
Dear Prime Securityholder

On 23 August 2010, Prime announced a proposal to merge with Brookfi eld Infrastructure Partners L.P. (BIP1) to create 
a leading global infrastructure company. BIP is listed on the New York (NYSE: BIP) and Toronto (TSX: BIP.UN) stock 
exchanges and has a market capitalisation of approximately A$2.1 billion.

Enclosed with this letter are important documents concerning the proposed merger. They contain detailed information 
about Prime, Brookfi eld Infrastructure Partner’s L.P., the transaction and its implications as well as information on what 
you may do in relation to the transaction.

This letter contains summary information about these matters to help you to understand the proposed transaction and to 
assist you to locate information in the enclosed documents. However, you should read the enclosed documents carefully 
before making any decision or taking any action in relation to the transaction.

What is the structure of the merger?

The merger is proposed to take place by way of a company scheme of arrangement and trust schemes (together, the 
Schemes). For the Schemes to proceed, it is necessary that suffi cient Prime Securityholders vote in favour of them and 
that the Court approves them.

Where to fi nd more information on this: the enclosed Scheme Booklet provides detailed information about 
Prime, BIP, Brookfi eld Infrastructure and the Schemes and how to vote in relation to them.

BIP is also making a takeover offer for Prime Securities, conditional upon the Schemes not proceeding (Takeover Offer). 
The Takeover Offer is to ensure that Prime Securityholders are able to obtain the same scrip consideration as is offered 
under the Schemes, regardless of the outcomes of the Schemes. 

Where to fi nd more information on this: the enclosed Bidder’s Statement and Target’s Statement (bound 
together in the same booklet) provide detailed information about the Takeover Offer and how to accept it.

What is the consideration being offered for Prime Securities?

• Scrip: Under the Schemes and the Takeover Offer, Eligible Prime Securityholders will receive 0.24 limited partnership 
units (BIP Interests) in BIP for each Prime Security held, representing a value of A$4.60 per Prime Security, based on 
security prices and exchange rates at the time of announcement.2 

• Or cash (Schemes only): Eligible Prime Securityholders can elect to receive cash consideration through the Liquidity 
Facility instead of the fi rst 4,000 BIP Interests to which they are entitled. Due to regulatory restrictions, the Liquidity 
Facility is not available under the Takeover Offer. 

Under the Schemes and the Takeover Offer, certain foreign Prime Securityholders will receive cash through the Ineligible 
Foreign Securityholder Facility instead of BIP Interests.

Where to fi nd more information on BIP and Brookfi eld Infrastructure: Scheme Booklet, Sections 2.5, 5 and 
6; and Bidder’s Statement, Section 1.

Where to fi nd more information on the consideration under the transaction: Scheme Booklet, Sections 
2.2, 3.7 and 8.9; Bidder’s Statement, under “Overview of the Offer” and in Section 6.

What do the independent Prime Directors recommend?

The independent Prime Directors believe that a combination of Brookfi eld Infrastructure Partners L.P. and Prime offers 
Prime Securityholders an opportunity to invest in a stronger global group with increased access to capital due to the 
combined business’ greater market capitalisation and sponsorship from Brookfi eld, including BILP’s third party credit 
facility of US$500 million (recently increased from US$400 million) and Prime’s new credit facility of the U.S. equivalent 
of A$300 million which Brookfi eld Infrastructure has agreed to provide to Prime. As a result, the combined business will 
have a better opportunity to exploit appropriate growth prospects. 
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The independent Prime Directors unanimously recommend that you:

• vote in favour of the Schemes at the Scheme Meetings to be held on Thursday, 4 November 2010 
at 10.00am; and

• accept the Takeover Offer before 5.00pm on Thursday, 25 November 2010, 

in each case, in the absence of a Superior Proposal. 

The independent Prime Directors also believe that the Schemes will, if approved, provide a better outcome for Prime 
Securityholders than the Takeover Offer and accordingly note that if you wish to support the proposed merger it is 
important that you vote in favour of the Schemes, even if you have accepted the Takeover Offer.

Where to fi nd more information on this: Scheme Booklet, Sections 3.3, 3.4 and 3.5; and Target’s Statement, 
Section 3.

What is the Independent Expert’s opinion?

