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Linde AG - proposed acquisition of the BOC Group plc and 
proffered section 87B undertaking 

Introduction 

1. On 6 September 2006, the Australian Competition and Consumer Commission 
(ACCC) announced its decision to not oppose the proposed acquisition of the 
BOC Group plc (BOC) by Linde AG (proposed acquisition) after taking into 
account a section 87B court enforceable undertaking (the undertaking) from 
Linde AG and its Australian subsidiary Linde Gas Pty Limited (Linde Australia) 
to divest all the shares in Linde Australia to an ACCC approved purchaser. 

2. The ACCC decided that given the undertaking was adequate to address the 
ACCC’s competition issues, the proposed acquisition would not have the effect, 
or be likely to have the effect, of substantially lessening competition in the 
markets for the supply of industrial (including medical), specialty and helium 
gases in contravention of section 50 of the Trade Practices Act 1974 (the Act). 

3. The ACCC made its decision on the basis of the information provided by the 
merger parties and information arising from its market inquiries. This Public 
Competition Assessment outlines the basis on which the ACCC has reached its 
decision on the proposed transaction, subject to confidentiality considerations. 

Public Competition Assessment 

4. To provide an enhanced level of transparency and procedural fairness in its 
decision making process, the ACCC issues a Public Competition Assessment for 
all transaction proposals where: 

 a merger is rejected; 

 a merger is subject to enforceable undertakings; 

 the merger parties seek such disclosure; or 

 a merger is approved but raises important issues that the ACCC considers 
should be made public. 

5. This Public Competition Assessment has been issued because Linde AG’s 
proposed acquisition of BOC Group plc is subject to a court enforceable 
undertaking. 
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6. By issuing Public Competition Assessments, the ACCC aims to provide the 
market with a better understanding of the ACCC's analysis of various markets 
and the associated merger and competition issues. It also alerts the market to the 
circumstances where the ACCC’s assessment of the competition conditions in 
particular markets is changing, or likely to change, because of developments.  

7. Each Public Competition Assessment is specific to the particular transaction 
under review by the ACCC. While some transaction proposals may involve the 
same or related markets, it should not be assumed that the analysis and decision 
outlined in one Public Competition Assessment will be conclusive of the ACCC’s 
view in respect of other transaction proposals, as each matter will be considered 
on its own merits.  

8. Many of the ACCC’s decisions will involve consideration of both non-
confidential and confidential information provided by the merger parties and 
market participants. In order to maintain the confidentiality of particular 
information, Public Competition Assessments do not contain any confidential 
information or its sources. While the ACCC aims to provide an appropriately 
detailed explanation of the basis for the ACCC decision, where this is not 
possible, maintaining confidentiality will be the ACCC's paramount concern, and 
accordingly a Public Competition Assessment may not definitively explain all 
issues and the ACCC’s analysis of such issues. 

The parties 

The acquirer: Linde AG 

9. Linde AG is incorporated under German law and has its registered office in 
Germany. Linde AG is the ultimate holding company of the Linde Group, a 
worldwide industrial gas production and supply company.  

10. The Linde Group commenced operations in Australia in 1975 through the 
subsidiary company Linde Gas Pty Limited (Linde Australia). Linde Australia is 
currently the third-largest supplier of industrial (including medical), specialty and 
helium gases in Australia. 

11. Linde Australia’s head office is located in Sydney and it has the following 
facilities in Australia: 

 one tonnage plant in Port Kembla, NSW, capable of producing 1250 tonnes 
per day (tpd) of oxygen, together with a small hydrogen production capacity; 

 cylinder filling plants located in New South Wales, Victoria, Queensland and 
South Australia. In addition, it has a direct sales force with depots in capital 
cities in all states except the Australian Capital Territory, Northern Territory 
and Western Australia, and independent distributors primarily in regional 
areas and the Australian Capital Territory and the Northern Territory; and 

 a Specialty Gas Laboratory in Yennora, New South Wales. 
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The target: the BOC Group plc 

12. BOC is a public limited company registered in England. BOC is the ultimate 
parent of the BOC group, which comprises worldwide companies active in the 
gas business (providing industrial gases and related services in over 50 countries) 
and to a lesser extent, in the logistics business.  

13. In Australia, BOC operates through its subsidiary BOC Limited (BOC 
Australia), which is the largest supplier of industrial (including medical), 
specialty and helium gases in Australia. BOC Australia’s head office is situated 
in Sydney and it has the following facilities in Australia: 

 one tonnage plant in Murrin Murrin, Western Australia capable of producing 
225 tpd of oxygen; 

 one tonnage plant in Bunbury, Western Australia capable of producing 130 
tpd of oxygen ; 

 one tonnage plant in Whyalla, South Australia capable of producing 650 tpd 
of oxygen; 

 one tonnage plant in Olympic Dam, South Australia capable of producing 475 
tpd of oxygen; 

 one tonnage plant in Dandenong, Victoria capable of producing 150 tpd of 
oxygen; 

 one tonnage plant in Port Kembla, New South Wales capable of producing 
1200 tpd of oxygen; 

 one tonnage plant at Bulwer Island, Queensland capable of producing 600 tpd 
of oxygen and a large 78 tpd hydrogen plant; 

 three smaller oxygen and nitrogen production plants in Hobart, Tasmania; 
Townsville, Queensland; and Kwinana, Western Australia; 

 carbon dioxide production facilities in all states; 

 cylinder filling plants in all capital cities; 

 acetylene production plants in Sydney, Melbourne, Brisbane, Adelaide, 
Hobart and Townsville; and 

 a major specialty gases plant in Sydney. 

Other industry participants 

14. Air Liquide Australia (ALA) is a subsidiary of the French company Air Liquide, 
which is currently the leading international company specialising in industrial 
gases and related services. ALA is the second largest supplier of industrial 
(including medical), specialty and helium gases in Australia and is present in all 
Australian states (in Western Australia and the Northern Territory via a 60 per 
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cent share in a joint venture with Wesfamers called Air Liquide Western 
Australia (ALWA)).  

15. Supagas Pty Ltd (Supagas) is a small competitor that is present in the cylinder gas 
market only, and is represented by two individual businesses: SupaGas Victoria – 
which distributes in Victoria (primarily), South Australia and Tasmania; and 
SupaGas New South Wales which operates in New South Wales (primarily) and 
Queensland. 

The proposed transaction 

16. On 6 March 2006 Linde AG announced its intention to acquire control over the 
BOC group, subject to regulatory approvals in Europe and the United States.  

17. The proposed acquisition was by means of a court-approved scheme of 
arrangement under section 425 of the Companies Act 1985 (UK). This was an 
arrangement between BOC and its shareholders whereby all the shares in BOC 
were cancelled and re-issued to Linde AG, in consideration for Linde AG paying 
₤16 per share to the shareholders of BOC. 

18. The scheme of arrangement was subject to Linde AG obtaining regulatory 
clearance from the Commission of European Communities (EC) and the United 
States Federal Trade Commission (US FTC). On 6 June 2006, the proposed 
acquisition received approval from the EC subject to certain divestitures. On     
18 July 2006 the proposed acquisition received approval from the US FTC, also 
subject to certain divestitures.  

19. The transaction took place on 5 September 2006. In Australia, when Linde AG 
acquired all the shares in BOC, Linde AG automatically became the ultimate 
holding company of BOC’s Australian subsidiary, BOC Limited (BOC 
Australia).  

20. The proposed acquisition was not subject to ACCC approval. However, to 
address any potential competition concerns, Linde AG offered the ACCC a 
section 87B undertaking to divest Linde Australia to a purchaser approved by the 
ACCC.  

