Tuesday 22 November – Wednesday 23 November 2011

Institutional Bookbuild

8:00am, Thursday 24 November 2011

Ordinary Shares re-commence trading
Retail Entitlements begin trading on a deferred basis

12:00pm, Thursday 24 November 2011

Record Date

7:00pm, Friday 25 November 2011

Retail Entitlement Offer period

Tuesday 29 November – Wednesday 14 December 2011

Institutional settlement date

Thursday 1 December 2011

Institutional allotment and trading date

Friday 2 December 2011

Retail Entitlements trade on a normal settlement basis

Friday 2 December 2011

Retail Entitlements cease trading

Wednesday 7 December 2011

Announce results of Retail Entitlement Offer and Retail Bookbuild
Retail settlement date

Monday 19 December 2011
Wednesday 28 December 2011

Despatch of Transaction Confirmation Statements

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Trading update and 1H FY2012 outlook
Trading Update – Summary
 Capacity utilisation internationally remains below 80%, a sign that steel-making margins will be low
 As a result, in recent months major steel companies have followed BlueScope’s lead and either shut or mothballed blast furnaces,
particularly across Europe
 Australia: continuing weak trading conditions with lower sales volumes
− Domestic sales marginally weaker in the current half than in the second half of FY11 as a result of a softer pipe and tube sector
and weak building markets
− Lower margins in Distribution business due to soft domestic demand and high A$ increasing import competitiveness
 Asia: China, Vietnam and Malaysia performing well, although performance constrained due to Thailand floods and delays on new
painting system for the second metal coating line in Indonesia
 New Zealand: dampened 1H performance due to gas supply disruptions to New Zealand Steel, a short melter outage and a softer
domestic market
 Coated & Building Products North America: slow improvements through cost reduction and volume improvements; profitable in month
of October
 Hot Rolled Products North America: continuing to produce at close to 100% capacity with strong customer demand
1H FY2012 Outlook


On 17 November 2011 the company reaffirmed its outlook for first half FY2012, being an expectation of:
− A significant reported Net Loss After Tax including restructuring costs (excluding year end NRVs and/or impairments)
− A small underlying Net Loss After Tax (excluding restructure costs, year end NRVs and/or impairments)



The Board has resolved not to pay an interim dividend for the half year ended 31 December 2011
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Trading update – Coated & Industrial Products Australia (“CIPA”)





CIPA restructure
(exit from export
business
announced 22
August 2011)






Restructure and closure of major plant and equipment well advanced
All major plant closures completed successfully in the first two weeks of October
Total cash costs of the restructuring expected of $430 million to $450 million
− $110 million incurred to 31 October 2011
− Estimated $240 to $260 million expected to 30 June 2012
− $80 million beyond 30 June 2012
Negotiations on raw material contracts and other supply contracts well advanced
Significant working capital release of $400 to $500 million by 30 June 2012 across the entire business
− Benefits of the restructure
− Reduction in other working capital which has increased by $230 million between 30 June 2011 and 31 October 2011
− Release of working capital has been intentionally slowed due to low demand in the domestic market and low international steel
prices
BlueScope expects to achieve the fixed cost reduction targets that it set for the restructure

Global steel industry capacity utilisation remains below 80% - impact on steel prices
− Decline in Asian Hot Rolled Coil prices of approximately US$100/t in recent months
 Raw materials
− Iron ore fines prices up nearly 40% during FY2011 relative to FY2010 and hard coking coal up nearly 70%
− Consistent with a supplier-led trend in iron and coking coal markets towards shorter term, particularly monthly pricing,
BlueScope expects to see some benefit in the upcoming quarter as a result of lower iron ore costs given that the iron ore index
price has recently declined to US$140-150/t from the US$170-180/t levels experienced during most of CY2011
− Hard coking coal now around US$240/t, also down from peaks of over US$300/t


Spread

Volumes



Sustained weak trading conditions with marginally weaker volumes in the current half compared with 2H FY11
− Softer pipe & tube sector and weak building markets

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Coated & Industrial Products Australia

Business overview







Key initiatives

Leading supplier of flat steel products in Australia
 Reduced raw steelmaking capacity from 5.3mtpa to 2.6mtpa to
reduce exposure to loss making export markets and increase
Largest supplier of metal coated and painted steel in Australia
focus on profitable domestic markets
2.6 Mt raw steelmaking capacity
 Key asset closures implemented in October 2011
Leveraged to any recovery in domestic volume, depreciation of
the A$/US$ and improvement in spread (selling prices less raw
 Impact of restructure estimated at $240m uplift to FY11
materials costs)
underlying EBITDA(2)
− Regional steel prices and A$/US$ have more recently
influenced most domestic prices (other than painted
 Initiating review of further cost reductions
product)
$2,754m net operating assets(1)
Segment Underlying EBITDA ($m)
1,427

727

2003
Note:

891

2004

765

2005

2006

989

2007

1,207

2008

337

305

184

2009

2010

(56)
2011

(3)

Estimated
pro-forma
impact of
restructure(2)

(1) As at 30 June 2011. Segmental net operating assets do not include tax and financing net assets
(2) Refer to page 22 of BlueScope’s FY11 results presentation for a detailed breakdown of management’s assessment of the pro-forma impact of the restructure
(3) ProForma for restructure, includes a pro-forma net realisable value charge of $2m
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Production capacity from one blast furnace is now better aligned with
Australian steel demand
Port Kembla Raw Steel Production Capacity and Domestic Steel Despatches
6,000

BlueScope’s historical
raw steel production with
two blast furnaces

5,000

('000 tonnes)

4,000
3,000

Excess production
from two blast
furnaces – export
volumes

Port Kembla raw steel
production capacity of 2.6mtpa
following restructuring to one
blast furnace (typical yield
adjusted despatch mix is lower)

2,000
1,000
0
2007

2008

2009

2010
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BlueScope’s historical
Australian domestic steel
despatches (excluding third
party sourced products)
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Australian Distribution & Solutions

Business overview

Key initiatives



Leading supplier of flat steel solutions in Australia



Key operations include Steel Distribution, Lysaght
rollforming, Service Centres, Highline, Pioneer, BlueScope
Water and BlueScope Buildings



Services more than 20,000 customers



$689m net operating assets(1)



Initiating operating model review to drive profitability
− Cost structure
− Site rationalisation



Cost reductions intended to position the business for a
stronger earnings profile when market conditions and
domestic demand recover

Segment Underlying EBITDA ($m)
121

Smorgon Distribution
acquired 3 August 2007
(11 month contribution
in 2008 financial year)

37

11

14

18

2003

2004

2005

2006

40

22

2007

2008

Note: (1) As at 30 June 2011. Segmental net operating assets do not include tax and financing net assets
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2010

(3)
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New Zealand & Pacific Steel Products

Business overview








Key initiatives

Only fully integrated flat steel maker in New Zealand –
captive source of iron units
Leading domestic market share of flat products
Leveraged to any recovery in domestic volume,
depreciation of the NZ$/US$ and improvement in spread
(selling prices less raw materials costs)
Three Pacific Islands rollforming operations and steel
distribution throughout the Pacific Islands
Growing iron sands export business – Taharoa
$406m net operating assets(1)





Expansion of Taharoa iron sands export capacity by
400ktpa to 1.2Mtpa
− Larger charter vessel expected to commence operations
in CY2012, replacing the existing vessel
− Supported by new contracts with existing customers
Low cost capital expansion of Taharoa iron sands to double
production to 2.4Mtpa being progressed – contract signed
for sale of 100% of additional production conditional on
(among other things) customer freight arrangements

Segment Underlying EBITDA ($m)
216

87

98

2003

2004

2005

132

119

115

117

107

2006

2007

2008

2009

2010

122

2011

Note: (1) As at 30 June 2011. Segmental net operating assets do not include tax and financing net assets
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Coated & Building Products Asia

Business overview

Key initiatives



Pre-eminent seller of branded steel in Asia – coating,
painting, rollforming and PEB facilities throughout the region



Operations in China, Indonesia, Malaysia, Thailand,
Vietnam and a Joint venture with Tata Steel in India



Unutilised capacity on metallic coating and paint lines
provides potential scope for growth



$814m net operating assets(1)



− now continuing to deliver strong returns
− growing sales from existing investments

Segment Underlying EBITDA ($m)
103

115

117
78

Restructured the business in 2009

98



China: construction of Butler PEB / Lysaght rollforming plant
in Xi’an to capitalise on strong market demand in central
China and leverage BlueScope’s global PEB capability.
Expected to be operational by end of CY2012



Further incremental investments in capacity and efficiency
across ASEAN
157

150

2010

2011

125

28
2003

2004

2005

2006

2007

2008

Note: (1) As at 30 June 2011. Segmental net operating assets do not include tax and financing net assets
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Hot Rolled Products North America

Business overview







Key initiatives

2.1 Mtpa North Star steel mini-mill in Delta, Ohio
50/50 joint venture with Cargill Inc.
Voted #1 in customer satisfaction in North American flat
rolled steel supplier for the 9th consecutive year (Jacobson
Survey)
Segment also includes BlueScope’s 47.5% shareholding in
the Castrip thin strip casting technology venture
$82m net operating assets (equity accounted share of
investment)(1)



Potential upgrade in production capacity from ~2.1 million to
~2.5 million tons per annum



Involves installing a second steel slab caster, enhancing the
existing electric arc furnace, installing a new shuttle furnace
and undertaking general reconfiguration of associated
infrastructure



Under consideration by the JV partners with feasibility
studies largely complete; project subject to finalising
agreement and various approvals

(2)
Segment Underlying EBITDA ($m)(2)

193
74

167

155
105

70

61

72

2010

2011

(58)
2003
Note:

2004

2005

2006

2007

2008

(1) As at 30 June 2011. Segmental net operating assets do not include tax and financing net assets
(2) Includes BlueScope’s 50% share of net profit before tax from North Star BlueScope Steel
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Coated & Building Products North America

Business overview

Key initiatives



Pre-eminent global designer / supplier of Pre-Engineered
Buildings: no 1 position in North America



Buildings business has been restructured over 2009 to 2011
period – cost reductions and supply chain improvements



Operations encompass PEB, metal coating and painting,
insulated metal panels, steel building components



Now well positioned to capture earnings growth when the
US economy and non-residential building cycle recovers



$690m net operating assets(1)

− ultimately need a return of construction activity in the US
to achieve sustained profitability

Segment Underlying EBITDA ($m)
IMSA acquired
1 February 2008
(5 month contribution
in 2008 financial year)

Butler acquired
27 April 2004
(2 month contribution
in 2004 financial year)