The independent Prime Directors commissioned Grant Samuel to prepare an Independent Expert’s Report on whether 
the transaction contemplated by the Schemes and the Takeover Offer is fair and reasonable to, and in the best interests 
of, Prime Securityholders. The Independent Expert has concluded that the transaction contemplated by the Schemes 
and the Takeover Offer is fair and reasonable to, and in the best interests of, Prime Securityholders, in the absence of 
a Superior Proposal. 

The Independent Expert has estimated the full underlying value of Prime to be in the range of A$4.36 to A$5.47 per 
Prime Security and assessed the value for the New BIP Interests to be offered as Scheme Consideration to be in the range 
of A$4.36-4.62 (based on an estimated value for BIP Interests of US$17.00-18.00 and the closing A$/US$ exchange rate 
on 17 September 2010 of A$1 = US$0.9359). The cash Scheme Consideration payable under the Liquidity Facility of 
US$4.085 per Prime Security has a value of A$4.36 based on an A$/US$ exchange rate of A$1 = US$0.9359.

As the Scheme Consideration consists of New BIP Interests, or cash to be converted from US dollars to Australian 
dollars in the case of the Liquidity Facility and Ineligible Foreign Securityholder Facility, movements in the trading price 
of BIP Interests or the A$/US$ exchange rate could result in the value of the Scheme Consideration falling outside 
the Independent Expert’s valuation range for Prime. For the reasons set out in the Independent Expert’s Report, the 
Independent Expert considers that unless there were sustained material adverse movements in the trading price 
of BIP Interests or exchange rates, it is likely that even if the transaction contemplated by the Schemes and the 
Takeover Offer was not fair it would still be reasonable and, accordingly, would continue to be in the best interests 
of Prime Securityholders.

If there are material developments and the independent Prime Directors consider it appropriate to do so, they will instruct 
the Independent Expert to review its opinion, potentially in the week commencing 1 November 2010. The result of this 
review would be made available on ASX and on Prime’s website at www.primeinfrastructure.com.

Where to fi nd more information on this: the Independent Expert’s Report is Annexure A to the Scheme Booklet.

Are the Schemes and Takeover Offer conditional?

Yes. The Schemes and the Takeover Offer are subject to conditions. You should note that the Takeover Offer is subject to 
the Schemes not proceeding (as well as other conditions) but is not subject to any minimum acceptance threshold.

Where to fi nd more information on this: Scheme Booklet, Sections 3.8 and 9.3(a); Bidder’s Statement, Appendix 2.

What documents are enclosed?

The following documents are enclosed:

• Scheme Booklet: contains detailed information about Prime, BIP, BILP, Brookfi eld Infrastructure, the Schemes 
(including details of the consideration and key dates), the implications of the Schemes and how to vote at the 
Scheme Meetings. It includes a Prospectus in relation to the BIP Interests offered under the Schemes. It also contains 
the Independent Expert’s Report, an Investigating Accountant’s Report and a letter from Prime’s tax advisers 
regarding the taxation consequences of the Schemes, as well as the terms of the Schemes and notices of the 
Scheme Meetings and of Prime’s Annual General Meeting.

• Proxy form: to be used in voting on the Schemes. Prime is holding its Annual General Meeting immediately 
after the Scheme Meetings and you can use the proxy form to vote at that meeting as well.

• Election form: to be used in electing your preferred Scheme consideration (if applicable).



• Takeover Offer Booklet: containing:
 – Bidder’s Statement: contains details of terms of the Takeover Offer (including details of the Takeover Offer consideration 
and key dates) and contains information about Prime, BIP, BILP, Brookfi eld Infrastructure and BIP Interests (or refers to 
such information in the Scheme Booklet and Target’s Statement). It also contains an Investigating Accountant’s Report.

 – Target’s Statement: contains details of the recommendation of Prime’s independent Directors on the Takeover 
Offer and contains information about Prime, Brookfi eld Infrastructure and BIP Interests (or refers to such 
information in the Scheme Booklet and Bidder’s Statement) and contains a letter from Prime’s tax advisers 
regarding the taxation consequences of the Takeover Offer.

• Acceptance form: to be used if you want to accept the Takeover Offer.

What should you do?

