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[Public version] 

Trade Practices Act 1974 

Undertaking to the Australian Competition and Consumer Commission  
given for the purposes of 

Section 87B 

by 

The Australian Gas Light Company (ACN 052 167 405) 

Background 

A On 13 March 2006, The Australian Gas Light Company (AGL) announced an offer to merge 
with Alinta Limited (Alinta), implemented through a scrip-for-scrip off-market takeover offer by 
AGL for all Alinta ordinary shares (Bid). Following the merger, AGL intends to proceed with a 
demerger of the combined AGL/Alinta energy and infrastructure businesses. 

B The AGL Bid is subject to a number of conditions including AGL acquiring not less than 90 per 
cent of the ordinary shares in Alinta, and there being no objections from the Australian 
Competition and Consumer Commission (Commission).  A full list of the conditions of AGL’s 
offer is set out in Annexure 1. 

C AGL offers these Undertakings to the Commission in relation to the merger with Alinta and the 
demerger of the combined AGL/Alinta energy and infrastructure businesses. 

D These Undertakings address the way in which the Merged Entity will deal with certain assets 
currently held by each of AGL and Alinta, about which the Commission has competition 
concerns should they be held by the Merged Entity. 

E These Undertakings do not constitute an admission by AGL or Alinta that the proposed merger 
would substantially lessen competition in any particular market in contravention of section 50 of 
the Act. 

F The Commission agrees that upon the Commission accepting these Undertakings and the 
Undertakings being implemented, the Commission’s concerns in respect of the proposed 
merger will be addressed. 

Definitions 

Act means the Trade Practices Act 1974 (Cth). 

AGL means The Australian Gas Light Company (ACN 052 167 405) and/or its Related Bodies 
Corporate. 

Agility means the AGL business of energy asset management and network services principally 
undertaken by the AGL company Agility Management Pty Limited. 

Agility-APT Service Contracts means the agreements referred to in clause 5(b). 

AIH means Alinta Infrastructure Holdings (comprising Alinta Infrastructure Limited (ACN 108 311 100) 
and Alinta Infrastructure Trust (ARSN 115 765 985) and Alinta Infrastructure Investment Trust (ARSN 
115 766 179)). 

Alinta means Alinta Limited (ACN 087 857 001) and/or its Related Bodies Corporate. 
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Alinta Asset Management and Network Services means the Alinta business of energy asset 
management and network services principally undertaken by the Alinta companies: Alinta, Alinta 
Network Services Pty Ltd (ACN 104 352 650); National Power Services (ACN 073 613 733); Alinta 
Management Services Pty Ltd (ACN 115 403 739); Alinta Power Services (ACN 108 664 151), Alinta 
Asset Management Pty Ltd and/or Alinta Asset Management (2) Pty Ltd. 

Alinta EATM means Alinta EATM Pty Ltd (ABN 70 083 050 168). 

Alinta EATM EGP Contracts means Alinta EATM’s wholesale agreements under which it supplies 
gas delivered through the EGP to EnergyAustralia and Country Energy. 

Alinta’s Proposed Transaction means the proposed acquisition of AGL by Alinta, the subject of 
Alinta’s application for informal clearance lodged with the Commission in or around March 2006. 

APC means the AGL Petronas Consortium, a 50/50 joint venture between AGL and Petronas for the 
purpose of constructing the PNG Australian Pipeline. 

Approved Purchaser has the meaning given to it in clause 44. 

APL means Australian Pipeline Ltd (ACN 091 344 704). 

APT means Australian Pipeline Trust (ARSN 091 678 778). 

Bid means the offer by AGL for all Alinta ordinary shares described in Recital A. 

Business Day means a day on which all banks are open for business generally in the State of New 
South Wales excluding gazetted public holidays, Saturdays and Sundays. 

Combined Energy Business means one of the two separately listed companies to result from the 
Demerger the principal business activities of which are merchant and retail energy including the 
ownership and operation of electricity generation plant, a 30% interest in APT and the performance of 
the Agility-APT Service Contracts. 

Combined Infrastructure Business means one of the two separately listed companies to result from 
the Demerger the principal business activities of which are ownership, operation and management of 
energy, pipeline and network infrastructure. 

Combined Infrastructure Business Transmission Interests means the interests referred to in 
clause 6. 

Commission means the Australian Competition and Consumer Commission. 

Control Date means the date on which AGL becomes the registered holder and beneficial owner of 
20% or more of the ordinary shares in Alinta. 

Corporations Act means the Corporations Act 2001 (Cth). 

Court means the Federal Court of Australia. 

Demerger means the separation of the Merged Entity’s businesses to result in two separately listed 
companies, Combined Energy Business and Combined Infrastructure Business, on the Australian 
Stock Exchange with neither company holding shares in the other. 

Demerger Date means the date on which the Combined Energy Business and the Combined 
Infrastructure Business are listed on the Australian Stock Exchange. 

Divestment Businesses has the meaning given to it in clause 24. 
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Elgas means Elgas Ltd (ACN 002 749 260). 

Hold Separate Termination Date means the Demerger Date, or the date on which divestiture 
described in clauses 24 to 49 is completed, or the date on which the Commission advises in writing 
that it does not have any competition concerns in relation to the Transaction in the absence of the hold 
separate undertakings described in clause 20, whichever occurs first. 

Initial Sale Period means [Confidential] from the Trigger Date. 

Jointly Proposed Transaction means the proposed transaction between AGL and Alinta, the subject 
of Alinta’s application for informal clearance lodged with the Commission on or about 4 May 2006. 

Merged Entity means AGL following the Transaction. 

Merged Entity Divestiture Team means the representatives of the Merged Entity who are 
responsible for the divestment of the Divestment Businesses. 

PNG Australian Pipeline means the pipelines proposed to be constructed from the PNG/Australia 
border to a number of delivery points in Queensland and the Northern Territory to transport PNG gas 
to markets in Queensland, Northern Territory and south east Australia. 

PNG Australia Pipeline Project means the project to be undertaken by APC to construct the PNG 
Australian Pipeline. 
 
