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B0C Chile Holdings Limited Company no 02959849

Directors' report for the year ended 31 December 2010
Principal activities

The company 1s a member of The Linde Group, and its ulimate parent company 1s Linde AG

The company's pnnapal activity has been throughout the year under review and the preceding year an investment
company for The Linde Group it 15 envisaged that this will continue to be the principal activity of the company for the
foreseeable future

Business review

Netinterest recerved for the year was £767,000 (2009 £13,970,000)

The results for the year are contained in the accompanying profit and loss account on page 5 and show a profit for the
financial year of £767,000 (2009 £81,740,000)

The funding to pay the £83,000,000 dividend resulted in a decrease in debtors, therefare the interest recervable has
fallen decreastng profit

Dividends

An interim dividend to the value of £83,000,000 was paid on the Company's 1ssued Ordinary shares during the year
(2009 i) The directors do not recommend the payment of a final dvidend for the year ended 31 December 2010
(2009 £ail)

Directors
The directors of the company durnng and after the year under review were

Mr A C Brackfield

Mr M Denmnis

DrT Finken

Mr ) K Masters resigned 16 August 2010

The directors are not subject to retirement by rotation

Disclosure of information to auditors

The directors who held office at the date of appraval of this directors’ report confirm that so far as they are aware, there
15 no relevant auditinfarmation of which the company’s auditors are unaware, and each director has taken all steps that
ought to have been taken as directors to make themselves aware of any relevant audit information and to establish that
the company’s auditors are aware of that information

Auditors

Pursuant to Section 487 of the Companies Act 2006, the auditors will be deemed to be reappointed and KPMG LLP will
therefore continue in ofhice

By order of the Board

elly 15 June 2011
Secretary

The Priestley Centre, 10 Priestley Road, Surrey Research Park, Guildford, Surrey, GU2 7XY, England
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BOC Chile Holdings Limited Company no 02959849

Statement of Directors' responsibilities n respect of the Directors' report and the financal
statements

The directors are responsible for prepaning the Directors’ Report and the financial statements in accordance with
applicable law and requlations

Company law requires the directors to prepare financial statements for each financial year Under that law they have
elected to prepare the financial statements in accordance with UK Accounting Standards and apphcable law (UK
Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are satisfied that they give a
true and fair view af the state of affairs of the company and of the profit or loss of the company for that penod In
preparing these financial statements, the directors are required to

select suitable accounting policies and then apply them consistently,
make judgments and estimates that are reasonable and prudent,

state whether applicable UK Accounting Standards have been followed, subject te any matenal departures
disclosed and explained in the financial statements, and

prepare the financial statements on the going concern basts unless 1t 1s inappropriate to presume that the
company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the financial statements comply with the Companmies Act 2006 They have general
responsibility for taking such steps as are reasonably open to them to safequard the assets of the company and to
prevent and detect fraud and other irregulanties
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KPMG LLP

1 The Embankment
Newville Street
Leeds

LS1 ADW

Independent auditor’s report to the members of BOC Chile Holdings Limited

We have audited the financial statements of BOC Chile Holdings Limited for the year ended 31 December 2010 set out on pages 5to 11 The
financial reporting framework that has been applied in their preparation 1s applicable law and UK Accounting Standards (UK Generally Accepted
Accounting Prachice)

This report 1s made solely to the company's members, as a body, i accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our
audit work has been undertaken so that we might state to the company's members those matters we are required to state to them in an
auditor’s report and for no other purpose  To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than
the company and the company’s members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Staternent set out on page 2, the directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and fair view Our responsibility 1s to audit, and express an opimon on, the
financial statements in accordance with applicable law and Intemational Standards on Auditing (UK and Ireland) Those standards require us to
comply with the Auditing Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

A descnption of the scope of an audit of financial statements is provided on the APB's web-site at
www frc org uk/apb/scope/pnvate cfm

Opinton

In our opinion the financial statements

* qive atrue and fair view of the state of the company's affairs as at 31 December 2010 and of its profit for the year then ended,
s have been properly prepared in accordance with UK Generally Accepted Accounting Practice, and

« have been prepared n accordance with the requirements of the Compames Act 2006




Opinion on other matters prescnbed by the Companies Act 2006

In our opinign the information given In the Directors' Report for the financial year for which the financial statements are prepared 1s consistent
with the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report 1o you If, 1n our opinion

+  adequate accounting records have not been kept, or retums adequate for our audit have not been received from branches not wisited by us,
or

+  thefinancial statements are not in agreement with the accounting records and returns, or
+  certain disclosures of directors’ remuneration specified by law are not made, or

+ we have not received all the information and explanations we require for our audit

fle/
RI Mofiatt (Senior Statutory Auditor)
For and on behalf of KPMG LLP Statutory Auditor
Charlered Accountants
1 The Embankment
Leeds

West Yorkshire
151 4DW

17 June 2011




BOC Chile Holdings Limited Company no 02959849
Profit and loss account for the year ended 31 December 2010

in £ thousands Note 2010 2009
Income from shares 1n group undertakings - 68,051
Interest receivable and similar income [5] 767 13,970
Profit on ordinary activities before taxation 767 82,021
Tax on profit on ordinary activities [6] - (281)
Profit for the financial year [11] 767 81,740

All of the above relates to continuing operations

The company has no recognised gains and losses in the year other than those induded in the profit and loss account
above and therefore no separate statement of total recogmsed garns and losses has been prepared

There 15 no matenal difference between the profit on ordinary activities before taxation and the profit for the financial

year stated above and their histancal cost equivalents




BOC Chile Holdings Limited

Company no 02959849

Balance sheet as at 31 December 2010

in { thousands Note 31122010 3112 2009

Fixed assets

Investments in group undertakings [8] 1,964 1,964

Debtors amounts falling due after mare than one year [9] 11,900
1,964 13,864

Current assets

Debtors amounts falling due within one year (9] 45,948 116,281

Net assets 47,912 130,145

Capital and reserves

Called up share capital [10] 33,160 33,160

profit and loss account [11] 14,752 96,985

Shareholder's funds [12] 47,912 130,145

The financial statements on pages 5 to 11 were approved by the board of directors on 15 June 2011 and were signed on

its behalf by

. 7

Dr T Finken

Director




80C Chile Holdings Limited Company no 02959349

Notes to the financial statements for the year ended 31 December 2010
[1] Accouniing policies

The following accounting policies have been applied consistently in dealing with items which are considered matenal In
the ftnancial statements

a) Basis of preparation

The financial statements have been prepared 10 accordance with applicable accounting standards and under the
histarical cost accounting rules

The use of the going concern basis of accounting 1s appropnate because there are no matenal uncertainties related to
events or conditions that may cast significant doubt about the ability of the company to continue as a gaing concern

b) Group financial statements

The financial statements contain information about BOC Chiule Holdings Limited as an individual company and do not
contain consalidated financial infarmation as the parent of a group The campany 15 exempt under section 400 of the
Companies Act 2006 from the requirement to prepare consolidated financial statements as it and its subsidiary
undertakings are excluded by full consalidation 1n the consoldated financial statements of its ultimate parent, Linde AG,
a campany registered in Germany

¢) Cash flow statement

The company 15 a whally-awned subsidiary of Linde AG, and is included in the consolidated financial statements of Linde
AG, which are publicly avallable Consequently, the campany has taken advantage of the exemption from preparing a
cash flow statement under the terms of financial Reporting S1andard Number 1 (revised 1996)

