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FORMD UNITED STATES G Kamber. S0
Washington, D.C. 20549 Estimated average burden
hours per response........ 16.00
FORMD
NOTICE OF SALE OF SECURITIES SECUSEONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR |1
AN UNIFORM LIMITED OFFERING EXEMPTION DATEI RECIE'VED
\
Name of Offering ( . cheek if this is an amendment and name has changed, and indicate change.)
Babcock & Brown Infrastructure Fund North America LP
Filing Under (Check box(es) that epply): || Rule504 | Rule 505 X Rule 506 L] scction4tey ] ULOE

Type o iing: X New Fiting____[ ] Amendmen =N

A. BASIC IDENTIFICATION DATA

Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.) 07082847

| Babcock & Brown Infrastructure Fund North America LP (the “Partnership”)

. Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2 Harrison Street, San Francisco, CA 94105 (212) 415-0233
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business Investment vehicle.

Type of Busincss Organization ‘
‘ﬁ corporation @ limited partnership, already formed D other (please specify): PROCESS ED
D business trust E] limited partnership, to be formed

Month Ycar W

Actual or Estimated Date of Incorporation or Organization: h—_E] EE @ Actual D Estimated
~{THOMSON
E AL

Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcignjurisdictio@

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issucrs making an offering of scourities in relisnce on an cxemption under Regulation D or Scction 4(6), 17 CFR 230,501 ¢t seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days aler the first sale of sccurities in the offcring. A notice is deemed filed with the U.S. Securitics and Exchange Commission
{SEC) on the carlier of the date it is received by the SEC at the sddress given below or, if received al that address after the date on which it is due, on the date it was mailed by United
States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Filth Streel, N.W., Washington, D.C, 20549,

Copies Required: Five (5} copies of this netice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be phatocopies of the manually
signed copy or bear typed or printed signatures.

Informarion Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fec.
State;

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate notice with the Sccuritics Administrator in cach state where sales are to be, or have been made. If a state requires the payment of a fee
as a precondition te the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with siate Jaw,
The Appendix to the notice constitutes & part of this notice and must be completcd.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Converselx;
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless suc
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five ycars;
L Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securities of the
issuer;
. Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers,
Check Box(es) that Apply: E Promoter D Beneficial Gwner D Exccutive Officer D Director E General and/or

Managing Partner

Full Name (Last name first, if individual)
Babcock & Brown Clfshore Infrastructure Associates Ltd. (the “General Partner™)

Business or Residence Address (Numbcer and Street, City, State, Zip Codc)
2 Harrison Street, San Francisco, CA 94105

Check Box{es) that Apply: D Promoter D Bencficial Owner E Exccutive Officer

Director

I:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Kinney, Chris

Business or Residence Address (Number and Street, City, State, Zip Code)
1 Harrison Strect, San Francisco, CA 94105

Check Box(es) that Apply: D Promeoter D Bencficial Owner @ Exccutive Officer

E Dircctor

D General and/or
Managing Partner

Full Name (Last tame first, if individual)
Garland, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105

Check Box(es) that Apply: D Promoter [:] Beneficial Owner D Exccutive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Mackey, Phil

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105

Check Box(cs) that Apply: D Promoter D Beneficial Owner D Executive Officer

E Director

D General and/or
Managing Partmer

Full Name (Last name first, if individual)
Hofbauer, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Strcet, San Francisco, CA 94105

Check Box(cs) that Apply: D Promoter D Beneficial Owner I:! Exccutive Officer

Director

I:] Genernl and/or
Managing Partner

Full Name (Last name first, if individual)

Bowyer, John

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Strcet, San Francisco, CA 94105

Check Box(es) that Apply: D Prometer D Beneficial Owner E] Exccutive Officer

Dirccter

D General and/or
Managing Partner

Full Name (Last name first, if individual)
de Medici, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105
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A.BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
L4 Each promoter of the issuer, if the issuer has been organized within the past five years;
L4 Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
. Each exccutive officer and dircctor of corperate issuers and of corporate general and managing parmers of partmership issuers; and
. Each general and managing partner of partnership issuers.

D Promoter

Check Box(es) that Apply: D Beneficial Owner

& Exccutive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Murphy, Julia

Business or Residence Address (Number and Street, City, State, Zip Code}
2 Harrison Street, San Francisco, CA 94105

I:] Promoter

Check Box(es) that Apply: D Bencficial Ovimer

E Executive Officer

D Director

I:I General and/or
Managing Partner

Full Name (Last name first, if individual)

Belkin, Monique

Business or Residence Address (Number and Street, City, State, Zip Code)
1 Harrison Street, San Francisco, CA 94105

I___] Beneficial Owner

I:] Promoter

Check Box(es) that Apply:

Exccutive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Wagner, Heidi

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105

D Promoter

Check Box(es) that Apply: D Beneficial Owner

E Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Pereira, Ken

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105

El Promoter

Check Box(es) that Apply: D Beneficial Owner

E Executive Officer

I:] Director

D General and/or
Managing Partmer

Full Name (Last name first, if individual)

Fagerstrom, Karen R.

