





& August 2006
Dear GasMNel Securityholder,

The Board of GasNet unanimously recommends that you reject the inadequate and
highly conditional takeover offer from Babcock & Brown Infrastructure ("BBI™) in
association with Australian Pipeline Trust {"APA"}

You should have recently received a Bidder's Staterment from BSI1 and APA outiining
their conditicnal takeover offer for ali of your securilies in GasNet Austratia Group
FGasNet™ at an exchange ratio of 1.5455 BB stapled securities for each GasNet stapled
security ("the Offer"),

This Targel's Staterment sels out the unanimous recommendation of the Directors of
GasMNet to REJECT this Offer. The Offer s inadeqguate and fails o recognise the current
and prospective value of GasNetl's assets and the strategic benefils fo any acquirer.

Asa Gasiet Securityholder you are an owner of a valuable, high quality, low-risk, strategic
porifolio of assels. Gashiet has an exceptional rmanagement tearn with a irack record of
exemnplary stewardship and management of s assets, This has again been demonstr
By @ strong performance inthe first half of this financial year. As a resuli, we will increase
the Gashiet Sepiember distribution by 10% to $0.31 per GasiNat Security”

GasMet is an internally managed entity with no leskage of management fees,
Ir contrast, BBl has paid o Babcock & Brown entities management, transaction and
other fees of cver $100m in the past two years,

I addition to the Board, the independent Expert has formed the view that the Offer is
neither fair nor reasonable.

Further, acceptance of the Offer may cause an Australian GasNet Securityholder to incur
a capital gains tax {C61) liability

Your Board remains commitled fo maximising the vaive of Gashet for all
Securityhioiders, In this Targel's Statement we arovide you wilh our reasons as o why
wie consider that the Offer is not in your hest interests,

Each of your Directors who helds GasMNet Securittes will RESECT the Offer,

To REJECT the Offer, simaly do nothing and fake no action in response o any
documentation sent 1o you by BBl and APA.

Your Directors continue to work in your best interests, We will keep you informed of
any material developments. In the meantime, if you have any questions, please call
the official GasMet Securityhclder informiation Line on 1800 635 308 Monday to Friday
Retwean 9:00am and 5:00pm (EST).

Yours sincarely,

Labda

Rodney Kelier
Charman
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HOW 10 REJECT THE OFFER

PART A

WHY YOU SHOULD REJECT THE INABEQUATE OFFER

FREQUENTLY ASKED QUESTIONS

CONBITION

OF THE OFFER

S

PART B

"REVIEW OF THE OFFER & RECOMMENDATION

S;

BIRECTOR

KEY TERMS OF THE OFFER

INFORMATION REGARDING GASNET
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ADDITIONAL INFORMATION
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INTHELAST 2
YEARS HBI HAS
PATD MANAGEMENT,
ADVISORY,
TRANSACTION

AND OTHER FEES
TOTALLING MORE
THAN $100 MILLION
TO BABCOCK &
BROWN ENTITIES

GasNet is internaily managed with no leakage of managerent feas to an
external fund manager.

You dare being offered BB Securities in exchanrge for your GasMNet Securities, As a
result, if you ace e Offer and becormne a 3B Securityhalder, through BB you wilk
pay future management, performance and advisory fees lo Baboock & Brown entities.

Under the terms of the BBIL Management Agreement, 8Bl is charged base
rmanagement fees of 3400000 p.a. olus 1.0% p.a. of BEYs Calculated Mark

apitalisation over $400m*. BBl will pay an additional managerent fee of anproximately
33,877 poa, to Babeook & Srown entities as a result of the acquisition.

Iz addition to base management fees, BB is also charged an annual incentive fee of
15% of the excess returns of BBl Securities over the S&FP/ASK 200 Accumulation Index.

BBl will aisc pay 1o Babeock & Brown an advisory e
acquisition of Gashet,

s of upto $12.7m% as a result of the

The independant Expert has noted that the cost of management services {as a percantage
of gross assel value) is likely to be significantly higher under 3Bl management.®

Gashlet's management incentives are aligned to the performance of Gashet in
adding vaive for GasNet! Securityholders.

Had GashNel paid & 19% annuat base management fee on ds market capitalisation
since s Initial Public Offaring, it would have paid approximately $14.4m® in fees fo
an exiernal managar.

1 Calculatad Markat Capitzllsation = (ATP x AN + FG ~UC) whera ATP= Tha avarnge volurme welghted average prica par security over the lnst
20 trading days In a period: AN= sverage numbier of securites ocutstanding ovar the Iagt 20 trading d=ya In 2 pericd: FC= agpregate sum of
g:lyﬂlwmm ltrments of BB| as at the last trading day In a perlod; and UC = aggregate sum of uncommitted cash of BBl a5 at the last trmdlng

n a period.

¢ Arditional management feee (19 of market capitalisation) paid by BB| 1o Babeock & Bressm antities as a reautt of the Gaahet acquiaition.
Calouletion essumas that CasMst Securitias on s5us at date of Blddar's Statement total 145.8m {Including unexarcissd options), and
that every Gashet Securityholder accapts the Offer st an implied valus of $2.45 and an sxehange ratio of 1.6468 BBI Securities per Gashet
Security. Cash rscelved from APA Is assurmed 1o be Invested In cthar assats.

* Source: Bldder's Stxtement p. 88.

* IER, pg 4, ptragragh 21,

¥ Calculatad a5 1% p.a of Gashet's Calculated Market Capltalisation (as describad In footnete 1) on a quarterly basls, befors allowanca for firm
committmerts and uncommitted casgh. Sounce: Ireas, Dataztream.

¢ Saurca: Prime Infrastructum Annuzl Report 2004, pp. 8233,

7 Source: BBI Annual Report 2006, pp. 116116,

* |ncluden: $6.8m base foes for 8 morths to 31 Dacernber 2008, Source — BBI Hatf Yaar Rasults Analyst Presentation, 24 February 2008, $26m
financial acdvisory fees and $1.88m sub-undarariting fees for acquisition of PD Ports, Source — BRI Prospachus and Product Disclosure
Statarnant for Entitiernent |ssue, 3 Fabriary 2006, pg 64 and 117; and $18.3m rflecting the additional base fos payable to Babeock & Brown
an capital raizings underiaken and 1 since 31 Decambar 2005 fexchuding GasNat), Source - Biddar's Statement p. 43.
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There are many conditions o the Ofer, including the receipt of reguiatory
approvals and a 80% minimum acceptance condition. Some of these
conditions are unusual and create considerable uncertainty for Gashiet in
carsying on s normal business without breaching therr,

Other conditions are contrary o the interests of Gashiet Securityholders.

Further details of the conditions are s
5.2 of Part B of this Target's Ste
Biddar's Staterment.

& out in Section 3 of Part A and Section
gment, and Section 9.11.1 of Part B of the

If you accept the CHfer, you wilt have to wait for the Ofer 1o become
unconditional belore you receive BBl Securities,

Fuil details of when you witl receive your consideralion are set oul in Section
9.9 of Part B of the Sidder's Statement.

You may incur a tax liabilily as a result of accepling the Cffer. The GasNet
[rectors recormnmend that you chiain independent taxation advice before
accepiing the Ofer, A surmmary of some of the faxation consequences of
accepiing the Ofer are sef out in Section 5.2 of Part B of this Target's Statement.