27

135
66

51

29

19

2010

2011

0
2003

(8)
2004

(8)
2005

2006

2007

2008

2009

Note: (1) As at 30 June 2011. Segmental net operating assets do not include tax and financing net assets
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Risk factors and important notices regarding foreign jurisdictions
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Risk factors
Key risks
A number of risks and uncertainties, some of which are specific to the Company and others of a more general nature, may affect the business, financial position and results of operations of the
Company, the value of its Shares and its funding requirements. You should carefully consider the following risk factors, as well as the other information in this Presentation, and consult your
financial and legal advisers before deciding whether to invest in the New Shares.
The risks and uncertainties described below are not the only ones facing the Company. Additional risks and uncertainties that the Company is unaware of, or that it currently considers to be
immaterial, may also become important factors that adversely affect the Company’s business, financial position and results of operations.
General business risks
Economic activity, steel demand and production capacity
Steel demand is linked to global economic activity. Steel prices are linked to regional and global steel demand and production capacity together with fluctuations in steel imports/exports and tariffs.
Worldwide demand for steel since the global financial crisis in 2008-2009, particularly in more developed nations, has been comparatively weak and the recovery has been slow and uncertain.
This has a negative effect on the Company’s business, financial position and results of operations.
Ongoing or further excess capacity in major steel exporting nations, particularly in the Asian region, may result in continuing depressed or deteriorating prices and margins and industry weakness,
which could have a negative impact on the Company’s business, results of operations and financial condition.
Steel price fluctuations and steelmaking raw materials price risk
The Company’s revenues and earnings are strongly influenced by movements in international steel prices, which fluctuate significantly over time, are cyclical, difficult to forecast and outside the
Company’s control. Short-term price decreases would typically have a direct adverse impact on the profitability of the Company’s commodity product businesses, such as slab, hot rolled coil and
cold rolled coil production, and a lesser impact on the Company’s value-added domestic metallic coated and painted steel businesses overall. Sustained international steel price reductions have
had and could continue to have an overall material adverse impact on the Company’s financial results.
The Company is impacted by the long-term price trajectory of steel making raw materials, i.e. mainly iron ore and coking coal, as well as short-term fluctuations. The price of steel as compared to
the cost of steelmaking raw materials may change unfavourably. An increase in raw material prices without a commensurate rise in steel prices could have an adverse effect on the Company's
costs and earnings. Alternatively, a decrease in steel prices without a commensurate decrease in raw material prices could have an adverse effect on the Company's revenues and earnings.
The Company operates in industries which are cyclical
The Company’s revenues and earnings are sensitive to the level of activity in a number of industries, but principally the building, construction and manufacturing industries given the nature of the
Company’s steel products. These industries are sensitive to a number of factors outside of the Company’s control, including general economic conditions. The Company is not able to predict the
timing, extent and duration of the economic cycles in the markets in which it operates. Because many of the Company’s costs are fixed, it may not readily be able to reduce its costs in proportion
to the extent of an economic downturn. Any significant or extended downturn in the building, construction or manufacturing industries will negatively affect the Company’s revenues, profits and
financial position, as would the permanent closure of significant manufacturing operations if such closures became necessary due to a sustained weak economic outlook.
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Risk factors (cont’d)
Exit from the Coated & Industrial Products Australia (“CIPA”) export business
On 22 August 2011, the Company announced its decision to exit the export business of the CIPA division. This involves the closure of the Port Kembla No. 6 Blast Furnace, one coke battery,
one slab caster, one BOS vessel and the Western Port hot strip mill, together with other associated operating changes. In general, adverse outcomes in relation to actions associated with the
restructure could either impact earnings, reduce cashflow, or a combination of both. There is no guarantee that the estimated financial benefits of the restructure will be at the level expected (if at
all).
a) Earnings impact
 The Company may not achieve some or all of the estimated earnings benefits of the restructure. For example, the reduction in export exposure of the CIPA segment will increase the
Company’s dependence on domestic steel customers for a substantial portion of its revenues. Future economic developments in Australia will therefore have a greater effect on the
Company’s business, financial position and results of operations. To the extent that Australian domestic steel demand declines in the future and is not sufficient to consume the majority of
the CIPA division’s steel production, the Company’s exposure to export markets may increase.
b) Working capital
 The Company expects that the restructure will result in a significant release of working capital by 30 June 2012 However, given the Company wants to achieve the best possible prices for its
products, it has intentionally slowed the working capital release due to low demand in the domestic market and low international steel prices. The Company may be unable to reduce its
working capital to the extent originally expected within FY2012. This could result in the Company having a higher level of indebtedness post completion of the restructure than expected.
c) Restructuring of contracts
 Delivery of an ongoing cost effective business model for the CIPA segment following restructuring requires a renegotiation of various supply and purchase commitments under a number of
contracts with third parties. The Company may not be able to secure appropriate renegotiated or other terms of supply under these contracts, or to otherwise make arrangements to dispose
of inputs that are surplus to requirements. This could result in higher costs than initially estimated and a short term impact on working capital.
d) Workforce changes
 The restructure has involved considerable workforce changes including the redundancy of around 1,000 employees, and changes to shift patterns and duties for some other employees.
Adverse impacts for the Company may arise from these changes, either through disputes leading to lost productivity, or higher entitlement or compensation claims.
e) Operational risks
 The restructure involves considerable change to product flows through the Company’s Australian manufacturing base. The new structure may not be as efficient as anticipated and, to the
extent that there is a substantial increase in demand for the Company’s product in the Australian market, the Company may not be able to meet such demand in full. This could have an
adverse impact on the Company’s financial performance and position. Should a major operational failure occur involving the remaining facilities, the Company will have less capacity to
ameliorate the impact of any shutdowns or outages. The restructure will involve alterations to the blend of raw materials used by the Company in its remaining blast furnace at Port Kembla.
There is a risk that the change in the blend of raw materials may adversely impact production efficiency and reliability. This could adversely affect the Company’s revenues, profits and
financial position.
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Risk factors (cont’d)
Exit from the Coated & Industrial Products Australia (“CIPA”) export business (cont’d)
f) Competitive position
 Under normal business conditions, the Company operates its facilities at production levels at or near capacity. Generally, high levels of production are important to the Company’s financial
results because they enable the Company to spread its fixed costs over a greater number of tonnes of production (provided the Company can at least recover the variable costs of
incremental production). The closure of some of the Company’s steelmaking facilities as a result of the restructure will increase its reliance on its remaining facilities and will increase the
average cost per tonne of its steel products as the reduction in fixed costs will not be directly proportional to the reduction in production capacity. That is, fixed costs will be spread over a
lower steel production volume. As a result, the restructure may adversely impact the Company’s cost structure and, consequently, its competitive position.
Exchange rate fluctuations
The Company operates and transacts in multiple currencies and reports financial results in A$. As a result, the Company’s earnings and equity are exposed to risk associated with foreign
exchange rate movements.
The Company’s primary exposure is to movements in the A$/US$ exchange rate. This occurs because:
 export sales and raw materials purchases are typically denominated in US$;
 a material proportion of the Company’s operating costs are denominated in A$; and
 the Company has significant operations in the U.S. and earnings from these operations must be translated into A$ for financial reporting purposes.
In addition to the direct exposures outlined above, the Company’s earnings will also be impacted by changes in export and import price competitiveness brought about by exchange rate
fluctuations. A strong Australian dollar (and the Australian dollar has in recent times been at record highs against the U.S. dollar) makes imported steel products less expensive, potentially
resulting in more imports of steel products into Australia by the Company’s foreign competitors and typically has an adverse effect on the Company's earnings. Similarly, a strong Australian dollar
affects the pricing of steel products in some domestic market segments where pricing is linked to international steel prices, typically having an adverse effect on the Company’s earnings.
The Company is also exposed to foreign exchange rate movements on translation of foreign currency denominated assets and liabilities. For example, depreciation in the Australian dollar relative
to the U.S. dollar will increase the value of the Company’s U.S. dollar-denominated borrowings in Australian dollar terms.
Operational risks
Steel manufacturing processes are dependent on critical steelmaking equipment and such equipment may incur downtime as a result of planned outages, reduced demand due to economic
conditions, unanticipated plant outages or equipment failures or other events, such as fires, furnace breakdowns or loss of external energy supply or other services. Production could also be
adversely impacted by transportation or raw material disruptions, poor quality of raw materials, adverse weather conditions (as recently experienced in Thailand), interruptions in the supply of
essential services (as recently experienced in New Zealand) and the bedding down of new systems (such as the new inline painting system on the second metal coating line in Indonesia). This
could adversely affect the Company’s revenues, profits and financial position.
The Company’s reliance on its Port Kembla facility, which accounted for 76% of the Company’s raw steel production in the year ended 30 June 2011, means that the Company could be
significantly and adversely affected by a major operational failure at that facility, which could also lead to negative impacts on the Company's other downstream operations.
Long-term raw material supply arrangements
Steel production requires substantial amounts of raw materials and energy, including iron ore, coking coal and coke, scrap steel, electricity and natural gas. The loss of key raw material contracts
could have a material adverse effect on the Company. In particular, the Company considers the supply under the long-term coking coal supply contracts as essential to its operations due to a lack
of low cost alternative sources of suitable coal. If coal ceases to be supplied to the Company under these contracts, this could be expected to have a material adverse impact on the costs of
producing steel at the Company’s Port Kembla Steelworks facility and, hence, on the Company’s financial performance and position.
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Risk factors (cont’d)
Growth objectives and project development
The Company’s growth strategy includes a number of potential greenfield and brownfield projects that are inherently subject to completion and financing risks. The Company cannot guarantee
that it will be able to execute on its projects, and to the extent that they proceed, that it will be able to complete them on schedule, within budget, or achieve an adequate return on its investment.
To the extent that the Company’s growth plans proceed, such projects could potentially require significant expenditure over extended periods of time and their timely completion and successful
operation may be affected by factors beyond the control of the Company. Project development is subject to risks, including technical risks, funding requirements, obtaining or renewing required
regulatory approvals and licenses, execution issues and delays, local opposition to project development, demand for the Company’s products and general economic conditions. Any of these
factors may cause the Company to delay, modify or forego some or all aspects of its growth objectives. Project development may require additional funding and the Company may need to seek
additional capital in order to progress such projects. There is no guarantee that the Company could obtain such additional funds at a cost that is economic for the Company.
Transportation and distribution
The Company depends on roadways, railways, ports and ocean-going vessels to deliver its products to its customers, and supply its plants with raw materials. Any unavailability or increased cost
of transportation, including those caused by weather-related problems, infrastructure damage, strikes, lock-outs, fuel shortages or other events, could impair the Company’s ability to supply its
products to its customers, or the customers’ desire to purchase products from the Company. This could have a material adverse effect on the Company’s business, financial position and results
of operations.
Environmental laws and regulations
The Company’s business is subject to environmental laws and regulations that require specific operating licences and impose various requirements and standards. These laws and regulations
provide for penalties and other liabilities for the violation of such laws and regulations and establish, in certain circumstances, obligations to remediate current and former facilities and locations
where operations are or were conducted. They could also restrict the Company’s ability to conduct its business economically or restrict some activities altogether. The Company incurs costs to
comply with these environmental laws and regulations and violation of them, or changes to such laws and regulations, including changes to operating licence conditions, could result in penalties
and other liabilities and could have a significant adverse impact on the Company’s operations and financial position.
The Company cannot eliminate the risk of accidental contamination or discharge and any resultant injury from hazardous materials. Additionally, environmental laws and regulations may become
more stringent in the future, and the Company may incur greater costs in complying with the increased regulation, which could have an adverse effect on its operating results and financial
performance.
Competition risk
In many applications, steel competes with other materials that may be used as steel substitutes, such as aluminium, concrete, composites, plastic and wood. Improvements in the technology,
production, pricing or acceptance of these competitive materials relative to steel or other changes in the industries for these competitive materials could result in a significant loss of the
Company's market shares or margins and hence reduce the Company's cash flow and profitability. The extent of risk from steel substitutes varies by market segment and geography.
The Company faces competition from imports and also from countries that are growing their internal manufacturing base by adding new steel-making capacity. There can be no assurance that
the Company will be able to maintain its current market position. The global steel industry is currently characterised by excess capacity. Increases in steel imports could negatively impact
demand or pricing of the Company’s steel products.
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Risk factors (cont’d)
Proposed Australian Carbon Pricing Mechanism
The production of greenhouse gases is inherent in the iron and steelmaking processes and there is currently no technology capable of substantially reducing or mitigating emissions of these
greenhouse gases. The Australian Government is implementing a national greenhouse gas emissions trading scheme through a proposed Carbon Pricing Mechanism ("CPM"). The CPM will