In relation to the Schemes:

STEP 1:  Read the Scheme Booklet in its entirety, including:

• the reasons why you should vote in favour of the Schemes set out in Section 3.4 of the Scheme Booklet; 

• the reasons why you may consider voting against the Schemes set out in Section 3.5 of the Scheme Booklet; 

• the description of the risks associated with approving the Schemes and investing in BIP Interests set out in Section 7 
of the Scheme Booklet; and

• the description of the governance structure of Brookfi eld Infrastructure and the rights attaching to BIP Interests set 
out in Sections 2.5 and 5.9 of the Scheme Booklet.

STEP 2:   Vote on the Schemes (if you are not attending the Scheme Meetings, you can submit a proxy form. 
The deadline for receipt of proxy forms is 2.00pm on Tuesday, 2 November 2010).

STEP 3:   Decide on your preferred Scheme consideration (if applicable) – the deadline for receipt of election forms 
is 7.00pm on Tuesday, 2 November 2010 (in respect of Prime Securityholders who appear in the Register at 
that time and who continue to appear in the Register on the Scheme Record Date).3

Where to fi nd more information on this: Scheme Booklet, Section 1.

In relation to the Takeover Offer:

STEP 1:   Read the Takeover Offer Booklet which contains the Bidder’s Statement, and the Target’s Statement (including 
the reasons why you should accept the Takeover Offer and reasons why you may consider not accepting the 
Takeover Offer set out in Section 1 of the Target’s Statement) and the Independent Expert’s Report.

STEP 2:   If you wish to accept, submit your acceptance form in accordance with the instructions set out in 
the Takeover Offer Booklet and on the acceptance form.

Where to fi nd more information on this: Bidder’s Statement, under “How to accept the Offer”.

Any questions?

If you have any questions, please contact the Prime Information Line between 8.30am and 5.30pm (Sydney time) 
Monday to Friday on 1800 267 994 (within Australia) or +61 2 8280 7616 (outside Australia). Alternatively, contact your 
fi nancial, legal, taxation or other professional adviser.

On behalf of Brookfi eld Infrastructure and Prime, we would like to take this opportunity to thank you for your support. 

Yours sincerely,

Chief Executive Offi cer Chairman
Sam Pollock Hon Dr David Hamill, AM
Brookfi eld Infrastructure Group Corporation Prime Infrastructure Group

Sam Pollock is also a Prime Director but signs this letter in his capacity as CEO of the Manager of Brookfi eld Infrastructure.

1. Unless otherwise defi ned, capitalised terms used in this letter have the meanings given to them in the Scheme Booklet.
2.  Based on the closing price of Prime Securities and BIP Interests on 20 August 2010 and an exchange rate of US$0.8939 per AUD.
3.  The deadline Election Date in respect of Prime Securityholders who appear in the Register at the Scheme Record Date and did not appear in the Register at 

7.00pm on Tuesday, 2 November 2010) is 7.00pm on Friday, 26 November 2010.



SCHEMES

Before taking any action in relation to the Schemes, please read the Scheme Booklet in its entirety. To vote on the 
Company Scheme and the Trust Schemes:

• complete the white proxy form and return it, in the enclosed business reply envelope, so that it is received by the 
Prime Registry by no later than 2.00pm on Tuesday, 2 November 2010. Alternatively, you can attend each Scheme 
Meeting in person or vote by attorney or corporate representative – see Section 1 of the Scheme Booklet for further 
details; and

• you may elect to receive cash under the Liquidity Facility by completing and returning, in the enclosed business reply 
envelope, the white election form so that it is received by the Prime Registry by 7.00pm on Tuesday, 2 November 
2010 (or 7.00pm on Friday, 26 November in respect of Prime Securityholders who did not appear in the Register at 
7.00pm on Tuesday, 2 November 2010).

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION.
You should read it in its entirety before deciding whether or not to vote in favour of the Company 
Scheme and Trust Schemes. If you are in any doubt about how to deal with this document, you 
should contact your broker, financial adviser or legal adviser immediately.

YOUR INDEPENDENT DIRECTORS UNANIMOUSLY RECOMMEND THAT YOU

VOTE 
IN FAVOUR
OF THE SCHEMES, IN THE ABSENCE OF A SUPERIOR PROPOSAL. 