The tax consequences of accepting the Offer will denend upon your individual
circurmstances. For examiple, H you are an individual who has held Gashet
Securities on cagitaf account since the time of the GashNet PO, your potential
CGT ax liability from disposing of such securities could be up to 21.12 cents
par Gashiet Security’, untess COT roliover reliel 1s ablained. CGET roliover relief
will not be availabie unless the Bidder acguires at least 80% of the GasMNet
Securities and all cther reguirernents for oblaining roliover refief are satisfied.

While there is currently & condition to the Offer that the Cffer will only proceed
if the Bidder chiains a relevant interest in at least 80% of Gashet Securities,

the Bidder may waive this condition at is discretion.

A GasMet Securityholder who requires certainty that the Bidder will satisty
the 80% or more ownership reguirernent for CET rollover relief shouid defer
any acceptance of the Ofer until the Bidder has received acceptances

for at ivast 80% of Gashet Securities under the Offer and the Offer has
bacore unconditional,

1 Amumes the investor has a tax rate of 48.6% (including the maedicars kny), is antited o the 509 CET discount and is not entitled to CST
rallover rellaf or does not chooss CGT rolkever ralief. Caplial galn equals consderation of $2.45 Isss cost base of $1.541 (82 lass $0.4583
capital returma to 31 March 2008, ignoring incidantal costs of acquisition] squals $0.9083. Tax equals capital gain of 50,9083 times the 0%
CGT discount applicable to Indlviduels imss the top marg inal tax rata (48.55%) equals $0.2112 of tax per Sacurity.
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4 DIRECTORS REVIEW OF THE OFFER AND RECOMMENDATION

4.1 DIRECTORS UF BASKNET!

The irectors of Gashiet as at the date of this Target's Statermnent are:

Rod Keller, Ehairman

mrKeller is a Birector of Macguarie Communications
Infrastruciure Group, Dyno Nobel Limited, Norfolk
Grroug Heldings Ply Limited and Chairman of the
Co-operative Research Centre for Welded Struciures,
W Keller has a Bachetor of Engineearing

iWechanical) from the University of Sydney and he s
a Fellow of the institute of Engineers, Australia,

Christine O'Reilly, Chief Executive Officer
s O'Reilly was appointad Chief Executive Officer of
GagMet in October 2001, Ms O'Reilly is a Director of
VENCorp, the Australian Gas Industry Investrmants
Trust and the Australian Pigeline 1ndustry
Association. Ms O'Reitly qualified as a Chartered
Accountant and has a Bachelor of Business from the
Wastern Australian Institute of Technology.

Cotin Galbraith, Non-executive Director

W Gialiraith is a special advisor fo Gresham Parlners
Lirnited and io Allens Arthur Robinson {from which
firrm he retired as a partner in danuary 2008}, Mr
Gallraith is Chairman of the BHP Billiton Community
Trust, & director of Commuonwealth Bank of Australia
and OneSteel Limited, He has a Bachelor of Laws
fwith Honours) and a Master of Laws from the
niversity of Methourne.

Feter Lowe, Non-executive Director

W Lowe s a Director of Snowy Hydro Limited,
tnited Energy Distrinution Holdings Pty Lid, Muitingt
Group Heldings Ply Lid, Citywide Service Sclutions
Pty Lid, Access Providers Lirnited, Aurors Energy Ply
Ltd and depressioMNet, Mr Lowe has a Bachelor of
Commarce and a haster of Business Adrministration
from the University of Mefbourne and is a Feliow of
CPA fustralia and a member of the Australian
Institute of Company Girectors,




4.3

Recommendation and intentions

Based on your Directors” assessment of the information sel out in the
Bidder's Staternent, and for the reasons set out in this Target's Staternent,
gach of the Directors considers that the consideration offered by the Bidder
of 1.5455 BBl Securities per GasMNet Security is materially inadeguatea.

Accordingly, each of your Directors recommends that you
REJECT the Offer,

Each of the Directors who holds GasNet Securities intends to reject the Offer.

Those Directors {and their associates) collectively hold approximately $.18% of
the Gashal Securities (see Section 7.1 for more information on the respective

securityholdings of the Directors).

Your choices
As a GasMNet Securityhoider, you have the following choices:

+  You may choose to REJECT the Offer as recommended by each of your
Directors in which case you do not need to take any action;

+  you may accept the Offer, in which case you should foliow the
instructions on the acceptance form enclosad with the Bidder's
Slatement; or

«  you may sel your GasNet Securities on market at any time, which may
be at & higher or lower price than the implied value of the Offer. In this
£asa, you shoutd not accept the Offer and should instruct vour broker at
the time you wish 1o sell,

GasiNel Securityholders should carefully consider the Direclors'
recermmendation and other important issues set cul inthis
Target's Staterment.

KEY TERMS OF THE OFFER

Offer Consideration

The consideration for the Offer is 1.5455 new BEI Securities Tor each GasMNet
Securily, together with all attaching rights and distrinutions {(hut specificaily
excluding participation in the estimated BB distribution anncunced on 19
June 20086 of 875 cents per BBl Security in respect of the six months ended
30 June 2006).

You should also note that, in accepting the Offer in respect of your

GasNel Securities, you will forego all rights altaching to the GasNet
Saecurities ~ including a right {o receive the interim distribution from GasNet
which is expecled to be paid in Septermber 2006, Allhough that distribution is
yel to be declared, your Direclors have determined that it will be $0.171 per
Gashe! Security.
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9.2

Conditions

GasMet Securityholders should nota that the Offer is subject to several
defeating conditions and that the Offar wilt iapse or be rescinded by the
Bidder unless these conditions are either satistied or waived {io the axient
that it is within the control of the Bidder to waive therm) pricr to the end of the
Otfer Period.

The fuli terms of the conditions of the Offer are set out in Section 9,711
of Part B of the Bidder's Statement,

The conditions to which the Offer is subiect include {in summary);

@) {minimum acceptance) the Offer is conditionat on the Bidder and its
associates having a relevant interest in at least 80% of all GasNet
Securities on issue at the end of the Offer Pariod.

ihy (ACCCY the Offer is subject to receipt from the ACCC before the
end of the CHfer Period of a notice in writing 1o the efiect that, among
other things:

{1y the ACCC does not propose Lo intervene or seek to provent the
acquisition of Gashet Securities by the Bidder or APL groun; or

{ii) the ACCC does not seek to imaocse conditions on the acouisition of
GasNet Securities by the Bidder or APL group or require undertakings
frorn the Bidder, APL or any member of the Bidder's or AP&s group in
retation o the acquisition of GasMNel Securities,

and the ACCC not cormmencing or threatening o commence legal
proceedings seeking orders to restrain the scquisition of GasMNet Securities
by the Bidder or APL group.