come into operation on 1 July 2012.
The CPM will require the Company to annually obtain and surrender emission units to cover the Company’s direct greenhouse gas emissions from facilities within Australia (Scope 1 emissions).
The CPM will also increase the costs of electricity (Scope 2 emissions) and is likely to increase the cost of inputs of other goods and services to the Company’s operations (Scope 3 emissions).
The CPM will begin with a three-year escalating price phase, before converting to a flexible price, cap-and-trade emissions trading scheme. During the fixed price phase prices will be set by the
Australian Government. For the first three years of the flexible price phase the price of emission units will be determined by the market but will be subject to regulated floor and ceiling prices.
From 1 July 2018, the price cap and floor will be removed and the emission unit price will be determined wholly by the market.
The Australian Government has announced a program to allocate some permits to emissions-intensive trade exposed activities, including integrated iron and steelmaking. This will involve the
allocation of permits at the maximum rate (94.5% in the first year of the CPM) to iron and steelmaking activities up to and including hot rolled activities. The permit allocation will decrease by 1.3%
per annum, with the Australian Productivity Commission to review arrangements for emissions-intensive trade exposed industries in 2014/2015 with a minimum three years' notice of any changes.
This review is expected to take into account a range of factors, including whether 70% of international sectoral competitors face comparable carbon constraints.
The Australian Government has also announced a Steel Transformation Plan ("STP"), to reduce the impact of the CPM on the Australian steel industry (including BlueScope Steel) for the first four
years following the commencement of the CPM. The STP will provide $300 million of funding to the Australian steel industry over a four year period for eligible expenditure on innovation,
investment and production. The Company expects to receive approximately 60% of this funding. The Government has committed to an independent review mechanism to monitor the impact of
the CPM and other factors on the economic circumstances of the Australian steel industry. It will also provide BlueScope Steel with a 10% increase in permit allocation relating to slab production
commencing in the financial year ending 30 June 2017, for a minimum of two years. The legislation to enact the CPM and STP has passed both Houses of the Australian Parliament and is
expected to shortly receive Royal Assent.
The Company will incur significant additional costs as a result of the introduction of the CPM. However, the STP is expected to offset the direct cost of the CPM on the Company for the first four
years of the CPM. The potential impact of the CPM beyond the first four years is difficult to assess and will depend on a range of factors, including the outcome of the proposed Productivity
Commission review, and the government of the day’s response to this review.
New Zealand Emissions Trading Scheme
Legislation was passed in October 2008 implementing an Emissions Trading Scheme (“ETS”) for greenhouse gas emissions in New Zealand and was subsequently modified by the National led
Government that was elected in November 2008. New Zealand Steel is subject to the present ETS and emits approximately two million tonnes of carbon emissions per annum. The activity of
Iron and steel manufacturing from iron sand as undertaken by New Zealand Steel has been assessed to be highly emissions trade exposed and New Zealand Steel therefore qualifies for the free
allocation of permits at the maximum rate (90%). Under the modified scheme permit allocation is based on the production of prescribed products (Tonnes of molten iron, Tonnes of cast carbon
steel products, Tonnes of vanadium bearing materials and Tonnes of hot-rolled carbon steel).
The ETS is currently in a ‘transition period’. During this period participants must surrender one emission unit for two tonnes of carbon dioxide equivalent emissions, with free allocation of units to
energy-intensive and trade-exposed activities also halved, and an unlimited number of units priced at NZ$25 are available from the Government. A review of the scheme was undertaken in 2011
and among its recommendations were: phasing out the one permit for two tonnes surrender obligation from 2013-2015; keeping the $25 fixed price cap until at least 2015; and that assistance
provided to entities undertaking EITE activities would begin to decay by 1.3 percentage points per annum from 2013. A General election will be held on New Zealand on Saturday 26 November
2011. The incoming government will need to make decisions as to which of the review’s recommendations will be enacted. Phasing out of the 50% surrender obligation and the introduction of a
decay rate could materially increase the costs faced by New Zealand Steel.
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Risk factors (cont’d)
Carbon / Emissions Schemes in other Jurisdictions
In addition to Australia and New Zealand, it is possible that other countries in which the Company operates may introduce regulations which impose a cost on greenhouse gas emissions and
energy intensive assets with application to the Company's operations. Subject to the terms of these regulations (including whether certain trade-exposed industries qualify for certain exemptions),
these regulations could materially impact the Company's operations, directly or indirectly.
Political, social and economic risks
The Company currently operates in a number of developing countries. Some of the countries in which it currently operates have been undergoing substantial political transformations from
centrally controlled command economies to pluralist market-oriented democracies. Political, economic and legal reforms necessary to complete such transformation may not continue. On
occasion, ethnic, religious, historical and other divisions have given rise to tensions and, in certain cases, civil disturbances and military conflict. In the various sectors of the economies where the
Company operates, the risk of insolvency, unemployment and political instability increased following the global financial crisis. The political systems in these sectors and developing countries
generally are vulnerable to the populations’ dissatisfaction with reforms. Social and ethnic unrest, changes in governmental policies and any slowdown in the development of the economies or the
modernization of physical infrastructure in such countries could have a material adverse effect on the Company’s business, financial position, results of operations or prospects. In addition, the
legal systems in some of the countries in which the Company operates remain less than fully developed, particularly with respect to property rights, the protection of foreign investment and
bankruptcy proceedings, generally resulting in a lower level of legal certainty or security than in more developed countries. Moreover, the Company may encounter difficulties in enforcing its
judgments or arbitral awards in some countries in which it operates or transacts, among other reasons, because those countries may not be parties to treaties that recognize the mutual
enforcement of the Company’s judgments.
Key customer relationships
Globally, the Company relies on a number of key customer relationships, such as Worthington in the U.S. and OneSteel in Australia. The loss or impairment of significant relationships could have
a material adverse effect on the Company’s revenues and profitability. Any financial difficulty or insolvency encountered by a key customer could have a material adverse effect on the Company’s
results of operations, financial position and prospects, including where it results in an inability to recover moneys owed or delay or deferral of major projects to which the Company is supplying, or
intends to supply, steel products.
Key personnel
The departure of key personnel could adversely affect the Company’s business, its ability to properly implement the restructure of the Company’s Australian CIPA business as planned and the
future ability to pursue its growth strategies. The Company’s success depends on its ability to retain key senior executives and key employees. If any key senior executives or key employees
were to leave, the Company could face difficulty replacing them. Their departure and the Company’s failure to replace such key personnel could have a negative impact on the business, as well
as on its ability to meet its earnings and profitability targets and to pursue its growth strategies.
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Risk factors (cont’d)
Insurance risk
Not all of the Company’s risks are insured or insurable (and may have significant deductibles on policies). The Company’s insurance policies do not provide coverage for all losses related to the
Company’s business, and the occurrence of losses, liabilities or damage not covered by such insurance policies could have a material adverse effect on the Company’s business, financial
position and results of operations. Due to changeable insurance market conditions, there can be no assurance that the insurance that the Company carries will continue to be available, will be
available at economically acceptable premiums or will be adequate to cover any resulting liability. In some cases, coverage is not available or is considered too expensive relative to the perceived
risk. If the Company experiences a loss in the future, the proceeds of the applicable insurance policies, if any, may not be adequate to cover replacement costs, lost revenues, increased
expenses and/or liabilities to third parties. The Company is self-insured for workers’ compensation claims in a number of regions where the minimum qualification requirements are met, including
Victoria, New South Wales, Western Australia and South Australia. The effect of this arrangement is that the Company funds its own risks associated with workers compensation claims to the
level of the Excess of Loss Workers’ Compensation Insurance policy.
Industrial relations
The majority of the Company's production and maintenance employees in Australia and New Zealand are members of trade unions. These employees are generally covered by collective
bargaining agreements, which are periodically renegotiated and renewed. Collective bargaining agreements covering the Company's employees at its Port Kembla and Western Port operations
have recently, or will soon, pass their stated expiry date resulting in a formal bargaining process that could involve industrial action (however, unless and until a new agreement is negotiated, the
existing agreements will remain in effect). In the past, the Company has experienced industrial disputes at its Australian operations, particularly as a result of the outsourcing of certain functions.
The Company will continue to restructure operations and pursue other workplace change initiatives designed to improve the performance of its businesses, including in response to the market
downturn. Disputes with trade unions could lead to strikes or other forms of industrial action that could disrupt the Company's operations, increase costs and reduce the Company's revenues and
profits. The outcome of these disputes could also limit the Company's ability to implement desired initiatives, resulting in a loss of relative global competitiveness.
Occupational health and safety risks
New harmonised work health and safety laws are due to commence in most States in Australia on 1 January 2012. The new requirements impose a broader range of safety duties on the
Company and maximum penalties under the legislation have increased significantly. The exact impact of the new health and safety laws are not yet known, however they have the potential to
result in increased cost to, and obligations on, the Company, which may have an impact on the Company's financial performance and position.
The Company has been granted self-insurance status for workers’ compensation in a number of states. The Company's continued safety performance and compliance with occupational health
and safety systems and practices is a key component to maintaining self-insurance status. If the Company fails to maintain adequate occupational health and safety systems and practices, the
Company may lose its self-insurance status, which may have a material adverse effect on the business, financial position and results of operations of the Company.
In common with all industrial companies, the Company faces the risk of workplace injuries (including dust diseases), which may result in production or industrial stoppages, workers’ compensation
claims, related common law claims and potential occupational health and safety prosecutions.
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Risk factors (cont’d)
Joint venture arrangements
Some of the Company's activities in Asia, the U.S., New Zealand and the Pacific Islands are conducted through joint ventures. A number of these joint ventures are not controlled by the Company
and, while the Company is represented on the board of those entities, the day-to-day operations of those joint ventures are not managed by the Company.
The governing documents for some of the Company’s joint ventures provide that key matters and decisions require the agreement of the Company’s joint venture partners. The Company may be
unable to reach agreement with its joint venture partners concerning these matters and any disagreements may affect the ability of a joint venture to function properly or distribute income to the
Company. In some cases, the Company's arrangements with its joint venture partners may require the Company to make an additional investment in the venture or to provide additional financing.
Various provisions contained within the governing documents for some of these entities restrict the Company's ability to sell or transfer its interests.
Litigation
The Company is exposed to potential legal and other claims or disputes in the course of its business, including contractual disputes, property damage and personal liability claims, with respect to
its operations and in relation to the operations of the businesses that it has acquired. It may also have exposure to claims in connection with its various joint venture interests.
In addition, due to the nature of its operations, it is possible that claims against the Company could arise from defects in material or products manufactured or supplied by the Company.
Purchasers and third parties could make claims against the Company based on the Company's delivery of defective materials or products, or for damage or loss arising from the use of these
defective materials or products. If any claims of this type are determined against the Company, it could have an adverse effect on the financial performance and position of the Company.
Government regulation
The Company’s steel production operations are subject to regulation under a wide variety of federal, state and local laws, regulations and policies in the markets in which it operates or transacts
business. Such laws, regulations and policies can significantly influence the Company's operating environment and there can be no assurance that such laws and regulations will not be changed
in ways that will require the Company to modify its business models and objectives or affect its returns on investment by making existing practices more restricted, subject to escalating costs or
prohibited outright. As a result, such changes in regulations or the imposition of additional regulations could have an adverse impact on the Company's business, financial position and results of
operations.
Taxation
The Company is subject to taxation and other imposts in Australia and the other jurisdictions in which it operates. Future changes in taxation laws, including changes in interpretation or
application of existing laws by the courts or taxation authorities in those jurisdictions, could materially affect taxation treatment of the Company or the Company's securities or the holding or
disposal of those securities.
The determination of the taxation treatment of investments, activities or transactions requires an interpretation of the relevant taxation laws and significant judgment in circumstances where there
may be differing but reasonable interpretations which may be adopted. Consistent with other companies of the size and diversity of BlueScope Steel, the Company may be subject to periodic
information requests, taxation audits or investigations by the Australian Tax Office (“ATO”) and tax authorities in other jurisdictions in which the Company operates which may result in the
Company having to pay additional tax and associated penalties. Such payments could have an impact on the Company's financial performance and position.
The ATO is conducting a specific issue audit on a sale and leaseback financing transaction that was entered into by the Company in August 2006. While the final outcome of the audit is uncertain,
the ATO has formed a preliminary view that the general anti-avoidance provisions of the Australian tax laws (Part IVA) apply to the transaction. No liability, contingent liability nor provision was
recognised in the Company’s financial statements in relation to this audit for FY2011 and an assessment has not been undertaken for the purposes of the Company’s 1H FY2012 accounts. There
is a risk that this matter could have a material adverse effect on the Company’s financial position in future.
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Risk factors (cont’d)