21. After being provided with the undertaking, the ACCC commenced market 
inquiries in relation to the proposed acquisition and the undertaking on 17 July 
2006. Market inquiries closed on Monday 31 July 2006. The undertaking was 
accepted and signed by the ACCC on 5 September 2006. 

Timing 

22. The following table outlines the timeline of key events in this matter. 

Date Event 
 
17-Jul-2006 
 
 
 
31-Jul-2006 

 
ACCC commenced review of proposed acquisition and proffered 
undertaking under the Merger Review Process Guidelines. Market inquiries 
commenced. 
 
Closing date for submissions from interested parties. 
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17-Aug-2006 
 
 
29-Aug-2006 
 
 
06-Sep-2006 
 

 
Proposed announcement of ACCC findings postponed to 
allow for further ACCC inquiries. 
 
Proposed announcement of ACCC findings. ACCC’s indicative timeline was 
suspended pending receipt by the ACCC of a submission from Linde AG.  
 
ACCC announced its decision to not oppose the proposed acquisition after 
accepting the section 87B undertaking. 
 

Market inquiries 

23. The ACCC conducted market inquiries with a range of industry participants, 
including competitors, customers, other regulatory agencies and other interested 
parties. Submissions were sought in relation to the substantive competition issues 
and the proposed undertaking. 

Market definition 

24. Industrial gases comprise all gases and mixtures of gases provided by gas 
suppliers for various industry and research applications. The ACCC’s inquiries 
revealed that the most commonly used industrial gases in Australia are oxygen, 
nitrogen, argon, hydrogen, acetylene, carbon dioxide and helium.  

25. A large number of different gases and gas mixtures are generally referred to as 
‘specialty gases’, and this product line includes all gases that are not considered 
to be standard industrial gases. Specialty gases and specialty gas mixtures can be 
distinguished from standard industrial gases on the basis of the level of 
complexity of preparation and the higher standard specifications of the 
components that make up the final product. Specialty gases include high purity 
gases, mixture gases and chemicals individually packaged as gases. There are 
numerous specialty gases sold in Australia and the majority of speciality gases 
are used for analytical purposes by research institutions and industrial 
laboratories.  

26. Oxygen, nitrogen and argon are ‘atmospheric gases’ which are extracted from the 
air in an air separation unit (ASU). An ASU extracts and separates the gas from 
the air through the use of cryogenic techniques involving liquefaction of air at 
low temperatures and its subsequent distillation.  

27. Hydrogen, acetylene, carbon dioxide, helium and specialty gases are ‘non-
atmospheric gases’. The technology used for the production of non-atmospheric 
gases differs fundamentally from the technology used for the production of 
atmospheric gases, and the production technology varies depending on the type of 
non-atmospheric gas being manufactured.  
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28. Some gases used for industrial purposes are also used for medical applications for 
example, oxygen, nitrogen and carbon dioxide. In relation to product 
characteristics and chemical properties of industrial and medical gases, these 
gases are produced from the same plants and from the same sources. There is a 
high degree of supply side substitutability between these industrial and medical 
gases. Therefore, the ACCC did not make a distinction between gases used for 
industrial purposes and gases used for medical purposes. 

29. In Australia, industrial gases, including medical gases, are supplied to customers 
in different forms (gaseous or liquid) and via three different distribution channels:  

a. tonnage sales (by means of dedicated large on-site or closely 
located plants that deliver large quantities of gas by pipeline in 
gaseous form to customer production facilities, exceeding 100 tpd ); 

b. bulk sales (by road or rail in special tankers or trailers which contain 
bulk quantities of liquid gas); and  

c. gas deliveries in cylinders and packs (in a liquid or gaseous form).  

30. Generally speaking, the choice of one of these supply methods depends on the 
quantities to be distributed. The distribution in tonnage and cylinders is generally 
made in gaseous form while bulk distribution generally means supply in liquid 
form. Acetylene, helium and specialty gases are generally always supplied in 
cylinders. 

31. In conclusion, the ACCC considered that the following four markets were 
relevant in this matter: 

 A national market for tonnage supply of industrial (including medical) gases; 

 A state-based market for bulk supply of industrial (including medical) gases;  

 A state-based market for cylinder supply of industrial (including medical) 
gases; and 

 A national market for cylinder supply of helium gas and specialty gases. 

Competition analysis 

Market concentration 

32. The ACCC’s inquiries revealed that the industrial (including medical), helium 
and specialty gases industry is highly concentrated with only three main 
competitors. BOC Australia is the dominant competitor in all relevant markets 
with approximately 70 per cent of total sales, with the exception of the specialty 
gas sector where BOC Australia and Linde Australia have approximately 40 per 
cent of sales each. The merged firm would account for approximately 80 per cent 
of industrial (including medical), helium and specialty gas sales and would face 
competition on a national level from only one other competitor, ALA. 
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Actual and potential import competition 

33. The ACCC considered that actual and potential import competition would be 
unlikely to constrain the merged firm from increasing prices in all relevant 
markets above competitive levels. 

34. The ACCC’s inquiries revealed that with the exception of helium, small amounts 
of argon and nitrous oxide, there is little international trade in industrial 
(including medical) gases due to prohibitive transportation costs. With the 
exception of helium, nitrous oxide and small amounts of argon, all standard 
industrial gases (including medical gases) sold in Australia are produced 
domestically. 

35. Information before the ACCC suggested that helium gas is a rare, high value gas 
and is currently entirely imported into Australia. Specialty gases are also 
considered to be high value gases and these gases can also be imported into 
Australia.  

36. The available information also indicated that while some customers requiring 
cylinder supply of specialty and helium gases may be able to import these gases 
themselves, they will generally not have the desire (due to the dangerous nature 
of some of these gases, and the specialist equipment required) or the buying 
power to do this, and would prefer to source specialty and helium gases from a 
local supplier.  

37. Therefore, independent imports of cylinder gases are limited to small amounts of 
specialty and helium gases. This is mainly due to freight costs relative to the 
value of industrial (including medical) gases limiting the role of import 
competition. The ACCC considered that the merged firm is unlikely to face a 
credible competitive threat from imports of industrial (including medical) gas 
products, which account for the majority of Linde Australia’s and BOC 
Australia’s sales. 

38. Therefore, the ACCC concluded that the potential ability of a customer or reseller 
to import small amounts of specialty and helium gases is unlikely to represent a 
sufficient competitive constraint on the merged firm’s prices for industrial 
(including medical), specialty and helium gases. 

Barriers to entry and expansion 

39. The ACCC considered that potential new entry would be unlikely to provide an 
effective competitive constraint on the merged firm within the foreseeable future.  

40. Information before the ACCC indicated that securing the business of an ‘anchor 
customer’ requiring a pipeline or large onsite ASU is a prerequisite for any new 
entrant into the pipeline/tonnage market for industrial (including medical) gases. 
A production facility built for such an anchor customer would provide gas to the 
anchor customer, with excess gas able to be used to supply customers in the bulk 
and cylinder markets. Without such an anchor customer and production facility, 
the size of any production facility (considered economical to establish) would be 
greatly reduced. This in turn restricts the amount of gas a company can produce 
and its ability to compete on a larger scale in the bulk and/or cylinder markets. 
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41. Available information also revealed that as the manufacturing market in Australia 
is mature, the number of customers capable of anchoring a pipeline/tonnage 
facility is limited. In addition, contracts entered into to supply such customers are 
generally long term (up to 15 years) due to the need to defray the capital costs of 
the on-site ASU, pipelines and other associated infrastructure at prevailing 
depreciation rates. Such facilities cost in the tens of millions of dollars and take 
up to two years to build. Consequently, such contracts do not come up for 
competitive tender on a frequent basis. This scarcity of new anchor customers 
seeking pipeline/tonnage gas supply is a significant barrier to entry in the markets 
in Australia for the production and supply of industrial gases. 