Proposed Approved Purchaser has the meaning given to it in clause 45. 

Related Bodies Corporate has the meaning given in sub-section 4A(5) of the Act. 

Third Party Consent Period means [Confidential] after the execution of the conditional agreement 
referred to in clause 29(a) (or such further time as the Commission may agree). 

Transaction means the proposed merger of AGL and Alinta as a result of an off-market takeover offer 
by AGL for all of Alinta’s ordinary shares. 

Trigger Date means the 9 month anniversary of the Control Date. 

Undertakings 

1 These Undertakings commence upon their acceptance by the Commission. 
 
Demerger 

2 The Merged Entity undertakes that it will use its best endeavours to convene a shareholders’ 
meeting and do all things necessary to have the Demerger implemented by the Trigger Date.  

3 The Merged Entity undertakes that the allocation of certain assets between the Combined 
Energy Business and the Combined Infrastructure Business will be as described in clauses 4 to 
17 below. 

Gas transmission assets 

4 The Merged Entity will allocate certain gas transmission interests as between the Combined 
Energy Business and the Combined Infrastructure Business in the manner set out in clauses 5 
to 6 below. 

5 The Merged Entity undertakes that the proposed Demerger will provide that the Combined 
Energy Business will hold the following interests: 
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(a) PNG Australia Pipeline Project (AGL’s 50% interest); 

(b) Agility’s APT contracts (under which Agility provides asset management and network 
services) in relation to: 

(i) Moomba to Sydney Pipeline; 

(ii) Goldfields Gas Pipeline; 

(iii) Parmelia Pipeline; 

(iv) Carpentaria Gas Pipeline;  

(v) Roma to Brisbane Pipeline; 

(vi) Midwest Pipeline; and 

(vii) Amadeus to Darwin Pipeline 

(Agility-APT Service Contracts) 

(c) Assets and capability necessary to perform the contracts in (b); 

(d) AGL’s 30% interest in APT, which in turn owns: 

(i) the Mondarra gas storage facility in WA; and  

(ii) the following pipeline assets: 

State Pipeline Licence(s) APT Interest 

WA Goldfields Gas 
Pipeline 

WA:PL24 88.2% 

WA Kalgoorlie to 
Kambalda 

WA:PL27 100% 

WA Parmelia Pipeline unregulated 100% 

WA Midwest Pipeline unregulated 50% 

Qld Carpentaria Gas 
Pipeline 

Qld:PPL41 100% 

Qld Roma to Brisbane Qld:PPL2 100% 

NSW Moomba to 
Sydney Pipeline 
System 

SA:PL7 
Qld:PPL21 
NSW:16, 17, 18, 
19, 20, 21, 22, 23 

100% 
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NSW Central West 
Pipeline 

NSW:25 100% 

NT Amadeus to 
Darwin Pipeline 

NT:PL4 
NT:PL18 

96% of NT Gas, 
100% of laterals 

WA  = Pipeline Licence issued under the Petroleum Pipelines Act 1969 (WA) 
Qld  = Pipeline Licence issued under the Petroleum Act 1923 (Qld) 
SA  = Pipeline Licence issued under the Petroleum Act 1940 (SA) 
NSW  = Pipeline Licence issued under the Pipelines Act 1967 (NSW) 
NT  = Pipeline Licence issued under the Energy Pipelines Act 1983 (NT) 

6 The Merged Entity undertakes that the proposed Demerger will provide that the Combined 
Infrastructure Business will own and operate the following gas transmission interests: 

(a) Alinta’s 20% interest in the Dampier to Bunbury Natural Gas Pipeline (licence WA:PL40, 
operated by Alinta Network Services Pty Ltd); 

(b) Agility (other than the Agility-APT Service Contracts and sufficient capability (assets and 
people) to enable the Combined Energy Business to perform those contracts); 

(c) Alinta Asset Management and Network Services (relevantly, the operator of the Eastern 
Gas Pipeline, Dampier to Bunbury Natural Gas Pipeline and the Queensland Gas 
Pipeline); 

(d) Alinta’s 20% interest in AIH which in turn owns: 

(i) the VicHub gas pipeline interconnect, an interconnect facility situated at 
Longford, that enables gas to flow between the Eastern Gas Pipeline, 
Tasmanian Gas Pipeline and GasNet Australia Limited’s Victorian gas 
transmission system; and  

(ii) the following pipeline assets: 

State Pipeline Licence AIH Interest 

WA Goldfields Gas 
Pipeline 

WA:PL24 11.8% 

Qld Queensland Gas 
Pipeline 
(Wallumbilla to 
Rockhampton 
System) 

Qld:PPL30 100% 

NSW Eastern Gas 
Pipeline 

unregulated 100% 

Tas Tasmania Gas 
Pipeline 

unregulated 100% 

WA  = Pipeline Licence issued under the Petroleum Pipelines Act 1969 (WA) 
Qld  = Pipeline Licence issued under the Petroleum Act 1923 (Qld) 
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Separation of gas retail and distribution networks 

7 The Merged Entity will allocate AGL’s and Alinta’s gas retail and distribution interests as 
between the Combined Energy Business and the Combined Infrastructure Business in the 
manner set out in clauses 8 to 11 below. 

8 The Merged Entity undertakes that the proposed Demerger will provide that the Combined 
Energy Business will own and operate the following gas retail interests: 

(a) the business conducted in Victoria pursuant to the gas retail licence issued by the 
Essential Services Commission to AGL Sales Pty Limited (ABN 88 090 538 337); 

(b) the business conducted in NSW pursuant to gas retail authorisations given by the NSW 
Minister for Utilities to AGL Energy Sales and Marketing Ltd, AGL Retail Energy Limited 
and AGL Sales Pty Limited; 

(c) the business conducted in South Australia pursuant to the gas retail licence issued by the 
Technical Regulator to AGL South Australia Pty Limited (ACN 091 105 092) on 22 March 
2001; 

(d) the business conducted in Western Australia pursuant to the gas trading licences GTL1, 
GTL2 and GTL3 issued by the Coordinator of Energy for Western Australia to AlintaGas 
Sales Pty Ltd; 

(e) the 50% interest of AGL in the business conducted in NSW pursuant to the gas retail 
authorisation given by the NSW Minister for Utilities to ActewAGL Retail, and in the ACT 
pursuant to the utilities services licence issued by the Independent Competition and 
Regulatory Commission to ActewAGL Retail; 

(f) the 50% interest of AGL in the LPG retail business conducted by Elgas. 