International trade restrictions
The Company has significant exposure to the effects of trade actions and barriers. Various countries have in the past instituted, or are currently contemplating the institution of, trade actions and
barriers. The Company cannot predict the timing and nature of similar or other trade actions. Because of the international nature of the Company’s operations, it may be affected by any trade
actions or restrictions introduced by any country in which it sells, or has the potential to sell, its products. Any such trade actions could materially and adversely affect the Company’s business by
reducing or eliminating the Company’s access to steel markets. In addition, the Company may be exposed to the effects of “dumping” and other unfair trade and pricing practices by competitors.
Other business risks
Debt and refinancing
The Company is required under the terms of its principal debt facilities to comply with a number of covenants including the following financial covenants: a leverage ratio, a gearing ratio, a debt
service coverage ratio and consolidated net worth test. Failure to comply with these covenants could enable the lenders to accelerate the Company’s repayment obligations. Restrictions and
covenants in the Company’s existing debt agreements may impair its ability to finance future operations or capital needs or to engage in other business activities.
The Company’s ability to obtain debt or equity financing on acceptable terms depends on a variety of factors that are beyond the Company’s control, including market conditions, investors’ and
lenders’ perception of, and demand for, securities offered by the Company, credit availability and interest rates. As such, there can be no assurances that the Company will be able to obtain
sufficient financing from external sources as required or on terms satisfactory to the Company.
The Company remains focussed on debt reduction through the Offer, the release of working capital and maximising operating cash flow generation and potential realisation of non-core assets.
The Company's ability to achieve these objectives could be impacted by the types of risks described in this Key Risks section. To the extent that some or all of these initiatives are adversely
impacted, then the Company may not achieve the level of debt reduction sought with the result that, among other things, the Company could fail to comply with the covenants described above.
Interest rate risk
A significant proportion of the Company's current borrowings is subject to variable rates of interest and thereby exposes it to interest rate risk. For instance, if interest rates rise, the Company's
debt service obligations on its variable rate indebtedness would increase. The Company does not currently manage its interest rate risk by using interest rate swaps or options or other derivative
instruments. Movements in interest rates could have an adverse effect on the business, financial position or results of operations of the Company.
Pension plan liabilities
The Company’s principal subsidiaries in Australia, New Zealand and the U.S. provide defined benefit pension plans to a portion of the Company’s labour force, although defined benefit plans are
closed to new employees of the Company. These plans are currently underfunded. At 30 June 2011, the fair value of the Company’s defined benefit pension plan assets was $922.8 million, while
the present value of defined benefit obligations was $1,093.5 million, resulting in a deficit of $170.7 million.
Because of the large number of variables that determine pension funding requirements, which are difficult to predict, as well as any legislative action, future cash funding requirements for the
Company’s pension plans could be significantly higher than currently estimated amounts. If so, these funding requirements could have a material adverse effect on the Company’s business,
financial position, results of operations or prospects.
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Asset impairment
At each reporting date, the Company reviews the carrying amounts of its tangible and intangible assets to determine whether there is any indication that the carrying amount of those assets may
not be recoverable through continuing use (excluding goodwill, which is reviewed at least annually). If any such indication exists, the recoverable amount of the asset is reviewed in order to
determine the amount of the impairment, if any. The carrying value of inventory is also assessed for impairment at each reporting date with reference to expected future selling prices for the
inventory. The carrying value of deferred tax assets are also assessed at each reporting date and recognised on the balance sheet to the extent that it is probable that future taxable profits will be
available to utilise the unused assets. No assurance can be given as to the absence of significant impairment charges in future periods, particularly if weak market conditions persist.
Changes in accounting or financial reporting standards
Changes in accounting or financial reporting standards may adversely impact the reported financial performance of the Company. For example, the International Accounting Standards Board
(“IASB”) is currently considering potential changes to leasing, revenue recognition and employee benefits accounting standards. Such changes, if implemented, could adversely affect the
reported financial performance and position of the Company.
Risks related to the shares
Share price risk
There are general risks associated with an investment in the share market and such risks may affect the value of the Company shares. The value of the shares may rise above or fall below the
Offer Price, depending on the financial position and operating performance of the Company, including the price of the Company’s steel products. In addition, further share issuances or the
perception that such issuances may occur could reduce the Company's share price in the future.
Inability to pay dividends
The Company did not declare a final dividend for the financial year ended 30 June 2011. The payment of dividends, if any, is determined by the Board from time to time at its discretion, and is
dependent upon the profitability and cash flow of the Company’s business at the time. If the earnings and cash flows of the Company do not improve or are further reduced, the Company may not
be in a position to pay dividends.
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Important notices regarding foreign jurisdictions
International Offer Restrictions
This document does not constitute an offer of new ordinary shares ("New Shares") of the Company in any jurisdiction in which it would be unlawful. New Shares may not be offered or sold in any
country outside Australia except to the extent permitted below.
Canada (British Columbia, Ontario and Quebec provinces)
This document constitutes an offering of New Shares only in the Provinces of British Columbia, Ontario and Quebec (the "Provinces") and to those persons to whom they may be lawfully
distributed in the Provinces, and only by persons permitted to sell such New Shares. This document is not, and under no circumstances is to be construed as, an advertisement or a public offering
of securities in the Provinces. This document may only be distributed in the Provinces to persons that are "accredited investors" within the meaning of NI 45-106 – Prospectus and Registration
Exemptions, of the Canadian Securities Administrators.
No securities commission or similar authority in the Provinces has reviewed or in any way passed upon this document, the merits of the New Shares or the offering of New Shares and any
representation to the contrary is an offence.
No prospectus has been, or will be, filed in the Provinces with respect to the offering of New Shares or the resale of such securities. Any person in the Provinces lawfully participating in the offer
will not receive the information, legal rights or protections that would be afforded had a prospectus been filed and receipted by the securities regulator in the applicable Province. Furthermore, any
resale of the New Shares in the Provinces must be made in accordance with applicable Canadian securities laws which may require resales to be made in accordance with exemptions from
dealer registration and prospectus requirements.
The Company, and the directors and officers of the Company, may be located outside Canada, and as a result, it may not be possible for Canadian purchasers to effect service of process within
Canada upon the Company or its directors or officers. All or a substantial portion of the assets of the Company and such persons may be located outside Canada, and as a result, it may not be
possible to satisfy a judgment against the Company or such persons in Canada or to enforce a judgment obtained in Canadian courts against the Company or such persons outside Canada.
Any financial information contained in this document has been prepared in accordance with Australian Accounting Standards and also comply with International Financial Reporting Standards and
interpretations issued by the International Accounting Standards Board. Unless stated otherwise, all dollar amounts contained in this document are in Australian dollars.
Statutory rights of action for damages or rescission
Securities legislation in certain of the Provinces may provide purchasers with, in addition to any other rights they may have at law, rights of rescission or to damages, or both, when an offering
memorandum that is delivered to purchasers contains a misrepresentation. These rights and remedies must be exercised within prescribed time limits and are subject to the defenses contained
in applicable securities legislation. Prospective purchasers should refer to the applicable provisions of the securities legislation of their respective Province for the particulars of these rights or
consult with a legal adviser.
The following is a summary of the statutory rights of rescission or to damages, or both, available to purchasers in Ontario. In Ontario, every purchaser of the New Shares purchased pursuant to
this document (other than (a) a "Canadian financial institution" or a "Schedule III bank" (each as defined in NI 45-106), (b) the Business Development Bank of Canada or (c) a subsidiary of any
person referred to in (a) or (b) above, if the person owns all the voting securities of the subsidiary, except the voting securities required by law to be owned by the directors of that subsidiary) shall
have a statutory right of action for damages and/or rescission against the Company if this document or any amendment thereto contains a misrepresentation. If a purchaser elects to exercise the
right of action for rescission, the purchaser will have no right of action for damages against the Company. This right of action for rescission or damages is in addition to and without derogation
from any other right the purchaser may have at law. In particular, Section 130.1 of the Securities Act (Ontario) provides that, if this document contains a misrepresentation, a purchaser who
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Important notices regarding foreign jurisdictions (cont’d)
purchases the New Shares during the period of distribution shall be deemed to have relied on the misrepresentation if it was a misrepresentation at the time of purchase and has a right of action
for damages or, alternatively, may elect to exercise a right of rescission against the Company, provided that (a) the Company will not be liable if it proves that the purchaser purchased the New
Shares with knowledge of the misrepresentation; (b) in an action for damages, the Company is not liable for all or any portion of the damages that the Company proves does not represent the
depreciation in value of the New Shares as a result of the misrepresentation relied upon; and (c) in no case shall the amount recoverable exceed the price at which the New Shares were offered.
Section 138 of the Securities Act (Ontario) provides that no action shall be commenced to enforce these rights more than (a) in the case of any action for rescission, 180 days after the date of the
transaction that gave rise to the cause of action or (b) in the case of any action, other than an action for rescission, the earlier of (i) 180 days after the purchaser first had knowledge of the fact
giving rise to the cause of action or (ii) three years after the date of the transaction that gave rise to the cause of action. These rights are in addition to and not in derogation from any other right
the purchaser may have.
Certain Canadian income tax considerations. Prospective purchasers of the New Shares should consult their own tax adviser with respect to any taxes payable in connection with the acquisition,
holding, or disposition of the New Shares as any discussion of taxation related maters in this document is not a comprehensive description and there are a number of substantive Canadian tax
compliance requirements for investors in the Provinces.
Language of documents in Canada. Upon receipt of this document, each investor in Canada hereby confirms that it has expressly requested that all documents evidencing or relating in any way to
the sale of the New Shares (including for greater certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la réception de ce document, chaque
investisseur canadien confirme par les présentes qu’il a expressément exigé que tous les documents faisant foi ou se rapportant de quelque manière que ce soit à la vente des valeurs mobilières
décrites aux présentes (incluant, pour plus de certitude, toute confirmation d’achat ou tout avis) soient rédigés en anglais seulement.
European Economic Area - Belgium, Denmark, Germany, Luxembourg and Netherlands
The information in this document has been prepared on the basis that all offers of New Shares will be made pursuant to an exemption under the Directive 2003/71/EC ("Prospectus Directive"), as
implemented in Member States of the European Economic Area (each, a "Relevant Member State"), from the requirement to produce a prospectus for offers of securities.
An offer to the public of New Shares has not been made, and may not be made, in a Relevant Member State except pursuant to one of the following exemptions under the Prospectus Directive as
implemented in that Relevant Member State:
(a) to legal entities that are authorised or regulated to operate in the financial markets or, if not so authorised or regulated, whose corporate purpose is solely to invest in securities;
(b) to any legal entity that has two or more of (i) an average of at least 250 employees during its last fiscal year; (ii) a total balance sheet of more than €43,000,000 (as shown on its last annual
unconsolidated or consolidated financial statements) and (iii) an annual net turnover of more than €50,000,000 (as shown on its last annual unconsolidated or consolidated financial statements);
(c) to fewer than 100 natural or legal persons (other than qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive) subject to obtaining the prior consent of the Company
or any underwriter for any such offer; or
(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of New Shares shall result in a requirement for the publication by the Company of a
prospectus pursuant to Article 3 of the Prospectus Directive.
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Important notices regarding foreign jurisdictions (cont’d)
France
This document is not being distributed in the context of a public offering of financial securities (offre au public de titres financiers) in France within the meaning of Article L.411-1 of the French
Monetary and Financial Code (Code monétaire et financier) and Articles 211-1 et seq. of the General Regulation of the French Autorité des marchés financiers ("AMF"). The New Shares have not
been offered or sold and will not be offered or sold, directly or indirectly, to the public in France.
This document and any other offering material relating to the New Shares have not been, and will not be, submitted to the AMF for approval in France and, accordingly, may not be distributed or
caused to distributed, directly or indirectly, to the public in France.
Such offers, sales and distributions have been and shall only be made in France to (i) qualified investors (investisseurs qualifiés) acting for their own account, as defined in and in accordance with
Articles L.411-2-II-2° and D.411-1 to D.411-3, D. 744-1, D.754-1 and D.764-1 of the French Monetary and Financial Code and any implementing regulation and/or (ii) a restricted number of nonqualified investors (cercle restreint d’investisseurs) acting for their own account, as defined in and in accordance with Articles L.411-2-II-2° and D.411-4, D.744-1, D.754-1 and D.764-1 of the
French Monetary and Financial Code and any implementing regulation.
Pursuant to Article 211-3 of the General Regulation of the AMF, investors in France are informed that the New Shares cannot be distributed (directly or indirectly) to the public by the investors
otherwise than in accordance with Articles L.411-1, L.411-2, L.412-1 and L.621-8 to L.621-8-3 of the French Monetary and Financial Code.
Hong Kong
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies Ordinance (Cap. 32) of Hong Kong (the "Companies Ordinance"), nor has it been
authorised by the Securities and Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the "SFO"). No action has been
taken in Hong Kong to authorise or register this document or to permit the distribution of this document or any documents issued in connection with it. Accordingly, the New Shares have not been
and will not be offered or sold in Hong Kong by means of any document, other than (i) to "professional investors" (as defined in the SFO) or (ii) in other circumstances that do not result in this
document being a "prospectus" (as defined in the Companies Ordinance) or that do not constitute an offer to the public within the meaning of that ordinance.
No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be in the possession of any person for the purpose of issue, in Hong Kong or
elsewhere that is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than
with respect to New Shares that are or are intended to be disposed of only to persons outside Hong Kong or only to professional investors (as defined in the SFO and any rules made under that
ordinance). No person allotted New Shares may sell, or offer to sell, such shares in circumstances that amount to an offer to the public in Hong Kong within six months following the date of issue
of such shares.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise caution in relation to the offer. If you are in doubt about any contents of
this document, you should obtain independent professional advice.
Ireland
The information in this document does not constitute a prospectus under any Irish laws or regulations and this document has not been filed with or approved by any Irish regulatory authority as the
information has not been prepared in the context of a public offering of securities in Ireland within the meaning of the Irish Prospectus (Directive 2003/71/EC) Regulations 2005 (the "Prospectus
Regulations"). The New Shares have not been offered or sold, and will not be offered, sold or delivered directly or indirectly in Ireland by way of a public offering, except to (i) qualified investors as
defined in Regulation 2(l) of the Prospectus Regulations and (ii) fewer than 100 natural or legal persons who are not qualified investors.
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Important notices regarding foreign jurisdictions (cont’d)
Italy
The offering of the New Shares in the Republic of Italy has not been authorized by the Italian Securities and Exchange Commission (Commissione Nazionale per le Società e la Borsa,
"CONSOB") pursuant to the Italian securities legislation and, accordingly, no offering material relating to the New Shares may be distributed in Italy and such securities may not be offered or sold
in Italy in a public offer within the meaning of Article 1.1(t) of Legislative Decree No. 58 of 24 February 1998 ("Decree No. 58"), other than:
 to Italian qualified investors, as defined in Article 100 of Decree no.58 by reference to Article 34-ter of CONSOB Regulation no. 11971 of 14 May 1999 ("Regulation no. 1197l") as amended
("Qualified Investors"); and
 in other circumstances that are exempt from the rules on public offer pursuant to Article 100 of Decree No. 58 and Article 34-ter of Regulation No. 11971 as amended.
Any offer, sale or delivery of the New Shares or distribution of any offer document relating to the New Shares in Italy (excluding placements where a Qualified Investor solicits an offer from the
issuer) under the paragraphs above must be:
 made by investment firms, banks or financial intermediaries permitted to conduct such activities in Italy in accordance with Legislative Decree No. 385 of 1 September 1993 (as amended),
Decree No. 58, CONSOB Regulation No. 16190 of 29 October 2007 and any other applicable laws; and
 in compliance with all relevant Italian securities, tax and exchange controls and any other applicable laws.
Any subsequent distribution of the New Shares in Italy must be made in compliance with the public offer and prospectus requirement rules provided under Decree No. 58 and the Regulation No.
11971 as amended, unless an exception from those rules applies. Failure to comply with such rules may result in the sale of such New Shares being declared null and void and in the liability of
the entity transferring the New Shares for any damages suffered by the investors.
Japan
The New Shares have not been and will not be registered under Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948), as amended (the "FIEL")
pursuant to an exemption from the registration requirements applicable to a private placement of securities to Qualified Institutional Investors (as defined in and in accordance with Article 2,
paragraph 3 of the FIEL and the regulations promulgated thereunder). Accordingly, the New Shares may not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan other than Qualified Institutional Investors. Any Qualified Institutional Investor who acquires New Shares may not resell them to any person in Japan that is not a Qualified
Institutional Investor, and acquisition by any such person of New Shares is conditional upon the execution of an agreement to that effect.
New Zealand
This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Securities Act 1978 (New Zealand).
The New Shares in the entitlement offer are not being offered to the public in New Zealand other than to existing shareholders of the Company with registered addresses in New Zealand to whom
the offer of New Shares is being made in reliance on the Securities Act (Overseas Companies) Exemption Notice 2002 (New Zealand).
Other than in the entitlement offer, New Shares may be offered and sold in New Zealand only to:
 persons whose principal business is the investment of money or who, in the course of and for the purposes of their business, habitually invest money; or
 persons who are each required to (i) pay a minimum subscription price of at least NZ$500,000 for the securities before allotment or (ii) have previously paid a minimum subscription price of
at least NZ$500,000 for securities of the Company ("initial securities") in a single transaction before the allotment of such initial securities and such allotment was not more than 18 months
prior to the date of this document.
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Important notices regarding foreign jurisdictions (cont’d)
Norway
This document has not been approved by, or registered with, any Norwegian securities regulator pursuant to the Norwegian Securities Trading Act of 29 June 2007. Accordingly, this document
shall not be deemed to constitute an offer to the public in Norway within the meaning of the Norwegian Securities Trading Act of 2007.
The New Shares may not be offered or sold, directly or indirectly, in Norway except:
(a) to "professional investors" (as defined in Norwegian Securities Regulation of 29 June 2007 no. 876);
(b) any natural person who is registered as a professional investor with the Norwegian Financial Supervisory Authority (No. Finanstilsynet) and who fulfils two or more of the following: (i) any
natural person with an average execution of at least ten transactions in securities of significant volume per quarter for the last four quarters; (ii) any natural person with a portfolio of securities with
a market value of at least €500,000; and (iii) any natural person who works, or has worked for at least one year, within the financial markets in a position which presuppose knowledge of investing
in securities;
(c) to fewer than 100 natural or legal persons (other than "professional investors", as defined in clauses (a) and (b) above); or
(d) in any other circumstances provided that no such offer of New Shares shall result in a requirement for the registration, or the publication by the Company or an underwriter, of a prospectus
pursuant to the Norwegian Securities Trading Act of 29 June 2007.
Singapore
This document and any other materials relating to the New Shares have not been, and will not be, lodged or registered as a prospectus in Singapore with the Monetary Authority of Singapore.
Accordingly, this document and any other document or materials in connection with the offer or sale, or invitation for subscription or purchase, of New Shares, may not be issued, circulated or
distributed, nor may the New Shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore except pursuant
to and in accordance with exemptions in Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of Singapore (the "SFA"), or as otherwise pursuant to, and in
accordance with the conditions of any other applicable provisions of the SFA.
This document has been given to you on the basis that you are (i) an existing holder of the Company’s shares, (ii) an "institutional investor" (as defined in the SFA) or (iii) a "relevant person" (as
defined under section 275(2) of the SFA). In the event that you are not an investor falling within any of the categories set out above, please return this document immediately. You may not forward
or circulate this document to any other person in Singapore.
Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other party. There are on-sale restrictions in Singapore that may be applicable to investors
who acquire New Shares. As such, investors are advised to acquaint themselves with the SFA provisions relating to resale restrictions in Singapore and comply accordingly.
Sweden
This document has not been, and will not be, registered with or approved by Finansinspektionen (the Swedish Financial Supervisory Authority). Accordingly, this document may not be made
available, nor may the New Shares be offered for sale in Sweden, other than under circumstances that are deemed not to require a prospectus under the Swedish Financial Instruments Trading
Act (1991:980) (Sw. lag (1991:980) om handel med finansiella instrument). Any offering of New Shares in Sweden is limited to persons who are "qualified investors" (as defined in the Financial
Instruments Trading Act). Only such investors may receive this document and they may not distribute it or the information contained in it to any other person.
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Important notices regarding foreign jurisdictions (cont’d)
Switzerland
The New Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or on any other stock exchange or regulated trading facility in Switzerland.
This document has been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards
for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other
offering or marketing material relating to the New Shares may be publicly distributed or otherwise made publicly available in Switzerland.
Neither this document nor any other offering or marketing material relating to the New Shares have been or will be filed with or approved by any Swiss regulatory authority. In particular, this
document will not be filed with, and the offer of New Shares will not be supervised by, the Swiss Financial Market Supervisory Authority (FINMA).
This document is personal to the recipient only and not for general circulation in Switzerland.
United Kingdom
Neither the information in this document nor any other document relating to the offer has been delivered for approval to the Financial Services Authority in the United Kingdom and no prospectus
(within the meaning of section 85 of the Financial Services and Markets Act 2000, as amended ("FSMA")) has been published or is intended to be published in respect of the New Shares. This
document is issued on a confidential basis to "qualified investors" (within the meaning of section 86(7) of FSMA) in the United Kingdom, and the New Shares may not be offered or sold in the
United Kingdom by means of this document, any accompanying letter or any other document, except in circumstances which do not require the publication of a prospectus pursuant to section
86(1) FSMA. This document should not be distributed, published or reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other person in the United Kingdom.
Any invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA) received in connection with the issue or sale of the New Shares has only been
communicated or caused to be communicated and will only be communicated or caused to be communicated in the United Kingdom in circumstances in which section 21(1) of FSMA does not
apply to the Company.
In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional experience in matters relating to investments falling within Article 19(5)
(investment professionals) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 ("FPO"), (ii) who fall within the categories of persons referred to in Article 49(2)(a) to
(d) (high net worth companies, unincorporated associations, etc.) of the FPO or (iii) to whom it may otherwise be lawfully communicated (together "relevant persons"). The investments to which
this document relates are available only to, and any invitation, offer or agreement to purchase will be engaged in only with, relevant persons. Any person who is not a relevant person should not
act or rely on this document or any of its contents.
United States
This presentation does not constitute an offer to sell, or the solicitation of an offer to buy, securities in the United States or in any other jurisdiction in which such an offer would be illegal. This
presentation may not be distributed or released in the United States.
The shares referred to herein have not been, and will not be, registered under the U.S. Securities Act of 1933 (the “U.S. Securities Act”) or the securities laws of any state or other jurisdiction of
the United States. Accordingly, the shares may not be offered or sold in the United States, except pursuant an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act and applicable state securities laws.
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Appendix – supporting business and financial information
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Balance sheet impact of equity raising
The table below presents the pro forma impact of the equity raising as if it had occurred on 30 June 2011
Pro-forma BlueScope Steel Balance Sheet
30 June 2011
172
1,050
2,029
1,042
3,501
7,793
1,164
1,240
994
3,397
4,396