GasMet considers that there may be risks associated with the fulfilment

of this condition for Gashet Securityholders, The ACCC is undertaking
deliberations in regpect of the proposed merger between Alinta Limited

CABN 40 087 857 0013 “Alinta”) and The Australian Gas Light Company

CABN 95 062 187 4083 (“AGL". Depending on the resull of those deliberations,
one possible culcome under the Alinta/AGL merger is that AGLs current 30%
shargholding in APA would be held by Alinta post-merger. GasNet considers
that this couid actentiaily make ACCC clearance of the acquisition of Gashlet
Ly BBl and APA more prebiermatic. This is because on 16 June 2008, in
relaticn to the grogosed Alinta/AGL merger, the ACCC released a Staternent of
lssues indicating that it was concerned by the progcsed aggregation of
interests in the Moomba to Sydney Pipeline ("MSP") and the Eastern Gas
Pipeline {"EGP") which would arise through common ownership of substantial
intarests in the entilies which own the EGP and MSFP Ag al 31 July 2008, the
ACCC's review of the Alinta/AGL merger had net been compleled and was

st under consideration,
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However, the ACCC has indicated that it will assess the proposed acquisition
of GasMet by BBl and APA on the basis th e current ownershin structure,
whareby APA owng the MSP and Alinta owns the EGF will continue,

As at 31 July 2008, 1% was unclear to GasMNet whether the current APA/AlINLE
owenership struciure witl continue as this depends on the outcome of the
Alinta/AGL merger deliberations, While the ACCC may take these potential
outcomes into consideration in s detinerations in respect of the Offer,
Gashel helieves that the relaticnship between the two matters creates
some regulatory uncertainty until the ACCC's review of the Alinta/AGL
rharger s completed.

i) {no material transactions) it is a condition of the OHer that GasNet does
niol, hetween the Announcernent Date and the end of the Uffer Period:

(i acquire or offer or agree 1o acquire securities, comaanies or assels
with an aggregate market value of greater than $20 miliion;

(i) dispose or offer or agree to dispose of entities or assets with an
aggregaie market value of greater than $5 miltion;

{iii) enter into any corporate transaction which would or would, be fikely to
involve a material change in the manner in which the Gashet
Austraia Group conducts its business, the nature, extent or value of
itz assets or liabitities, having a markel value in aggregale of greater
than 5 miliicn: or

(i enter into any joint vanture, assel or profit sharing, partnership or
marger involving a commitment of securities, assets or lisbilities of, in
aggregate, greater than 5 million.

These conditions potentiaily constrain GashNet's ability to effactively

conduct its normal, day to day business activities during the Offer Pariod.

iy (BB minimum security price) the Offer is subject to a condition that
hefore the end of the OHer Period., the arice of BBl Securities on ASK does
aot falt beiow $1.50 for a period of more than 5 trading days in any
conseculive relling 20 day frading period,

=

{change in control) the Offer is subject to a condition that between the
Announcement ste and the end of the Offer Period, in summary, as a
resuft of the acquisition of GasNet Securities by Biddes BB group or APA
roupn, NoO PErson exXercises of purports 1o exercise or states an intention
or ciaims a right fo exercise, any rights under any change of controt
arovision in any contract to which any member of the GasNet Austraiia
Group is & party, which s material in the context of the Gashlet Australia

Group as & whoie, withoul specitying a monetary i




9.3

This change in control condition effectively requires that before the end of
the OHfer Period, GasNet receives change in contrel consents from
countarparties 1o material contracts, Matariality is not defined for the
aurpose of this condition. The satisfaction of this condition wouid impose
a significant time and resource burden on Gashel and thersfore Gashlet
does not intend fo oblain these consents.

ify {equal access to information) it is a condition of the CHer that GasNet
arovides o the Bidder {on ferms which allow disclosure to BB and APL) &
copy of all non-public informstion relating to the GashNet Australia Group
or any of its businesses or operations, that Gashel provides to any other
aersen for the purnose of soliciting, encouraging or facilitating a proposa
or offer by that person fo, in summar

& acquire voting power of 10% or more in any member of the GashNet
Austratia Groug;

&) acquire any legal or econcmic interest in alt or a substantial part of the
business or assets of any member of the GashNel Australia Group: or

iy scquire control of or merge or amalgarmate with any member of the
Gashet Australia Group,

This condition may impede GasNel's alility o seek oul a comaeting
and potentiaily more favourahle offer for GasNet Securityholders,
Your Directors will careiully consider whether this condition should
oe complied with if a competing offer for GashNet Securities arises,

The Offer and any contracts resulting frorm acceptance of the Offer are aisc
subject to the fulfiiment or waiver of a nurmber of cther conditions not listed
above. You shoutd refer to Section 2,11 of Part B of the Bidder's Staterment
for fult details about the conditionat nature of the OHer,

The last date for the Bidder io give a notice regarding the status of conditions
as required by section 830{1) of the Corporstions Act is 21 August 2008,

GasMet is not aware of any conditions of the Ofer having been breached
cther than as disclosed in Section 3 of Part A of this Targel's Staternent or as
may otherwise be disclosed by Gashlel,

Offer Period
The Offer Pericd commeanced on 28 July 2008 and ends at 7.00pm (Sydney

tirne) on 28 August 2008, unless the Offer Period is extended by the Bidder in
accordance with ihe Corporations Act, Refer to Seciion 9.5 of Part B of the

Bidder's Statement for full details of the Offer Period.




8.4

8.5

Compulsory acquisition

The Bidder witl be able to compulsorily acquire any oulstanding Gashet
Securities for which it hag not received acceatances on the same terms as
the Offer described in Part B of the Bidder's Staterment if during, or at the end
of, the OHer Pariod. the Bidder {taken fogether with its associates):

«  hasa relevant interest in at least 90% by nurmber of the Gashet
Securities; and

+  hias acquired at least 75% {by number) of the Gashet Securities for which
it has made an Offer.

If these thresholds are met, the Bidder will have one rmonih from the end of
the Offer Pericd within which to give compulsory acquisition notices to

GasNel Securityholders who have not accepted the Offer. The consideration
payable by the Bidder will he the consideration fast offered under the Oifer,

If the Bidder does not become entitled lo compuisority scquire GasMet
Securilies in accordance with the above arocedures, it may nevertheless
ecome entitled to exercise general compuisory acguisition rights under Part
84,2 of the Corporations Act,

Gashet Securityholders may challenge any compulsory acquisition, but this
would require the relevant Gashel Securityholders 1o estabiish 1o the
satistaction of g court that the terms of the Offer do not rearesent fair vaiue
for the GasMet Securities. If Gashet Securities are compuisorily acquired,
GasiNel Securityholders are not likely fo receive any consideration until st
least one month after the compulsory acquisition notices are sent.

The Bidder has indicated in Section 4.3 of Part B of the Bidder's Statement,
that if it hecomnes entitled to compulsorily acquire outsianding Gashet
Securities, it intends to exercise its right to do so.

GasNet Options

The Offer extends to any GasiNet Securities that are issued during the Ofer

Pericd on the exercise of GasMNet Options, If you hold Gashet Options, you will

reed 1o exercise them before you can participate in the Offer.

If you are a GashNet Opticnholder who holds ogtions that have vested and you

wish to exercise those ontions and ke issusd with Gashet Securities fand

thergfore have the choices avaitable as a GasMNel Securityholder), vou must:

+« comolete an exercise of oations form,

+  gitach a bank chegue for the relevant exercise amount made out to
GasMNet Austrafia Trust; and

+ arovide these details 1o the GasNet Company Secretary.