9 The Merged Entity undertakes that the Combined Infrastructure Business will not own or 
operate any AGL or Alinta gas retail business as a result of the Demerger. 

10 The Merged Entity undertakes that the proposed Demerger will provide that the Combined 
Infrastructure Business will own and operate the following AGL and Alinta gas distribution 
interests: 

(a) the natural gas reticulation business conducted in NSW pursuant to the gas reticulation 
authorisation given by the NSW Minister for Utilities to AGL Gas Networks Limited; 

(b) the 50% interest of AGL in the natural gas reticulation business conducted in NSW 
pursuant to the gas reticulation authorisation given by the NSW Minister for Utilities to 
ActewAGL Distribution, and in the ACT pursuant to the utilities service licence issued by 
the Independent Competition and Regulatory Commission to ActewAGL Distribution; 

(c) the 74.1% interest of Alinta in the business conducted in Western Australia pursuant to 
the gas distribution licences GDL1, GDL2 and GDL3 issued to AlintaGas Networks Pty 
Ltd by the Coordinator of Energy for Western Australia; and 

(d) the 20.1% interest of Alinta in the business conducted in Victoria pursuant to the gas 
distribution licence issued by the Essential Services Commission to Multinet Gas (DB 
No.1) Pty Ltd (ACN 086 026 986) and Multinet Gas (DB No.2) Pty Ltd (ACN 086 230 122) 
trading as Multinet Partnership. 

11 The Merged Entity undertakes that the Combined Energy Business will not own or operate any 
AGL or Alinta gas distribution business as a result of the Demerger. 
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No cross ownership or control – gas retail and transmission/distribution 

12 The Merged Entity undertakes that, immediately after the Demerger, the constitution of the 
Combined Energy Business will prohibit it from holding shares in the Combined Infrastructure 
Business or any related body corporate, and the Merged Entity will procure from the Combined 
Energy Business an undertaking to the Commission under section 87B of the Act that the 
Combined Energy Business: 

(a) will not, during the three year period from the Demerger Date, acquire shares in the 
Combined Infrastructure Business; 

(b) will not, during the five year period from the Demerger Date, appoint as a director a 
person who is a director of the Combined Infrastructure Business; 

(c) will during the five year period from the Demerger Date, terminate the appointment of any 
director who accepts a directorship on the Board of the Combined Infrastructure 
Business; and 

(d) will not, during the five year period from the Demerger Date, provide energy asset 
management and network services in relation to the energy transmission and distribution 
interests of the Combined Infrastructure Business. 

13 The Merged Entity undertakes that, immediately after the Demerger, the constitution of the 
Combined Infrastructure Business will prohibit it from holding shares in the Combined Energy 
Business or any related body corporate, and the Merged Entity will procure from the Combined 
Infrastructure Business an undertaking to the Commission under section 87B of the Act that the 
Combined Infrastructure Business: 

(a) will not, during the three year period from the Demerger Date, acquire shares in the 
Combined Energy Business; 

(b) will not, during the five year period from the Demerger Date, appoint as a director a 
person who is a director of the Combined Energy Business; 

(c) will during the five year period from the Demerger Date, terminate the appointment of any 
director who accepts a directorship on the Board of the Combined Energy Business; and 

(d) will not, during the five year period from the Demerger Date, provide energy asset 
management and network services in relation to the energy transmission and distribution 
interests of the Combined Energy Business. 

14 The Merged Entity undertakes that the terms of the Demerger will provide for no cross 
shareholdings between the Combined Infrastructure Business and the Combined Energy 
Business at the time the Demerger is implemented. 

15 The Merged Entity undertakes that there will be no agreements as a result of the Demerger 
under which the Combined Energy Business will provide energy asset management and 
network services in relation to the energy transmission and distribution interests of the 
Combined Infrastructure Business. 

16 The Merged Entity undertakes that each of the Combined Infrastructure Business and the 
Combined Energy Business will be separately listed on the Australian Stock Exchange and 
constituted with separate board and separate management. 
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Other assets – no competition issues 

17 Other major assets currently held by AGL and Alinta are proposed to be allocated through the 
proposed Demerger to the Combined Energy Business as set out in Annexure 2 and to the 
Combined Infrastructure Business as set out in Annexure 3. 

Hold separate 

18 The Merged Entity undertakes that it will not, as a unitholder in APT, from the Control Date to 
the Hold Separate Termination Date:  

(a) nominate a person to fill a vacancy on the Board of APL; 

(b) vote at any meeting of unitholders called for the purpose of approving the nomination of a 
person to be appointed to the Board of APL; or 

(c) vote in any postal ballot undertaken for the purpose of approving the nomination of a 
person to be appointed to the Board of APL. 

19 The Merged Entity undertakes that it will not, from the Control Date to the Hold Separate Date, 
remove a director of the APL Board appointed by AGL or a related body corporate, unless 
expressly asked to do so by a majority of the APL Board (although the Merged Entity is not 
obliged by these Undertakings to comply with such a request). 