Adjustments (1)
—
—
—
—
—
—
—
(577)
—
(577)
577

Pro-forma post raising
172
1,050
2,029
1,042
3,501
7,793
1,164
663
994
2,820
4,973

Contributed equity
Reserves
Retained profits
Non-controlling interest
Total Equity

4,074
(325)
560
87
4,396

577
—
—
—
577

4,651
(325)
560
87
4,973

Net Debt(2)

1,068

(577)

491

$ millions

Cash
Receivables
Inventory
Other assets
Net fixed assets
Total assets
Creditors
Interest bearing liabilities
Provisions and other liabilities
Total liabilities
Net Assets

Key credit metrics

Net Debt / (Net Debt + Equity)
Net Debt / FY11 EBITDA(3)
Note:

30 June 2011
19.5%
4.20x

Pro-forma post raising
9.0%
1.93x

(1) Assumes Entitlement Offer proceeds of approximately $600 million based on the offer price less assumed transaction costs of $23 million
(2) Calculated at interest bearing liabilities less cash
(3) Based on FY2011 underlying EBITDA of $254 million
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Debt facilities as at 31 October 2011

Committed facility size
USDm/THBm/MYRm
$m

Currency

Maturity

Multi
Multi

Dec-13
Dec-15

Series B
2008 USPP Notes

USD

Jul-14

200

Series A
Series B
Series C
Other Facilities
Sale & leaseback
Trade Loans

USD
USD
USD

Jun-15
Jun-18
Jun-20

81
204
40

Syndicated Facility Agreement
Tranche 1
Tranche 2
2004 USPP Notes

AUD
AUD $50m

BSD Securitisation
AUD $150m
US Line of Credit
USD
BSM Loans
MYR
BST Loans
THB
Finance Leases/Insurance
Various
Total Committed Facilities
Other Debt / Amortised Borrowing costs

Jul-13

5
100
2,500

Amount drawn
$m
675
675

664
176

11
499

187

187

-

76

76

-

191
37

191
37

-

50
150

44
150

6
-

5
31
77
111
2,264

3
11
40
111
1,690
(8)
1,681

1
20
36
575

Corporate Gross Debt
Cash
Net debt at 31 October 2011
Note:

Amount undrawn
$m

(126)
1,555

Assumes conversion rates of A$/US$ 1.0681; A$/MYR 3.2786 and A$/THB 32.6400
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Segment business drivers
Corporate / Group
Australia
Australia
Distribution
& Solutions

Coated &
Industrial
Products
Australia

Selling prices of
steel
 Material costs –
including iron ore,
coal, fluxes, alloys,
and coating
substances




Conversion costs

Foreign exchange
(eg AUD/USD)
 Despatch volumes
 Domestic / export
and product mix


New Zealand

Asia

New Zealand &
Pacific Steel
Products



Despatch volumes





Product mix





Margins



Foreign exchange
(eg AUD/USD)









Selling prices of steel
Material costs – mainly
coal, fluxes, alloys, and
coating substances
Low cost iron units
sourced from New
Zealand Steel’s own iron
sands resource
Conversion costs
Foreign exchange
Despatch volumes
Domestic / export and
product mix
Iron sands and vanadium
revenue

North America
Hot
Rolled
Products
North America

Coated &
Building
Products
Asia



Despatch volume





Margins





Political developments



Foreign exchange
(USD, Thai baht,
RMB, MYR)

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES






Selling prices of steel
Material costs –
including scrap steel,
pig iron, fluxes and
alloys
Conversion costs
Foreign exchange
(eg AUD/USD)
Despatch volume
Energy costs

Coated &
Building
Products
North America



Despatch volumes



Margins



Foreign exchange
(eg AUD/USD)
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Capital Raising Presentation
Paul O’Malley, Managing Director and Chief Executive Officer
Charlie Elias, Chief Financial Officer
22 November 2011

ASX Code: BSL
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3.3.