If the Bidder and their associates achieve a relevant interest in at least 50% of
Gashel Securities {by nuraber) at the end of the Oifer Period, GasNet
Oplionholders witt have the right {but wilt not be compalled) to have their




9.6

5.8

GasMet Options bought by the Bidder for fair value under Division 3 of Part
&4.1 of the Corporations Act, Al the date of the Bidder's Statement, the
Bidder had not made a decision in relation to the terms and conditions on
which it rmay offer to buy out the GasMNet Options,

If the Bidder acouires a sufficient number of Gashet Securifies so that it and
its associates are, for the purpeses of section 86844 of the Corporstions Act a
“B0% holder”, the Bidder will be entitled to compuisarity acquire ali of the
GaszMet Options, Al the date of the Bidder's Statement, the Bidder had not
rade a decision about whether it would exercige this cormpulsory acquisition
povear if it becomes entitled to do so.

Bidder, BBl and APAs intentions in relation to Gashet

The intentions of the Biddern, BBl and APA i the Bidder acquires a relevant
interast in 90% or more of GasNet Securities and becomes eniitled o procead
to commmence compuisery acquisition of the cutstanding GasNet Securities
are zet out in Section 4.3 of Part B of the Bidder's Stalament.

The intentions of the Bidder, BBl and APA i the Bidder waives s minimum
acceptance condition and acquires fess than a retevant interest in 90% of
GasMNet Sacurities are set out in Section 4.4 of Parl B of the Bidder's
Staterment,

Provision of consideration

Mo consideration for the GasMNet Saecurities tenderad into the Cffer will be
provided urtit after the COffer becomes unconditional, If the Offer becomes
unconditional, you will be provided with the consideration undar the Offer by
the eartier of:

+ one month after the date of your acceptance of the Offer oy, if the Offer is
subject to a defeating condition when you accept the Ofer, within one
month after the contract resulting from your acceptance of the Offer
becornes unconditional; and

+ 21 days afler the end of the Gffer Period,

See Section 2.9 of Part B of the Bidder's Statement for further defails on
when you will receive the consideration from the Bidder.

Structure of the Offer

The Cffer is made by the Bidder in its personal capacity and aise on behalf of,
and in its capacity as bare trustes of, BBIS in s capacity as resaonsibie entity
of 88T and in asscciation with APL. in its capacity as responsibie entity of
APA and the APT lnvestment Trust,

Once the Offer becornes unconditional, BBIS and BBi GP (Aust) Holdings | Piy
Lirnited may exercise put oplicns. or APA can exercise call oplions, granted
under the Jeint Bidding Agreement, the effect of which would be to require {in
the case of the put optionsy APL to purchase indirectiy up to 2 50% interest in
Gashet frorm BBI 6P {Austy Holdings | Ply Limited and BBIS or {in the case of
the calt options) recuire the Sidder and BBIS to selt to AP 50% of the interest
in GasMel acguired by the Bidder for $2.55 cash per GasNel Security,

FART B, SECTION 5 A/BASNET ALUSTRALTIA GROUP TARBETY'S STATEMENT




5.9

§.1d

Gashet Securityholders should refer o Section 11 of Part B of the Bidder's
Staterment and the full Joint Bidding Agreerment for full delaiis of the
structure of the Offer.

Taxation / rollover relief issues

GasiNet Securityholders who are Austratian residents may incur a ax lability
v accepting the Ofer The extent of any tax Hability will depend upen each
Gashet Securityholder’s individual circurmnstances,

Austraiian resident Gashiet Securityholders who hold their Gashgt Securittes
on capitai account witl make a canital gain where the markel value of the
BBl Securities received in respect of their Gashel Securities exceads the
cost base of their GasiNet Securities. unless CEY rollover redief is obtained.

COT rollover relief wili not be available if the Bidder does not obtain an
interest in 80% of Gasiel Securities nut the Offer becomes unconditional
hecause the Cidder waives its 0% minimum acceptance condition {see
Section 4.4 of Part 8 of the Sidders Staterment).

The ability to cbtain COT rolicver relief is subject to the satisfaction of
nurnercus reguirements {in addition o the Bidder obtaining at least 80%
of the Gashet Securities),

The Gashet [irectors helieve that the determination of whether COT roflover
retief will be available under the Offer is complex and believe that GashNet
Securityholders would only obtain certainty in relation to the ability to obtain
scrip for scrip COT roliover reliel where & vaiid Class Ruting is obtained from
the Australian Tax Office "ATO").

BB has indicated that they do not intend fo seek a class ruling in retation fo
the Cffer, Accordingly, GashMNet Securityholders currently have no cerfainty that
COT rollover relief will be available.

Additionally, CGT roliover witl not be available in respect of GasNet Options,

If you choose to accept the CHer you may incur a CEY liability if you
subsaqguently dispose of your BBl Securities,

GasMNel Securityholders should also refer to Section 8 of Part B of the Bidder's
Staternent and seek their own taxation advice in refation io their specific
circumstances,

Foreign Securityholders

If you are {or are acting on behalf of} a citizen or 5 resident of a jurisdiction
cther than Australiz, the Bidder has indicated that you wilt not receive BB
Securities. Unless the Bidder determines otherwise, you wilt instead receive
the averaged nei cash sale proceeds of the BBl Securities you wouid
otherwise have received,

You shouid refer to Section 910 of Part B of the Bidder's Siaterment,




6.2

INFORMATION REGARDING BASNETY

Business Description

The arincipal activity of the GashNet Australia Group is the ownership

and maintenance of gas transmission pipelines located in Vicioria, Western
Austraiia and New South Wales, In addition, GashNet owns and ogerates a
12,000 torine LNG tank and provides metering, connection. tanker loading and
third party rranagement services, Gashet also provides specialist engineering
and project managermnaent services to external customers,

The Gashiat Australia Group is made up of three material entities: Gashist
Avustraiia Invesiments Limited {"GAIL", GasNet Australia Investrents Trust
CGAIT™ and Gasiet Australia Trust ("GNAT"). The securities of each of GAIL,
GNAT and GAIT are stapled together and may only be traded on ASX as
stapled securities.

GasMNet Australia is the responsible entity of GNAT and GAIT and is alse the
rmanager of GAIL The Board of Directors of GAIL is the same as the Board of
Directors of Gashet Australia, the responsinle entity for GAIT and GNAT The
effect of this syrmimetry is that, despite comprising three separale entities, the
GasMet Australia Group is managed by the same Board of Directors, and thus
15 essentially managed as one groug.

Latest financial results and change of financial position
GasMNet's last published audited financial staterments are for the vear anded
31 Decernber 2005 as lodged with ASX on 24 Pebruary 2008, Since 24
February 2008, GasMNet has made a number of announcements to ASX that
rmay be relevant to its financiat position. A copy of each of these
announcements may be obtained from ASK or from Gashet's website at
WARWLTES net.com.au,

Except as disclosed in this Target's Staterrent and any announcement made
by Gashel since 24 Fabruary 2008, the Directors are not aware of any material
change to Gashet's financial position as disclosed in GasNet's sudited
financial staternents for the year ended 31 December 2005 iodged with ASX
on 24 February 2006,

The halfyear resuils of GashNet for the six month pericd ending 30 June 2608
are expectad to be released i mid August 2006

FART B, SECTION 4§ A/BASNET ALUSTRALTIA GROUP TARBEY'S STATEMENT




6.3

Review of Financial Prospects

831 Growing Regulated Assel Base

GasMNei is a arovider of high pressure transmission services. In Victoria,
hecause of its dominant position in the market, it is considered o he a
“natural monopoly” and it is therefore subject to pricing reguistion on its
Victorian transmission assets.