42. In addition, the high investment associated with the construction and operation of 
an on-site gas production plant mean that switching costs in respect of tonnage 
supplies are rather high. Inquiries indicated that it is practically impossible for a 
tonnage customer to separate from the incumbent at the end of a tonnage contract 
period unless circumstances have changed such that gas requirements (volume or 
quality) require new capital and therefore may involve an opportunity to re-tender 
the business.  

43. The ACCC’s inquiries also revealed that the construction of production plants 
and the production of gases in an ASU require highly technical and specific 
chemical, engineering and process expertise. As customers’ operations are 
heavily dependant on reliable and continuous supply of gas, switching to another 
supplier is generally very difficult. 

44. Information before the ACCC also indicated that without having established a 
source of pipeline gas supply through an anchor customer, expansion in the bulk 
and cylinder markets is limited. Without an anchor customer and associated 
production facility, the amount of liquid gas a supplier in Australia can 
economically source and produce is greatly reduced, which in turn restricts the 
ability for the supplier to compete in the bulk and cylinder markets.  

45. Inquiries revealed that most standard industrial gases (including medical gases) 
must be stored and distributed either under pressure, which requires them to be 
carried in heavy and bulky cylinders, or at extremely low temperatures in 
specifically insulated tankers. Therefore, the production and distribution of 
industrial gases require significant investments in assets, such as real estate, 
ASU’s, purification facilities, liquefiers, filling centres, containers, road or rail 
tankers, cylinders, and other equipment.   

46. During the ACCC’s inquiries it became evident that, in the cylinder market 
especially, quality of service and proximity to customers are vital. In the cylinder 
market, visibility, reputation and branding are very important in generating sales 
(compared to the tonnage and bulk markets, the cylinder market is more of a 
‘retail’ market with a large number of small customers). Therefore, having an 
adequate coverage of cylinder points of sale (both agents and company owned) 
within a state is critical. Additionally, a supplier requires a critical mass of 
logistical infrastructure (such as a sufficient number of cylinders and trucks to 
transport them) to be able to service its cylinder network and to respond to new 
opportunities as they present themselves. Investment in such logistical 
infrastructure to reach critical mass is very costly and growth of such networks is 
a long and difficult process.  

-8- 



Linde AG – proposed acquisition of the BOC Group plc  

Countervailing power 

47. The ACCC considered that new customers for the supply of tonnage industrial 
(including medical) gases have a degree of countervailing power. This is because 
tonnage customers are large manufacturing, mining or oil companies that have 
the ability to ‘sponsor’ entrants into the tonnage (and therefore bulk) industrial 
gas markets. Some customers also have the ability to manufacture gases in-house. 
However, the ACCC also considered that once tonnage customers are committed 
to a supplier, it is extremely difficult for them to change suppliers given the 
length of the contracts, the infrastructure installed by the incumbent and the 
customers’ dependency on continuous supply. 

48. The ACCC concluded that given the small number of competitors in the markets 
for bulk and cylinder supply of industrial (including medical) gases and cylinder 
supply of helium and specialty gases, in addition to the restricted ability of 
customers to import these products, customers in these markets have limited 
countervailing power. 

Vigorous and effective competitor 

49. BOC Australia is the clear market leader in industrial gas markets in Australia. 
The ACCC considered that, in light of the already heavily concentrated market, if 
Linde AG acquired BOC Australia without divesting Linde Australia, BOC 
Australia’s already dominant position would be significantly strengthened. In 
light of the undertaking to divest Linde Australia, the proposed acquisition is not 
going to result in the removal of a vigorous and effective competitor. 

Vertical integration 

50. BOC Australia and to a smaller extent Linde Australia are vertically integrated in 
respect of the production and supply of industrial (including medical) and 
specialty gases. The ACCC concluded that this would not change post-
acquisition. 

Prices and profit margins 

51. The ACCC’s inquiries indicated that while Linde Australia is the smallest 
competitor in the relevant markets, its entry and expansion in the Australian 
industrial and specialty gas markets has caused industrial (including medical), 
helium and specialty gas prices to reduce, and the quality of services (particularly 
in the cylinder market) to improve.  

52. The ACCC considered that the proposed acquisition would be likely to provide 
the merged firm with the ability to unilaterally increase its prices or decrease the 
quality of its service to customers through the removal of Linde Australia as a 
vigorous and effective competitor. The ACCC considers that the divestment of 
Linde Australia retains the competitive tension in the relevant markets.  
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 Undertaking 

53. On 5 September 2006, the ACCC accepted a section 87B court enforceable 
undertaking proffered by Linde AG and Linde Australia, to divest Linde 
Australia to an ACCC approved purchaser. The ACCC considers that the 
divestment of Linde Australia is necessary to preserve and maintain competition 
in the relevant markets.  

54. The ACCC considers that with the divestiture of Linde Australia, the proposed 
acquisition would be unlikely to enhance the merged entity’s ability to exercise 
market power raising prices or lowering service standards. A brief summary of 
the undertaking is set out below: 

Divestment commitments 

55. The undertaking requires that Linde AG will use its best endeavours to sell all the 
issued share capital in Linde Australia to a purchaser approved by the ACCC. 
The prospective purchaser must be: 

 independent of and have no direct or indirect controlling interest in Linde AG 
or BOC Australia; and 

 of good financial standing and have an intention to operate Linde Australia as 
a going concern. 

Hold separate commitments 

56. The undertaking requires that Linde Australia be held separate and maintained as 
an independently viable going concern from the commencement date of the 
undertaking until the date that Linde Australia is sold. In summary form, the hold 
separate clauses require, amongst other things, that: 

 Linde AG and Linde Australia will not make any changes to the composition 
of the board of directors of Linde Australia; 

 Linde AG will not employ any personnel from Linde Australia; 

 Linde AG will not sell or transfer any assets of Linde Australia; 

 Linde AG will not change the company structure, business or operations of 
Linde Australia in a way that might affect Linde Australia’s ability to operate 
independently of Linde AG; 

 Linde AG will not give directions or make any request (other than a request 
made in accordance with the undertaking) to Linde Australia; 

 Linde AG and Linde Australia will take all steps necessary to preserve Linde 
Australia as an independently-viable going concern; and Linde AG will 
ensure that Linde Australia’s management, sales, administration and 
operations are conducted separately from Linde AG; 

 Linde AG and Linde Australia will take all steps necessary to keep their 
books, records and confidential information separate from each other; 
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 Linde AG and Linde Australia will provide and maintain access to sufficient 
working capital and sources of credit to maintain the current levels of sales, 
promotional and advertising activities of Linde Australia. 

Auditor and sales agent commitments 

57. The undertaking requires that Linde AG and Linde Australia will appoint an 
ACCC approved auditor to monitor compliance by the parties with the 
undertaking. 

58. The undertaking also requires that if Linde Australia is not sold by the ‘deadline’ 
(which is confidential) Linde AG must identify for the ACCC’s approval an 
independent sales agent. Linde AG must procure, execute and provide the agent 
an unconditional and irrevocable power of attorney to effect the sale of Linde 
Australia in order to ensure compliance by the parties with the undertaking. 

59. The ACCC is satisfied that the divestiture of Linde Australia will address its 
competition concerns. The non-confidential version of the undertaking is at 
Attachment A. The timeframe for the divestiture and the identity of certain  
intra-group arrangements are confidential. 