Prime Infrastructure Holdings Ltd (ABN 61 100 364 234)
Prime Infrastructure RE Ltd (ABN 67 099 717 638) as responsible entity of 
Prime Infrastructure Trust (ARSN 100 375 479) and 
Prime Infrastructure Trust 2 (ARSN 108 288 204)

Scheme Booklet
for a recommended proposal for Brookfield Infrastructure Partners Limited, 
as general partner of Brookfield Infrastructure Partners L.P., to acquire 
all of your securities in Prime Infrastructure Group via a scheme 
of arrangement and trust schemes

Financial Adviser Legal Adviser

To accept the Offer you may either:

•  directly instruct your Controlling Participant to accept the Offer on your behalf before the end of the Offer Period; or

• complete and sign this Acceptance Form and send the completed Acceptance Form (together with all other documents required by the instructions on 

this form) directly to your Controlling Participant with instructions to initiate acceptance of the Offer on your behalf before the end of the Offer Period; or

•  complete and sign and return this Acceptance Form to the address shown overleaf so your acceptance is received by Link Marked Services Limited (Link) 

before [7:00pm] on the second last day of the Offer Period. This will authorise BIP to instruct your Controlling Participant to initiate acceptance of the Offer 

on your behalf.

If your Controlling Participant acts on your instruction, CHESS will send you a confirmation notice.

I/We, the person(s) named above, accept the Offer in respect of all my/our Prime Securities and hereby agree to transfer to BIP all my/our Prime Securities 

for the consideration specified in the Offer, and on the terms and conditions of the Offer as set out in the Bidder’s Statement.
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Holder Identification Number: X12345678910

Prime Securities held as at  

Register Date 
99,999,999

Your holding may change between this date and the time 

of your acceptance. Your acceptance applies to the 

number of Prime Securities you nominate under Part B 

of this form.

Please refer overleaf for further important instructions

Transfer and Acceptance Form – CHESS Subregister

This is a personalised form for the sole use of the Prime Securityholder and holding recorded above.

Broker PID
*XXX*

Controlling Participant’s Name  Broker’s Name and telephone printed here

Advisor Name:

Contact Number:

Holding
*XXX*

This is an important document. If you are in doubt 

as to how to complete this form, please consult your 

financial or other professional adviser immediately.

The Offer is for some or all of your Prime Securities. If you wish to sell only some of your Prime Securities, please specify the number of Prime Securities 

you wish to sell below. If you do not specify a number of Prime Securities, or you specify a number greater than your shareholding, you will be taken to have 

accepted the Offer for all of your Prime Securities. 

Offer consideration – 0.24 New BIP Interests for each Prime Security held.

Need help?
Contact Information line

Phone 1800 267 994 (from within Australia) 

Phone +61 2 8280 7616 (from outside Australia)

You must sign this form for your instructions in this Acceptance Form to be executed

D

REGISTRY USE ONLY

*I99999999999*

Your nameA

Your holding

You must give your instructions to your controlling participant to accept the Offer

B

Contact detailsC

HIN

SAMPLE NAME 1

SAMPLE NAME 2

<SAMPLE A/C>

SAMPLE ADDRESS 1

SAMPLE ADDRESS 2

(      )
Please provide your contact name and telephone number in case we need to speak to you about this Acceptance Form.

Securityholder 1 (Individual) 
Securityholder 2 (Individual) 

Securityholder 3 (Individual)

Sole Director & Sole Company Secretary Secretary/Director (delete one) 
Director

Telephone Number where you can be contacted during business hours Contact Name (PRINT)

Prime Infrastructure Holdings Limited  ABN 61 100 364 234

Prime Infrastructure RE Limited  ACN 099 717 638; AFSL 219673

(Responsible Entity of each of Prime Infrastructure Trust  ARSN 100 375 479

& Prime Infrastructure Trust 2  ARSN 108 288 204)

Prime Securities

Legal Adviser for Brookfield Infrastructure Financial Adviser for Prime Infrastructure Legal Adviser for Prime Infrastructure

Bidder’s 
Statement

Recommended Offer by: 
Brookfield Infrastructure Partners L.P.

to purchase all your stapled securities in: 
the Prime Infrastructure Group 

For each Prime Security you will receive 0.24 BIP Interests

AS STATED IN THE TARGET’S STATEMENT, THE INDEPENDENT 
PRIME DIRECTORS RECOMMEND YOU ACCEPT THE OFFER 
IN THE ABSENCE OF A SUPERIOR PROPOSAL AND MAINTAIN 
THIS RECOMMENDATION EVEN IF THE SCHEMES ARE 
UNSUCCESSFUL.