20 The Merged Entity undertakes that it will, from the Control Date to the Hold Separate 
Termination Date: 

(a) take all steps necessary to preserve the Divestment Businesses as a viable going 
concern including not proposing or consenting to any sale or transfer of the assets of APT 
identified in clause 5(d) above to any Related Body Corporate of AGL or Alinta or the 
Merged Entity; 

(b) procure that the management and operation of the Divestment Businesses is conducted 
separately from the management and staff of the Merged Entity, and any of its Related 
Bodies Corporate who are responsible for the operation of the Combined Infrastructure 
Business Transmission Interests; 

(c) ensure that the management of the Divestment Businesses operate those businesses 
independently of the Combined Infrastructure Business Transmission Interests and in 
particular, empower them independently to: 

(i) acquire and pay for sufficient and timely deliveries of all goods and services 
required by the Divestment Businesses; 

(ii) continue to market, price and sell all goods and services as were provided prior to 
the Control Date by the Divestment Businesses; and 

(iii) maintain all current contracts and agreements of the Divestment Businesses; 

(d) subject to clause 21 below, take all steps necessary to: 

(i) keep the books and records of the Divestment Businesses separate from those of 
the operations of the Combined Infrastructure Business Transmission Interests; 

(ii) ensure that no information in relation to the Divestment Businesses (including 
pricing information and customer information) is directly or indirectly disclosed to 
any person except as required for the conduct of the Divestment Businesses; and 
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(iii) direct management of the Divestment Businesses and the management of the 
Merged Entity to act in accordance with the obligations in this clause 20; 

(e) provide and maintain access to sufficient working capital and sources of credit for the 
Divestment Businesses so as to ensure (so far as it is within the Merged Entity’s 
reasonable ability to do so) that the Divestment Businesses are able to continue to 
provide the same level and quality of services that they were providing prior to the 
Transaction. 

21 The Merged Entity is entitled to receive and use: 

(a) all publicly available information; 

(b) all information necessary to enable the Merged Entity to comply with legal and reporting 
obligations in Australia, including taxation, accounting and ASX continuous and periodical 
disclosure obligations; 

(c) such aggregate commercial and financial information compiled by the Divestment 
Businesses as is reasonably necessary to enable the directors of the Merged Entity or its 
Related Bodies Corporate to fulfil their duties as directors; 

(d) such aggregate commercial and financial information compiled by the Divestment 
Businesses as is reasonably necessary to enable the Merged Entity to effect any 
divestiture of the Divestment Businesses in accordance with these Undertakings. 

22 The Merged Entity Divestiture Team is entitled to receive and use, exclusively for the purpose of 
effecting any divestiture of the Divestment Businesses, all information necessary to enable the 
Merged Entity to effect any such divestiture. 

23 The Merged Entity has the right to defend any legal claims, investigations or enforcement 
actions threatened or brought in respect of the Divestment Businesses and to access such 
books, records, information and staff assistance as is reasonably necessary for this purpose. 

Divestiture 

24 The Merged Entity undertakes that if by the Trigger Date the Demerger has not been 
implemented , it will, in accordance with the sale process outlined in clauses 25 to 30 below, 
use its best endeavours to divest the following businesses: 

(a) the 30% interest in APT; 

(b) the 50% interest in APL;1  

(c) the Agility-APT Service Contracts and sufficient assets and capability from Agility to 
operate and service these contracts; and 

(d) the Alinta EATM EGP Contracts, 

(Divestment Businesses, with each of (a), (b), (c) and (d) above constituting a Divestment 
Business) 

either by: 

                                                      
1 Note: Pursuant to clause 7.1 of APL’s Constitution, AGL’s entitlement to appoint two directors to the APL Board is conditional upon AGL or its 

related bodies corporate owning not less than 30% of the issued units in APT, and AGL will therefore lose that entitlement upon sale of its 
interest in APT. 
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(e) a sale to an Approved Purchaser, by way of an off market transfer in the case of the 
business referred to in (a) and sale of the assets and rights in the businesses referred to 
in (b), (c) and (d) (Trade Sale); or 

(f) an initial public offering of shares in an entity that owns assets and rights which include 
the Divestment Businesses (IPO). 

Trade Sale – Invitation to Tender 

25 If the Merged Entity wishes to pursue a Trade Sale, the Merged Entity will, within 45 days after 
the Trigger Date, invite offers to purchase each of the Divestment Businesses (or entities 
holding the shares in those businesses, where relevant) by: 

(a) sending notices to prospective purchasers identified by the Merged Entity; and 

(b) publishing details of the invitation to tender in appropriate publications, notifying 
prospective purchasers that the relevant Divestment Businesses will be offered for sale 
and requesting registration of expressions of interest in one or more of the Divestment 
Businesses within 30 days of the date of despatch of the notices. The Merged Entity will 
provide to the Commission, within 5 Business Days of despatch, copies of the notices 
and invitation together with the list of addressees. 

26 The Merged Entity will use its best efforts to enter into contracts of sale for the Divestment 
Businesses pursuant to clause 25 above within the Initial Sale Period. 

27 The Merged Entity will use its best efforts to complete the sale of each Divestment Business 
within 100 Business Days of a Proposed Approved Purchaser becoming an Approved 
Purchaser (the Completion Period). 

Sale consents 

28 Without affecting the Merged Entity’s obligations to divest the Divestment Businesses, the sale 
and/or assignment of any assets, licences, permits or approvals used by, or in, the Divestment 
Businesses at the date of these Undertakings that are leased or subject to third party consent 
upon a change of control or transfer of the business will be subject in each case to the Merged 
Entity obtaining the relevant written consent of the lessor or third party to the continuation of the 
use, after the sale of such business in accordance with this Undertaking, of such asset, licence, 
permit or approval (including the transfer, assignment or novation of such instrument if 
appropriate) by the Divestment Business, on no less favourable terms than enjoyed by the 
Divestment Business at the date of this Undertaking (Third Party Consents). 

29 The Merged Entity must: 

(a) use its best endeavours excluding, for the avoidance of doubt, the payment of money, to 
procure all Third Party Consents as soon as practicable after the execution of a 
conditional agreement in relation to the Trade Sale; 

(b) comply with all reasonable requirements necessary to obtain all Third Party Consents 
including providing necessary information promptly to the lessor or third party; and 

(c) act in good faith in its negotiations to obtain all Third Party Consents. 