ASX Institutional Offer Completion Announcement dated 24 November 2011

BlueScope Steel Limited
ABN 16 000 011 058
Level 11, 120 Collins St
Melbourne VIC 3000
AUSTRALIA
Telephone +61 3 9666 4000
Facsimile +61 3 9666 4111
www.bluescopesteel.com

ASX Release
Release Time:
Date:

Immediate
24 November 2011
NOT FOR RELEASE OR DISTRIBUTION IN THE UNITED STATES

BLUESCOPE STEEL SUCCESSFULLY COMPLETES INSTITUTIONAL ENTITLEMENT OFFER
BlueScope Steel Limited (“BlueScope Steel” or the “Company”) today announced the successful close of the
institutional component of its fully underwritten 4-for-5 accelerated renounceable entitlement offer with rights
trading of new BlueScope Steel shares (“New Shares”) at an offer price of A$0.40 per New Share (“Offer Price”)
("Entitlement Offer").
•

Institutional Entitlement Offer successfully closed to raise approximately A$338 million

•

87% take-up by eligible institutional shareholders

•

Balance of Institutional Entitlement Offer cleared in bookbuild at A$0.40 per New Share

•

Retail Entitlement Offer opens on Tuesday 29 November 2011

•

Retail Entitlements may be traded on ASX from Thursday 24 November 2011

The close of the institutional component of the Entitlement Offer (“Institutional Entitlement Offer”) represents the
first stage of BlueScope Steel’s A$600 million equity raising, announced on 22 November 2011.
The Institutional Entitlement Offer has raised gross proceeds of approximately A$338 million (subject to final
shareholding reconciliations).
BlueScope Steel’s eligible institutional shareholders took up over 87% of the New Shares available to them as part
of the Institutional Entitlement Offer.
Approximately 175 million New Shares including the Entitlements of all ineligible shareholders were available for
the institutional shortfall bookbuild, which was conducted today. The bookbuild clearing price was A$0.40 per New
Share.
BlueScope Steel’s Chairman, Mr Graham Kraehe said, “The successful completion of the institutional component
of the equity raising allows BlueScope Steel to reduce debt, strengthen its financial position and achieve a more
appropriate capital structure.”
New Shares taken up under the Institutional Entitlement Offer and the bookbuild for the institutional shortfall and
for ineligible shareholders are expected to be issued on 2 December 2011 and commence trading on ASX on the
same day.
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Retail Entitlement Offer
The retail component of the Entitlement Offer (“Retail Entitlement Offer”) will raise approximately A$262 million.
The Retail Entitlement Offer will open on 29 November 2011 and close at 5.00pm Australian Eastern Daylight
Savings Time ("AEDT") on 14 December 2011.
Eligible retail shareholders will be able to subscribe for 4 New Shares for every 5 BlueScope Steel shares held on
the record date of 7.00pm (AEDT) on 25 November 2011 (“Retail Entitlement”), at the same A$0.40 Offer Price as
the Institutional Entitlement Offer.
Eligible retail shareholders who do not wish to take up all or part of their entitlement may sell all or part of their
entitlement on ASX from 24 November 2011 until 7 December 2011.
New Shares in respect of Retail Entitlements under the Retail Entitlement Offer which are not taken up by the close
of the Retail Entitlement Offer, will be sold through the retail shortfall bookbuild between market close on 19
December 2011 and market open on 20 December 2011. Any proceeds in excess of the Offer Price will be
remitted proportionally to those holders (less any applicable withholding tax). Eligible retail shareholders wishing to
participate in the Retail Entitlement Offer should carefully read the Retail Offer Booklet which is expected to be
despatched on or around 29 November 2011. Copies of the Retail Offer Booklet will be available on ASX’s website
and our website (www.bluescopesteel.com) on 29 November 2011.
BlueScope Steel’s shares are expected to resume trading on ASX from 12pm (AEDT) on 24 November 2011 on an
ex-entitlement basis. Persons who are in the United States are not eligible to participate in the Retail Entitlement
Offer.
Credit Suisse (Australia) Limited and Blake Dawson are BlueScope Steel’s financial and legal advisers
respectively. Credit Suisse (Australia) Limited is the sole lead manager and underwriter.
Summary of key dates
An indicative timetable associated with the Retail Entitlement Offer is set out below:
Event

Date

Retail Entitlements trading on ASX begins on a deferred basis

12pm on Thursday, 24 November 2011

Record Date

7pm on Friday, 25 November 2011

Retail Offer Booklet lodged and despatched

Tuesday, 29 November 2011

Retail Entitlement Offer opens
Retail Entitlements in respect of Eligible Retail Shareholders allotted

Thursday, 1 December 2011

Retail Entitlements trade on a normal settlement basis

Friday, 2 December 2011

Retail Entitlements trading ends

Wednesday, 7 December 2011

Retail Entitlement Offer closes

Wednesday, 14 December 2011

Announce results of Retail Entitlement Offer

Monday, 19 December 2011

Retail Bookbuild opens
Retail Bookbuild closes

Tuesday, 20 December 2011

Retail Settlement Date

Wednesday, 28 December 2011

Retail Allotment Date

Thursday, 29 December 2011

Retail Trading Date (normal settlement basis)

Friday, 30 December 2011

Despatch of holding statement
Retail Cash Return despatched (if any)

Tuesday, 3 January 2012

Notes:
1.

All dates are indicative only. BlueScope Steel reserves the right to change these dates without prior notice.

2.

All times are AEDT.
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Shareholder Enquiries
Retail shareholders who have questions relating to the Entitlement Offer should call the BlueScope Steel
shareholder information line on 1300 855 998 (within Australia) or +61 2 8280 7760 (outside Australia) from
8.30am to 5.30pm AEDT Monday to Friday, prior to 5pm AEDT 14 December 2011 or go to our website:
www.bluescopesteel.com.
For further information about BlueScope Steel Limited: www.bluescopesteel.com
Contacts:
Media
Michael Reay
Manager Corporate Affairs and Corporate Brand
BlueScope Steel Limited
Tel: +61 3 9666 4004
Mobile: +61 (0) 437 862 472
E-mail: Michael.Reay@bluescopesteel.com

Investors
John Knowles
Vice President Investor Relations
BlueScope Steel Limited
Tel: +61 3 9666 4150
Mobile: +61 (0) 419 893 491
E-mail: John.Knowles@bluescopesteel.com
Don Watters
Manager Investor Relations and Special Projects
BlueScope Steel Limited
Tel: +61 3 9666 4206
Mobile: +61 (0) 409 806 691
E-mail: Don.Watters@bluescopesteel.com

Important Notice
This notice does not constitute an offer to sell, or the solicitation of an offer to buy, securities in the United States or
in any other jurisdiction in which such an offer would be illegal. The shares referred to herein have not been, and
will not be, registered under the U.S. Securities Act of 1933 (the “U.S. Securities Act”) or the securities laws of any
state or other jurisdiction of the United States. Accordingly, the shares may not be offered or sold in the United
States, except pursuant an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and applicable state securities laws.
This announcement may not be distributed or released in the United States.
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4.

Additional Information

This Booklet (including the ASX announcements and the Investor Presentation in relation to the Entitlement Offer
reproduced in it) and the accompanying personalised Entitlement and Acceptance Form have been prepared by
BlueScope Steel. The information in this Booklet is dated 29 November 2011 (other than the Investor Presentation and
Offer Announcement published on the ASX website on 22 November 2011 and the Institutional Offer Completion
Announcement published on the ASX website on 24 November 2011).
No party other than BlueScope Steel has authorised or caused the issue of the information in this Booklet, or takes any
responsibility for, or makes any statements, representations or undertakings in this Booklet.
This information is important and requires your immediate attention.
You should read the information in this Booklet carefully and in its entirety before deciding whether to invest in New
Shares. In particular, you should consider the risk factors outlined in the ‘Risk Factors’ section of the Investor
Presentation, which is included in this Booklet, any of which could affect the operating and financial performance of
BlueScope Steel or the value of an investment in BlueScope Steel.
You should consult your stockbroker, accountant or other independent professional adviser to evaluate whether or not to
participate in the Retail Entitlement Offer.
BlueScope Steel has applied to ASX for the grant of official quotation of the New Shares. It is expected that normal
trading on ASX will commence in relation to New Shares issued under the Retail Entitlement Offer on 30 December 2011.
BlueScope Steel will have no responsibility and disclaims all liability (to the maximum extent permitted by law, including
for negligence) to persons who trade New Shares before the New Shares are listed on the official list of ASX or before
they receive their confirmation of issue, whether on the basis of confirmation of the allocation provided by BlueScope
Steel, the Registry, the Underwriter or otherwise. ASX accepts no responsibility for any statement in this Booklet.
Trading of Entitlements and New Shares
It is expected that trading of Entitlements on ASX will commence at 12.00pm on 24 November 2011 on a deferred
settlement basis until 1 December 2011 (when those Entitlements are expected to be allotted) and from 2 December
2011 to 4.00pm on 7 December 2011 on a normal settlement basis. Following this, it is expected that trading on ASX of
New Shares to be issued under the Retail Entitlement Offer will commence on 30 December 2011 on a deferred
settlement basis.
BlueScope Steel will have no responsibility and disclaims all liability (to the maximum extent permitted by law, including
for negligence) to persons who trade Entitlements before they receive their Entitlement and Acceptance Form, whether
on the basis of confirmation of the allocation provided by BlueScope Steel or the Registry, the Underwriter or otherwise
or who otherwise trade or purport to trade Entitlements in error or which they do not hold or are not entitled to.
If you are in any doubt as to these matters, you should first consult with your stockbroker or other professional
adviser.

4.1.

Eligible Retail Shareholders

The information in this Booklet contains an offer of New Shares to Eligible Retail Shareholders in Australia and New
Zealand and has been prepared in accordance with section 708AA of the Corporations Act as modified by ASIC Class
Order 08/35.
Eligible Retail Shareholders are those holders of Shares who:
• are registered as a holder of Shares as at the Record Date2;
• have a registered address on the BlueScope share register in Australia or New Zealand;
• are not in the United States;
• did not receive an offer (other than as nominee) under the Institutional Entitlement Offer and were not treated as an
ineligible institutional shareholder under the Institutional Entitlement Offer; and
2

Pursuant to a waiver from ASX and for the purposes of determining Entitlements, BlueScope Steel may ignore changes in security holdings which

occur after the imposition of the trading halt in Shares on 22 November 2011 (other than registrations of transactions which were effected through
Integrated Trading System (ITS) before the trading halt).
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• are eligible under all applicable laws to receive an offer under the Retail Entitlement Offer without any requirement for
a prospectus or offer document to be lodged or registered.
Retail Shareholders who do not satisfy each of these criteria are ‘Ineligible Shareholders’.
BlueScope Steel, in its absolute discretion, reserves the right to determine whether a shareholder is an Eligible Retail
Shareholder and is therefore able to participate in the Retail Entitlement Offer, or an Ineligible Shareholder and is
therefore unable to participate in the Retail Entitlement Offer. BlueScope Steel disclaims all liability to the maximum
extent permitted by law in respect of any determination as to whether a shareholder is an Eligible Retail Shareholder or
an Ineligible Shareholder.
The Retail Entitlement Offer is not being extended to any shareholders outside Australia or New Zealand. By returning a
completed Entitlement and Acceptance Form or making a payment by BPAY, you will be taken to have represented and
warranted that you satisfy each of the criteria listed above. Eligible Retail Shareholders who are nominees, trustees or
custodians are therefore advised to seek independent professional advice as to how to proceed.
Persons acting as nominees for other persons must not take up any Entitlements on behalf of, or send any documents
related to the Retail Entitlement Offer to, any person in the United States.
BlueScope Steel may (in its absolute discretion) extend the Retail Entitlement Offer to any institutional shareholder that
was eligible to participate in the Institutional Entitlement Offer but was not invited to participate in the Institutional
Entitlement Offer (subject to compliance with relevant laws).

4.2.

Ineligible Shareholders

BlueScope Steel has decided that it is unreasonable to make offers under the Retail Entitlement Offer to holders of
Shares who are in the United States or have registered addresses outside Australia and New Zealand, having regard to
the number of such holders in those places and the number and value of the New Shares that they would be offered and
the cost of complying with the relevant legal and regulatory requirements in those places.
Ineligible Shareholders are not eligible to participate in the Retail Entitlement Offer due to securities law restrictions on
the offer of New Shares in certain jurisdictions. BlueScope Steel arranged for the New Shares in respect of the
Entitlements which would otherwise have been available to Ineligible Shareholders to be offered for subscription to
certain institutional investors on behalf of Ineligible Shareholders through the Institutional Bookbuild. Any proceeds in
excess of the Offer Price per New Share achieved under the Institutional Bookbuild will be remitted to Ineligible
Shareholders in proportion to the number of New Shares in respect of the Entitlements which would otherwise have been
available to them (net of any withholding tax).