The pnincipal accounting policies are set out below

d} tncome
Interest income ts recorded on an accryals basis

e) Functional currency

The functional currency of BOC Chile Holdings Limited 1s Sterling and the accounts are prepared using s functional
currency, which 1s the currency of the pnmary econamtc environment in which it operates

f) Foreign exchange

Transactions in fareign currencies are translated into the functional currency at the exchange rate ruling on the date of
the transaction or the contracted rate where applicable Monetary assets and habiliies denominated in foreign
currencies are translated into the functional currency at the rate of exchange ruling at the balance sheet date and the
resulting exchange differences are taken to the profit and loss account




BOC Chile HDIdlngs Limited Company no 02959849

g) Taxation

The charge for taxation 15 based on the result for the year Deferred tax 1s provided in full on tming differences which
result in an obhigation at the balance sheet date to pay more tax, or a right to pay less tax, at a fuiure date, at rates
expected to apply when they crystallise, based on current tax rates and law Timing differences arise from the inclusion
of items of iIncome and expenditure 10 taxation computations n different periods frem those 1n which they are included
in the financial statements

Deferred tax assets are recognised only to the extent that it is regarded as more likely than not that they will be
recovered Deferred tax assets and habilities are not discounted

h) Investments
Fixed asset investments are stated at costs less provisian for any impairment in value

1) Dividends

Final dividends proposed by the board of directors and unpaid at the year end are not recognised in the financial
statements until they have been approved by shareholders in general meeting Intenm dividends are recognised when
they are declared

[2] Directors” emaluments

The emoluments of the directors are paid by the ultimate parent company, Linde AG, The BOC Group Limited or BOC
Limited, in their roles as managers and directors of Linde AG, The BOC Group Limited or BOC Limited

[3] Auditor's remuneration

The remuneration payable in relation to audit services of £2,000 (2009 £2,000) 1s borne by The BOC Group Limited and
is included in the aggregated fees disclosed in those financial statements

[4} Employee information

The company had no employees in the year The company 1s not charged for the services by employees of other Linde
Group compamies that provide services to the company




BOC Chile Holdings Limited

Company no 02959849

[5] Interest

Interest recervable and similar income

in £ thousands 2010 2009

On loans to group undertakings 767 785

Foreign exchange gain - 13,185
767 13,970

[6] Tax on profit on ordinary activities

In £ thousands 2010 2009

a) Analysis of charge in year

Current tax

UK corporation tax on profits of the year -

Less relef for overseas taxation -

Adjustment in respect of previous years

Overseas taxation (including adjustments in respect of previous years) - 281

- 231

b) factors affecting tax for the year

The tax assessed for the year s different to the rate of corporation tax mn the UK of 28% (2009 28%)

The differences are explained below

Profit on ordinary activities before taxation 767 82,021

erofit on ordinary activittes multphed by standard

rate of corporation tax in the UK 28% (2009 28%) 215 22,964

Effects of

Income not assessable for tax purpases - (18,773)

Group rehef for nil consideration (215) (3,912)

Current tax charge for the year (as above) - 281

[7] Dividends

in £ thousands 2010 2009

Equity dividend - ordinary 83,000

On 4 November, the directors declared an interim dividend on the company's ordinary shares of £83,000,000




BOC Chile Holdings Limited

Company no 02959849

[8] Investments

Shares in group

in £ thousands undertakings
Cost

At 1January 2010 and 31 December 2010 1,964
[9] Debtars

in £ thousands 2010 2009
Amounts falling due after more than one year

Amounts owed by group undertakings 11,900
In £ thousands 2010 2009
Amounts falling due within one year

Amounts owed by group undertakings 45,948 116,281

Amounts owed by group undertakings of £45,835,945 {2009 £99,176,015) are unsecured, interest bearing and
repayable an demand The balance of £111,569 (2009 £17,105,304) 1s unsecured, interest free and repayble on

demand

[10] Share capital

In £ thousands 2010 2009
Authonsed

50,250,000 Ordinary shares of £1 each 50,250 50,250
Allotted, called up and fully paid

33,160,239 Ordinary shares of £1 each 33,160 33,160

10




BOC Chile Holdings Limited Companyno 02959849

[11] Reserves

Profnt
and loss
in £ thousands account
Balance at 1 January 2010 96,985
profit for the financial year 767
Dividend (83,000)
Balance at 31 December 2010 14,752
[12] Reconciliation of movements in shareholder's funds
|
in £ thousands 2010 2009
Profit for the financial year 767 81,740
Dividend (83,000) -
Net {defgcit)/surplus to shareholders funds (82,233) 81,740
Opening shareholder's funds 130,145 48,405
Closing shareholder's funds 47,912 130,145

{13] Related party transactions

In accordance with Financial Reporting Standard Number 8, Related Party Disclosures, the company is exempt from
disclosing transactions with entities that are part of Linde AG, or investees of Linde AG qualfying as related parties, as it
1s a wholly owned subsidiary of a parent publishing consolidated financial statements

[14] Ultimate parent undertaking

The immediate parent undertaking 1s The BCC Holdings

The ulumate parentundertaking and controlling party of the company 15 Linde AG, which s registered in Germany
Linde AG 15 the parent undertaking and the smallest and largest group to cansolidate these financial statements Copies

of Linde AG's consolidated financial statements can be obtained from that company at Klosterhofstrasse 1, 80331
Munich, Germany

11
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Linde Financial Report 2010
EXECUTIVE BOARD - Members of the Executive Board

Executive Board

Professar Dr Wolfgang Reitzle

Born 1949

Doctorate in Engineenng (Dr-Ing )

Degree in Economics and Engineenng (Dipl -Wartsch -Ing )
Chief Executive Officer

Responsible for the following global and centra! functions
Communications & Investor Refations, Corporate Strategy, Group
Human Resources, Group Information Services, Group Legal,
Inngvation Management, Internal Audit, SHEQ {(Safety, Health,
Environment, Quality) and Gist

Member of the Executive Board since 2002

Dr Aldo Bellam

Born 1950

Doctorate in Chemical Engineering (Dr-Ing )

Responsible for the Engineering Division, the operating
segments Western Eurppe and Asia & Eastern Europe, the Global
Business Unit Tonnage {on-site) and the Business Area
Electronics (electronic gases)

Member of the Executive Board since 2000

] Kent Masters

Born 1960

BS Chemical Engineenng

MBA Finance

Responsible for the operating segments Americas and

South Paaific & Africa, the Global Business Unit Healthcare and
the Business Area Merchant & Packaged Gases (liquefied and
cylinder gases)

member of the Executive Board since 2006

Georg Denoke

Born 1965

Oegree in information Saence

Degree in Business Administration (BA)

Responsible for the following global and central functions
Captal Expenditure, Financial Control, Group Accounting &
Reporting, Group Treasury, Growth & Performance,
Mergers & Acquisitions, Procurement, Risk Management and Tax
Human Resaurces Director

member of the Executive Board since 2006
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Letter to the shareholders
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Folowing the most severe downturn in post-war history, the global economy picked up during 2010, growing
at a faster and stronger pace than previously expected Dynamic growth in the emerging economies of Asia,
especially in China, provided much of the impetus for this upswing The more mature markets in Eurape and
the United States also benefited from the momentum

