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First supplementary target’'s statement

Introduction

This document is a supplementary target's statement under section 644 of the
Corporations Act 2001 (Cth). It is the first supplementary target's statement (First
Supplementary Target’s Statement) issued by Prime Infrastructure Group, which
consists of Prime Infrastructure Holdings Ltd (ABN 61 100 364 234) and Prime
Infrastructure Trust (ARSN 100 375 479) and Prime Infrastructure Trust 2 (ARSN 108
288 204) (of each of which Prime Infrastructure RE Ltd (ABN 67 099 717 638) is the
responsible entity) (Prime) in relation to the off-market takeover bid for all the Prime
Securities by Brookfield Infrastructure Partners L.P., through its general partner,
Brookfield Infrastructure Partners Limited. This First Supplementary Target's Statement
supplements, and should be read together with, Prime’s target's statement dated 27
September 2010 (Original Target’s Statement).

Increase in Offer consideration

21

2.2

Additional Consideration

Prime advises that BIP has varied the consideration it is offering under the Offer by
increasing the consideration payable so that Prime Securityhclders who accept the Offer
will receive twenty Australian cents (A$0.20) cash per Prime Security in addition to the
consideration initially offered (Additional Consideration).

This First Supplementary Target's Statement will be mailed to Prime Securityholders with
a copy of the first Supplementary Bidder's Statement, dated 19 October 2010, and issued
by BIP (First Supplementary Bidder's Statement), which annexes a Notice of Variation
Increasing Offer, dated 19 October 2010, from BIP (Notice). The First Supplementary
Bidder's Statement and the Notice provide information regarding the Additicnal
Consideration (including the timing of its payment) and related matters.

The Schemes

BIP has also agreed that if the Schemes (information about which can be found in the
Scheme Booklet) become Effective, Prime Securityholders will receive twenty Australian
cents (A$0.20) of additional value. This will be provided by way of a special distribution by
PIT (Special Distribution) (and therefore will not affect the terms of the Schemes). The
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record date for the Special Distribution is expected to be the same as the Scheme
Record Date and the Special Distribution will be paid to Prime Securityholders on or
before the Implementation Date (currently expected to be 8 December 2010).

The Special Distribution is expected to be fully tax deferred for Australian tax resident
Prime Securityholders. This will be confirmed as soon as possible after the Scheme
Record Date.

2.3 Implications of increased value

The increased total value which Prime Securityholders will receive in connection with the
merger transaction’ reflects a 33% premium to the closing price of Prime Securities on 20
August 2010 (the last trading day prior to the announcement of the Scheme and Offer)*
and a 37% premium to the 30-trad|ng day volume weighted average price of Prime
Securities up to 20 August 2010

Based on the closing price of BIP Interests on 18 October 2010 of US$20.65 and the
Australian Dollar:US Dollar exchange rate on that date of US$0.9889 per AS, the
increased total value available to Prime Securltyholders is A$5.21 per Prime Secunty
(This reflects the combined value of the additional A$0.20 per Prime Security and the
0.24 BIP Interests per Prime Security already offered). Based on the Australian Dollar:US
Dollar exchange rate on 18 October 2010 of US$0.9889 per A$, the total value which
Prime Securityholders partn:lpatlng in the Liquidity Facility under the Schemes would
receive would be A$4.33°.

It is important to note that the value of the New BIP Interests to be issued as
consideration under both the Schemes and the Offer, and the cash amount to be paid
under the Liquidity Facility in respect of the Schemes, will continue to fluctuate up to and
beyond the cut-off date for lodging elections under the Schemes. This is illustrated in the
following tables:

" In the case of the Schemes this includes both the Scheme Consideration of 0.24 BIP Interests for each Prime Security
held and the additional cash payment of A$0.20 for each Prime Security held (which will be paid by way of the Special
Distribution).

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 plus the additional cash payment of A$0.20.

* Based on the 30-trading day volume weighted average price of Prime Securities and BIP Interests to 20 August 2010 and
the average exchange rate over the period of US$0.8967 per AUD plus the additional cash payment of A$0.20.

* Based on the closing price of BIP Interests on 18 October 2010 (US%$20.65), the exchange rate of A$0.9889 per U.S.
Dollar noted above, plus the additional cash payment of A$0.20.