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrisan Street, San Francisco, CA 94105

[:] Promoter

Check Box(es) that Apply: D Beneficial Owner

& Executive Officer

D Dircctor

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Gayner, Jay David

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105

Check Box(cs) that Apply: D Promoter D Beneficial Owner

E Executive Officer

D Dircctor

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Hall, Judith A,

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

L] Each promoter of the issucr, if the issuer has been organized within the past five years;

. !Each beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 16% or more of a class of equity securities of the
issuer;

. Each executive officer and director of corpurnic issuers and of corporate general and mannging partners of partnership issuers; and

. Each general and menaging parner of partnership issucrs.

Check Box(es) that Apply: D Promoter D Beneficial Owner

E Execcutive Officer

D Director

D General and/er
Managing Partner

Full Name (Last name first, if individual)
Jaworski, James D.

Business or Residence Address (Number and Strect, City, State, Zip Code)
3 Harrison Street, San Francisco, CA 94105

D Promoter

Check Box(es) that Apply; D Beneficial Owner

E Executive Officer

D Dircctor

E] Geneml and/or
Managing Partner

Full Name (Last name first, if individual)
Zajac, Nancy

Business or Residence Address (Number and Strect, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105

I:l Promater

Check Box(es) that Apply: D Beneficial Owner

@ Exccutive Officer

D Director

D General and/or
Managing Partner

Full Name {Last name first, if individual)
Lillybeck, Eric

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Harrison Street, San Francisco, CA 94105

D Promoter

Check Box(es) that Apply: [:’ Beneficial Owner

D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner

D Executive Officer

D Director

D General and’or
Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Codce)

D Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Bencficial OQwner

El Exccutive Officer

D Director

EI Generzl and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

YES
1. Has the issuer sold, or docs the issuer intend to sell, to non-accredited investors in this offering? .. D g
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? .......ccvenccnecnnmnercnmrensmesseeesrevenenssssmsisssnn 310,000,000
YES

3. Does the offering permit joint ownership of a single unit? ..

X D

4. Enter the information requested for cach person who has bccn or w1II be paid ot gwcn, dm:cl]y or tndlrcctly. any commission or
similar remuneration for solicitation of purchasers in conneetion with sales of securities in the offering. 1f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state cr states, list the name of the broker or
dealer, If more than five (5) persons to be listed are associated persens of such a broker or dealer, you may sct forth the information

for that broker or dealer only.

Full Name {Last name first, if individual)
UBS Securities LLC

Business or Residence Address (Number ond Street, City, State, Zip Codc)
677 Washington Boulevard
Stamford, CT 06901

Namc of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Intends to Soticit Purchasers

B an states

(Check “All Stares™ or check INAIvidual SEALES) ... v ceceirerc s msen s s b s s b e
[AL) {AK] [AZ}  {AR] [CA] [CO} [CT) [DE] (0C] [FL] [GA] (H1) {ID}
{IL] [IN] [1a] [KS] {KY] [LA} [ME] [MD] [MA] M1} [MN] [MS] mo)
[MT] [NE] [NV]  [NH] N] (NM] [NY] [NC] {ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] (ur} [VT] [VA] [WA] [wv]  [WI] (WY] [PR]
Full Name (Last name first, if individual)
Citigroup Global Markets Inc.
Busincss or Residence Address (Number and Street, City, State, Zip Code)
390-388 Greenwich Street
New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(Check “All States™ or check individual Slalcs)& All States
(AL]) [AK] [AZ] [AR] (CA] [CO} icTy [DE] [BC] [FL] (GA] [H1} [1D]
[IL] [IN] [1A] [KS] (KY] LA) [ME] fMD] [MA] [M1) [MN) (MS] MO]
[MT} [NE] (NV]  [NH] {NJ] {NM] [NY] [INC] [ND} [OH] [OK] [OR] [PA]
{R1] [5C] [SD] [TN] [TX] [UT] [vT] iVA] [(WA] wvl]  (wn {wWY] (PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assoctated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or cheek ITGIVIAUAL SEIES) c..ovvuriinmiiisimisesssisies st seb st s s b s as s e em i e b s R b PSSR s D All States
[AL] [AK] [AZ] [AR] [CA] {COj [CT] [DE] [DC] [FL] [GA) [HI] (D}
(1L] [IN] [tAl [KS] [KY] [LA] [ME] [MD] [MA) M1 [MN] {MS] TMO]
[MT] [NE] [NV]  [NH] [NJ] [NM] [NY] [NC] [ND] {OH] [OK] [OR] [FA]
(RI] [5C) [5D] TN] fTX] [uT} [VT] [VA} [WA] [WV] [wi] [wy} [PR]