30 In the event that a sale of a Divestment Business cannot be completed by the end of the 
Completion Period due to the Merged Entity’s failure to procure a Third Party Consent the 
Merged Entity may, within five Business Days of becoming aware that the sale cannot be 
completed, request an extension of the Initial Sale Period. Where such a request is made, the 
Commission must consider it in good faith having regard to the impact on competition that the 
continued ownership of the Divestment Business by the Merged Entity will have, and, if satisfied 
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that the extension will not adversely affect competition, may extend the Initial Sale Period to 
allow the Merged Entity to identify an alternative purchaser.. 

IPO 

31 If the Merged Entity wishes to pursue the IPO, it must use its best efforts to ensure that if the 
IPO is implemented it is completed within the Initial Sale Period. 

Appointment of Proposed Agent 

32 If at the expiration of the Initial Sale Period, a Divestment Business has not been sold by way of 
an IPO, or a conditional contract of sale has not been entered into in respect of a Divestment 
Business with an Approved Purchaser, it becomes an Unsold Divestment Business 

33 If a conditional contract has been entered into with an Approved Purchaser in respect of a 
Divestment Business within the Initial Sale Period but at the end of the relevant Completion 
Period the sale of that Divestment Business has not been completed and no extension has 
been granted under clause 30, then the Divestment Business becomes an Unsold Divestment 
Business. 

34 The Merged Entity must, within 10 Business Days of a Divestment Business becoming an 
Unsold Divestment Business, identify a person as a prospective sales agent for that Unsold 
Divestment Business (Proposed Agent). 

35 The Proposed Agent must in each case be a person that is independent of the Merged Entity 
and has the qualifications and experience necessary to effect the sale of the relevant Unsold 
Divestment Business. 

36 The Merged Entity will advise the Commission in writing within 5 Business Days of the Merged 
Entity selecting each Proposed Agent, of the identity of the Proposed Agent together with such 
information that the Commission reasonably requires to assess whether the Proposed Agent 
satisfies the criteria set out in clause 35. 

37 If, within 5 Business Days of receipt of the information from the Merged Entity referred to in 
clause 36 (or such further period as the Commission and the Merged Entity may agree): 

(a) the Commission does not object to the Proposed Agent, the Merged Entity will appoint 
the Proposed Agent as soon as practicable thereafter and forward to the Commission a 
copy of the executed terms of appointment of the Proposed Agent; or 

(b) the Commission does object to the Proposed Agent, the Merged Entity must either (at the 
Commission’s election): 

(i) identify an alternative prospective sales agent for the Unsold Divestment 
Businesses for consideration by the Commission pursuant to this clause; or 

(ii) appoint the nominee of the President of the Institute of Chartered Accountants of 
Australia as the Proposed Agent and the Merged Entity must require him or her to 
carry out the functions contemplated pursuant to clauses 38 to 42 below. 

Sale by Approved Agent 

38 Within 5 Business Days of the appointment of the Proposed Agent referred to in clause 37 
(Approved Agent), the Merged Entity must procure and/or grant the Approved Agent all 
necessary power and authority to divest, sell and transfer the relevant Unsold Divestment 
Businesses in the manner and on the terms (including as to price) considered appropriate by 
the Approved Agent, in its sole discretion, to ensure compliance with these Undertakings. 



 page | 12 

 

39 The appointment referred to in clause 38 may be subject to a condition that if more than one 
Approved Purchaser makes an offer for the Unsold Divestment Businesses the Approved Agent 
must accept the offer or offers that would maximise the total price paid for the Unsold 
Divestment Businesses. 

40 Within 5 Business Days after the appointment of the Approved Agent, the Merged Entity will 
procure, execute and provide an unconditional (except as permitted under clause 39) and 
irrevocable power of attorney in favour of the Approved Agent that: 

(a) grants the Approved Agent all rights and powers necessary to permit the Approved Agent 
to effect the divestiture of the relevant Unsold Divestment Business; and 

(b) unconditionally (save for fraud, negligence or breach of duty) indemnifies the Approved 
Agent against loss and damage incurred by the Approved Agent, arising directly or 
indirectly from the Approved Agent exercising or attempting to exercise the powers and 
rights conferred upon it under the power of attorney. 

41 The Merged Entity will provide the Approved Agent with: 

(a) all relevant information available to the Merged Entity; and 

(b) all reasonable assistance, 

to enable the Approved Agent to divest, sell and transfer the relevant Unsold Divestment 
Businesses as quickly as possible. 

42 The Merged Entity will indemnify the Approved Agent against any loss and damage incurred by 
the Approved Agent in the course of carrying out his or her functions in accordance with the terms 
of his or her appointment.  The Merged Entity will promptly pay the costs of the Approved Agent 
in the performance of his or her functions under clause 38. 

Approved Purchasers 

43 Unless the Commission requires otherwise, the Merged Entity must not sell, and must not 
authorise the Approved Agent to sell, the Divestment Businesses to purchasers other than 
Approved Purchasers. 

44 An Approved Purchaser is a prospective purchaser of one or more Divestment Businesses that: 

(a) is independent of and has no significant direct or indirect interest in the Merged Entity; 

(b) the Merged Entity believes in good faith, having made reasonable inquiries, is of good 
financial standing and has an intention to operate the relevant Divestment Businesses as 
a going concern; and 

(c) has not been objected to by the Commission within the objection period specified in clause 
47 below. 

45 Within 5 Business Days of the Merged Entity or the Approved Agent reaching a “conditional 
sale” agreement with a prospective purchaser for one or more Divestment Businesses 
(Proposed Approved Purchaser), the Merged Entity will provide the Commission with the 
following information and such other information that the Commission reasonably requires to 
assess whether the purchase of the Divestment Businesses by the Proposed Approved 
Purchaser satisfies the criteria set out in clause 44: 

(a) the name, address and all other available contact details of the Proposed Approved 
Purchaser; 
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(b) a copy of a signed conditional sale and purchase agreement with the Proposed Approved 
Purchaser; 

(c) a description of the business carried on in Australia by the Proposed Approved 
Purchaser; and 

(d) the names of the ultimate holding company and directors of the Proposed Approved 
Purchaser. 