It is the requiated moncpely position of GasNet that gives the Direciors
corfidence in respect of the earnings and distribution strearmns of GasMNet going
forward, Being regulated means that increasing lariffs solely o increase
profitabitiiy is untikely - however it ensures a iow risk, cerlain revenue stream.

The advent of new gas supalies, the undertying growth in consumation, the
interconnection of the previously State-based gas systerns and the desire
from both government and the cormmunity for security of gas supply have
resulled in the independent systern operator VENCorp) forecasting a
significant need for capitat investrnent to expand the GashNet system over the
rext 20 years,

These requirernents are positive for GasNet as it witl result in growth of

its regulated asset base. GasMNet has identified aporoxirrately $796m in
regulatory capital expenditure over the next fifteen years, bhased on
infermation contained in VENCorp's 2005 Annual Planning Review and Vision
2030 publications and ongeing analysis by GasMNet as part of the network
developrment working group. Consistent with its current policies, Gashet
intends o fund this expenditures with a combination of debt and equity,

Table 6.1 Regulated capital spend

FORECAST REGULATED CAFITAL SPEND {2005 $M)
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The first such major expansion, known as the "Brooklyn 1o Lara loop®,
has recently been aparovad by the ACCC and is due for completion in
2008, The $85m expansion wiil thereafter form part of Gashiet's regulated
assel hase,

GasMNet wiil seek aparoval from the ACCC for capital expenditure expected in
the period 2008 1o 2012 as part of its regulatory reset application in 2007,

£3.2 Gas Volume Forecasts

The warmest winler on record i 2005, resufled in significantly reduced
volurmes for the Victorian business, This hiad a materially adverse impact on
GasMNet's results in that year, Based on the 2005 experience. YENCorp hias
revised downwards its 2006 fo 2010 gas volume forecasts, However, year to
date in 2006 have seen gas volumes in excess of that forecast,

Given thal GasNet's Victorian pipeline assets are regulated, GashNet
anticipates thal adjusiments will be made at the time of its next regulatory
determination at the end of 2007, to remove the inaccurate volume forecasts
irlhergnt in the current reguiatory pericd. Altarnatively, the opportunity exists
for Gashet 1o seek a move o a revenue cap’ or similar mode! where i witl not
L& subiect to any volume risk. Based on 2005, a revenue cap model would
likely have resuited in additional EBITDA of $8.4 miliion,

{PJ} 2003 2004 2005 20068 2007F

Approved access

arrangement volume 2ib,
21

8 2034 GRS 2303 PG4
2 n

Adjusted actual volume 2038 2003 e nés

VENCorp APR 2003 néa 212.3 2154 2215 2264
VENCorp APR 20047 nia nia i Vs 2208 2335
VENCorp APR 20057 néa /& /s 2191 2435

Note: 1. Al data excludes refills and exports,
2. VENCorp Annuai Planning Review [medium scenaric

£.3.3  Distribution Guidance

GasMNet's distribution will he 1% cents per GasNet Security for the first

half of 2008, GashNet has previously given guidance that the distributions will
ke in the range of 20 to 22 cents per annum to the end of the current Access
Asrangernent pericd in 2007, Distributions in the current Access Arrangermnent
pariod and in the future, witl be determined relative to financial performance.
It is anticipatad that Gashet's revenue will increase post 2007 as a result of
rmitigation of the volume risk currently being experienced and significant
investment in the regulated assel base and olher greenfield developments,
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6.4

£.3.4  Strategic Opportunities

GasNet is unigue in the Australian gas transmission seclor as being one
of the few cormpanies to have maintained significant in-house capabilities
for operating, maintaining and developing is asseis. Other companies in
the seclor inciuding APA, have cutsourced a number of these activities,
These core competencies and knowledge affords GasMNet considerable
opaortunities to further develop its agset pase Into other States and to
provide additional services.

The Telfer pipeline and the recently complefed Nifty extension are examples

of the ability of Gashet to successiully pursue greenfield expansion
opportunities. In so doing, GasNet iocks for appropriate of-lake arrangerments
that mest iis desired risk profile.

As welt as the considerable expansion alanned on s Viclorian system,
GasNel is also actively pursuing other greenfield develoarment opportunities,
expansion and exiension of its service arrangemenis provided 1o third parties
and the further developrment andg commercialisation of #s cther unique assets
inciuding s LNG tank, metering and connection facilities and LNG ¢
loading faciiy,

Gashel's existing knowledge and asset base. in house operating capsbitities,
reputation and track record provides it with considerable advantages in this
regard. MNew opportunities will be pursued in & disciplined manner, with
particular regard to the resuitant risk profife and yield.

Gashel investment risks

Gashet hias 5 very attractive risk profite. Cutlined below is a brief description
of the key risks associated with holding Gashet Securities,

It should be noted that, as an existing Gaskiet Securityhaolder, your investrnent
currently has the key risks described in this secticn. By accepting the Offar
and becorming a BBl Securityholder, you will face different risks 1o those you

currently face as a GasNet Securityholder,

684,171 KeyRisks

Possaible future rading rangse

The Direclors are not in a position 1o speculate on the future frading price
of GasMet Securities if the Cffer lapses., or to guarantee any particuiar grice,
The future price of GasMNel Securities is dependent not only on GasMNet's
performance, hul aizo on exiernal market and other factors ocutside
Gashet's contral,




Risk factors associated with holding GasNet Securities

There are risks which are specific to GasNet and ofher risks which apply to
investments generally which may materially and adversely affect the future
operating and financiat performance of GasNet and the value of GashNet
Securities, These {and other) risks could cause GasMNet's performance to differ
raterialy from any forward looking statermentis contained in this Targel's
Staternent. Many of these risks are outside the control of GasNet and its
Directors. Where appropriate, Gashet adopis strategies to manage these risks
to its husiness, including the taking out of insurance cover,

This saction describes the material risks. The risks described in this section
are not the only cnes GasMet faces - othar risks may not be known to Gashet,
and some that the Directors currently believe to be immaterial couid
subseguently turn cut to be material. Gne or more of a combination of

these risks could materially impaci GashMel's husiness, operating and
financial performance. the orice of Gashel's Securities or the distributions
paid on them,

Mevertheless, these are ait risks that you already face as a GasNel
Securityhoider,

6.4.2  General risks

Economic conditions: The businesses of entities in the Gashet Australia
Group may be aflected by general econormic conditions in Austraiia,
including:

« the genaral leveis of consumer spending, indebledness and consumer
credit activity,

+ ihe labour market environment;

+ inflation and interest rates;

+ foreign exchange rates: and

+  agoregate investrnent and econormic outpul.

Sharemarket conditions: in general, security ownership should not be
congidered to be a short term investrnent. There are risks associated with
investments in securities where investment vatues may fall as well as rise. The
value of GashMet Securities can be expecied fo fluctuate depending on general
worldwide econormic conditions, changes in government pokcy, investor
parcentions. movernents in interest rates and share prices, prices of Gaghet's
services and variations in the operating costs and the capital costs of the
GasMet Australia Group.
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£.4.3 Specitic risks
Some of the key risks afiecting the operations of GasMNet are as foliows:

Regulatory/Tarifl Review

The regulatory regime set out in the Nalional Third Party Access Code for
Matural Gas Pipelne Systems governs third parly access o the Gashist
victorian pipeline systerm. Under the Code, GasMNel musl submit an Access
Arrangernent for approval by the relevant regulator every five years, The
Access Arrangernent sets oul the terms and conditions of access and the
tariffs that GasMet may charge to users of the system. The Access
Arrangermnent determines a iotal target revenue to be recovered over the five
year aeriod, and the associaled tarifis which are designed lo recover the
target revenues. The Access Arrangernant also specifies the grocedure for
altering taritfs frorm one year to the next.