{Use blank sheet, or copy and usc additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“0" if answer is “nonc™ or “zero.” If the transaction is an exchange offcring, check this box I:land indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

TYPC OF SEOULILY 1.vv oottt st s b eame b b AR AR R B A1 S SRR SRR R AR RSO TS 10 Of,:egrgi;egg:’:ce All:r:::;:]ld
Debt 3 0- $ -0-
EQUItY oot et sssb sttt R R i b b et e s $ 0- $ -

D Commeon EI Preferred
Convertible Securitics (including warmants) ........ccoviienveniissieenann, $ -0- ) -
Partnership INCTESES o.ovvcrr i icrr s smrrsenisnrserrsererssssnnese $ 2,000,000,000 § 799,765,000
Other (Specify $ 0- H -0-

Total.....ccoooevererceenns

$2,000,000,000 § 799,765,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased sccuritics in this offering and the
apgregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the total line. Enter “0 if answer
is “nonc” or “zero.”

Aggregate
Number Dellar Amount
Investors of Purchases
ACCTBAIIEA INVESLOIS..c..crueres i cueeerscure e scres s sttt sdsste st sab et s b a1 E P e bR RS PR TA LR SRR o F ek eas S bea s besama 8 ervmassas s e b LA T S5 00 RS 10 $ 799,765,000
Non-aceredited iNVESIOTS. ..o s rmsesss i ens e sss s e sssnsasens ©0- M -0-
Total (for filings under Rule 504 only) ......... NA $ NA
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of sccuritics in this
offering. Classify sccurities by type listed in Part C - Question ).
. Type of Dollar Amount
Type of offering Security Sald
Regulation A.crreiiivmssessronees NA s NA
Rule 504 NA 5 NA
NA b NA
4, a. Fumish & statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely 1o organization expenses of the issucr. The information may be given as
subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box
1o the left of the estimate.
Transfer Agent’s FEes mminmiin }14 3 0-
Printing and EnSraving COSIS ..o it it st semesssy sesssssss st sesssssas s assstossorss sersssssssiaes s bob4ssd AL SRS 1L IR bR LSS ks abat T s 46,000

Legal FEES.oimurirmmrrimremseeresirmsrmcreessscsssassenas @ 3 1,300,000

ACCOLINENG FEES ..ottt ses s earr s m st s b b4 b AR E A LA 4E 14 A48 440 1 L b4 R P47 AT TSR E 70 01 $4080 SErSa B O Aot A LSt e ’x‘ [3 77,000
Engincering Fees -
Sales Commissions {specify finders’ fees SCPATBLEIY} vmmiimiee et i b s s E $ 7,900,000
Other Expenses (identify) Travel and miscellaneous...........ceiivieens & $ 331,000
TTOUAT v om0 e 1SS A 510 X} s 9,654,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response (o Part C - Question 1 and total

f.xpens::: furmished in response to Part C - Question 4.2. This difference is the “adjusted gross proceeds 1o the S 1.990,346,000
EESUET.™ woroamreeeve st evsmsesveent s branssers et sk e S b bR e s S _
5. indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. 1f the amount for any purpose is not known, furnish an cstimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
tesponse 1o Pant C - Question 4.b above.
Payments to
Officers
Directors & Payments to
Affilintes Others

v
GAIZITESE AT FEBE 1vorvroereremusstsessereenssseerenessesssssassres feses Heters se st sns 1oL ek oEE 4011284408 08 o e d b LA EA AR RS v s -0- $ £-

PUTCHASE OF TEAL ESUALE ... evvverrsemes s eesesescbmsrsesseness s sgmsessecsoereboFFARE$HER S SHE3REE P g eSS ST 0 3 -0- M -0-

Purchase, rental or Leasing and installation of machinery end equipment......

® KX
®

Construction or leasing of plant buildings and facilities......oiininrencens S prrires s

Acquisition of other businesses (including the vatue of securitics involved in this

offering that may be used in exchange for the assets or securities of another

iSSUET PUISLIANT 10 8 TNETEET) ..oveirnssimceasnrnes 5 0- s -
REPAYIMIENIL OF IMAEDIEANESS .ov.oomocviesieie et ercerssssmses asss s A8 LTRSS 00 5 -0- M B-
TWOTKINE CAPHAT ¢t revsmreemies e sms e bt e A 2 R AR AR 2 ) -0- $ -0-

?
NRRK RKKKKX
?