46 The Merged Entity will use best endeavours to notify the Commission of an intended Proposed 
Approved Purchaser as early as possible and request the Commission to advise whether it is 
likely to raise any objection to that purchaser. 

47 If, within 20 Business Days of receipt of the information from the Merged Entity referred to in 
clause 45 (or such further period as the Merged Entity and the Commission may agree) the 
Commission does not object to the Proposed Approved Purchaser, the Proposed Approved 
Purchaser becomes an Approved Purchaser for the purposes of these Undertakings.. 

48 The Commission may only object to the Proposed Approved Purchaser on the basis that it has 
formed the opinion that sale to the Proposed Approved Purchaser is likely to result in a 
substantial lessening of competition in a market in Australia when compared to the likely 
competition in that market in the absence of the Transaction and in that event, the Commission 
will provide the Merged Entity with a written statement of its reasons including the material facts it 
relies on for its view, on a confidential basis. 

49 In the event of an objection as provided under clause 44(c) (which the Merged Entity 
undertakes not to challenge), the Merged Entity must identify an alternative Proposed Approved 
Purchaser for consideration by the Commission as soon as practicable. 

Obligations to procure and notify 

50 Where the performance of an obligation under these Undertakings or the effectiveness of these 
Undertakings requires a Related Body Corporate of the Merged Entity to take some action or 
refrain from taking some action, the Merged Entity will use its best endeavours to procure that 
Related Body Corporate to take that action or refrain from taking that action. 

51 The Merged Entity will promptly provide to the Commission, in confidence, and subject to any 
obligations of confidence owed to third parties, all information reasonably requested by the 
Commission which is relevant to the performance of these Undertakings. 

Alinta’s wholesale gas business 

52 The Merged Entity undertakes that there will be no agreements as a result of the Demerger 
under which the Combined Energy Group will acquire or otherwise hold an interest in the Alinta 
EATM EGP Contracts. 

Further information 

53 AGL or the Merged Entity, as the case requires, will provide to the Commission all information 
and documents that the Commission reasonably requests for the purpose of monitoring 
compliance with these Undertakings. AGL or the Merged Entity will comply within 10 Business 
Days of receipt of such a request, or such further period of time as the Commission may agree. 

Monitoring 

54 The Merged Entity will provide the Commission with a report on its compliance with these 
Undertakings within three months of the Control Date, and every three months thereafter, until 
the Hold Separate Termination Date. 
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55 The Commission will not provide to a third party any report provided to it by the Merged Entity 
pursuant to clause 54 without the Merged Entity’s written consent. 

Clearance granted to other transactions involving AGL and Alinta 

56 In the event that the Commission grants informal clearance to Alinta’s Proposed Transaction or 
a transaction to substantially the same effect: 

(a) if that clearance is not conditional on the Commission accepting an undertaking under 
section 87B of the Act, the Commission and AGL agree to negotiate in good faith the 
discharge of these Undertakings and, if already given, the undertakings referred to in 
clauses 12 and 13; or 

(b) if that clearance is conditional on the Commission accepting an undertaking under 
section 87B of the Act (Alternative Undertaking) that in AGL’s reasonable opinion is 
less onerous than these Undertakings, the Commission and AGL agree to negotiate in 
good faith: 

(i) the replacement of these Undertakings with an undertaking that is no more 
onerous than the Alternative Undertaking; and 

(ii) if already given, the discharge or replacement of the undertakings referred to in 
clauses 12 and 13, reflecting the terms of the Alternative Undertaking. 

57 In the event that the Commission grants informal clearance to the Jointly Proposed Transaction 
or a transaction to substantially the same effect, the Commission and AGL agree to negotiate in 
good faith: 

(a) the replacement of these Undertakings with an undertaking that reflects the terms on 
which the Commission granted that informal clearance; and 

(b) if already given, the discharge or replacement of the undertakings referred to in clauses 
12 and 13, reflecting the terms on which the informal clearance was granted, 

whether or not that clearance is subject to an undertaking under section 87B of the Act. 

58 For the purposes of clauses 56 and 57 a reference to AGL is a reference to AGL or the Merged 
Entity, as the case requires. 



The Commission

Name'.
Address'.
Fax number'.
Attention'.

The Australian Competition and Consumer Commission
PO Box 1 199, Dickson ACT 2602'. 470 Northbourne Ave, Dickson, ACT 2602
(02) 6243 121 1
The Chairman

AGL

Name'.
Address'.
Fax number'.
Attention'.

The Australian Gas Light Company
AGL Centre, 72 Christie Street, St Leonards, NSW 2065
02 9921 2096
General Counsel

The Common Seal of  THE AUSTRALIAN
GAS LIGHT COMPANY ACN 052 167 405
is fixed in the presence of:    '.

.. 4.  ''v.4*  a ..  g  .'  
i#       ..  w .v  () :  4 j      C     r

! j
( 1        
1  (  gesture of Director    %
*      t$.: N  

n<k)..
Name of Director (print)

xh'. N  $:
%',

 r. ,. ,; ,, %. j
   /  l  ''xx t   1  !. IN !;' N   Sig'  1) re of    e cr

.;'

.. .,    g,   (LL)up
Name of    fsecretary (print)

DATED  it$ .) t.;(.)(n

ACCEPTED BY THE AUSTRALIAN
COMPETITION AND CONSUMER
COMMISSION

Graeme Samuel/chairman   

1 i': f )t'      I '.) .

Page I 15



 page | 16 

 

Annexure 1 

Bid Conditions 

1 90% Minimum acceptance condition 

At the end of the Offer Period, AGL has a relevant interest in more than 90% (by number) of Alinta 
Shares. 

2 ACCC 

Before the end of the Offer Period, either:  

(a) AGL receives notice in writing from the ACCC to the effect that the ACCC does not propose to 
intervene or seek to prevent AGL’s acquisition of Alinta Shares under the Offers pursuant to 
Section 50 of the Trade Practices Act; or  

(b) AGL is granted clearance or authorisation to acquire Alinta Shares under the Offers by the 
ACCC or the Australian Competition Tribunal under Part VII of the Trade Practices Act, and no 
application for review of such clearance or authorisation is made within the period prescribed by 
the Trade Practices Act.  