Boosted by the economic recovery, we achieved double-digit growth in both Group sales and Group operat-
ing profit We managed to surpass our previous best figures, posted in the 2008 financial year Group sales
rose 14 8 percent to EUR 12 868bn (2009 EUR 11 211 bn} By way of companson, Group sales in 2008 were
EUR 12 663bn We continued to increase profitability, with Group operating profit growing at a faster rate than
sales, up 22 6 percent to EUR 2 925bn (2009 EUR 2 385bn) Group operating profitin 2008 was EUR 2 555bn

SUPERVISQRY BOARD

The fact that we have achieved these record figures only a year after the toughest financial crisis for more than
six decades 1s remarkable Clearly, the economic recovery played its part However, our performance 1s also
testament to the strength of cur business model Qur gases and engineering businesses are well positioned
on the global stage, enjoying a particularly strong foothold in fast-growing economies What 1s more, we have
been systematrcally improving efficiency throughout our entire organisation

CORPORATE GOVERNAMNCE

We invite you, our shareholders, to participate 1n the success of our Group and we will therefare continue to
base our dividend payments on earnings At the Annual General Meeting on 12 May 2011, the Executive Board
and the Supervisory Board will propose a dividend of EUR 2 20 per share This 1s an increase of 22 2 percent
compared with last year’s dividend of EUR 1 80

LINDE SHARES

Economists are predicting growth for 2011, both in global gross domestic product and worldwide industrial
production However, uncertainty remains as to the sustainability and extent of the present recovery Factors
which could dampen wider global growth prospects include high public debt levels across the world, monetary
instability and the relatively high unemployment figures in the US and in some European countries

GROUP MANAGEMENT
REPORT

frrespective of future macroeconomic trends, we would be well advised to continue to do everything in our
power to drive further process enhancements and systematically roll out our hohistic concept fer lasting effi-
clency and productivity gains

GROUP FINANCIAL
STATEMENTS

we will remain on our current path, looking to the future with complete confidence In the 2011 financial year,
we expect to achieve growth in Group sales and an improvement in Group operating profit relative to 2010
We have also set ourselves new medium-term targets In the 2014 financial year, we will be aiming to achieve

%é Group operating profit of at least EUR 4bn For that same year, we have defined a 14 percent minrmum target
;‘g‘ for return on capital employed - our key performance indicator
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FURTHER INFORMATION
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SUPERVISORY BOARD - Members of the Supervisary Board

Supervisory Board

Members of the Supervisory Board

Dr Manfred Schneider

Chairman

Chairman of the Supervisory Board
of Bayer AG

Hans-Dieter Kattel
Deputy Chairman
Charrman of the Pullach
Waorks Council,
Engineenng Division,
Linde AG

Michael Giekmann

Second Deputy Chairman

Chairman of the Board of Management
of Allanz SE

Dr Gerhard Beiten
Lawyer

Supervisory Board commitiees

Mediation Committee in accor-
dance with Section 27(3) of the
German Codetermination Law
(MitbestG)

Dr Manfred Schneider
(Chairman)

Hans-Dieter Kattel

Michae! Diekmann
Gernot Hah!1

1 Employee representative

Dr Clemens Borsig
Charrman of the Supervisory Board
of Deutsche Bank AG

Gernot Hahl?
Chairman of the Worms Works Counail,
Gases Division, Linde AG

Thito Kammererl
Trade Unmion Secretary of 1G Metall

Matthew F C Miau
Chairman of the MITACG-SYNNEX-Group,
Taiwan

Standing Committee

Dr Manfred Schneider
{Chairman)

Hans-Dieter Katte1
Michael Diekmann
Gernot Hah!!

Klaus-Peter Muller

Klaus-Peter Muller
Chairman of the Supervisory Board
of Commerzbank AG

Jens Riedel1
Chairman of the Leuna Works Counal,
Gases Diviston, Linde AG

Xaver Schmidt!
Secretary to the Executive Board
of {G Bergbau, Chemie, Energie, Hanover

Josef S5chregle?

Manager responsible for finance and
financial control, Engineering Civision,
Linde AG

Audit Committee

Or Clemens Borsig
(Chairman)

Dr Gerhard Beiten
Gernot Hahl1
Hans-Dieter Katte?

Dr Manfred Schneider

Nomination Committee

Dr Manfred Schneider
(Chairman)

Michael Diekmann
Klaus-Peter Muller

Memberships of other German supervisery boards and comparable German and foreign boards are shown in Note [37] of the Notes to the Group

financial statements
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EXECUTIVE BOARD ~ Letter to the shareholders

These targets are ambitious but realistic We will continue to improve over the next few years, creating a
stable foundation which will enable us to capitalise even more effectively on long-term global megatrends such
as energy, the envirgnment and healthcare, and on dynamic growth i emerging economies

<.

Professor Dr Wolfgang Reitzle
Chief Executive Officer of Linde AG
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SUPERVISORY BOARD - Members of the Supervisory Board
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SUPERVISORY BOARD - Report of the Supervisary Board

Report of the Supervisory Board

L FURRS WY e ¥ oy

EXECUTIVE BOARD

Durnng the 2010 financial year, the Supenvisary Board conducted detaled reviews of the Group's situatian,
its prospects and its strategic development, as well as the future long-term positioning of The Linde Group It
also focused on individual initiatives of key importance to the company We monitored and advised the Exec-
utive Board in the ruaning of its business operations 1n accordance with the duties assigned to us by law, the
articles of association and the procedural rules of the Supervisory Board Theough vecbal updates at our meet-
ings and wntten repoits, the Executive Board regularly provided us with timely and comprehensive reviews of
company performance, the economic situation, profitabity and plans for the company and its subsidianes We
assessed the plausibility of all documents presented to us and regularly discussed sigrificant matters with the
Executive Board The Supervisory Board was involved in all major decisions made by the company including
Executive Board transactions and measures requinng the approval of the Supervisory Board - in particular the
annual capital expenditure programme, majer acquisitions, divestments, and capital and finanoal measures
The Chairman of the Supervisory Board also ensured he remained up-to-date on the current business situation,
signtficant business transactions and decisions taken by the Executive Board through various channels in¢lud-
ing the minutes of Executive 8oard meetings The Chairman of the Supervisory Board rnaintained close contact
with the Chairman of the Executive Board throughout the year to keep abreast of the latest developments and
events and held regular consultations with lum on the Group’s strategy, risk situation and risk management
On the basis of the auditors’ report and reports submitted by the Executive Board, the Supervisory Board was
able to satisfy itself as to the effectiveness of the risk momitorning system set up 1n accordance with Section
91 (2) of the German Stock Corporation Law (AktG) At no time did the Supervisory Board raise any objections
in relation to the sound, efficient management of the Group
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CORPORATE GOVERNANCE

LINDE SHARES

Meetings and resolutions of the Supervisory Board

Four reqular Supervisory Board meetings were held in the 2010 financial year One member of the Supervisory
Board excused tumself from the meeting on 16 March for health reasons All Supervisory Board members were
present for the remaining meetings There were no conflicts of interest Involving Supervisory Board members
during the period under review