As also stated in the Target’s Statement, the independent 
Prime Directors have also indicated that they believe that the 
Schemes will, if approved, provide a better outcome for Prime 
Securityholders than the Offer and accordingly recommend that 
you also vote in favour of the Schemes, in the absence of a 
Superior Proposal. 

The Offer is dated 4 October 2010 and will close at 7.00pm 
(Sydney time) on 25 November 2010, unless extended 
or withdrawn.

Prime Infrastructure Holdings Ltd 
(ABN 61 100 364 234) 

Prime Infrastructure RE Ltd (ABN 67 099 717 638)

as responsible entity of 

Prime Infrastructure Trust (ARSN 100 375 479) and 
Prime Infrastructure Trust 2 (ARSN 108 288 204)

THIS TARGET’S STATEMENT HAS BEEN ISSUED IN 
RESPONSE TO THE OFF MARKET TAKEOVER BID MADE BY 
BROOKFIELD INFRASTRUCTURE PARTNERS L.P., THROUGH 
ITS GENERAL PARTNER, BROOKFIELD INFRASTRUCTURE 
PARTNERS LIMITED, FOR ALL OF YOUR SECURITIES IN PRIME 
INFRASTRUCTURE GROUP. 

YOUR INDEPENDENT PRIME DIRECTORS UNANIMOUSLY 
RECOMMEND THAT YOU ACCEPT THE TAKEOVER OFFER, IN 
THE ABSENCE OF A SUPERIOR PROPOSAL. THE INDEPENDENT 
PRIME DIRECTORS MAINTAIN THIS RECOMMENDATION EVEN 
IF THE SCHEMES ARE UNSUCCESSFUL.

However, they also believe that the Schemes proposed by BIP will, 
if approved, provide a better outcome for Prime Securityholders 
than the takeover offer and accordingly recommend that 
you also vote in favour of the Schemes, in the absence of 
a Superior Proposal. 

Target’s 
Statement

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
If you are in any doubt about how to deal with this document, you should contact your broker, financial adviser or legal adviser immediately.

TAKEOVER OFFER

Before taking any action in relation to the Takeover, please read the Takeover Booklet (which contains the Bidder’s 
Statement and the Target’s Statement) in its entirety. To accept the Takeover Offer, complete and return, in the enclosed 
business reply envelope, the yellow acceptance form (if you hold your Prime Securities through CHESS) or the blue 
acceptance form (if you hold your Prime Securities through on an Issuer Sponsored Subregister) so that it is received by 
the Prime Registry by 7.00pm on 25 November 2010.

*

This is an important document. If you are in doubt 

as to how to complete this form, please consult your 

financial or other professional adviser immediately.
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Transfer and Acceptance Form – Issuer Sponsored Subregister

This is a personalised form for the sole use of the Prime Securityholder and holding recorded above.

Holding

*XXX*

Securityholder Reference Number: I12345678910

Prime Securities held as at  Register Date 

99,999,999

Your holding may change between this date and the time 

of your acceptance. Your acceptance applies to the 

number of Prime Securities you nominate under Part B 

of this form.

I/We, the person(s) named above, accept the Offer in respect of all my/our Prime Securities and hereby agree to transfer to BIP all my/our Prime Securities 

for the consideration specified in the Offer, and on the terms and conditions of the Offer as set out in the Bidder’s Statement.

This form must be received by the Closing Date currently 7:00pm (Sydney time) on Thursday, 25 November 2010 at the address shown overleaf. 

The Offer is for some or all of your Prime Securities. If you wish to sell only some of your Prime Securities, please specify the number of Prime Securities 

you wish to sell below. If you do not specify a number of Prime Securities, or you specify a number greater than your shareholding, you will be taken to have 

accepted the Offer for all of your Prime Securities.
Offer consideration – 0.24 New BIP Interests for each Prime Security held.