The regulatory regime s incentive-based, which means that the initial fariffs
and the tariff adjustment procedures are nol changed over the course of the
five year regulatory pericd, with the exception of certain identified cost events,
This means that deviations between forecast revenues and forecast costs are
generally passed through 1o the regulated company, which gives an incentive
for the company to reduce costs,

GasMNel wilt submit a revised Access Arrangement to the Ausiralian Energy
Regulator in March 2007, The approved Access Arrangement will apply from
2008 o 2012 inclusive. The revisions to the Access Arrangernent give GashNet
the opportunity 1o reset the tarifis from 2008 on the basis of updo-date
forecasts of interest rates, operating costs, capital expenditure and volurmnes,
A risk exists thal regulatory outcomes may not be as expectaed. This may
translate into lower revenues than those anticipated.

Gas Demand and Revenue

The demand for gas is dependent upon a number of factors, such as weather
and the associaled demand for natural gas, the avaiability and price of
ratural gas and the growth in consumption of naturat gas,




Mon-regulatory Revenge

The maintenance of the GashNel Australia Group's distributions is contingent
upen the achievernent of ongoing revenue streams with respect to the Telfer
pipeline, MNifty extension and the LNG and melering/connection facilities and
other services. GasMNet's ability o achieve ils expectations is subject to a
rurriber of factors, including growth in gas consumption, dormestic economic
conditions and related factors that will impact upon the level of demand for
the utilisation of the LNG faciiily, engineering, construction, assel
rmanagement and maintenance services. Any Tailure to secure such revenue
streams will have a negative impact on earmings and cash flow avaiiable for
distribution.

Gas Supply

Availanilily of gas reserves is essential for the ongeing use of gas
transmission pipelines. The avaiiability of compelitively ariced reserves is
dependent on the producing companies and is outside the control of GasMNet
and the Directors, If there is an unforeseen shorlage in the availabiiity of
compatitively priced gas reserves. Gashiel's revenues may be adversely
afiected to the extent that i is throughput dependeant.

Environment

ionai and local environmental laws and reguiations witl afiect Gashet's
operations. These laws and reguiations sel various standards reguiating
certain aspects of health and envircnmental quality and provide for penaities
and other tiabitfties for the violation of such standards. Lisbitity couid he
imposad on Gashel for damages, clean up costs or penalties in the event of
cerlain discharges into the environment, environmenial damages caused by
pravious owners of aroperty acquired by GasNet or non-compliance with

environmental laws and reguiations of the States in which it operates and
where appropriate, carsying appropriate nsurance.




Crerations

GasNel is exposed to certain operational risks including equipment failures
and other accidents, pipeline darmage by third parties, flood, fire, major
cyclone, earthguske, landslide or other disastern, GasMNet endeavours to take
out appropriate insurances (o mitigate these risks, Mowever, certain residual
risk will remain with Gashel. GasNet also faces the risk of being forced to
suspend gas tranamission should there be a failure on the part of a producer
of natural gas to maintain supply. There can be no guarantea that revenue is
rol adversely aflected by either 2 suspensicn of gas preduction from the
supplier or 5 suspension of gas transmission by Gashet,

Capital expendiiure

Gashet makes certain assumations it retation 1o the lave! of expenditure
reguired to maintain the transmission systern. If the level of capital
expenditure required s higher thar expected or 8 required 1o be spent in a
different pericd than expecied, retums 1o Gashel Securityhoiders may be
negalively affected. If the additional expendilure is net allowed by the ACCC
as an increase to Gashel's agset base and this is not refleciad in s accass
charges, returns fo Gashet Securityholders may be negatively affected.
Further, there can be no guarantee that such additional canital witl be
available to GasNet,

Loss of key personnel

GashMel's operaticns have neen dependent upon a stable workiorce that has
accumuizted a signiticant number of years experience in the field of gas
transmission. GasNet's operations rety on the continued performance, efforts,
abilities and expertise of #s key technical and management personnel. Thare
is no guaranies that GasMet witl be abie to retain these employees.

Accounting Standards

Accounting Slandards mighl change necessitating a change in accounting
policies currently adeopted by Gashiat.




/.2

INTERESTS OF DIRECTORS

Interests of Directors in BasNet Securilies
The number and descriation of GasiNet Securities in which each of the
[Directors has a relevant interest is set aut in the table below,

Director Number of GasNet Number of GasNet
Securities Options

Christine O'Reilly 116,000 i

Rodney Keller 65,000 i

Colin Gaibraith 52,600 M

Peler Lowa Ml i

Oealings by tirectors in Gasiet Securities
Except as set out below, there have been ne acguisitions or disposals of
GasMNet Securities by any Director in the four months ending on the day
preceding the date of this Target's Statement,

Director Transaction Number Price per
type and and type of sacurity
date securities

Celin & March 2006 40,000 Gashiet B2.00

Gatbraith Exgrcise of Securities
aptions acquired

through the
axercise of
40,000 Gashiet
Options
Christing 10 March 20608 100,000 GasMNet £2.00

O'Reifty

Exarcise of
oplicns

Securities
acquired
through the
oxercise of
100000 GasMNet
Options
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7.3

7.4

7.5

7.6

Interests and dealings in the Bidder

Other than as sel out in this section, neither GasMNel nor any of the Direclors
has a relevant interest in securities of the Bidder or any Relaled Body
Corporate of the Bidder,

Director Number and type of securities
Rodney Keiler 10,000 BBl Securities {heid through a

sugerannuation fund
14,000 securities in Bahcock & Brown Wind Partners
Group {hetd through a superannuation fund)

There have been no acquisilions or disposals of securities in the Bidder or any
Related Body Corporate of the Bidder by Gashet, any asscciate of Gashet, or
any of the Directors in the four months ending on the day preceding the date
of this Target's Slatermnent.

Benefits to Birectors and expoutives

Gashel hias fixed term employment contracts with Directors and certain
senior executives. These contracts witl require fermination payments to

ke made by Gashet if the employment agreements are terminated prior fo
the expiry of the respective terms. liustrative conditions of termination are
disclosed in Gashat's 2005 Annoal Report.

Mon-gxecutive Directors appointed before 2004 were entitted {sublect to
cerlain condiions} to accrue retirerment benetits until 31 January 2005,
Directors agpointed from 2004 are not entitted to accrue retirement benedfits
cthar than statutory superannuation. Retirement benefils accrued hefore
371 January 2005 are being presarvad for payrment on retirement.