Conclusion 

60. On the basis of the above, including taking into account the undertaking proffered 
by the parties, the ACCC decided that the proposed acquisition of BOC Group 
plc by Linde AG would not be likely to result in a substantial lessening of 
competition in the Australian markets for the supply of industrial (including 
medical), specialty and helium gases in contravention of section 50 of the Act. 
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DE Fl NITIONS

In this Undertaking. the fo1 lowing words have the following meanings unless the context otherwise
requires:

'­Acquisitioll'' means the acquisition by Linde of 1hc entire isstled share capital of BOC.

=Act­­ ('leans tllc Trade Practices Act 1974 (C111).

ttApprevcd Agent­' mealie thtt sates agent cf the Shares appointed pursuant 1() clause 6.2(c).

t­/kpproved Appointment Terms­­ means the terms ot­ appointments for the Approvcd A editor as
approved pursuable 2o clause 8.4(a) or clause 8.5.

­­Approved auditor'' kneads a Proposed Auditor appointed pursuant! t­0 challie 8.4(:1) or clause 8.5.

tApproved purchaser'­ reales a Proposed Purcllagcr chicly has not beet) objected to by the
Commission in accordance with clause 7.

RBOC'* pearls The BOC Group PLC, a public company registered in E natant and scales of­
Cllertsey Road, B/indlesllmn, Surrey, G U20 6HJ. United Kingdom.

''BOC Australia'' means BOC Limited ABN 95 ()0() (129 729.

­iBusiness Day'' cleans a day ot1 wllich all balks are open (br business generally in the State of
New South Wales but does not include 3ny Saturday. Sunday or public holiday'.

Skcommenttment Date'' means tine last to occur of :he following..

this Undertaking being executed by tirade and Linde Gas',

this Undertaking, so executed, having becu accepted by the Comlnission.

­tfzorrlttlercium'* means Colrllllt'trciut'n Imnlobolicll mfd Betegtigungs Global. a  conically
illcorporated eluder the laws of Germane of­ Abrahmn Lincoln Stress 2 1, 65 l 89 Nviesbaden.
Germal:y  

t­t­L­tlmn'lissioll'' Incages the Australian Competition Jtnd Consumer Cllnlrl'tission.

­­t­flrlajpanies­­ reales Linde Gas arid Lawvale alhd tttrompany*­ cleans either of thens.

­'Cpnditional Agreement'' nlealls al1 agreenlnt under Nsfllich a Proposed Purcllaser offers to
purcllasc tilt': Squares, conditional on thc h.olnrrlissik­ln no1 objecting to tile Proposed Purchaser.

h­contl­ol Date'' mcan­s tile date on chicle ti')? Acqttisitioll is effective.

tbDeadline­* means ll­be date se( otlt in Aflncxure A.

­tDivesliture Dateq­ nlealls tlte date o11 M''ltich the sale of tile Shares is completed by or o1) behalf of
Linde pursuable to the Conditional Agreenlent.

­lntl­:d­tlroup Agreements'' means those agreements listed in Annexure B ­

­el­awvale'' means L­aurvale P'ty Ltd ABN 30 007 120 603.

*KLas>'vale Business­, means the business conducted by Lawvale cf selling kind distributing gas
related products. weEdilyg equipotent aud collsumabtesy safety equipluelll and related products in
Australia.
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'­Lintle'A nlealls Iaillde Acts a corporation incorporated eluder tile laws of Gcrtuany, cf Abrahanl­
Lincoln Strasse 2 l   65 1 89 B'iesttaden. Germany  

­tLintle Gas Busincss'* reales tile busilless carried on by Linde Gas of prodtlcing oxygens, lltrogen,
argon al'd llydrogel) at tile Liltde G'as owned lair separation unit and hydrogen plant located in the
Bltlescopv facilities at Po14 Kembla, Ncw South W'ales. and the business ol­ filling and supplying a
rallye of standard illducrial (including knrdical gases) and specially gases to customers in Ncw
South W'aless Qucznsland, Victorian South Austral ill. llle Atlstrakian Capital Territory and. to .a'*lesser extent, the Northerly 'I­erritfll­y and Tasmania.

­*lainde Gas'* means Linde Gas Pt'y Limited A.Bh1 32 00 l 255 3 1 2.

wplaltt­Y meals rile air separations unit al'ld hydrogcl) plaint operated by Lillde G3s under tile Project
Agreement.
ikprcferencc SldareslA Iowans die 1 ,000.000 K:A­* class redeetlyable preference squares and 6.000­000
.­B­­ class redeemable prefercltce shares issued to Linde ilt Linde Gas.

*lproject Agreeznent'' nyealls the agreement between Linde Gas and Bluescope Steel (AIS) Pty Ltd
(ABN 19 000 0 19 625) dated 15 November 2004.

Ltprollosed Agent'' means the prospective sales agent of  2he Shares selected by  Linde in
accordance witlt clause 65 .2(a).

'Kproposed Appoilltmtnt Terma­ means the terms on which Linde and Lillde (bias propose to
appoint the Proposed Aud?tor.

bel*roposed auditor'' Reales the prospective auditor selected by Lirlde Jllld Linde Gas ily accordance
with clause 8.2.

Stproposed Purcbcser­' means a prospective purchaser of  the Squares idelltified by Linde in
accordance wzth clause 6. 1(a) or identified by lhe Approved Agent in accordance with clause 6.2.

­iRel:ltetl hotly Cerporateg­ has tile sanlc ImciM'lillg as given iy1 the Corporations Act 200 l (Ctl1).

''Scheme of Arrallgement'' greens a court­approved scheme Of arrangetnetlt eluder section 425 of
the UK Companies Act 1985.

*shares'' means al1 tbe issued squares in Linde Gas as at completion of the Collditional Agreement.

K:­reclpnical Support Services*­ means technical advice arid services of a type that Linde provides
as at the date of this Undertaking in connection with tbe maintenance and repair of the Plant under
thc Project Agreenlent.

''Termination Date'' pearls the earlier oft­

tlle Divestiture Date'. or

( be  lhc date on which Lillde makes a public announcement to rhc cftkct that the Acquisition
will (lot proceed,

INTERPRETATION

l11 allis Ulldertak illy,  rile Ibllowing rules of  interpretation apply. unless the context acquires
otllertvise..

rll(1 sillgular itleludes the plural attd vice versa'.
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tpeadsags are for convenience only and do (hot affect ilterpretatioll;

where a u ord or pllrsse is defined. its other granlllhaical forums leave a corresponding

I'rleanilg'.
a re ferellcc to a pcrsoft includes any corporations or l­ion­lpatural perst,l'.

a reference do a paragraphed allllexllre or scllcdule 19 to a paragraph of. or annexure. or
sclledulc to lltis Ulldertaking;

a  rufcrcncc lo  any agreement or doculllcrll ( including tile Undertaking) is tc  ella!
agrcelncllt of tlocunlellt as Jlnlellded, notated, supplernenteda varied or replaced frolic tickle
to tilde.

 

a  refereltce to any Iegislatioll or  to any' provision oj­ ally legislation illcludes ally
modification or re­enactment of ita any legislative provision: stI bstitutcd for it anti al1
l'egnlations and staEutor.y instruments issued under it'.

(11)  a reference lo conduct includes any oulissiol) and any statcnlcllt or t.lndcrtaking, lvlttlthcr
or not in w'riting;

(i)  nlentioning anything after ttlnctatlen htincludes'' or ­'inctuding­­ does not lignin what else
might be included; arid

t)')  a reference lo NKtllc Ulldtrrtakillg­­ or .'this Undel­taking'' is a reference to all of  (hc
provisions of this document including any annexure or schedule.

BACKGROUND

Linde is the ullipllate parent coevally of the Linde groups aIl inttrnalenal technology group with
two main business segmellts, llamely ­­cia.S alld Engineering*' and Ktlvlaterial Handling''. Linde's
Gas and Engineering business comprises the group's worldwide activities in irldustrial fincluding
medical ) and specialty gases and plant collstruction.