GROUP MANAGEMENT
REPORY

In 2010, the Supervisory Board’s advisory and monitoring activities focused mainly on the growth pros-
pects of the Group, 1ts individual lines of business and operating segments In-depth discussions with the
Executive Board examined i particular the Group’s corporate and strategic goals, their feasibihty, eco-
nomic imphcations and expected rmpact on the Group’s financial situation The Executive Board provided
us with extenstve informatian on the compettive landscape Based on verbai reports from the Executive
Board, the Supervisory Board 1s satisfied that the Group’s structures and processes are being continually
assessed and streamlined in order to increase and consolidate long-term competitiveness across all lines
of business

GROWP FINANCIAL
STATEMENTS

NOTES 10 THE GROUP
FINANCIAL STATEMENTS

in addition to reviewing current business developments, our meetings also addressed the Group’s financial and
nisk situation, comphance with legal regulations and internat quidelines and key individual business transac-
trons requining Supervisory Board approval After a thorough review of the documents submitted and detailed
dhscussions on the proposals by the Executive Boaid, the Supervisory Board granted all the necessary approv-
als Due to ime pressure, three proposals that had already been discussed in part in a plenary meeting were
approved outside Supervisory Board meetings 1n wntten form and on the basis of extensive documentation
One of these proposals related 1o a new EUR 2 5bn five-year revolving credit ltne, which took advantage of
more favaurable market conditions, to replace the syndicated credit finanaing the 2006 acquisition of BOC and

FURTHER INFORMATION
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EXECUTIVE BOARD
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' CORPORATE GOVERNANCE

LINDE SHARES

the forward start facility concluded in 2009 The other proposals concerned internal legal restructuring and
medifications to the procedural rules of the Supervisary Board to reflect amendments to the German Corpo-
rate Governance Code dated May 2010

At the Supervisory Board meeting to approve the financial statements on 16 March 2010, we discussed in detal!
and approved the annual financial statements of Linde AG and the Group financial statements for the year ended
31 December 2009 and agreed the proposed appropriation of earnings We also received a report from an
independent external expert In executive pay detailing the key results of a review of the existing system of
remuneration for the Executive Board and the appropnateness of Executive Board remuneration On the basis
of this report and the recommendation from the Standing Committee, we approved the remuneration system
for the Executive Board for the duration of existing contractual obligations as well as the overall remuneration
for indwidual Executive Board members for 2009 In hight of this, we have also decided to submit the remu-
neration system for members of the Executive Board to the Annual General Meeting for approval Moreover,
the Supervisary Board 1ssued a declaration of compliance with the German Corporate Governance Code and
approved the agenda for the Annual General Meeting, including the proposed resolutions In additton to its
reqular reports on business performance and the general positicn of The Linde Group, the Executive Board also
presented us with a competitive analysis and peer review to give added insights into prospective changes on
the global market for industrial gases

| GROUP MANAGEMENT |

GROUP FINANCIAL

just before the Annual General Meeting on 4 May 2010, the Executive Board presented the Group financial
results for the quarter ending 31 March 2010 On the basis of these quarterly results, we then discussed the
forecast for 2010 with the Executive Board The Executive Beard provided detailed information on selected
ndicators and informed us of their impact on the Group’s finances and operations Ouning this meeting, the
Executive Board also outhined plans to conclude a EUR 2 5bn syndicated credit facility These plans were then
discussed in deta)l The meeting also served to prepare for the ensuing Annual General Meeting

At our meeting on 1 October 2010, the Executive Board outlined 1n detail the ecenomic situation of The Linde
Group and its divisions It also presented the outlook for 2010 as a whole The meeting focused on the Group's

| FURTHER INFORMATION | HOTES 10 THE GROUP |
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strategrc roadmap, outlining progress thus far and future strategic steps in particular we discussed the strate-
gic posiborung and direchion of the Group and its divisions along with current and prospective imikiatives in this
area The Executive Board explained in detail the opportunities and nisks on the international market in light
of the current general ecanomic clitmate In conjunciion with this, the Executive Board explained the impor-
tance of its process optimisation and efficiency gains programme and outlined measures in the pipeline We
also received In-depth information on the clean energy strategy duning the course of the meeting Two items
requiring Supervisory Board approval were also tabled, namely the proposed increase to The Linde Group’s
2010 capital expenditure pragramme and amendments to the existing Eure Commercial Paper Programme
(see glossary) Both items were approved The Supervisory Board addressed new provisions In the German
Corporate Governance Cade and prepared the resutting amendments to its procedural rules We also received
a report on comphance

On 3 December 2010, the Executive Board presented us with a report on current business developments and
the performance of the Group 1n companson with its competitors It also presented us with a preview of the
2010 financial statements as well as the budget for the 2011 financial year and the mid-term business plan,
including financial, capital expenditure and human resources pians The Executive Board explained any vari-
ances between the plans and targets and actual results We questioned the Executive Board 1n depth about
the assumptions they had made, focusing in particutar on 1ssues relating to investment pelicy, investment and
financing planning, iquidity and debt repayment We were satisfied that the Executive Board continues to
assess thoroughly any nisks to the Group given the overall economic cimate and s taking appropriate action
We approved the 2011 capital expenditure programme for The Linde Group We also approved an mternal legal
restructunng proposat presented by the Executive Board In addition, we discussed the results of a review exam-
ining the efficiency of the Superviscry Board's work The review was based on a detalled survey conducted in
autumn 2010 We debated possible actions here and defined measures aimed at further optimising our activ-
ities This meeting also focused on corporate governance at Linde and the new recommendations under the
German Corporate Governance Code 1n particular

Corporate governance and declaration of comphance

We conunually venty that the provisions of the German Corporate Governance Code are being correctly imple-
mented Linde AG complies with all the recommendations of the German Corporate Governance Code as amended
on 26 May 2010 In March 2011, the Executive Board and the Supervisory Board i1ssued an updated declara-
tion of compliance in accordance with Section 161 of the German Stock Corporation Law (AktG) and made it
permanently availabie to shareholders on the company’s website (www linde com) In hight of amendments
to the German Corporate Governance Code i May 2010, the Supervisory Board arranged dedicated training
for Supervisory Board members and defined goals for the future composition of the Supervisory Board These
targets and further information about corporate governance at Linde are given in the corporate governance
section on pages 016 to 022