Please refer overleaf for further important instructions

You must sign this form for your instructions in this Acceptance Form to be executed

D

Your name
A

Your holding

You must give your instructions to accept the Offer

B

Contact details
C

Need help?Contact Information linePhone 1800 267 994 (from within Australia) 
Phone +61 2 8280 7616 (from outside Australia)

REGISTRY USE ONLY

*I99999999999*SRN

SAMPLE NAME 1SAMPLE NAME 2<SAMPLE A/C>SAMPLE ADDRESS 1SAMPLE ADDRESS 2

(      )

Please provide your contact name and telephone number in case we need to speak to you about this Acceptance Form.

Securityholder 1 (Individual) 
Securityholder 2 (Individual) 

Securityholder 3 (Individual)

Sole Director & Sole Company Secretary 
Secretary/Director (delete one) 

Director

Telephone Number where you can be contacted during business hours 
Contact Name (PRINT)

Prime Infrastructure Holdings Limited  ABN 61 100 364 234

Prime Infrastructure RE Limited  ACN 099 717 638; AFSL 219673

(Responsible Entity of each of Prime Infrastructure Trust  ARSN 100 375 479

& Prime Infrastructure Trust 2  ARSN 108 288 204)

Prime Securities

*X99999999999*X99999999999

If you wish to appoint a proxy, you or your duly appointed attorney must properly complete and sign this form and the Prime Registry must 

receive it (and any power of attorney under which it is signed, if applicable) no later than 2:00pm (Sydney time) on Tuesday, 2 November 2010. 

I/We being a securityholder(s) of Prime and entitled to attend and vote hereby appoint:

1 Approval of Company Scheme2 Approval of amendment to the  
PIT Constitution3 Approval of acquisition of PIT Units

7 Approval of the Remuneration Report –  

PIHL only
8 Re-election of Dr David Hamill as a 

Director – PIHL only9 Election of Mr Jeff Blidner as a Director –  

PIHL only

Scheme Resolutions

For Against Abstain*

4 Approval of amendment to the  
PIT2 Constitution5 Approval of acquisition of PIT2 Units 10 Election of Mr Samuel Pollock as a 

Director – PIHL only

For Against Abstain*

11 Election of Mr Jeffrey Kendrew as a 

Director – PIHL only

Annual General Meeting Resolutions 

6 Financial Report – PIHL, PIT and PIT2 
Voting not required 12 Election of Mr James Sloman as a  

Director – PIHL only

LODGE YOUR VOTE
* By mail:Prime Infrastructure Holdings Limited

C/- Link Market Services Limited
Locked Bag A14Sydney South NSW 1235 Australia

7  By fax: +61 2 9287 0309) All enquiries to: Telephone: 1800 267 994 Overseas: +61 2 8280 7616

Please read the voting instructions overleaf before marking any boxes with an X  or a percentage of your voting rights or number of Prime 

Securities to be voted on the item of business.

SECURITYHOLDER VOTING FORM

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of each of the Meetings, as my/our 

proxy and to act on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as the proxy 

sees fit) at the Company Scheme Meeting, PIT Trust Scheme Meeting and PIT2 Trust Scheme Meeting to be held at 10:00am (Sydney time)

on Thursday, 4 November 2010 and at the Annual General Meeting to be held at 11:00am (Sydney time) or immediately following the 

conclusion of the Scheme Meetings at Wesley Theatre, Wesley Conference Centre, 220 Pitt Street, Sydney NSW 2000 and at any adjournment 

or postponement of each of the Meetings.

APPOINT A PROXY

OR if you are NOT appointing the Chairman of each of 

the Meetings as your proxy, please write the name of 

the person or body corporate you are appointing as 

your proxy (do not write your own name)

the Chairman  of each of  the Meetings (mark box)

STEP 1

This form should be signed by the Prime Securityholder. If a joint holding, either Prime Securityholder may sign. If signed by the securityholder’s 

attorney, the power of attorney must have been previously noted by the Prime Registry or a certified copy attached to this form. If executed 

by a company, the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

SIGNATURE OF SECURITYHOLDERS – THIS MUST BE COMPLETED

Securityholder 1 (Individual)

Joint securityholder 2 (Individual)
Joint securityholder 3 (Individual)

Sole director and sole company secretary
Director/Company secretary (Delete one)

Director

VOTING DIRECTIONS

STEP 2

STEP 3

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf and your votes will not be 

counted in computing the required majority.