3 Regulatory approvals 

Before the end of the Offer Period, all necessary approvals for the proposed transaction (other than 
the approval referred to in paragraph 2), including (without limitation): 

(a) all approvals which are required by law or by any Public Authority to permit the Offers to be 
made to and accepted by Alinta Shareholders in all applicable jurisdictions; and  

(b) all approvals which are required by law or by any Public Authority as a result of the Offers or the 
acquisition of the Alinta Shares and which are necessary for the continued operation of the 
business of Alinta and its subsidiaries or of AGL and its subsidiaries, 

are granted, given, made or obtained on an unconditional basis and, at the end of the Offer Period, 
remain in full force and effect in all respects and are not subject to any notice, intention or indication of 
intention to revoke, suspend, restrict, modify or not renew the same. 

4 No regulatory actions 

Between the Announcement Date and the end of the Offer Period: 

(a) there is not in effect any preliminary or final decision, order or decree issued by a Public 
Authority; 

(b) no action or investigation is announced, commenced or threatened by any Public Authority; and 

(c) no application is made to any Public Authority (other than by AGL), 

in consequence of, or in connection with, the Offer (other than an application to or a decision or order 
of ASIC or the Takeovers Panel for the purpose of or in the exercise of the powers and discretions 
conferred on it by the Corporations Act), which restrains, prohibits or impedes or threatens to restrain, 
prohibit or impede or may otherwise materially adversely impact upon, the making of the Offer or 
which requires or purports to require the variation of the terms of the Offer or the completion of any 
transaction contemplated by AGL’s Bidder’s Statement (including implementing the intentions 
expressed in AGL’s Bidder’s Statement) or seeks to require the divestiture of any Alinta Shares or the 
divestiture of any assets held by Alinta or AGL or their respective subsidiaries. 
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5 No material adverse change 

Between the Announcement Date and the end of the Offer Period: 
 
(a) no event, matter or thing occurs or information is disclosed by Alinta concerning any event, 

matter or thing which will or is reasonably likely to have a material adverse effect on the assets 
and liabilities, financial position and performance, profitability or prospects of Alinta and its 
subsidiaries taken as a whole; or 

(b) no event, matter or thing, as described in sub-paragraph (a), which occurred before the 
Announcement Date but was not apparent from publicly available information before then, 
becomes public. 

6 No material transactions 

None of the following events occur during the period from the Announcement Date to the end of the 
Offer Period: 

(a) Alinta or any subsidiary of Alinta acquires, offers to acquire (including without limitation by 
making takeover offers under Chapter 6 of the Corporations Act) or agrees to acquire one or 
more companies, businesses, assets or shares (or any interest in one or more companies, 
businesses, assets or shares) for an amount in aggregate greater than $20 million; 

(b) Alinta or any subsidiary of Alinta disposes of, offers to dispose of or agrees to dispose of one or 
more companies, businesses, assets or shares (or any interest in one or more companies, 
businesses, assets or shares) for an amount, or in respect of which the book value (as recorded 
in Alinta’s statement of financial position as at 31 December 2005) is, in aggregate, greater than 
$20 million; 

(c) Alinta or any subsidiary of Alinta sells or otherwise disposes of, or grants any right or interest in, 
any shares issued in the capital of AGL held by Alinta or any subsidiary of Alinta or in which 
Alinta or any subsidiary of Alinta has a relevant interest as at 22 February 2006, or announces 
that it has done any such thing; 

(d) Alinta or any subsidiary of Alinta enters into, or offers to enter into or agrees to enter into, any 
agreement, joint venture, asset or profit share, partnership or commitment which would require 
expenditure, or the foregoing of revenue, by Alinta and/or its subsidiaries of an amount which is, 
in aggregate, more than $20 million, other than in the ordinary course of business; 

(e) Alinta or any subsidiary of Alinta amends its Constitution or the terms of issue of any of its 
shares, options or other convertible securities;  

(f) Alinta or any subsidiary of Alinta declares or pays any dividends (other than in the ordinary 
course) or other distributions of profits or capital to any Alinta Shareholder; 

(g) Alinta or any subsidiary of Alinta does or permits to occur any material act, fact, matter, event or 
circumstance which is not in the ordinary course of business; 

(h) Alinta or any subsidiary of Alinta resolves, announces or undertakes to do any of the things 
referred to in paragraphs (a) - (d) in concert or in co-operation with any person (whether in 
partnership or joint venture or otherwise and whether as trustee, principal, agent, shareholder or 
unitholder or in any other capacity); 

(i) Alinta or any subsidiary of Alinta: 

(i) creates or enters into an option in respect of; or 
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(ii) does or omits to do any thing or act if the act, thing or omission has or is reasonably likely 
to have the effective of giving a third party (whether subject to conditions or not) partial or 
total ownership or control of, 

any company, business, asset, share, agreement, joint venture, asset or profit share, 
partnership or commitment which is referred to in paragraphs (a) – (d) above; or 
 

(j) Alinta or any subsidiary of Alinta resolves or announces an intention to do any of the things 
referred to in paragraphs (a) – (i) above. 

7 Market change condition 

Before the end of the Offer Period the S&P ASX 200 Index does not fall below 4,500 on any trading 
day. 