Committees and committee meetings

The Supervisory Board continues to have four committees the Mediation Committee, formed under Section
27 (3) of the German Codetermination Law (MitbestG), the Standing Committee, the Audit Committee and the
Nomination Committee The Chairman of the Supervisory Board 15 Chairman of all the committees except the
Audit Committee The current members of the committees are listed on page 008 Infermation about the respon-
sibilities of the committees 1s given in the corparate governance repart on pages 016 to 022
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The Standing Commuttee of the Supervisory Board held two meetings in 2010 A resolution was also passed in
wrbing The standing Committee dealt mainly with matters relating to the Executive Board, in particular the
specifics of the German Law on the Appropnateness of Executive Board Remunieration (VorstAG) and the prep-
aration of decisions by the full Board related to the emoluments payable to Executive Board members It exam-
ined in detall the findings of an independent external expert 1n executive pay ietained to review the existing
remuneration system for the Executive Board and its appropniateness This expert atiended one of the Stand-
Ing Committee meetings, reported on the findings of the review and answered questtons from the commitiee
The Standing Committee prepared the resolutions regarding the remuneration system for the Executive Board
and the total remuneration payable to indmadual Board members for the March Supemvisory Board meeting fur-
thermore, the Standing Committee approved amendments to the articles of association rendered necessary as
a result of the 1ssue of shares to service the share options In addition, 1t prepared the efficiency review of the
Supervisory Board
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The Audit Committee held four meetings tn 2010 In the presence of the auditors, the Chief Executive Officer
and the Chiet Financial Officer, 1t discussed and reviewed In detail the annual financial statements of Linde AG
and the Group financial statements, the management reports, the proposed appropriation of profits and the
audit reports, tncluding the report on the audit focus and the presentation by the auditors of the main resylts
of the audit The Audit Committee raised no objections on the basis of its reviews The auditors did not report
any significant weaknesses in the internal control and risk management systems relating to the accounting
process The Audit Commitiee also discussed the intenm and half-year financial reports prior to their publica-
tion based on reports presented by the Executive Board and the auditors In addition, this commuttee prepared
the proposal fram the Supervisory Board on the appointment of the auditors at the Annual General Meeting,
Issued the audit mandate to the auditors, determined the audit focus and agreed the audit fees Moreover, the
Audit Committee monitored the independence, qualifications, rotation and efficiency of the auditors and the
services provided by the auditors in addition to the audit The Audit Committee also entered into an agreement
with the auditors in accordance with the Group's internal rules about the provision of services not related to the
audit, and the auditors informed the committee at each of 1ts meetings about the fees it had charged n rela-
tion to such services Furthermore, it remained up to date on evoluhions in the nsk management system and
compliance structures, compliance issues, any legal or requlatory nsks, the risk position and the identification
and monitoning of nsk within the Group The Audit Committee alse reviewed the evolution of internal control
systems within the Group based on a presentation by the Executive Board it received a report on the struc-
ture, roles and responsibilities within the Internal Audit department, on their audit work and the audit plan
for 2010 The Audit Committee was bniefed on the efficiency of the internal control system, nisk management
system and internal audit system, it discussed the findings in detail and was duly satisfied as to the efficacy of
the systems in question Detailed discussions were held on a regular basis with the auditors and the Executive
Board to address fundamentat 1ssues regarding the preparation and audit of the annual financial statements of
Linde AG and the Group financial statements for the year ended 31 December 2010 The Executive Board alsc
reqularty provided the committee with information about the status of vanous activities relating to the external
and interngd! financing of the Group and the safeguarding of its iquidity Topics of discussien included projects
of relevance to the accounting process The committee was joined by department/unit heads for key items on
the 3agenda They submitted reports and answered questions from the committee In additton, the Chairman of
the Audit Committee discussed topics of sigmificance with the auditors and the Chief Financaial Officer in par-
ticular between committee meetings The Audit Committee and - if necessary - the Supervisory Board - were
reqularly appraised of the outcome of these discussions

| GROUP MANAGEMENT l LINDE SHARES | CORPORATE GOYERNANCE
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The Nomination and Mediation Committees had no cause to meet duning the year

A committee member excused imself from the Audit and Standing Committee meetings in March 2010 for
health reasons All committee members were otherwise present at all other meetings

The committee charrmen reparted in detail about the work of their commuttees at the plenary Supervisory Board
meeting following their own meetings

Annual financial statements and Group finangial statements

KPMG AG Wirtschaftsprufungsgeselischaft, Berhin, (KPMG) audited the annual financial statements of Linde AG
for the year ended 31 December 2010 prepared in accordance with the principles set out In the German Com-
meraial Code (HGB) together with the management report, as well as the conschdated financial statements
of The Linde Group for the year ended 31 December 2010 prepared in accordance with IFRS as adopted by the
European Union including the management repert in accerdance with German generally accepted standards
for the audit of financial statements and in supplementary complance with Internationai Standards on Audit-
ing (1SA) The auditors have confirmed that the Group financial statements and the Group management report
meet the requirements set out in Section 315a (1) HGB and have issued unqualified opinions on both the Group
financial statements and annual financial statements In accordance with the terms of its engagement, KPMG
performed audit reviews of the intenm and half-year financial reports in the 2010 financial year At no tme did
these reviews give rise to any objections KPMG also confirmed that the system for the early identification of
nsks complies with legal requirements Na risks that might affect the viability of the company as a going con-
cern were 1dentified The auditers did not report any significant weaknesses in the internal control system In
the 2010 financial year, the audit focus was on the Internal Audit fupction within The Linde Group

The documents relating to the financial statements and the audit reports were issued to all members of the
Supervisory Board in good time They were the subject of extensive dehberations at the Audit Committee
meeting on 8 March 2011 and the meeting of the Supervisory Board to approve the financial statements on
9 March 2011 The auditors took part in the discussions both at the Audit Committee meeting and at the meet-
ing of the full Supervisory Board The auditors presented the main results of their audit and were able to pro-
vide supplementary information and to answer questions The Audit Committee also presented the results of
1ts review to the Supervisory Board We conducted our own examination of all the documents submitted and
the audit reports and discussed them in detail After considering the results of the preliminary review by the
Audit Comrmittee and the final results of our own review of the documents submitted to us by the Executive
Board and by the auditars, we find no grounds for objection and concur with the results of KPMG's audit We
hereby approve and adopt the financial statements of Linde AG and the Group financial statements for the year
ended 31 December 2010 as drawn up by the Executive Board, the annual financial statements of Linde AG are
hereby final We also approve the Executive Board’s proposal for the appropnation of profits
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Composition of the Supervisory Board and the Executive Board

There were no changes to the composition of the Supervisory Board or Executive Board 1n the 2010 financial
year

The Supervisory Board would like to thank the Executive Board and all Linde employees for their exceptional
personal dedication in mastenng what agamn proved to be quite a challenging financial year

Munich, 9 March 2011

On behalf of the Supervisory Board

M. A

Dr Manfred Schneider
Chairman
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Corporate Governance

Sound corporate governance is fundamental to a company’s long-term success.
The Supervisory and Executive Boards of Linde AG are firmly committed to upholding
the principles of sound corporate governance. Their management and supervision
actions are always guided by a strong sense of responsibility. Both bodies will
continue to follow developments in this area closely and adapt existing corporate
governance structures wherever necessary or beneficial to the Group.

CORPORATE GOVERNANCE

017 Corporaie governance declaration
and corporate governance reporl
023 Remunerationreport
{Part of the Group Management Report)
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Corporate governance declaration and

corporate governance report

Comphance with the German Corporate Governance
Code and declarations of comphance

Linde AG follows the German (orporate Governance Code
released by the Government Commission as amended from time
to ime The Executive Board and Supervisory Board of Linde AG
issued a declaration of compliance with the recommendations of
the German Corporate Governance Code in March 2010 1n line
with Section 161 of the German Stock Corperation Law (AktG)
and made this permanently available to the public on the Linde
website In March 2011, the Executive Board and Supervisory
Board submitted the following declaration

“The Executive Board and the Supervisory Board of Linde AG
declare in accordance with Section 161 of the German Stock Cor-
poration Law

Linde AG has complied and will in future comply with all the
recommendations of the Government Commission on the Gefman
Corporate Governance Code as amended en 26 May 2010

since 1t made 1ts last declaration of compliance in March 2010,
Linde AG has complied with all the recommendations of the Code
as amended on 18 june 2009 "

The current declaration of complitance and all past
declarations of compliance with the German Corporate Gov-
ernance Code are available on the company’s website at
www linde com/declarationofcompliance

Linde AG also complies to the greatest possible extent with
the suggestions made in the Code, with the following two excep-
tions