Ctlmlllercitlm owns 1 ordinary share in Lillde Gas. i­illde owns a)1 stiver issued shares in Linde Gas
comprising ordinary shares arid the Preference Shares.

Lillde towels atl issued shares i!) Comtllerciuln.

evince Gas conducts tllc Lindc Gas Business­

Laayvvale is a wholly owned subsidiary' of­Linda Ga­! and collducts tale L'nwvate Business­

BOC is the ultimate parent colnpany of tllc BOC group, which comprises companies active in the
gas busillcss and. to a lesser extent, in the logistics busiless. BOC 's gas business comprises th:
grounds worldwide activities in industrial (illcluding medical) and specialty gases. B(.')t.r­s gas
production and supply operational are condttcted in Australia through its subsidiary BOC Austral ia­

On 6 klatch 2006% Lindy and BOC formally annoLtnced that lhcj; toad reached agreement t)n the
terms of a retmlnmerlded casll acquisition b)r Linde et­ Ihe entire issued encl to be issued share
capital of BOCA to be implemented by Incages of a Sclleme of Atn­tulgemcllt but subject to certain
solidi titles illcludillg conditions relating to obtailling regulatory clearance from the Colnmission of
the European Conhlnunilies afd !he US Federal Tradc Comlllission.

The European C­­onl.nzissiork approved the Acqttisttit:kt: on textual atitccptabte to Lltlde ort ('J lune 2006  

O ;D  

q yj

e: 5.3  

* 6J  
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­') (;k The us  Federal ­l'r:tde commission, apprised tllu Acquisitic,t on terms acceptable lo Lilltk c,! l 7
July' 2006.

X meeting of BCIC shareholders convened by (he I Iigh Court of Justice in England and (Vales
approved rhc Schenle ct­ Arrangement on i 6 August 2006 arid a1l extraordinary general meting of
BOCr shareholders ccllvcned by tile board of 3OC agreed on 16 August 2006 lo implement tlhc
Schcnw of Arrangement.

Ollcc tlw Hight Coult of Justicc il1 Ellgland alld W'alcs leave sallctiollcd tbe Scheme of Arraltgelnetu,
Linde will  become he holding company of BOC' and BOC will  form part of Linde­s Gas anti
Engineering bossiness.

Nvith respect to tile Australian conlpoltelll Gf tile Acquisition, i f  the Schcnle of Arrangement: is
sanctioned by (he High court of Justice in England aud valesy tutti Acquisition will result in Linde
becoluil':g tbe ultimate plodding company cf BOC's wholly' owlled Australian subsidiary, BOC
Australia. The bllsincsses operated by 13Ot2 in Australia will therefore be controlled by Linde after
rhc Acquisition.

'l­hc Comlnissitlll is of tbe view that tile Australian competent of lhe Acquisition raises competition
concerns under section ,50 of the Act.

Linde does nct agree that (hc Australian component of the Acquisition raises competition conccrlls
ulldcr sectilln 50 cat' the Act.  Despite (ha though, Linde has, u'ithout admission. provided this
Undertaking to address rhe Comnlisslon­s competition concerns.

Pursualt (cl (llis Undertaking. Linde has agreed to sell and la procure Commercial to sell the
Shares (whlcil will necessarily include the underlying assets of the Linde Gas Business and the
Lawvale Btlsilpe­ss) and Lindc leas agreed to K­quarantillc'' (lye Companics during the intcricl period
between tllc Colrllllellcemen! Date and tile Termination Dete­ This Undertakings is given on the
basis that the Preference Shares are likely to be rrmovedf either by cancellation or conversion into
ordinary squares, prior to completion of thc Conditiollal Agreement. If lhr Prcfercncc Shares are
cancelled or convened illto ordinary shares, it will be done on terms that are consistent with clause
.$  1 (e)  

The Compression is of the view' that this Undertaking (and tl:e giving effect lo the obligations in the
Undertaking) wit: address its competition concerns.

COMMENCEMENT AND TERMINATION' Of' UNDERTAKING

This Undertakilzg comes into eflbct on tile Commencement Date and terminates on tlpe Termination
Datc.
UNDERTAKING TO MAINTAIN COMPANIES

From tilt Comnyenccment Date to thc Termination Date:

neither Lindy nor Linde Gas will. subject to clauses 5.3 arid 5.4. blake any changes to the
conpositioll of The board of directors of either of (he Companies except such changes as
ntay bc required by an Approved purchaser purstlant to llle terras of thc Conditional
Agrcemellt;

Lzrltle will  not elusion or olhcl'wise engage, or offer to elupltn).' or otherwise engages
directly or ftldirectly­ ally scalier I'nallagemellt persolllle! of either of tile Conlpanics i1l arty
capacity or vlhhploy or chtihctr'iwlsc cngagcs or offer lo employ or otherwise engage, directly
or illdircctly a;7)' tallier employee. scrvallt or agent of hillier of the Colllpallies ln ally
capac it'.!, '.

(bi
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(c#

(d )

Lfude Nvill (lot scil or trallsfer tile oq:lershl p of Lilldc Gas alld Lilldu (­las u'ill l'ol sill l or
transfer lhc onznersllip of Laqvvalc otl'lf:trsvise allan in accordallcc vvith (his llndcrtaking:

I­irlde will llol procure the sale or Translkr of any assets of I­jndc Gas and L,inde Gas will
not stil tar lsangfer any assets of­ Linde Gas or procure tllc sale or transfer of any assets of
Law­vale (otherwise than in  tht  normal course of business) relating to any of  1he
operations of the relevant Company otherwise than in accordance with this undertaking;

ncjlher Liade nor Linde Gas wilt make any tllaterial changes to the company structure,
busilless or operations of dialler of tllc C'onlpanies (including without limitation 11:() brands
and trade murks. pl­emises and operations of' either of the Oompanies) that will adversely
affect the ability ob­the relevant Company to operate independently of Lindy in relation lo
any' of  lhe  operations of  thc relevant Ccunpany. except in  accordance will)  this
Ut­ldertaking­­ und

Lindc will not give any direction to or lepage any reqllrcst triller than a direction or request
lnade in accordailce witll this tlnderaking) of any directors. servan:s or agents of either
of the? Companies other than requesting any directors to resign as directors of Linde Gas if
required by an Approved Purchaser pursuant: to tilt tercels of a Conditional Agrccment.

(e)

From the Coll'jmencemcllt Dale to tile l­ecmination Date:

(a)  Lindy and Liildc Gas will lake a1t slept necessary to preserve each of 111e Ccmpanics as :1
separate and independently viable going concern'.