4.3.

Receipt of excess proceeds

If any Renouncing Shareholder receives proceeds from the Retail Bookbuild in excess of the proceeds to which it was
actually entitled based on its shareholding as at the Record Date, then, in the absolute discretion of BlueScope Steel and
the Underwriter, the Renouncing Shareholder may be required to repay to the Underwriter the excess proceeds.
By accepting their Entitlement, or accepting proceeds from the Retail Bookbuild, shareholders acknowledge that they
may have to and irrevocably agree to repay any excess proceeds as set out above as required by BlueScope Steel and
the Underwriter in their absolute discretion. Shareholders also acknowledge that there is no time limit on the ability of
BlueScope Steel and the Underwriter to require repayment as set out above.

4.4.

No cooling-off rights

Cooling-off rights do not apply to an investment in New Shares. You cannot withdraw your application once it has been
accepted.

4.5.

Rounding of Entitlements

Where fractions arise in the calculation of Entitlements, they will be rounded up to the next whole number of New Shares.

4.6.

Trading of Entitlements

If you decide not to take up all or part of your Entitlement, you should consider whether to sell or renounce all or part of
your Entitlement. Information on how Entitlements may be sold or transferred is set out in sections 2.5.2 and 2.5.3 of
'How to Apply' and information on taxation considerations is set out in section 4.10.

65

Entitlements under the Retail Entitlement Offer are transferable and can be sold or transferred. They are expected to be
quoted (and tradable) on ASX from 12.00pm on 24 November 2011 to 4.00pm on 7 December 2011. You may sell your
Entitlements (which you decide not to take up or renounce) in order to realise value which may attach to those
Entitlements. There is no guarantee that there will be a liquid market in traded Entitlements. A lack of liquidity may
impact the ability to sell Entitlements on ASX and the price able to be achieved.
Prices obtainable for Entitlements on ASX may rise and fall over the Retail Entitlement Offer trading period and will
depend on many factors including the demand for and supply of Entitlements on ASX and the value of Shares relative to
the Offer Price. If you sell your Entitlement, you may receive a higher or lower amount than a shareholder who sells their
Entitlement at a different time in the Retail Entitlement Offer trading period or through the Retail Bookbuild.
If you renounce your Entitlement, you may receive the Retail Premium (if any) (see section 2.6 of 'How to Apply').
If you purchase Entitlements on ASX or otherwise, in order to take up those Entitlements and subscribe for New Shares
you:
• must be an Eligible Retail Shareholder, or otherwise qualify as an 'Eligible Person'3; and
• must not be in the United States or acting for the account or benefit of a person in the United States.
If you do not satisfy the above conditions you will not be entitled to take up Entitlements or subscribe for New Shares.

4.7.

Not investment advice or financial product advice

The Entitlement Offer to which the information in this Booklet relates is being made in reliance on section 708AA of the
Corporations Act as modified by ASIC Class Order 08/35. The information in this Booklet is not a prospectus, product
disclosure statement, disclosure document or other offering document under the Corporations Act (or any other law) and
has not been lodged with ASIC.
The information in this Booklet does not purport to contain all the information that you may require to evaluate a possible
application for New Shares, nor does it contain all the information which would be required in a prospectus or product
disclosure statement prepared in accordance with the requirements of the Corporations Act. It should be read in
conjunction with BlueScope Steel's other periodic statements and continuous disclosure announcements lodged with
ASX, which are available at www.asx.com.au.
The information in this Booklet is also not financial product advice and has been prepared without taking into account
your investment objectives, financial circumstances or particular needs or circumstances. BlueScope Steel is not
licensed to (and does not) provide financial product advice in respect of the New Shares.
The information in this Booklet does not take into account the investment objectives, financial situation or needs of you or
any particular investor. Before deciding whether to apply for New Shares, you should consider whether they are a
suitable investment for you in light of your own investment objectives and financial circumstances and having regard to
the merits or risks involved. You should conduct your own independent review, investigation and analysis of Shares the
subject of the Retail Entitlement Offer. If, after reading this Booklet, you have any questions about the Retail Entitlement
Offer, you should contact your stockbroker, accountant or other independent professional adviser.

4.8.

Foreign jurisdictions

The information in this Booklet has been prepared to comply with the applicable requirements of the securities laws of
Australia and New Zealand.
The information in this Booklet does not constitute an offer in any jurisdiction in which, or to any person to whom, it would
not be lawful to make such an offer. No action has been taken to register or qualify the Retail Entitlement Offer, the
Entitlements or the New Shares, or otherwise permit a public offering of the New Shares, in any jurisdiction outside of
Australia and New Zealand. Return of the personalised Entitlement and Acceptance Form or your BPAY payment will be
taken by BlueScope Steel to constitute a representation by you that there has been no breach of any laws of a
jurisdiction outside Australia or New Zealand.
The distribution of this Booklet (including an electronic copy) outside Australia and New Zealand is restricted by law. If
you come into possession of this Booklet, you should observe such restrictions and should seek your own advice on
such restrictions. Any non-compliance with these restrictions may contravene applicable securities laws.
3

Certain categories of investors in a limited number of jurisdictions (other than the United States) may be Eligible Persons if they satisfy the

requirements of that expression as set out in the "Entitlement and Acceptance Form (Appendix E)" in respect of the Entitlement Offer which is available
at www.bluescopesteel.com and to be released by BlueScope to ASX at www.asx.com.au.
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The distribution of this Booklet (including an electronic copy) outside Australia and New Zealand is restricted by law. If
you come into possession of this Booklet, you should observe such restrictions and should seek your own advice on
such restrictions. Any non-compliance with these restrictions may contravene applicable securities laws.
Refer to the ‘Important notices regarding foreign jurisdictions’ section of the Investor Presentation, which is included in
this Booklet on pages 50 to 55 for more information.
New Zealand
The New Shares are not being offered to the public within New Zealand other than to existing shareholders of BlueScope
Steel with registered addresses in New Zealand to whom the offer is being made in reliance on the Securities Act
(Overseas Companies) Exemption Notice 2002 (New Zealand). The offer of New Shares is renounceable in favour of
members of the public who are Eligible Retail Shareholders.
This Booklet or material accompanying it has not been registered, filed with or approved by any New Zealand regulatory
authority under the Securities Act 1978 (New Zealand). This Booklet or material accompanying it is not an investment
statement or prospectus under New Zealand law and is not required to, and may not, contain all the information that an
investment statement or prospectus under New Zealand law is required to contain.
United States
This Booklet and any material accompanying it may not be released or distributed in the United States. This Booklet and
any material accompanying it does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the
United States. The Entitlements and New Shares have not been, and will not be, registered under the U.S. Securities
Act or the securities laws of any state or other jurisdiction of the United States. The Entitlements may not be taken up by
persons in the United States and the New Shares may not be offered or sold in the United States except in transactions
exempt from, or not subject to the registration requirements of the U.S. Securities Act and the applicable securities laws
of any state or other jurisdiction of the United States. The New Shares to be offered and sold to Eligible Retail
Shareholders will only be sold in 'offshore transactions' (as defined in Rule 902(h) under the U.S. Securities Act) in
compliance with Regulation S thereunder.

4.9.

Governing law

The information in this Booklet, the Retail Entitlement Offer, and dealings in the Entitlements and the contracts formed on
acceptance of the Retail Entitlement Offer pursuant to the personalised Entitlement and Acceptance Forms are governed
by the law applicable in Victoria, Australia. Each shareholder who applies for New Shares submits to the non-exclusive
jurisdiction of the courts of Victoria, Australia.

4.10.

Taxation

Set out below is a general summary of the potential Australian tax implications of the Retail Entitlement Offer for Eligible
Retail Shareholders who are residents of Australia for tax purposes and who hold their Shares on capital account.
The summary below does not deal with the tax implications for Eligible Retail Shareholders who are not residents of
Australia for tax purposes. It also does not deal with the tax implications for Eligible Retail Shareholders:
• who hold their Shares (or will hold their Entitlements) as revenue assets or trading stock such as banks, insurance
companies and taxpayers carrying on a business of share trading;
• have acquired their Shares for the purposes of resale at a profit; or
• who acquired their Shares (or will hold their Entitlements) under an arrangement that constitutes an ‘employee share
scheme’ for Australian tax purposes.
It is intended as a general guide only and is not an authoritative or complete statement of all potential tax implications for
each Eligible Retail Shareholder.
The summary below is not advice and should not be relied on as such. It also does not take account of any individual
circumstances of any particular Eligible Retail Shareholder. Taxation is a complex area of law and the taxation
consequences for each Eligible Retail Shareholder may differ depending on their own particular circumstances.
Accordingly, Eligible Retail Shareholders should seek specific advice applicable to their own particular circumstances
from their own financial or tax advisers.
The summary below is based on the law in effect as at the date of this Booklet. Future changes in Australian taxation law,
including changes in interpretation or application of the law by the courts or taxation authorities in Australia, may affect
taxation treatment of an investment in Shares or the holding and disposal of Shares.
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Entitlements not taken up
Any Entitlement not taken up under the Retail Entitlement Offer will lapse. Shareholders may receive a Retail Premium in
respect of Entitlements that are not taken up. The taxation treatment of an amount received in these circumstances is
unclear. As such, any Eligible Retail Shareholder who does not take up their Entitlement in full and who receives a Retail
Premium as a result of the Retail Bookbuild, is strongly advised to obtain professional advice as to the taxation treatment
of the Retail Premium received.
The Commissioner of Taxation has expressed the view in Draft Taxation Ruling TR 2010/D8 that the Retail Premium
received by Eligible Retail Shareholders in these circumstances is to be treated as an unfranked dividend or, to the
extent that the Retail Premium is not a dividend, as ordinary income. If the position adopted by the Commissioner of
Taxation is correct, Eligible Retail Shareholders will be required to include the Retail Premium in their assessable income.
Eligible Retail Shareholders will not have the benefit of any tax offsets for franking credits. The Commissioner of Taxation
has also stated that the receipt of the Retail Premium should not be treated as a capital gain and hence will not be
eligible for the CGT discount.
The position adopted by the Commissioner of Taxation is set out in a draft ruling that is yet to be finalised. The position
has not been tested in the courts and it is unclear whether it is a correct interpretation of the law. Nevertheless, the
description above is a summary of the manner in which the Commissioner is likely to apply the law.
The law requires that tax be withheld by Australian resident companies from dividends paid to certain shareholders (for
example, subject to certain exceptions, Australian tax resident shareholders who have not provided their Tax File
Number (TFN) or Australian Business Number (ABN) or shareholders who are not Australian residents for tax purposes).
Given the Commissioner’s position, BlueScope Steel considers that it may be obliged to withhold tax in relation to any
proceeds on sale of their Entitlement under the Retail Bookbuild. Therefore, an amount may be withheld from any
proceeds paid to certain Eligible Retail Shareholders such that the ultimate receipt may be net of any withholdings.
If you are an Australian tax resident shareholder, and you have not previously provided your TFN or ABN to BlueScope
Steel, you may wish to do so prior to the close of the Retail Entitlement Offer to ensure that withholding tax is not
deducted from any proceeds payable to you. If you do not provide your TFN or ABN, withholding tax may be deducted
from such payment at the top marginal tax rate (currently 45%) plus any applicable levies.
Issue of Entitlements
The issue of the Entitlements should not itself result in any amount being included in the assessable income of an
Eligible Retail Shareholder.
Sale of Entitlements
Each Entitlement is a CGT asset. A CGT event will take place if you sell your Entitlement on ASX or otherwise. You will
derive a capital gain for CGT purposes equal to the sale proceeds less certain incidental costs of disposal. The
proceeds from the sale of the Entitlements should not be treated as ordinary income.
Individuals, complying superannuation entities or trustees that have held their existing Shares for at least 12 months prior
to the date of sale, should be entitled to discount the amount of a capital gain resulting from the sale of the Entitlements
(after the application of any current year or carry forward capital losses). The amount of this discount is 50% for
individuals and trustees and 33⅓% for complying superannuation entities. This is referred to as the 'CGT discount'. The
CGT discount is not available for companies that are not trustees. Complex rules apply where a discount capital gain is
derived by a Trust. Therefore, trustees should seek specific tax advice regarding the tax consequences arising in
respect of discount capital gains.
Notwithstanding the above, recent statements by the Australian Taxation Office have not expressly dealt with the sale of
entitlements on the ASX or off-market. You are advised to obtain professional advice as to the taxation treatment of
such proceeds.
Exercise of Entitlements
For Eligible Retail Shareholders who exercise their Entitlements and are allocated New Shares:
• the Entitlements will cease to exist and a CGT event will occur, but any capital gain or loss made on the exercise of
the Entitlement should be disregarded for tax purposes;
• the New Shares acquired as a result of exercising the Entitlements will be treated for CGT purposes as having been
acquired on the day on which the Entitlements are exercised; and
• the New Shares should have a cost base for CGT purposes equal to:
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• where the Eligible Retail Shareholder’s existing Shares were acquired (or are taken to be acquired) on or after 20
September 1985, the Offer Price payable by them for those New Shares plus certain non-deductible incidental
costs they incur in acquiring them; or
• where the Eligible Retail Shareholder’s existing Shares were acquired (or are taken to be acquired) before 20
September 1985, the sum of the market value of the Entitlements when they were exercised and the Offer Price
payable by them for those New Shares plus certain non-deductible incidental costs they incur in acquiring them.
New Shares
Eligible Retail Shareholders who exercise their Entitlements will acquire New Shares. Any future dividends or other
distributions made in respect of those New Shares will be subject to the same taxation treatment as dividends or other
distributions made on Shares held in the same circumstances.
On any future disposal of New Shares, Eligible Retail Shareholders may make a capital gain or capital loss, depending
on whether the capital proceeds of that disposal are more than the cost base or less than the reduced cost base of those
shares. The cost base of those shares is described above.
Any capital gain arising to Eligible Retail Shareholders who are individuals and trusts (other than trusts that are
complying superannuation funds) can generally be reduced by 50% (after first offsetting current year or prior year capital
losses from other asset disposals) if the New Shares are held for at least 12 months between the date the New Shares
are acquired and the date of disposal. For Eligible Retail Shareholders which are complying superannuation funds, any
capital gain can generally be reduced by one-third (after first offsetting current year or prior year capital losses from other
asset disposals) if the New Shares are held for at least 12 months between the date the New Shares are acquired and
the date of disposal. The CGT discount is not available to Eligible Retail Shareholders that are companies.
New Shares will be treated for the purposes of the CGT discount as having been acquired when the Eligible Retail
Shareholder exercised the Entitlement to subscribe for them.
Taxation of Financial Arrangements (TOFA)
Australian income tax law includes specific TOFA rules. In summary, the TOFA rules can operate to make assessable or
deductible, gains or losses arising from certain ‘financial arrangements’.
As the application of the TOFA rules is dependent on the particular facts and circumstances of the taxpayer, Eligible
Retail Shareholders should obtain their own advice in relation to the potential applicability of the TOFA rules, in light of
their own individual facts and circumstances.
Other Australian taxes
No GST is payable and no stamp duty should be payable in respect of the grant, exercise or sale of the Entitlements or
the acquisition of New Shares.