The Chairman of each of the Meetings intends to vote all undirected proxies in favour of each of the above resolutions to approve the 

Share Scheme.
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Prime Infrastructure Holdings Limited  ABN 61 100 364 234

Prime Infrastructure RE Limited  ACN 099 717 638;  

AFSL 219673 as Responsible Entity of each of  

Prime Infrastructure Trust  ARSN 100 375 479 &  

Prime Infrastructure Trust 2  ARSN 108 288 204

999999999*9999

Prime Registry must y, 2 November 2010. 

R VOTE
7 By fax: +61 2 9287 0309

4 Overseas: +61 2 8280 7616

mber of Prime 

ngs, as my/our , as the proxy (Sydney time)following the adjournment 

Current Securityholding as at  
7:00pm (Sydney time) on  28 September 2010*:

*9999999999*

X,XXX

This section must be signed in accordance with the instructions overleaf to enable your election to be effective.

I/We authorise Prime or its agent to process my/our election on my/our behalf in accordance with the instructions set out above. If my/our election is not in accordance with 

the terms of the Scheme Booklet and the instructions on the back of this election form, I/We authorise Prime to process my/our election as deemed necessary. If this form is 

signed under a power of attorney, the attorney declares that they have no notice of revocation of that power.

Securityholder 1 (Individual)

Sole director and sole company secretary Joint securityholder 3 (Individual)
Director/Company secretary (Delete one)

Joint securityholder 2 (Individual)

Please provide a daytime telephone number where we can contact you, if we have any questions about this election form.

Daytime telephone number  

Contact name (PRINT)Securityholder signature(s)

C

Contact Details
B

Director

(     )

Date
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TO BE A VALID INSTRUCTION, THIS FORM MUST BE RECEIVED AT ONE OF THE ADDRESSES LISTED 

OVERLEAF BY NO LATER THAN 7:00PM (SYDNEY TIME) ON THE ELECTION DATE

All Registry communications to:
Link Market Services LimitedLocked Bag A14 

Sydney South NSW 1235 Australia
Telephone: 1800 267 994

Overseas: +61 2 8280 7616
Facsimile: (02) 9287 0303ASX Code: PIH

Email: registrars@linkmarketservices.com.au

Website: www.linkmarketservices.com.au

SCHEMES ELECTION FORM

Election to participate in the Liquidity Facility

A

This election form is important. You should read the entire Prime scheme booklet dated 24 September 2010 (Scheme Booklet) and the instructions on the back of this election 

form carefully before completing this form. 
If the Schemes become Effective, by default you will receive Scheme Consideration in the form of New BIP Interests, unless you are an Eligible Prime Securityholder who has 

elected to participate in the Liquidity Facility or you are an Ineligible Foreign Securityholder. As an Eligible Prime Securityholder, you can elect to receive cash under the 

Liquidity Facility instead of up to the first 4,000 New BIP Interests which you would otherwise be entitled to receive as Scheme Consideration (equivalent to up to 16,666 Prime 

Securities per securityholder).To make an election to participate in the Liquidity Facility, complete this form and lodge it in accordance with the instructions overleaf.

If you wish to participate in the Liquidity Facility, the Prime Registry must receive this form no later than 7:00pm (Sydney time) on the Election Date. The Election 

Date is currently:• Tuesday, 2 November 2010 in respect of Prime Securityholders who appear in the Register as at 7:00pm on Tuesday, 2 November 2010 and who continue to 

be named on the Register on the Scheme Record Date; and 

• Friday, 26 November 2010 in respect of all other Prime Securityholders who appear in the Register as at the Scheme Record Date.

The Scheme Record Date is 7:00pm on Wednesday, 24 November 2010.

The decision whether to elect to receive cash under the Liquidity Facility will depend on your individual circumstances. You should seek advice from your own financial, legal 

or other professional adviser before deciding whether to make this election.

* The number of Prime Securities in your name on the Register as at 7:00pm (Sydney time) on 28 September 

2010. This number may change. Your election applies to the Prime Securities you hold on the Scheme 

Record Date (currently 24 November 2010), not the number in this box.