( b)  Little  arid Lillde Gas will  procure that tile t'nattazellletht, salts. adminislraliol' alld
operations ol­ encl: of the Companies is conducted by (be sillier n'tgtrlagelrdcrnt f)f eaclt (')6­
the Companies as far as reasonably practicable Separately frown the manageakellt, sales,
service. adnlinislraticn arid operations of Linde­'

Linde arid Linde Gas will  ensure tllat the management of each of (he Companies is
empowered to acquire 'and pay for the sufficient and tiulely delivery of a(I goods and
services required by each of tile Companies (incitlding ally goods and services provided
by Linde or it& Related Bodies Corporatel;

subject to clause 5.4(a), diode and Linde Grts will  take all steps necessary to keep the
books arid records of­each oflhe Colllpanies separate from tllose of Linde's

Linde 'will unsure tllat ne confidential (nfornlation in Iclatiolt to either pt­ (be Cl:llnpaniesk,
other than infbrknatit)n requested in accordatlce with lhs Undertaking or to comply Nvitl'i
tllc tarsus of IIIiS Ulhdertaking, is directly or indirectly requested or received by Lindc and
Linde Gas ss­ill closure that no confidential illflprlmation in  relation to eitllcr of  the
Companies other thrall illfbrlllation requcstetl in accordance Avltll this Uttdel­laking or to
conlply vvith tile (crllls of allis Undertakings is received by Lindc's

L­inde w'ill procure tllal the dhcclors. elnrloyees or agents of  botll Liklde and the
Coknpanies give effect to thc obligations in this t­lndm­takillg and Laiplde Ceils will precttre
lllat the directors. employees or agents of' tile Companies give effect to lhe obligations in
this tlnderlakillg;

Lindy and Linde Gas. wilt provide and maintain access to stlfficient working capital allti
sources of credit to nlairllain hc carrells levels or sabers pk onotioaal and advertising
activities of cackle of 111$2 Colupanles'. ajld

Lillde akld (­inde Gas Nvill facilitate the reasollablc colltinued development by I.,indc Gtts
of the Lindc Business and Lavsvalc of llle Lauazale Business.
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so as to mlsurc ($o far as it is B'itllilk (­inde alld..''ol­ Lillde Gas' reasonable ability to do so) tllat each
of tl:e Conlpanies remain. between 1he Ctlmlnenccnlellt Date and tile 'I­ern:inatiun Dare. viable as
independent going concerns which call contintke to provide. and offer To provide, :he goods and
services they Nvcrc providing prior 'to rhe Cizlr'rlnlenccrlllellt Date alld any nesv goods or services
which the; (r­­olTtpaaes seek to provide.

In tile event that. Itotwlthgtanding their obligations pursuant to this Undertaking. Linde or Linde
6%  fs  reqltired to  fill  a  vacancy on the board of  chiller of  thc Companies between tle
Commencement Date and tlw R­crmsation Date. Ltnde or Lindy Gas. as ap/ropriatea will  (lot
appoilll a director without the approval of the Commission. In thc eyelet that the vacancy is not
tilled within 90 days of (he vacancy arising, ttw Comtrtlssioa may direct Linde or Linde Gas. as
appropriated and Lillde or Lindc Gas. as required. will  appoint a person: uomiftated by the
Comllissiosl to tile board.

Nothing in this Undertukillg:

(a)  prevents Lindy frown being entitled to receive arid use:

publicly available irtfocnh:ttions'

infornlation already in tile possession of Linde as a: !hr Commencement Date;

information necessary to enable Lillde to cornily with legal and n'tal'hdatory
reporting obligations in  Australia alld  Germany, including taxation and
accounting obligalionss'

sucll aggregate commercial allyl financial inforlntttil)ll compiled by either of tlte
C'olnpznies as is reasonably necessary to enable the directors of Little lo fulfil
their legal duties as directors­,

such aggregate coatmercial and financial infornlation compiled by either of lhe
Companies as is reasonably necessary to enable Lindc to effect the divestiture
of tile Shcrcs in accordance with this Llndel­tzking'­ or

f be

(c)

The Commission ackltowledges that front the Conzlnencemeat Date to tile Termillation Dale. (lye
board of eacll of tile Conlpanies will eolltinue to be responsible, in accordance Avitil allele usual
practices. for the direclioll and tllc I'nanagclnelTt ofcach relevant Company.

DIVESTITURE UNDERTAKINGS

Stage 1 ­ Sale llrocess after Control sate btlt prior to Deadline

prevents lht! Collnllissiol) from requesting illfonnalion or fllherlvise dtzalillg directly witll
either or both of the Colnpajlies: or

prevents lhe tcrlllination of 1he intra­Group Agreelnenls in accordance with their tarsus on
cojltpletioll of a sale of Shares to an Approved Purcllaser.

L itldc will usc its bcsl endeavours after tile Control Date but prior to liye Deadline to enter
into a Conditional Agreement with a prospective purchaser Nvlliell ig:

independent of and has no direct or illdirect control ling interest in Lindy or
BOC' Atlstralia, astd

Lilldu believes ii1 good til' itll. haviTlg allude reasollablc iniquities, is () (' good
Gllancial standing and has al1 ilttenlion to operate eacil ot­ tile Ccnlpallies as a
goiflg concern,
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l f­, to conlply vvitll its obligaliolls in clause 6. I ( a), l­­illdc illvites farfels to purcltaqe 1hc
Squares by :

sending notices to prospective purchasers idtmlited by Linde; or

publishable details of an invitation) lo tender in appropriate publications.

notifying prospective purchasers tlkat the Shares wit) be offered for sale and requesting
registration of cxpressioTls of interest to purchase thc Squares, Linde will provide to tile
(''olunlission. within 5 Business Days of despatcll, copies of' the tloticcs or elicitation as
appropriate, together with the list of addressees.

Wiitllin 5 Busitless Days of Lipde identifying a Proposed Purchaser and a Cotlditoltat
Agreement barilla entered into, Liudc vvill provide the Cojumission with the informatiol)
set out i1! clause 7.3.

Little will  tlsc its best elldeavours (0 notify the Colnftlission of an intended Proposed
Purchaser as early at; possible prior to cornplying urili its obligations under clause 6. l (c.).
arid request the Commission to advise whether it is likely' to raise any objcctiol' to tllat
Proposed Purchaser.

I f' a Conditional Agreement is entered into before the Deadline and the Proposed
Purchaser ls (lot objected to by the Commission, ill accordance with clause 7. Lijlde will
tlsc its best tndeavours to complete the sale cf  the Sharcs in accordance with this
Undertaking and the teems cf the Conditional Agrecmeal as soon as practicable

6.2 Stage 2 ­ Sale process aster the Deadline

(a)  lf a Conditional Agreement leas not been entered into by lite Deadline in accordance with
clause 6.l   Likkde must, withier 10 Business Days of the Deadlines identify a pcu'sort as a
prospective sales agent for thc sale of thc Shares and advise the Comnl ission in writing ol­
the idclltit.y of  the prospective sales agent togelller with such information blat tile
Commission rcasorlab3y requires to assess whether tile prospective sakes agent satisfies
tile criteria set out in clause 6.2tb).

Tlle Proposed Agent Illest be a person! that gs iltdependent cf Lfnde, Linde Gas altd BOC'
Australia and nutlet hake lllc qualifications and experiedlce necessary to effect the sale of
thc Shares.

if within 5 Business Days of receipt by thv Colnmission (W (he ilTformation from Lihtdc
referred to in clause 6.2(a) (or such further period as the (zol'rtn'lissioll and I­inde may
agree ill writing):

(<:)

tile Cultlmission does not abject to the Proposed Ageists Lindy will appoiIl thtz
Proposed Agenl as soon as practicable tllerealher as thc sales agent of' Linage to
effect tlhe sale af the Shares.' or

'the Commission) docs object to the Proposed AgrI)l. I­inde must either ( at the
Cok'unhissieu's election) within 5 Business Days ()(' receipt of the Cclumission­s
objection attd elcctiolt:

ir­lenli''.sr an alternative Proposed Agent for the sale of the Shares (br
collsideratioll by tllc Ctlnlz:issit:ll: pursuant to clause 6.2(21.); or

( B)  appoint (he nonllnee of the President of  thc Institute of C­hanercd
wzXccotmtants of Australia as thc Propelled Agent for the sale cit­ the
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Shares and Lilldc nlust require hint ur lier to carry' otlt the t­ulictioll
corllllllnplatcd pursuant lo clause 6.2(d) lo clatlse 6.2411) inclusive.