- The Code suggests transmitting the Annual General Meet-
ing over the Internet We transmit the opemng remarks from
the Chairman of the Supervisory Board and the speech from
the Chief Executive Officer, but not the general discussion
In principle, the articles of association allow for transmission
of the Annual General Meeting n full via electronic media
However, out of respect for the privacy of shareholders, we
do not transmit motions or views expressed by individual
speakers Nevertheless, we will continue to follow develop-
ments closely

= In addition, there 1s a suggestion in the Code that variable
emoluments paid to members of the Supervisory Board
should also be hinked to the long-term performance of the
company When the Supervisory Board remuneration scheme
was revised at the Annual General Meeting in June 2007, 1t
was decided not to Intraduce a long-term component

Corporate governance practices

Linde AG has traditionally attached great importance to sound,
responstble management and supervision geared towards the
creation of lasting value for stakeholders Our success has always
been built on dose and effective cooperation between the Exec-
utive and Supervisory Boards, the ability to serve shareholder
interests, open communication within the company, proper
accounting and auditing, as wel! as a responsible approach to
nsks, legal requlations and mternal Group rules

Linde upholds high ethical standards In 2007, the Execu-
tive Board developed a corporate philosophy entitled the Linde
spint, devised a new code of conduct known as the Code of
Ethics and launched both throughout the Group The Linde Spint
descnibes the corporate culture captured in the Linde vision plus
the values and principles that underpin day-to-day activities The
Code of Ethics sets out the commitment made by all employ-
ees of The Linde Group to comply with legal regulations and to
preserve and protect the ethical and moral values of the Group
It 1s based on our corporate culture and aligns with our global
values and fundamental principles The Integrity Line reporting
system 15 an important element of the compliance framework at
The Linde Group It enables both internal and external stakehold-
ers to raise 1ssues or report any suspicions they may have The
Executive Board has also 1ssued its own guidelines for occupa-
tional safety, environmental and health protection, quahty and
purchasing Like the Code of Ethics, these apply to all employees
In The Linde Group

To reinforce comphance with both legal regulations and vol-
untarily adopted principles, the company has set up a global
comphance organisation The Executive Board has established a
comphance office within Group Legal Compliance officers have
been appointed in the divisions, lines of business and operat-
Ing segments to support Group-wide observance of the com-
phance programme The global compliance officer coordinates
and oversees execution of the vanous complance measures
The Executive Board and the Audit Committee of the Supervi-
sory Board are regularly informed about current developments
and progress within the compliance organisation, including
measures aimed at communicating existing rules of conduct
to employees, training employees in those rules and updat-
ing them as necessary Training 1s provided for our employ-
ees worldwide Classroom-based courses are supplemented by
a Group-wide e-learning programme In 2010, the Executive
Board pubhshed a urform, Group-wide code of conduct to pre-
vent breaches of antitrust law 1t also launched dedicated train-
ing courses that focus on antitrust law and ways of combating
corruption Information on our core values and comphance pol-
Icy 15 avallable at www linde com/quidelinescorevalues and
www linde com/corporategovernance
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Executive Board and Supervisory Board procedures

Linde AG, which has its registered office in Munich, 1s governed
by the provisions of the German Stock Corporation Law (AKIG),
the German Codeterminaticn Law (MitbestG), capital market reg-
ulations and the rules set out in its articles of association The
Executive Board and Supervisory Board are responsible for the
management and supervision functions assigned to them They
cooperate closely in the interests of the Group to ensure the con-
tnued existence of the Group as a going concern and to cre-
ate lasting value for stakeholders They are obliged to act in the
interests of the shareholders and for the benefit of the Group

Executive Board
The Executive Board of Linde AG Is responsible for managing
the company and overseeing 1ts general business activities Its
actions and decisions are made in the best interests of the com-
pany, which includes the interests of shareholders, employees,
customers and other stakehalder groups Its overarching aim 1s to
create lasting value for stakeholders The Executive Board devel-
ops the strateqic direction of the Group, discusses it with the
Supervisory Board and ensures that it 1s properly executed It
is also responsible for Group financing, developing annual and
multi-year business plans for the company as well as preparing
intenim and half-year financial reports, plus annual and Group
financial statements In addition, the Executive Board ensures
that appropniate risk management and risk control systems are
in place and provides regular, timely and detailed reports to the
Supervisory Board on all relevant Group issues including strategy,
medium-term business plans, business trends, the nsk situation,
risk management and compliance with legal regulatiens and
internal Group guidelines The Executive Board takes the nec-
essary measures to faciitate comphance throughout the Group
Given the Group’s extensive reach - across both international
markets and industry sectors - the Executive Board Is respensible
for ensuring that this diversity Is reflected at management level
In particular, 1t is committed to ensuring that wemen are appro-
priately represented 1n management positions The Group’s HR
strategy Includes the definition, delivery and continuous evoly-
tion of Group-wide talent development programmes Key Execu-
tive Board activities and transactions require the approval of the
Supervisory Board Thts applies in particular to the annual capital
expenditure programme, major acquisitions, divestments, capi-
tal measures and financial measures While in office, members of
the Executive Board are bound by a detaited restraint clause Any
conflicts of interest must be disclosed immediately to the Super-
visary Board, as well as to fellow Board members

The procedural rules of the Executive Board govern the work
it performs, the allocaticn of duties/areas of responsibility to
individual members, the 1ssues which must be dealt with by the
full Executive Board and the majority required for resolutions
to be passed by the Executive Board In general, the Executive

Board passes resoluticns at meetings held on a regular basis A
simple majonity of the votes cast is suffraient for a resolution to
be passed, unless a greater majonty 15 prescribed by law If the
vote I1s tied, the Chairman has the casting vote Without preju-
dice to the collective respansibility of all members of the Execu-
trive Board, each member of the Executive Board carries individ-
ual responsibility for the functions assigned in connection with
Board resolutions It 1s Incumbent upon the Chairman of the Exec-
utive Board to assume responsibility not anly for the functions
allocated to hum, but also to coordinate all areas of responsibility
entrusted to the Executive Board in a due and proper manner He
Is the matn contact between the Executive Board and the Super-
visory Beard and represents the company in public

No conflicts of interest arose for any member of the Executive
Board dunng the reporting penod Where such conflicts of inter-
est do occur, they must be disclosed immediately to the Supervi-
sory Board No member of the Executive Board halds more than
three supervisory beard positions in other histed companies or on
comparable supervisory bodies of other business entities Infor-
mation about memberstups held by members of the Executive
Board on other German supervisory boards of comparable Ger-
man/foreign boards of business entities 1s provided in Note [37]
of the Notes to the Group financial statements

The Executive Board has no committees

The international composition of the Executive Board reflects
The Linde Group's global footprint Information on the Executive
Board as a whole and on indmidual Board members, including
their responsibilities and duties, can be found in the overview on
page 004 ar on the company website The CVs of Executive Board
members are also available on the company website