Conditional agreements

Mo agreerment hias been made between any of the Direciors and any other
person n connection with or conditional upon the outcome of the Offer,
Interests in contracts with the Bidder

Mo Director fias any interest in any contract entered into by the Bidder
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ADDITIONAL INFORMATION

Other material information

The Target's Staterment is reguired 1o include ail the information that GashNet
Securityhoiders and their professional advisers would reasonably require to
make an informed assessment whether to accept the Offer, but:

+  only fothe extent fo which il is reasonable for GasMel Securityholders and
their professionat advisers to expect to find this information in this Target's
Statement; and

+ oniy i the information is known to any Director,

The Direciors are of the opinion that the information that Gasiet

Securityhoiders and their professional advisers would reasonably require to

rmake an informed assessment whether 1o accept the Offer is;

« {he information contained in the Bidder's Statement,

+ ihe information contained in Gashal's releases to ASX prior to the date of
this Target's Statement; and

+ ihe information contained in this Targel's Statement {inciuding the
inforrmation contained in the indapendent Expert’s Report).

The Direclors have assurned. for the purposes of preparing this Target's

Staternent, that the information in the Bidder's Statement is accurate (uniess

they have expressly indicated otherwise in this Target's Statement). However,

the Directors do not take any responsibility for the contents of the Bidder's

Staternent and are not to be taken to be endorsing, in any way, any or ali of

the statements contained in i,

In deciding what information should be included in this Target's Statement,

the Directors have had regard io:

+ ihe nature of the Gashist Securities;

+ ihe matters that Gashet Securityholders may reascnably be expectaed to
know,

+ the fact that certain matiers may reasonably be expected to ke known o
GasMet Securitynolders’ arofessicnal advisers; and

+ ihetime available to GashNet 1o prepare this Target's Stalerment.
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8.2

8.3

{ssupd securities
The total number of securities in GasMel as at 26 July 2008 was as follows:

« 145 214 BOB Gasiet Securities: and
«  BRZ1H0 GasNet Options,

Potential impact of Bffer on financing arranpements and
material contracts

Gashet's core debt financing arrangements include a AF128,000,000
syndicated facitily agreement {"Facility Agreement”) and a reirmbursement
agrearment ["Reimbursement Agreement”) entered into with MBIA Insurance
Corporation ("MBIA" in connection with A$300.000000 credit-wrapoed notes
issued by GashMel Australia Cperations Ply Lid {"GNQ”) {ogether, the
“Facilitias"). GasMet also has an "unwrapped” debt issuance programme, and
has derivatives in place with @ nurmber of swap counterparties,

The labilities under the Facilities, the ISDA Master Agreements and the debt
issuance programme are secured by fixed and Tioating charges given by GNO
and others in the GasNet Australia Group in favour of a security trustes
appointed under a security trust deed {"Security Trust Deed”).

Subject to paragraphs 8.3.1 lo 8.3.4, neither the making of the Offer nor its
successful completion would automatically give rise to an event of defauit
under any of the above.

8.3.1 Credit bEverd Upon Merger

Gas Transmission Services Wa {Operations) Py Ltd, a wholly owned
subsidiary of GAIL {see paragraph 8.4 below) has entered in to two 1I5DA
Master Agresments. These agreements contain a provision which aliows the
counterparty fo terminate the transactions governed by it in the event that
designated "merger” type event ("Designated Event" occurs and as a result
the creditworthingss of Gas Transmission Services WA (Operations} Ply Lid is
rhaterially weaker,

The Designated Events include any person acquiring the abitity 1o elect 5
raiority of the board of directors of Gas Transmission Services WA
iOnerations} Pty Lid or otherwise exercise control of it A successiul
completion of the Ofer may resulf in the occurrence of a Designated Event,
However, it will nict trigoer a termination right unless as a resull of the
Uesigrated Event the creditworthiness of Gas Transmission Services WA
iOperations) Pty Lid is materiatly weaker,
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8.3.2 Prapaymaent option

Successtul completion of the Ofer wouid give the lenders under the Faciity
Agreament ("Landers”) the right {but not the obligation) to trigger a
prepayment option, IT this is triggered, GNO will have 120 days tc prepay ail
amounis owing under the Facitity Agreerment without defauli, failing which
the Lenders may terminate the Facility Agreement and demand payrment of &l
amounts ouistanding under it

8.3.3 Material Adverse Eftect

If the Offer were successful, it would be open io the Lenders or MBIA o argue
that the change of ownership caused by completion of the Cffer, and ifs effect
an the Gashiel corporate struciure or consolidated position, will have a
material adverse effect Jas relevantly defined in each of the Facility Agreement
and the Reimbursement Agreement) on GasNel's position.

The Lenders or MBIA may as a consequence allege that there is or wilt be an
event of default under the Facility Agreement and/or the Reimburserment
Agreerment respactively (gither of which, in turn, would trigger an event of
default under the Securily Trust Deed and could potentially lead to the
enforcernent of security),

Whether or not there will e a material adverse effect is a matter for
argurment. The Direclors consider that it is unlikely that the making or
successful compietion of the Offer would constitute a material adverse effect
igiven the definitions of the expression “Material Adverse Effect”™ in the
documents), Nevertheless, relevant financiers may cheoose to disagree and so
these provisions could give those financiers important leverage in the context
of the Offer,

8.3.4 Belisting

If successful cormaletion of the OHer resulis in the detisting of the GashNet
stapled antities, then, unless previoushy waived or conceded, there woold he
an evenrt of default under the Facility Agreement, and there may be an event
of defauli under the Reimbursermnent Agreerment {either ol which, in turn,
would {rigger an event of defauit under the Security Trust Deed and could
potentialiy lead to the enforcerment of security).

GasMNet is not aware of any other change of control clauses in any material

contracis to which GasNet is a party.
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8.4  Material litigation
On 7 Decermnber 2004, Gas Transmission Services WA {Operations) Py Lid, a
whiolly owned subsidiary of GAIL, comaleted the construction of the 443
kilormetre pigeline from Port Hediand fo Newcraest Mining Lirmited's Teifer
Gold-Copper mine, on the edge of the Great Sandy Desert in Western
Australia, The Telfer pipelne contributed revenue of $18.8 mitlion in its first
fuil year of operation.

The construction of the pipeline was delayed due 1o extreme weather

contraciorn, McCennell Dowell Construciors Ply Lid, issued proceedings in
the Suprerme Court of Victoria against Gas Transmission Services WA
iOperations) Py Lid, GAL and Newcrest Mining Limited. Resolution of these
claims is not expected to materiaily impact upon the returns from the Telfer
pipeling project,

8.5  Impactof the Offer on emiployee arrangements
BBl and APA have stated in the Bidder's Slatement that if their Offer is
successful they intend to undertake a detailed organisational, financial,
strategic and operational review of Gashlet.

This review of GashNet's operations will inciude a review of the positions of ail
Gashet ermployees. BBl and APA have stated that a consecuence of the
operaticnal review of Gashiet may be the redundancy of a number of GasNet
B DIGYERS,

BB and APA have also stated that another cutcormne of the review may be that
cerlain services may transfer 1o one or both of BB and APA and that where
appropriate, BB and APA will wtilise the services and skills of GasNet
employees, either in the future GasMet business. or in either of the broader
BBl or APA groups.