W/illlin 5 Business I)a)'s of th: appointment of ll­ye Approved Agent, ('r expiry Of tile
specified objections period l'eferred to in clause 6­2fc) twhichever comes first). Lilktte
must:

procure, execute alld provide an unconditional alld irres/ocable power of
attorney i11 fagoter of tile Appfrvcd Agent that;

gravels the A/pros/cd Agent a1l rights and pawers necessary to permit
the Approved Agent to effect tile sate of the Shares in the manner and
on lle terms considered appropriate by the Approved Agents ir1 ts sole
discretion. to ensure compliance with this Undertaking) and

( B)  ullcollditionally (except for  fraud. negligence or  breach of  duty)
illdemnifies the Approved Agent against loss and damage incurred by
the Approved Agent, arising directly or indirectly from the Approved
Agent exercising or attenuating to exercise tile pawers an4 rights
conferred upon it eluder 1he power of attorney: and

require that die Approved Agenl usc his or her best endeavours to implement
the sale of the Shares:

within 3 nzllrlnlhb from the date of the power or attorney granted by
L­illde pursuant to ellis Undertaking: and

at the Impost favourable price mfd terras rdagollably available to the
Approved Agedly at  the  time bu:  subject to  an  absolute and
ultcollditional obligation to sell the Shares at no Ininimum price.

(e) Lindc will provide the Approved Agent with'­

a1l relevant infonrjatioll available to laillde­x and

ail reasonable assistance.

to enable lite Approvcd Agent to sell lhe Sharcs To an Approved Purchaser as quickly as
possible after the Deadline.

sirloin  .5 Business Days of  the Approved Agent identifying a Proposed Purchascr
ptLrsuant to clause 6.2. arid a Conditional Agreement being entered into, Lindc will
provide tht Cf.lmluissicn with the information let ottt in clause 7.3.

1 f­ a Conditional Agreement i5 entered into in accordance with clause 6.2 and thc
Proposed Purchaser is not objected to by the Commission iIz accordance with clause 7,
Linde will use i1s best endeavours to complete the sale of the Shares do this Approved
purchaser in  accordance with this  Undenaking arid the terms of  tbe Conditional
Agrcepmenl as soon as practicable.

Linde will indcn'tnil­jz' thtt Approved Agent Jhgaillst any loss and damage incurred by the
Approvcd Agent il1 lite course of carrying t')Ll( his or lier fullctiolls in accordallt!e witty the
terms of his or hef appointlnent. Linde shill prllptly  pay lhe costs cyt­ tic' Approved Agent
in tile performance of his or hcr l­ulpclions under clause 6,2(d')  

(g)
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Offer to supply tecllnical assistance

lf  required by a Proposed Ptlrcllaser. Lindy will offer as :1 term of tile Clhditional Agreement to
supply Technical Support Services after tllc Divestiture Datc on reasonable comn:ercial arms­
lcngtl) tel'nhs for a period tlp to tine termination or expiration of the Project Agreenlcnt.

APPROVAL PROCEDURE FIIR PROPOSED PURCHASER

Useless tile Compression requires otllerwise. Linde robust Itct sell and nlust not aurlhoris: rile
Approvcd Agcn! to soli tile Shares to a purcilaser oilier rllasl an Approvcd Ptlrchaser.

A)1 .4pproved Pllrcllascr is a prospective purchaser of ll'e Squares leal:

is independent of and has no direct or indirect controlling interest in Little o1­ BOC
A tlstra) ia­.

Lzinde or thc Approved Agent tits the case may ticl believes in good faith, slaving made
rcasollable inquiries. is of good financial standing and has an intention to operate each of
llle Cotupanies as a going concern; and

subject to clause 7.6, ha'.; not been objected to my the Compression within 4he objecliorl
period Specificd in clause 7­5.

Within 5 Btlsincss Days of a Conditional Agreen:ent acing entered into, Lindft will  provide tlc
Commission with the following information:

the name. address mld akI other available contact details of the Proposed Purchased;

(b)  a description of 1he business as at that date carried on in Allsl.ralia by (he Proposed
Purchaser­,
tile names of the ultimate holding company alld directors of­the Proposed Purchaser;

a copy ol­lhe executed Conditional Agreement­, and

sllch other information that 1he Commission reasonably requires to assess whether the
sale of the Shares to the Proposed Purchaser satisfies the criteria set out in clause 7.2( a)
and clause 7.2(b).

Lindy pill  ue  its best endeavours t:) notify 1hc Conlmission of an illtended Proposed Purchaser as
carny as possible prior to complying with  its obligaliorls under clause 7.3 and request the
Commission to advise whether it is likely to raise any objection lo that Proposed Purchaser.

lf Within 30 Business Days of receipt of the information fi't:/rfl Llnde referred to in clause 7.:1 (or
such! further period as allude and tile Conlnlission may agree i)) writillg) tile Colnmission dees (tot
object to the Proposed Purchaser­ Linage and/or the Approved Aj­wnt (as the case may be) will usc
its bttst endeavours lo complete ll­he 5aIe of 1he Squares to the Proposed Pllrchaser in accortlance with
:11e Conditional Agrcemellt as soot) as practicable after thc expiration of that 30 Business Day
period. lf  thc Commission advises Lillde (ha: the Conltuission docs Ilof object to the Proposed
Purchaser at a time earlier than J)  Business Days f'rclzt receipt by tile Comlnission of  the
infornpation referred to in clause 7.5. Lithic or the Approved Ageist (as tlte case may bc) will use its
best endeavours to complete 1he sate of Sllarcs to (l)e Proposcd Purchaser iI1 accordance with llle
Conditional Agreelnellt as soon as practicable a­cr receipt of Such advice jiom the Commission.

Tl')e Compression may only object to a Proposed Purchaser on :he basis (ha: it hits formed the
reasonable opiniot) in good faith that tbc sale of the Sharcs to the lAroposcd Purchaser will result ()1.
is likely to result in a substantial lessening of competition in a substantial Australian Inarket u lxttn
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conlparcd to tile lik eld' competition in (bat tnarkct i1l the ab­qellcc of the sale. T he (lol./lluissioll '''ill
provide Linde with a Nvritren statcnlent of its rtasolls on a ct­lnt­idcntja! basis including (he ntatttrial
facts it bas relied on in lbrlning rhis view'. bindle and Lindc Clits LlntiellLaktt nest to challenge the
Con:lu issioll­s decision to object to a Proposcd Purcllaser.

In tile ckcn: of an objection acing raised by the Colnnlission with: respect to a Proposed Purchaser
as provided by clause 7­6. Lknde or lh? Approved Agent (as :be case may be1 thrust identify an
alternative Proposed Purcltmser ftAr cotlsideration by tile Collknlission as strum as practicable alien
receiving notice of (hq Commission­: objection and continue 10 comply with the terms cdf:

clause 6. !   if such objection is provided to Lindy belbre 1l1c Deadline; or

(b)  clause 6.2, it­such objuctiol) is provided to Linde aller the Deadline.

A UD IT

Linde and Linde Q­ias will. at tllcir own expense. appoilll an auditor approved by rile Colllntissicn
(Approved Auditors on tends approved by the (­­ommission as soon as practicable after the
Comntencement Date.

'1'11t! Approved Auditor thrust be a person that is ikldcpcnden: of Linde. Linde Gas and BOC
Australia and mtlst leave the qualifications alld experience necessary to uttdit Llnde and Linde Gas­
corftpliathrx with lhtir obligations uklde,f (hts I­indertaking.

Linde and Linde Gas must, within 1 0 Bossiness Days of the Con'llnencel'llenr Date, identify a
Proposed Atlditor to audit Lnclc alld Linde Gas' compliance with altair obligations under this
Undercooking and provide to the Comltlission'.