4.11.

Underwriting

On Tuesday, 22 November 2011, BlueScope Steel entered into the Underwriting Agreement with the Underwriter, under
which the Underwriter has agreed to manage the Entitlement Offer and fully underwrite the Entitlement Offer.
In accordance with the Underwriting Agreement and as is customary with these types of arrangements:
• BlueScope Steel has (subject to certain limitations) agreed to indemnify the Underwriter, its related bodies corporate
and affiliates and their officers, employees, agents and advisers against losses suffered or incurred in connection
with the Entitlement Offer;
• BlueScope Steel and the Underwriter have given representations, warranties and undertakings in connection with
(among other things) the conduct of the Entitlement Offer;
• the Underwriter may (in certain circumstances, including having regard to the materiality of the relevant event)
terminate the Underwriting Agreement and be released from its obligations under it on the occurrence of certain
events, including (but not limited to) where:
• a statement contained in the offer materials is or becomes false, misleading or deceptive (including by omission)
or likely to mislead or deceive or the offer materials omit any information they are required to contain (having
regard to the relevant Corporations Act requirements);
• ASX announces that BlueScope Steel will be removed from the official list or that any Shares offered under the
Entitlement Offer will be delisted or suspended from quotation by ASX for any reason;
• BlueScope Steel withdraws the Entitlement Offer;
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• there are adverse changes or disruptions to the financial markets of key countries or hostilities commence or
escalate in key countries; or
• there is an adverse change, or an event occurs which is likely to give rise to an adverse change, in the financial
position or performance, shareholder’s equity, profits, losses, results, condition, operations or prospects of
BlueScope Steel and its subsidiaries.
The Underwriter has not authorised or caused the issue of this Booklet and takes no responsibility for any information in
this Booklet or any action taken by you on the basis of such information. To the maximum extent permitted by law, the
Underwriter excludes and disclaims all liability, for any expenses, losses, damages or costs incurred by you as a result of
your participation in the Retail Entitlement Offer and the information in this Booklet being inaccurate or incomplete in any
way for any reason, whether by negligence or otherwise.
BlueScope Steel will arrange for Entitlements to be sold on behalf of Renouncing Shareholders. It has engaged the
Underwriter to assist in that sale process through the Retail Bookbuild. However, it is important to note that the
Underwriter will be acting for and providing services to BlueScope Steel in this process and will not be acting for or
providing services to BlueScope Steel shareholders. The engagement of the Underwriter by BlueScope Steel is not
intended to create an agency or other relationship between the Underwriter and the BlueScope Steel shareholders.

4.12.

Financial data

All dollar values in this Booklet are in Australian dollars ($ or A$) unless otherwise stated.

4.13.

Information availability

Eligible Retail Shareholders in Australia and New Zealand can obtain a copy of this Booklet during the Retail Entitlement
Offer period by calling the BlueScope Steel Offer Information Line on 1300 855 998 toll free (within Australia) or +61 2
8280 7760 (from outside Australia) between 8.30am to 5.30pm (AEDT) Monday to Friday during the Retail Entitlement
Offer period. Persons who access the electronic version of this Booklet should ensure that they download and read the
information in this Booklet in its entirety. The electronic version of this Booklet on the BlueScope Steel website will not
include a personalised Entitlement and Acceptance Form.
A replacement Entitlement and Acceptance Form can be requested by calling the BlueScope Steel Offer Information Line
or obtained online by visiting the website at www.bluescopesteel.com during the Retail Entitlement Offer period.
Neither this Booklet nor the accompanying Entitlement and Acceptance Form may be distributed to or relied upon by,
persons that are in the United States or otherwise distributed in the United States.

4.14.

Forward looking statements and future performance

Neither BlueScope Steel, its officers, employees, agents, associates and advisers, nor any other person warrants or
guarantees the future performance of the New Shares or any return on any investment made pursuant to the information
in this Booklet. Forward looking statements, opinions and estimates provided in the information in this Booklet are based
on assumptions and contingencies which are subject to change without notice, as are statements about market and
industry trends, which are based on interpretations of current market conditions.
Any forward looking statements including projections, guidance on sales, earnings, dividends, and other estimates are
provided as a general guide only and should not be relied upon as an indication or guarantee of future performance.
They are subject to known and unknown risks, uncertainties and assumptions, many of which are outside the control of
BlueScope Steel and the Board of BlueScope Steel, including the risks described in the accompanying Investor
Presentation, which could cause actual results, performance or achievements to differ materially from future results,
performance or achievements expressed or implied by any forward looking statements in this Booklet.

4.15.

Past performance

Past performance and pro-forma historical financial information given in this Booklet is provided for illustrative purposes
only and is not, and should not be relied upon as, an indication of future performance. The historical information in this
Booklet is, or is based upon, information that has been released to the market. For further information, please see past
announcements released to ASX.

4.16.

Notice to nominees and custodians

Nominees and custodians who hold Shares as nominees or custodians will have received, or will shortly receive, a letter
in respect of the Entitlement Offer. Nominees and custodians should consider carefully the contents of that letter and
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note in particular that the Retail Entitlement Offer is not available to eligible institutional shareholders who were invited to
participate in the Institutional Entitlement Offer (whether they accepted their entitlement or not), institutional shareholders
who were treated as ineligible institutional investors under the Institutional Entitlement Offer and Ineligible Shareholders.

4.17.

Disclaimer of representations

No person is authorised to give any information, or to make any representation, in connection with the Retail Entitlement
Offer that is not contained in this Booklet. Any information or representation that is not in this Booklet may not be relied
on as having been authorised by BlueScope Steel, or its related bodies corporate, in connection with the Retail
Entitlement Offer.
Except as required by law, and only to the extent so required, none of BlueScope Steel, or any other person, warrants or
guarantees the future performance of BlueScope Steel or any return on any investment made pursuant to this Booklet.
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GLOSSARY
Term

Definition

AEDT

Australian Eastern Daylight Time

Application Monies

a payment or payments made to subscribe for New Shares

ASIC

Australian Securities and Investments Commission

ASX

ASX Limited or a financial market operated by it

BlueScope Steel

BlueScope Steel Limited ABN 16 000 011 058

Booklet

this document, including the Entitlement and Acceptance Form

CGT

capital gains tax

Closing Date

Wednesday, 14 December 2011 at 5.00pm (AEDT), unless extended

Corporations Act

Corporations Act 2001 (Cth)

CRN

has the meaning given in section 2.7 of 'How to Apply'

Eligible Retail Shareholders

has the meaning given in section 4.1 of 'Additional Information'

Entitlement

the number of New Shares which an Eligible Retail Shareholder is entitled to subscribe for under the
Retail Entitlement Offer

Entitlement and Acceptance
Form

the personalised entitlement and acceptance form accompanying this Booklet which Eligible Retail
Shareholders may use to apply for New Shares

Entitlement Offer

the 4-for-5 accelerated renounceable entitlement offer with rights trading to subscribe for New Shares
at the Offer Price set out in this Booklet and announced to ASX by BlueScope Steel on Tuesday, 22
November 2011

GST

Australian Goods and Services Tax

Ineligible Shareholders

Retail Shareholders who do not satisfy the criteria of Eligible Retail Shareholders set out in section
4.1 of ‘Additional Information'

Institutional Bookbuild

the Bookbuild consisting of New Shares not taken up by eligible institutional shareholders in the
Entitlement Offer and New Shares which would have otherwise been offered to ineligible institutional
shareholders and Ineligible Shareholders

Institutional Entitlement Offer the institutional component of the Entitlement Offer, details of which were announced to ASX by
BlueScope Steel on Tuesday, 22 November 2011
Investor Presentation

the investor presentation relating to the Entitlement Offer, which was released to ASX by BlueScope
Steel on Tuesday, 22 November 2011

New Share

a Share issued under the Entitlement Offer

Offer Price

has the meaning given in section 2.1 of 'How to Apply'

Opening Date

Tuesday, 29 November 2011

Record Date

Friday, 25 November 2011 at 7.00pm (AEDT)

Registry

Link Market Services Limited ABN 54 083 214 537

Renouncing Shareholders

Eligible Retail Shareholders who do not take up some or all of their Entitlement

Retail Entitlement Offer

the retail component of the Entitlement Offer, details of which are set out in this Booklet

Retail Entitlement Offer
period

the period from and including the Opening Date until and including the Closing Date

Retail Bookbuild

the Bookbuild consisting of New Shares not taken up by Eligible Retail Shareholders in the
Entitlement Offer

Retail Premium

the proceeds (if any) in excess of the Offer Price per New Share that may be achieved under the
Retail Bookbuild

Retail Shareholder

a holder of Shares who is not an institutional shareholder

Share

a fully paid ordinary share in the capital of BlueScope Steel

Underwriter

Credit Suisse (Australia) Limited ABN 94 007 016 300

Underwriting Agreement

the underwriting agreement between BlueScope Steel and the Underwriter dated 22 November 2011

U.S. Securities Act

has the meaning given in 'Important Information'
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BLUESCOPE STEEL Limited Retail offer

CORPORATE
DIRECTORy
REgISTERED OFFICE
BlueScope Steel Limited
Level 11
120 Collins Street
Melbourne VIC 3000

REgISTRy
Link Market Services Limited
Level 1
333 Collins Street
Melbourne VIC 3000

WEBSITE
www.bluescopesteel.com

BLUESCOPE STEEL
OFFER INFORMATION LINE
Australia: 1300 855 998
International: +61 2 8280 7760
Open 8.30am to 5.30pm (AEDT)
Monday to Friday during the
Retail Entitlement Offer period

SECURITIES ExCHANgE LISTINg
BlueScope Steel’s ordinary shares are
listed on ASX (code ‘BSL’)
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BLUESCOPE STEEL LIMITED
ABN 16 000 011 058
LEVEL 11, 120 COLLINS STREET
MELBOURNE, VICTORIA 3000 AUSTRALIA
WWW.BLUESCOPESTEEL.COM