For full details of the potential effect of the offer on Gashet ermployees, refer
to Section 4.3 of Part B of the Sidder's Staterment,

8.6 Taxation consequences
GasMNei Securityholders who are Austratian residents may incur a tax liability
Iy accepting the Ofer. The extent of any tax tiabhiiity will depend upon each
Gashe! Securityholders’ individuat circumstanceas,
Gashel Securityholders should also refer to Section 5.9 of this Targel's
Staterment, Section 8 of Part B of the Bidder's Statement and seek their own
taxation advice in relation to their specific circumstances.
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CONSENTS AND APPROVAL
Consents

911 Consents

Each of the persons listed below has giver and has not, before the lodgmaent
of this Target's Statement with ASIC, withdrawn their consent to the inclusion
of the following information in this Target's Statement in the form and context
inwhich it is included and fo sl references to in this Target's Staterment to
that information in the form and context in which they appean

+ Independent Expert - 1o being named as the Independent Expert, to the
inclusion of the Independent Expert's Report and fo ail statements
referring Lo the independent Expert’s Report in this Target's Staternent,

+ egach Director - o being named as a director and 1o the inclusion of
stalerments mada by hir or her,

+  Goldman Sachs JBWere - 1o being named as financial adviser to
asNel, and

+ Mallesons Stephen Jagues - to being named as iegal adviser to Gashet.

9.1.2  Disclabmer regarding statements made and responisibitity
Each perscn named above as having given its consent to the inclusion of &
staterment or fo being named in this Target's Slatement;

+ does not make, or purport 1o make, any staterment in this Target's
Staterment or any statement on which a statement in this Target's
Staternent is based other than, in the case of a person relerred to above
as having given their consent o the inclusion of a statement, a statermant
included in this Target's Staterment with the consent of that person: and

+ o the maximurn extent permitted by law, expressty disciaims and fakes no
respensiniiity for any part of this Target's Staternenrt, other than a
reference toits name and, in the case of a person referred to above as
fiaving given their consent o the inclusion of a statement. any staterment
or reporl which has been included in this Target's Statement with the
consent of that party.
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8.3

8.4

Publicly available information

As permitted by ASIC Class Order 01/1543, this Target's Staternent containg
staternents which are made, or based on staterments made in documents
lodged with ASIC or ASX by BB, the Bidder or APA and their associates.
Pursuant to Class Order 6171543, the consent of such persons such
statermnents are atirinuted 1o is not required for the incfusion of those
staternents in this Targel's Slatement.

Any GashNet Securityholder who wouid ke to receive a coay of those
docurments may abiain a cogy free of charge during the Offer Period by
caliing the GasNel Sscurityhelder Information Line 1800 835 308 which is
available Monday o Friday belween 2.00am and 5.00pm (£5T). Copies of
raicr announcermnaents by Gashet may also be cliained from its wabsite:
warsgasnat.com.au,

Oate of Targel's Statemnent
This Target's Statement is dated 8 August 2008, which is the date on which

it was lodged with ASIC,

Approval of Target’s Statement
This Target's Staternent has been approved by & resolution passed by the
Directors on 8§ August 2008,
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BLOSSARY

Oefinitions

ACCLC means Australian Competition and Consumer Commisgion,
Announcement Date means 18 June 2008,

APA means Auvstratian Pipeline Trust (ARSN 0851 878 7785,

APL means Australian Pipeling Limited {ACN 091 344 7043 in its capacities
as the responsible sniity of APA, APT Investment Trust (ARSN 115 bah 441}
or either of them, as the context requires,

ASIC means Australian Securities and investrments Commission,
ASX means Austraiian Stock Exchange Limited (ABN 98 008 624 691},
Babcock & Brown means Baboock & Brown Limited (ATN 108 614 8553,

BB! means the stapled entily known as Babeock & Brown Infrastructure,
comprising BB and BBIT or BBIL and BEBIS, as the context reguires.

BB! Security means a stapled security in BEBIL
BB Securityholder means a registered holder of a BBl Security,
BBIL mesns Babcock & Brown Infrastructure Lirmited (ACKN 100 364 234),

BBIL Managemant Agreement means the agreement dated 1 July 2005

between Babcock & Brown Infrastructure Management Ply Limited (ACN 113

RER 529), BBIS and BBIL, as summarised in Section 11.6 of Part B of the
Bidder's Statement.

BBIS means Baboock & Brown Investor Services Lirsited (ACN 008 717 838},

BBIT means Bancock & Brown Infrastruciure Trust (ARSN 100 375 4743,

Bidder means BBl GP (Aust) Pty Limited (ACN 120 108 718) bothin ils
personal capacity and on behaif of BBIS in its capacity as the responsible
entity of BBIT

Bidder's Statement means the replacement bidder's statement in relation o

the Offer, prepared by the Bidder and dated 17 July 2008,

CGT means capitat gains tax

Corporations Act means Corporations Act 2001 {Cwlth),

Diractors means the current direclors of GasMNet.

GAIL means GasMNet Austraiia Investments Limited {ACN 104 348 822
GAIL Share means a fully paid ordinary share in GAIL

GAIT means Gashel Australia lnvestments Trust (ARSN 104 246 1933,

GAIT Unit means a unit in GAIT
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GasNet or GasNet Australia Group mesans the group comprised of GAIL,
GasMel Australia, GNAT and GAIT.

GasNet Australia means GasNel Austratia Limited (ABN 79 098 457 868},
GasNet Option means an option io subscribe for a GashMet Security,

GasNet Optionholders means 2 person holding one or more oplions io
subscribe for a GasMet Sacurity,

GasNet Security means a siapied securily issued by Gashet consisting of 1
GAIL Share, 1 GNAT Unit and 1 AT Unit,

GasNet Securityholder means a registered holder of a GasMet Security,
GNAT rmeans GasNet Austratia Trust {ARSN 087 328 013).

GNAT Unit means a unit in GNAL

Indapendent Expert means Lonergan Edwards & Asscciates Limited,

Independent Expert’s Report means the report prepared by the Independent
Expert as to whether the OHer is fair and reasonable,

Joint Bidding Agreement means the agreement so entitled belween APL

ias responsibie entity of APA and APT lnvestment Trust), BBIS {as responsible
entity of BBITY, BBiL, the Bidder, BB (&P Aust Holdings | Ply Lid and BB
Gy Aust Holdings 8 Py Lid,

LNG means liguefied natural gas.

Offer means the takeover offer by the Bidder, & wholly owned subsidiay of
BBIL {in association with APS) for GasNet Securities under Chapter 6 of the
Corporations Act ag described in the Bidder's Statement.

Offer Consideration means the consideration offered under the Cffer.

As at the date of this Target's Statement, it is 154585 BS| Securities for each
GasNet Security.

Offer Period has the same meaning as given to that term in the

Bidder's Staternent.

Related Body Corporate has the same meaning as giver to that term in the
Corporations Act,

relevant interest has the same meaning as given to that term in the
Corporations Act,

Target's Statement means this document,

VWAP means volume weighted average price.
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Interpretation
Lnless the context otherwise requires:

*

neadings used in this Target's Staternent are inseried for convenience
and do not affect the interpretation of this Target's Statem

words or phrases defined in the Corporations Act hiave the same meaning
in this Target's Statermnent,

a reference fo 5 section is a reference to a section of this

Target's Statement;

a reference 1o a stalute, ordinance. code or other law inciudes reguiations
and other instruments under i and consolidations, amendments,
re-eractments or replacernents of any of them,

the singuiar includes the plural and vice versa;

the word "persen” includes an individual, s firm, a body corporate,

a partnershin, a joint venture, an unincorperated body or association,

or any government agency. and

Australian dollars, doliars, A% or § s a reference to the fawiui currency
of Austraiia.