Supervisory Board

Equal numbers of sharehaolder representatives and employee
representatives sit an the Supervisory Board of Linde AG, which
comprises, in accordance with the company’s articles of associ-
ation, the number of members specified as the mimmum num-
ber in the relevant requlations Currently, the miimum number
of Supervisory Board members required 1s twelve The appoint-
ment of the members to the Supervisory Board 15 also governed
by the relevant legal regulations In accordance with the rec-
ommendations of the German Corporate Governance Code, the
shareholder representatives were elected individually at the last
election to the Supervisory Board at the Annual General Meet-
ing on 3 June 2008 The current term of office for the members
of the Supervisory Board ends with the completion of the Annual
General Meeting 1n 2013 The Supervisory Board composition 1$
balanced to ensure that the members collectively possess the
knowledge, skills and professional experience necessary 1o dis-
charge the duties entrusted to the 8oard In a due and proper
manner All Supervisory Board members must ensure that they
have sufficient time to perform their mandates Supervisory
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Board members who also sit on the executive board of a hsted
company must not hold more than three supervisory board man-
dates in hsted companies or in comparable supervisory bodies of
other business entities which do not belong to the same group as
the company in which they perfarm their executive board duties
Linde AG undertakes to support Supervisory Board members as
appropnate in the pursuit of traiming or further education mea-
sures deemed necessary for the performance of therr duties

In accordance with Section 5 4 1 of the German Corporate
Governance Code, the Supervisory Board has defined the con-
crete targets below for its future composition Taking the compa-
ny's specific situation into account, these factor in the company's
international reach, potential conficts of interest, age hmits for
Supervisory Board members and the need for diversity

= International expertise
with operations in more than 100 countnes, The Linde Group
has an international footprint To reflect this, at least five of
the Supervisory Board members should have extensive inter-
national expertise

- Potential confiicts of interest
At least 75 percent of the Supervisory Board members should
have no business or personal ties with the company or its
Executive Board which could constitute or give rise to a con-
flict of interests The mere existence of an employment rela-
tionship between employee representatives and the com-
pany or assoclated companies does not exclude impartiality
as descnibed above Supervisory Board members should not
have management or advisory roles on the executive bodies
of companies that classify as main competitors of The Linde
Group In addition, no more than two former Executive Board
members may belong to the Supervisory Board

- Age limit for Supervisory Board members
Supervisory Board members should not be older than 72

- Diversity
The Supervisory Board 15 committed to diversity 1n 1ts compo-
sition In particular, it attaches importance to the fair repre-
sentation of women The next elections far both shareholder
and employee representatives to the Supervisory Board are
scheduled for 2013 The Supervisory Board should include at
least two women after these elections at the very |atest

More than five members of the current Supervisory Board have
gained extensive international expertise in a prefessional capac-
ity No conflicts of interest arose for the members of the Super-
visory Board in the 2010 financial year Where such conflicts of
interest do occur, they must be disclosed immediately to the
Supervisory Board No Supervisory Board members currently have
management or advisory roles on the executive bodies of com-
parues that classify as main competitors of The Linde Group Four
Supervisory Board members are company employees, no other

consulting, service or work agreements have been concluded
between Supervisory Board members and the company No for-
mer members of the Executive Board are currently members of
the Supervisory Board One Supervisory Board member reached
the age limit in the 2010 financial year At the Annual General
Meeting n 2008, the member in question was also elected for a
term of five years When proposing candidates for the 2008 elec-
tions, the Supervisory Board was aware of the age imil defined
in the procedural rules However, it had good reason for propos-
ing candidates that would reach the age Limit during thear term
of office The candidates in question were approved at the meet-
ing At present, there are no women on the Supervisory Board
The 8oard 1s aiming to appoint a reasonable proportion of women
at the next elections The intention 15 that at the 2011 Annuat
General Meeting, when one member of the Supervisary Board
will be standing down, a female candidate will be proposed for
election The Supervisory Board currently feels that two female
Board members would be appropaate This level of representa-
tion aligns with the number of female employees at management
level with expenence in the management of industrial compa-
nies, the proportion of women in The Linde Group workforce, cur-
rently around 19 percent, and the proportion of women 1n sentor
management positions, currently around 10 percent

The procedural rules of the Supervisory Board include criteria
determining the impartiality of 1ts members In the past financial
year, some of the members of the Supervisory Board were on the
executive boards of companies with which Linde has business
relationships and they continue to hold seats on those boards
Transactions with these companies take place under the same
conditions as for non-related third parties These transactions
do not affect the impartiality of the Supervisory Board members
cencerned AH Supervisory Board members thus demonstrate an
adequate degree of impartiahty

Information about the members of the Supervisory Board and
therr memberships of other German supervisory boards or com-
parable German/foreign boards of business entities 1s given in
Note [37] of the Notes to the Group financial statements CVs of
Supervisory Board members are also available on the company
website

The Supervisory Board convenes four imes a year for regular,
scheduled meetings Should the need anse, it can also sched-
ule extra meetings The Supervisory Board appoints the Execu-
tive Board and monttors and advises the Executive Board in the
runruing of its business operations Executive Board decisions
which are of fundamental importance require the approval of
the Supervisory Board in appointing the Executive Board, the
Supervisory Board aims for diversity and the appropriate repre-
sentation of women n particular The Charrman of the Supervi-
sory Board coordinates the work of the entire Supervisory Board
and charirs the meetings He 1s responsible for ensuning that res-
olutions passed by the Supervisory Board and its committees are
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duly executed In addition, on behalf of the Supervisory Board,
he 1s authorised to 1ssue statements expedient to the execution
of the resolutions passed by the Supervisery Board and its com-
mittees The Chairman of the Supervisory Board mamtains close
contact with the Chairman of the Executive Board throughout the
year to keep abreast of the latest developments and events

Supervisory Board committees
The Supervisery Board has four committees Various Board mem-
bers sit on these committees The committees do the ground-
waork for the full Supervisory Board If it I1s permitted by law and
lard down 1n the procedural rules of the Supervisory Board, deci-
ston-making powers may In individual cases be delegated by
the Supervisory Board to these committees The Chairman of the
Supervisory Board 15 the Chairman of all the committees except
the Audit Committee

The Standing Commuttee, which compnses three shareholder
representatives and two employee representatives, advises the
Supervisory Board in particular on the appointment and removal
of members of the Executive Board and on decisions regard-
Ing the remuneration system for the Executive Board, inciud-
ing the terms and conditions of employment contracts, pension
contracts, any other contracts pertinent to the remuneration of
Executive Board members and the total remuneration package
payable to each individual Executive Board member In particuiar,
the Standing Committee 1s also responsible for approving bus:-
ness transactions with Executive Board members and individu-
ats or compantes with whom or which they have close ties and
approving other mandates taken up by Executive Board mem-
bers, especially positions on supervisory boards or comparable
boards of business entities that are not members of The Linde
Group It also provides advice about long-term successian plan-
ning for the Executive Board and reviews the effectiveness of the
work of the Supervisory Board on a reqular basis

The Audit Committee similarly compnises three shareholder
representatives and two employee representatives It does the
groundwork for the decisions of the Supervisory Board regarding
the adoption of the annual financial statements and the approval
of the Group financial statements and makes arrangements with
the auditors It supports the Supervisory Board in the execution
of its supervisory duties and monttors, 1n particular, the account-
ing process as well as the effectiveness of the internal control
system, the nsk management system, the internal audit system
and the audit process for the financial statements 1t also han-
dles compliance 1ssues Moreover, 1t discusses intenm and half-
year financial reports with the Executive Board prior to their pub-
hcation The Audit Committee also makes a recommendation to
the full Supervisory Board regarding the proposal for the elec-
tion of the company’s auditors The Charrman of the Audit Com-
mittee, Dr Clemens Borstg, s an independent finanaial expert

and has years of expertise in accounting principles and internal
control systems

The Nomination Committee compnises the Chairman of the
Supervisary Board, the Second Deputy Chairman of the Supervi-
sory Board and one other shareholder representative It makes
recommendations to the Supervisory Board on proposed can-
didates for the election of shareholder representatives at the
Annual General Meeting