Other (specify) _Portfolio Investments $1,990,346,000

I NRKER

5 0 s 0
CCOTHITIT TOLAES o vvvveessreeeeeesemensseesemeems et bis 4 semae e oot a4 esb 444 e et s o811 AL SR B e e 4AL 143 RE gt 1S s RO A RS8R st e $ -0- @ $1,990,346,000
Total Payments Listcd (COMUMN 1018ES AAEAY .uvvevmsevereareeeeers et cssssssssssesore s s st st st s s s & $ 1,990.346,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notiee to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon wtitten request of its staff, the information furnished by the issuer io any
non-aceredited investor pursuant to parngraph (b)(2) of Rule 502. I

Issucr (Print or Type) Signatu / y - Date
Babcock & Brown Infrastructure Fund North
America LP 70 ” /0 “r/a\ao;

Name {Print or Type) Titldof Stgner (Prisft or Typ&y—"
President of Babcock & Brown Offshore Infrastructure Associates Ltd., the General Partner of the
Chris Kinney Parmership
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pant C - Question | and total
expense fumished in response to Part C - Question 4.2, This difference is the “adjusted gross proceeds to the

LI et eeeeeeeeeees ememeasenses ees oot Ak bi s baaasrat A TR P AT 1E AR AT RS S T2 Sue St sHana e ae et st seees bt s PALIERIERAT AR IR Y s st nas s s e e s 3 1.990,346,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown, If the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Pant C - Question 4.b above.

Payments to
Officers
Directors & Payments to
Affiliates Others
Salaries and fees ... T @ $ 0- E $ -
Purchase of real @STAIE .......of v v st sttt s et e e enb b st s e e s |Z| $ -0-/ @ $ 0-
- - - /
Purchase, rental or leasing and installation of machinery and eqUIPMENL. ..o e it E $ -0- IE $ 0-
Construction or leasing of plent DUSJAINS And FACTIIES. ... eveorccersseeeereessrsssesssssosssregoemrsnees ssesess st ssss s g $ /-0- & b 0-
Acquisition of other businesses (incliding the value of securities involved in this
offering that may be used in exchange fog the assets or securities of another
ISSUET PUISUANE 10 & MELEET) ....cvirisrissssrinissns ygssimistisssarsrrmsemsscassessoussesstsas gl s et s cmsas s AL AL bbb e e /% -0- m ] -
r
Repayment 0 INAEDIEUNESS ...cc.onveeeeeremmeremsecerieenererarnsccsssisssssssiglfassastasssssesarsss nsas sassess sesssasassssessssemsess seess ] s 0- b £0-
/
e DO W /\E 5 D X s £0-
Other (specify) _Portfolio Investments & $ - @ $1.990,346,000

............................ E $ -0- g $1,950,346,000

Column Totals .....coeovcersvcnnrenns

Ms o

Total Payments Listed (columg,t’c')la!s BAAEA covvvrovssiivissrririems e s sssnsrs s s s s st sreessessese smsseneseecefubba tibssss s sssrens @ $ 1,990,346,000

rd

/ D. FEDERAL SIGNATURE

The issuer has duly caused thls notice to be signed by the undersigned duly authorized person, If thus/nmu:e if filed under Rule 505, the following signature constitutes

an undertaking by the i lSSucr to furnish o the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any

non-accredited investor pursuanl to paragraph (b)(2) of Rule 502.

Issuer (Print or Typc)/ Signat l Date
Babcock & Brown Infrastructure Fund North
America LP ~ 70 ” /0 5'/2\00;

Name {Print or Type) Titleof Sifner (Prisft or Typ&—"

Chris Kinney Partnership

President of Babcock & Brown Offshore [nfrastructure Associates Ltd., the General Partner of the

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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E.STATE SIGNATURE

i Is any pany described in 17 CFR 230.252(c), (d), (¢) or (f) presently subject to any of the disqualification provisions of such rule? YES NO

O

See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) a1 such times as required by state law.

3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person. Ve - . - . . -
Issuer (Print or Type) . . Sl?ﬁlur" %?“ Date
Babcock & Brown Infrastructure Fund North America LP “ /O {/m 7
Name (Print or Type)} Tlhe‘ﬂ’nnl or T'S(pe)

President of Babcoc rown Offshore Infrastructure Associates Ltd., the General
Chris Kinney Partner of the Partnership
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually
signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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