8 .2

8 n.J

a  written notice identify­ing the Proposed Auditor and sttch inforlnation as the
Cotunlission piglet reasonably require lo assess whether tht Proposed Auditor satisfies
thfz criteria set out in clause 8.2,' and

the Proposed Appointment Tends for 1he Proposed Auditor.

I f within 5 Business Days of receipt of the information from Linde rcfen'ed to in clause 8.7$ (or such
further period as the Commission and Linde may agree in writ iagl:

the Colnmission does not object to the Proposed Auditor or 1he Proposcd Appointment
Termsa Lindy will appoillt that person as soon as practicable thereafter to become th=
Approved Auditor on tile Approved Appointment Terms to audit Linde and Linde Gas'
compliance wirll their alligations under this Undertaking: or

thc colt­mission does abject to tile Proposed Auditor or the Proposed Appointments
Terms, Linde must, within 5 Business Days of receipt of the Cclnmission's objection
eitllcr (as applicable) identify an alternative Proposcd Auditor to audit Linde and Lindc
Gas­ compliance with  their obligations under this Undertakings. or  submit to  tile
Conllnission alternative Proposed Appointment Tcrms.

If the Approved Auditor resigns his or llcr positifllt or if  in lhc Commissioll's VCW the Approved
Auditor is not properly discharging his or her ftlnclions. Linde and Linde Gas wi 11 promptly
appoillt as directed by the Commissiol) ( including as to tcntls) a new auditor who wilt become the
Approved A editor.

Linde and Lindc Cias nlust reqttirc the Approved Auditor to undertake and provide a written repin
Io tile ColllltlissLon evti'r')? 6() days frolic tllc  'ol'llt'l,lel'tcenlellt Dale to tile Of erlniltation Dale ol1 :

Lilldc arid Lillde Gas­ colnpliallce v,k th their obligations under tllig U'lldcf'l:altillg;
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(c)

Linde and Liflde Gas trust also require (lac Approved Attdilor t():

(a)  provide ally information, to 1I1e Compression i (' requested by :I)e (­­on'tlqnissoll to do so; and

any qualificatiolls platte by tile Approved A editor i)) fornlillg its views', and

any reconhlnendations by the Approved Audilol' lo improve 1he integrity of tile atldit
process.

not! fy  Ihe Comm ission cdf any Clotl col'l­lgtiancc or possible non corllpliance with the
Ultdci­taking as sooll as tl'z Approved Audi:or becomes aware of ally non compliance or
possible poll compliaplcc,

.2 Lindy and l­inde Gils will  cooperate foully with tile Apprevcd Auditor ant) shall ensure that the
audits al'c able to bc cundklcted by line Approved Auditor on llle basis of any relevant informalioll in
l­indc of l­inde Gas' custody, control or plower. To !he fullest extent possible. Linde and Linde G.as
will  closure tile Approved Auditor is given access to at l relevant inlbritlalioll. incltlding without
(inlitation:

( at  access to officers. employees, representatives and agents of Linde and Lindy G:ts (lnr inny
relevalzt purpose illcluding to filed out haw this Undertakings is lo be inlplenlented and
understood and Linde and Lillde  Gas will  direct those officers. employees tar
representatives to  answer the  Approved auditor's  qtlcstians honestly altd
comprehensively:

access to  nfchrnlalion about custonlcrs, alt:.! tile customers tl'temsvlves, in order to obtain
illformztioll about custolners' experience of Linde all.:! l­illde Gas alLd its scrives allti
compliance 'vs­itll (be Ulldertakillg; and

access to a11 the records of Linde and Linde Gas. in whatever form, relevant to the
Approved Auditor­a inquiries whether specifically requested or not.

(cJ

Lillde alld Lillde Gas ulldertake to use tlleir best elldeavours as appropriate to inlplcnlellt any
recomnlendalions of  the Approved Auditor applicable to each $')1­ thely) as soot! as reasollably
rll'acticable after tile release of  tile relevant audit report or otherwise oIl notifications of non
colllpliancc or possible lion colllpliance.

Lindc and Lindy Gas will  authorize the Approved Auditor tat Linde's experlsc) to engage any
tecbllical expertise as tile Approvcd Auditor reasonably requires to conduct the auk­lits referred ta in
(his clause 8.

RE Vl EI'V OF U N DE R'TA KING

ll­ tyintlt and/or Linde Cias is unable to cornily with itS or their obligations tender this tlndcl't'aking­
Or believe it  is necessary lo seek some modification due lo cllangcd circurrlstanf­lcz;, allen Lindy.
Linde Gluts allyl lhe C'ontmissiol) will review the relevaltt part of this k­rndenaking and negotiate in
good faille the amendnleltt or revocation ot­ alI or any cit­ Such part of thc Ulldertakillgs in light of
such circumstances and Imvillg regard to ll')! need lo maintain and prognose conlpttitiol, iI1 tile
relevant market.

KEY EVENT NOR'II­­IC'A­I­ION

'l­o assist 1hc Commission to monitor compliance willy this Undertaking, tirade and Lilltlc Cias will
advise (he Cornmission in writing within 5 Business Days of tile tbllowillg' events occurring:

(a)  (l1e Control Dale­. ankh

l 0  
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lbe ­Fel­nl illatioll Dale.

(ZONFIDENTIAIeITSZ'

Subject ((:3 clause l 1 .2. Linde and Linde Gas acknowledge that the Commissions will make this
Undertaking available for public inspection anti that the Comtlission may, from time to time.
publicly refer to this Undertaking.

I­inde. Liltde Gas and the f'Jonlmissit:n agree that Annexurc A 3nd Allncxure B ro 1l1k Undertaking
will renluia confidential until the Divestiture Date,

FUR­TITER INFORMATkON

Lindy will provide promptly to :he Commission any Cul­ther information reasonably requested by
(hc Colunlission relating to colnpliance Nvith ibis Undertaking.

ACKNOWLEDGEAIENT

Linde acknowledges that this Undertaking i11 no way derogates from tile rights and remedies
available to any otllef person arising from the subject manor of the Undertaking.

SEVERABI LITY

i1' fbr Any reason a provision or provisions of' tikis Undertaking arc; found to be unlaofbt, invalid or
ullcnforceable. to tile extent pctlniqed by law, the reattaining Intents of the Undertaking remain in
force.
SERVICE OF PROCESS

Each of Lindy Jllld Linage Glus irrevocably appoint Dibbs Abbott Slillman of Level 8., 123 Pitt Slreety
Sydney, New South Wales, Australia as their agent for the purposes of any service of process under
this Undertaking.

SIGNED by
ror and t)n behalf
LINOE AG on  X  '*  2096
in tile lyresellce of

­    ­ ­  ­c>.s­ volt. 'l­s,. f;zL   .'  
Signature of witness

i  ­1 f..ft 1­ (;1­. ..   ..   w.   ­       
Name of' witness (block betters )

/

By  execute  allis Under a ing, (lac
sipmtorie  warrant  tlyal  eacll
signatory is  duty  atltboriscd to
execute this document ort behalf of
Lillde AG

r  /  z  r#  #  g ,>
Namcs o  atlttnorised sigllxorl'es
( b l o' c k l to t be r s )
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SIGNED by
LINDE GAS PTY I.IMITED ABN 32 60l

1

)
1

255 312
in accordance Nvitll secliotl 1 27 Gf the
Corporation Ac( 20 1  )

:  .,  jlgjty  )On 4
)
J
)
)

S'lgtlature  ireEcrlor/secretary  )
)
)1  )

Name of D'lrecttlr/secretat'y  )

The Undertaking offered by Linde AG and Llnde Gas Pt,y Limited is accepts: by the Australian Competition
and Consumer Commission pursuant to section 873, of the Trade Practices Act I 974 (Cth)

#
Name
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