OPTION B – Cash for less than 16,666 Prime Securities / 4,000 New BIP Interests (note: this option can also be 

used if you hold less than 16,666 Prime Securities and want cash for less than all of them)

I/we elect that the following number of Prime Securities participate in the Liquidity Facility. This is the number of Prime 

Securities, not the number of BIP Interests.
The Liquidity Facility is only available in respect of up to the first 4,000 New BIP Interests which you would otherwise be 

entitled to receive as Scheme Consideration, which is equivalent to up to 16,666 Prime Securities per securityholder at 

the exchange ratio of 0.24 New BIP Interests to a Prime Security.

OPTION A – Cash for first 16,666 Prime Securities / 4,000 New BIP Interests, or, if you are entitled to less than 4,000 New BIP Interests, cash for all

I/we elect that the first 4,000 New BIP Interests which I/we would otherwise be entitled to receive as Scheme Consideration (equivalent to up to 16,666 of my/our 

Prime Securities), or if I/we hold less than 16,666 Prime Securities, all of my/our Prime Securities, participate in the Liquidity Facility.

SAMPLE NAME 1SAMPLE NAME 2<SAMPLE A/C>SAMPLE ADDRESS 1SAMPLE ADDRESS 2

Prime Infrastructure Holdings Limited  ABN 61 100 364 234

Prime Infrastructure RE Limited  ACN 099 717 638; AFSL 219673

(Responsible Entity of each of Prime Infrastructure Trust  ARSN 100 375 479

& Prime Infrastructure Trust 2  ARSN 108 288 204)
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Report – 8 Re-election of Dr David Hamill as a 

Director – PIHL only9 Election of Mr Jeff Blidner as a Director – 
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or Again

11 Election of Mr Jeffrey Kendrew as a 

Director – PIHL onlyd 12 Election of Mr James Sloman as a 
Director – PIHL only

her Prime Securityholder may sign. If signed by the securityholder’s 

me Registry or a certified copy attached to this form. If executed 

s constitution and the Corporations Act 2001 (Cth).

RS – THIS MUST BE COMPLETED
ividual)

Joint securityholder 3 (Individual)
(Delete one)

Director

recting your proxy not to vote on your behalf and your votes will not

ected proxies in favour of each of the above resolutions to approve t
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This section must be signed in accordance with the instructions overleaf to enable your election to be effective.

I/We authorise Prime or its agent to process my/our election on my/our behalf in accordance with the instructions set out above. If my/our election is no

the terms of the Scheme Booklet and the instructions on the back of this election form, I/We authorise Prime to process my/our election as deemed nece

signed under a power of attorney, the attorney declares that they have no notice of revocation of that power.

Securityholder 1 (Individual)

Sole director and sole company secretary Joint securityholder 3 (Individual)
Director/Company secretary (Delete one)

Joint securityholder 2 (Individual)

y me telephone number where we can contact you, if we have any questions about this election form.

Daytime telephone number 

Contact name (PRINT)Securityholder signature(s)

C

Director

((((( ( ))))))

Date

PIH SO

TO BE A VALID INSTRUCTION, THIS FORM MUST BE RECEIVED AT ONE OF THE ADDRESSES LISTED 

OVERLEAF BY NO LATER THAN 7:00PM (SYDNEY TIME) ON THE ELECTION DATE

*The number of Prime Securities in your name on the Register as at 7:00pm (Sydney time) on 28 September 

2010. This number may change. Your election applies to the Prime Securities you hold on the Scheme 

Record Date (currently 24 November 2010), not the number in this box.

be per securityholder at 

Deliver Address
PO Box 1524
SYDNEY SOUTH NSW 1234

No stamp required
if posted in Australia

Link Market Services Limited
Reply Paid 1524
SYDNEY SOUTH NSW 1234

f all my/our Prime Securities and hereby g

d conditions of the Offer as set out in the Bidder’s Statement.
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I/We, the person(s) named above, accept the Offer in respect of all my/our Prime Securities and hereby agree to tra

for the consideration specified in the Offer, and on the terms and conditions of the Offer as set out in the Bidder’s St

Please refer overleaf for further important instructions

You must sign this form for your instructions in this Acceptance Form to
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Sole Director & Sole Company Secretary
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Deliver Address
PO Box 1524
SYDNEY SOUTH NSW 1234

No stamp required
if posted in Australia

Link Market Services Limited
Reply Paid 1524
SYDNEY SOUTH NSW 1234