8 Change in control 

(a) After the Announcement Date and before the end of the Offer Period, no person exercises or 
purports to exercise, or states an intention to exercise, any rights (including without limitation a 
right to acquire or require the disposal of an interest in any asset, business, undertaking or 
shares) under any provision of any agreement or any other instrument to which Alinta or any 
subsidiary of Alinta is a party, or by or to which Alinta or any subsidiary of Alinta or any of their 
respective assets may be bound or be subject, which results, or could result, to an extent which 
is material in the context of Alinta or Alinta and its subsidiaries taken as a whole, in: 

(i) any moneys borrowed by Alinta or any subsidiary of Alinta being or becoming repayable 
or being capable of being declared repayable immediately or earlier than the repayment 
date stated in such agreement or other instrument; 

(ii) any such agreement or other instrument being terminated or modified;  

(iii) any action being taken or arising under any such agreement or instrument to acquire or 
require the disposal of an interest in any asset, business, undertaking or shares owned or 
controlled by Alinta or any subsidiary of Alinta or in which Alinta or any subsidiary of 
Alinta has an interest; 

(iv) the interest of Alinta or any subsidiary of Alinta in any asset, business, firm, joint venture, 
trust, corporation or other entity (or any arrangements relating to such interest) being 
terminated or modified; or 

(v) the business of Alinta or any subsidiary of Alinta with any other person being adversely 
affected, 

as a result of the making of the Offers or the acquisition of Alinta Shares by AGL. 

(b) After the Announcement Date and before the end of Offer Period Alinta receives, from each 
person who is entitled to exercise any right under any provision of any material agreement to 
which Alinta or any subsidiary of Alinta is a party, that entitles the person to terminate or modify 
the agreement, or take any action pursuant to or in connection with the agreement (including 
without limitation a right to acquire or require the disposal of an interest in any asset, business, 
undertaking or shares) as a result of the making of the Offers or the acquisition of Alinta Shares 
by AGL, an irrevocable and unconditional waiver or release of that right in writing and provides 
AGL with a copy of that written waiver or release. 

(c) After the Announcement Date and before the end of the Offer Period Alinta receives, from each 
person who is entitled to exercise, under any contract, agreement, arrangement, understanding 
or other instrument to which Alinta or any subsidiary of Alinta is a party or by which Alinta or any 
subsidiary of Alinta may be bound or be subject to, any rights of pre-emption or other rights to 
acquire or require the disposal of any asset, business, undertaking or shares owned or 
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controlled by AGL or any subsidiary of AGL as a result of the acquisition of Alinta Shares by 
AGL, an irrevocable and unconditional waiver or release of that right in writing and provides 
AGL with a copy of that written waiver or release. 

9 Equal access to information 

At all times during the period from the Announcement Date to the end of the Offer Period, Alinta 
promptly (and in any event within 2 business days) provides to AGL a copy of all information that is not 
generally available (within the meaning of the Corporations Act) relating to Alinta or any subsidiary of 
Alinta or any of their respective businesses or operations that has been provided by Alinta or any 
subsidiary of Alinta or any of their respective officers, employees, advisers or agents to any person 
(other than AGL) for the purpose of soliciting, encouraging or facilitating a proposal or offer by that 
person, or by any other person, in relation to a transaction under which: 

(a) any person (together with its associates) may acquire voting power of 10% or more in Alinta or 
any subsidiary of Alinta (whether by way of takeover bid, compromise or arrangement under 
Part 5.1 of the Corporations Act, or otherwise); 

(b) any person may acquire, directly or indirectly (including by way of joint venture, dual listed 
company structure or otherwise), any interest in all or a substantial part of the business or 
assets of Alinta or of any subsidiary of Alinta; or 

(c) that person may otherwise acquire control of or merge or amalgamate with Alinta or any 
subsidiary of Alinta. 

10 Demerger Scheme 

The Demerger Scheme (as defined in the AGL Demerger Booklet dated 13 February 2006) does not 
come into effect under section 411(4) and 411(10) of the Corporations Act. 

11 No prescribed occurrences 

None of the following events happen in the period between the Announcement Date and the end of 
the Offer Period: 

(a) Alinta converting all or any of its shares into a larger or smaller number of shares under section 
254H of the Corporations Act; 

(b) Alinta or a subsidiary of Alinta resolving to reduce its share capital in any way; 

(c) Alinta or a subsidiary of Alinta entering into a buyback agreement or resolving to approve the 
terms of a buyback agreement under sections 257C(1) or 257D(1) of the Corporations Act; 

(d) Alinta or a subsidiary of Alinta making an issue of its shares (other than an issue of shares 
pursuant to the exercise or conversion of options or other securities which have been issued 
and notified to ASX prior to the Announcement Date) or granting an option over its shares or 
agreeing to make such an issue or grant such an option; 

(e) Alinta or a subsidiary of Alinta issuing, or agreeing to issue, convertible notes; 

(f) Alinta or a subsidiary of Alinta disposing, or agreeing to dispose, of the whole, or a substantial 
part, of its business or property; 

(g) Alinta or a subsidiary of Alinta charging, or agreeing to charge, the whole, or a substantial part, 
of its business or property; 

(h) Alinta or a subsidiary of Alinta resolving that it be wound up; 
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(i) the appointment of a liquidator or provisional liquidator of Alinta or of a subsidiary of Alinta; 

(j) the making of an order by a court for the winding up of Alinta or of a subsidiary of Alinta; 

(k) an administrator of Alinta or of a subsidiary of Alinta being appointed under section 436A, 436B 
or 436C of the Corporations Act; 

(l) Alinta or a subsidiary of Alinta executing a deed of company arrangement; or 

(m) the appointment of a receiver, receiver and manager, other controller (as defined in the 
Corporations Act) or similar official in relation to the whole, or a substantial part, of the property 
of Alinta or of a subsidiary of Alinta. 
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Annexure 2 

Other major assets, not described in the body of the Undertakings, to be held by the Combined 
Energy Business following the Demerger: 

AGL gas fired power generation SA and Vic 

AGL Biogas and Landfill WA 

AGL Hydro 

Loy Yang Power (32.5%) 

PNG Upstream Gas (10%) 

Sydney CSM Project (50%) 
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Annexure 3 

Other major assets, not described in the body of the Undertakings, to be held by the Combined 
Infrastructure Business following the Demerger: 

Victorian Electricity Distribution Network 

ActewAGL Electricity Network (50%) 

United Energy Electricity Distribution (34%) 

Wind Powered Generation 

Alinta Gas Fired Power Generation 

AGL WA Cogeneration 