® Based on a price of $17.02 for BIP Interests, and an exchange rate of US30.9889 per AUD plus the additicnal cash
payment of A$0.20. As described in the Scheme Booklet, Brookfield has provided an equity commitment of up to US$300
millien to support the Liquidity Facility. If that commitment is insufficient to meet claims on the Liquidity Facility, excess New
BIP Interests that would otherwise have been issued to Liguidity Facility participants beyond those able to be cashed out
from the US$300 million commitment at US$17.02 per New BIP Interest will be sold on the market and those participants
will receive a blended price. See the Scheme Booklet for further detail.
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_ Proposal —Value of Scrip Consideration (AS)
Brooklield unit | it AS/USS Exchange Rate
| Driee (TSB) _ 1.05 (11,04 1,03 1.02 101 1.00 0.99 [0.98 087 0.96 0.95
18.00 431 435 439 444 448 452 4.56 461 485 470 475
1825 4.37 4.41 4.45 4.49 4.54 4.58 482 467 472 476 481
(18500 | 443 447 451 455 480 464 468 473 478 483 4.87
18,75 | [} 449 453 457 461 4.66 470 475 479 4.84 4.89 4.94
| 19.00 |\ | 4.54 458 463 467 471 476 4.81 4.85 4.90 495 5.00
| 1e2s ik 4.60 484 469 473 477 4.82 4.87 491 495 5.01 5.06
19.50 466 470 474 479 483 438 4.93 498 5.02 5.08 513
19.75 471 476 480 485 4.89 494 499 5.04 5.09 5.14 5.19
| 2000 477 482 486 491 4.95 5.00 5.05 5.10 515 5.20 525
2025 4.83 487 492 496 5.01 5.06 511 5.16 5.21 5.26 532
20-5_f? 4.89 493 498 5.02 5.07 512 517 522 5.27 5.33 538
2075 494 499 503 5.08 513 518 523 528 533 5.39 5.44
21.00 5.00 505 5.09 5.14 5.19 5.24 529 534 5.40 545 5.51
2125 ‘ 5.06 510 515 5.20 525 5.30 535 540 5.46 551 557
2130 5.11 516 521 5.26 531 5.36 541 5.47 5.52 5.58 563
it el 517 522 527 532 537 5.42 547 553 5.58 564 569
il 2200 5.23 528 5.33 5.38 5.43 5.48 5.53 5.59 5.64 570 5.76
) Pljgposal Value of Cash Alternative (AS)
Brookfield unit ‘ 1| | il AS/USS Exchange Rate
it Osjss? 1.05 104 1.01 1.00 0.99 o7/ 0ee [ 0
7oz
(il a!mrﬁ“ﬁm 409 413 417 420 424 428 433 437 441 446 450

2.4

Prime Securityholders may wish to consider the position closer to the cut-off date and
should seek professional advice in considering whether they may be better off if they:

. sell their Prime Securities on Market before the Effective Date;
s elect to receive cash under the Liquidity Facility; or
s receive their full entitlement of New BIP Interests®.

Prime has been advised that, in conjunction with the increase in value, Brookfield
Infrastructure has held discussions with a number of the largest Prime Securityholders
(after Brookfield Infrastructure) who, in aggregate hold approximately 40% of Prime
Securities eligible to vote on the Scheme (or apprOX|mately 24% of total Prime Securities
on issue) and Brookfield Infrastructure believes that each of these holders will vote in
favour of the Schemes and will accept the Offer in the absence of a Superior Proposal or
other material change in circumstances relating to the transaction.

Prime Securityholders will continue to be eligible to receive the distribution of A$0.075 per
security payable in respect of the quarter ending 30 September 2010.

Independent Prime Directors’ recommendation

Your independent Prime Directors maintain their unanimous recommendation that
you accept the Offer, in the absence of a Superior Proposal. The independent
Prime Directors maintain this recommendation even if the Schemes are
unsuccessful.

® BIP Interests are listed on the NYSE and TSX, but not ASX. Trading in BIP Interests must be undertaken through a broker
entitled to trade on these exchanges. Prime Securityheolders should check with their broker. Many Australian brokers are
able to trade securities on the NYSE or TSX.

7 Based on Prime’s share register as of 30 September 2010.
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However, they also maintain their belief 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.

2.5 Conditions
BIP has approved and consented to the announcement and payment of the Special
Distribution for the purposes of the conditions to the Offer and the Schemes (so that
those occurrences will not constitute Prime Prescribed Occurrences for the purposes of
those conditions).

2.6 Further information
For further information about the Additional Consideration and the Special Distribution,
see the joint news release by Prime and BIP released to ASX on 19 October 2010 (Joint
Announcement).

3 Timetable and process
The takeover offer by BIP is scheduled to close at 7.00pm (Sydney time) on Thursday, 25
November 2010 (unless extended).
Prime Securityholders who have any questions in relation to the takeover bid or who
would like another acceptance form should call the Prime Information Line on 1800 267
994 (within Australia) or +61 2 8280 7616 (outside Australia) between 8.30am and
5.30pm (Sydney time) Monday to Friday.

4 Other matters
Unless the context otherwise requires, terms defined in the Original Target's Statement
have the same meaning in this First Supplementary Target's Statement.
This First Supplementary Target's Statement prevails to the extent of any inconsistency
with the Original Target’'s Statement.
A copy of this First Supplementary Target's Statement has been lodged with ASIC.
Neither ASIC nor any of its officers take any responsibility for its contents.
Signed for and on behalf of Prime following a resolution of the directors of Prime.

sign here »
Chairman

print name Hon Dr David Hamill, AM

date 21 October 2010
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