The Mediation Committee, formed under the provisions of the
German Codetermination Law (MitbestG), comprises the Chair-
man of the Supervisory Board, the Deputy Chairman of the Super-
visory Board, one shareholder representative and one employee
representative It makes suggestions to the Supervisory Board
regarding the appointment of members to the Executive Board If
the required two-thirds majority of votes cast by the Supervisory
Board 15 not obtained in the first bailot

The Standing Committee generally meets once a year, the
Audit Committee four times The Nomination and Mediation Com-
mittees convene meetings as required

The names of those sitting on the Supervisory Board and on
the Supervisory Board committees when the financial statements
were being prepared are given an page 008 or can be viewed
at any time at www linde com/supervisoryboard Please refer
to pages 010 to 015 in the Report of the Supervisory Board for
information about the activities of the Supervisory Board and its
committees and about the work 1t has done with the Executive
Board in the 2010 financial year

Additional corporate governance information

Annual General Meeting
The shareholders assert their nghts as conferred under the arti-
cles of association either before or during the Annual General
Meeting by exercising therr nght to vote Each share entitles the
shareholder to one vote

The Annual General Meeting takes place within the first six
months of each financial year Notice of the Annual General Meet-
Ing, together with the reports and documents required by law for
the meeting, including the annual repost, 1s published, along with
the agenda for the meeting, the conditions governing participation,
an overview of shareholder nights plus shareholder proposals and
counter-motions, on the company’s website in German and Enghish
Notice of the Annual General Meeting and the associated documents
can be transmitted electronically to shareholders if they so wish

Shareholders who cannot attend the Annual General Meeting or
who leave the meeting before voting has commenced have the
option of exerasing their vote through a proxy of their chorce or
a proxy appointed by the company who then votes in accordance
with theirinstructions The proxy forms may be handed in at any
time until the evening before the Annual General Meeting, and
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may also be in electronic form if so desired For the first time,
shareholders at the 2011 Annual General Meeting will have the
option of casting their vote(s) - without appointing a proxy - in
writing or using electronic media (ballot by mail}

The Executive Board of Linde AG presents the annual finan-
cial statements and Group financial statements for approval
at the Annual General Meeting The Annual General Meeting
passes resolutions regarding the appropniation of profits, official
approval of the Executive Board and Supervisory Board actiens,
the appaintment of the auditors and generaliy also the efec-
tion of shareholder representatives to the Supervisory Boasd
and the appointment of the auditors Decisions are also made
at the Annual General Meeting regarding changes to the articles
of association, capital measures and the authorisation to repur-
chase shares In addition, the meeting can pass a resolution to
approve the remuneration system for Executive Board members
The remarks of the Chairman of the Supervisory Board at the
beginning of the Annual General Meeting and the speech of the
Chief Executive Officer are transmitted hive on the Internet Once
the Annual General Meeting has closed, the results of the votes
on each agenda item are published on the company’s website
without delay

Consequential loss and hiabihty insurance

The company has taken out consequential loss and directars and
officers hability insurance {D &0) for the members of the Execu-
tive Board and Supervisory Board For the Executive Board, the
retention in accordance with the applicable statutory provisions
amounts to 10 percent of the claim, up to a total corresponding to
ane and a half times the fixed annual emoluments of the Board
member 1n question An appropeiate retention has been agreed
for members of the Supervisory Board in accordance with the
recommendation of the German Corporate Governance Code

Directors” dealings

Linde AG publishes without delay as stipulated by law those
transactions ssbject to notification under Section 15a of the
German Securities Trading Law {WpHG) which have been exe-
cuted by the persons named therein, in particular transactions
executed by members of executive bodies of the company and
related parties that involve shares in the company or related
financial instruments The transactions disclosed by Linde AG
dunng the year under review can be accessed in the annual doc-
ument on the company’s website

Interests in share capital

The total holdings of all the members of the Executive and Super-
visory Boards in Linde AG shares or related financial mstruments
duning the financial year did not exceed 1 percent of the shares
1ssued by the company Gn 31 December 2010, Executive Board
members held a total of 490,000 shares and share options in

Linde AG {0 3 percent of shares issued), Supervisory Board mem-
bers held a total of 4,500 shares and share options in Linde AG
(0 003 percent of shares 1ssued)

Remuneration of the Executive Board and Supervisory Board
The remuneration report, which also includes information about
share option schemes, 15 on pages 023 to 031 of this financial
report

Communications and stakeholder relations
Linde AG complies with the legal requirement to treat all its
shareholders equally Transparency plays an important role in
the company ang 1t always aims to provide sharehoiders and
the public with comprehensive, consistent and up-to-date infor-
mation The company makes extensive use of the internet as a
reporting communication platform

To keep shareholders and the general public informed about
key dates and financial reports, the company pubhshes a finan-
aial calendar n1ts annual report, intenim and half-year finan-
cal reports and on the Linde AG website Linde AG publishes the
ad-hoc announcements, press releases and directors’ dealings in
secunities that its required by law to disclose in the media spec¢-
ified by law and on its website The articles of association are
also on the website Each quarter, Linde informs 1ts sharehold-
ers about general business developments and gives an overview
of the Group's net assets, financial position and results of opera-
tions along with the assocated nsks Linde provides information
to the capital market and to the public every guarter through
analysts’ conferences and press conferences or in the form of
teleconferences These coincide with the publication of intenm
and half-year financial reports or annual results Regular events
where the CEQ and CFO communicate with institutional investors
and finanaial analysts also ensure a regular exchange of informa-
tion with the financial markets The dates and locations of road-
shows and investors’ conferences are published on the company
website The presentations given at these events are also avail-
able to view on the website

Linde’s communication policy extends beyond the interests of
its shareholders to reach its stakeholders, who are also key to the
Group’s success As far as possible, atl stakeholders are included
In corporate communications Linde’s stakeholders include al its
employees, customers and suppliers, as well as trade associa-
tions and government bodies

Accounting, audit and risk management

Linde AG prepares its Group financial statements and the Group
interim and half-year financizl reports in accordance with (nter-
pational Financial Reporting Standards (IFRS) as adopted by the
European Union The preparation of the annual hnancaial state-
ments of Linde AG complies with German commercial law (the
German Commercial Code or HGB) The annual financial state-

021

| EXECUTIVE BOGARD

SUPERVISORY BOARD

—
o
=
=
=
=
i}
>
=]
[c]
i
=<
e
=3
I
=
=]
prt

| LINDE SHARES

GROUP MANAGEMENT
nranne

rurs

GROUP FINANCIAL

EPRTYV TS

NDTES 10 THE GROUP

I LI

FURTHER INFORMATION




© 7022 UndeFinancial Repert 2010
CORPORATE GOVERNANCE - Corporate governance declaration and corporate governance report

ments and the Group financial statements are prepared by the
Executive Board, reviewed by the Supervisory Board and audited
by the auditors The audit procedures are (n accardance with Ger-
man auditing regulations and German generally accepted stan-
dards for the audit of financial statements promulgated by the
Institut der Wirtschaftsprufer (the institute of Public Auditors
in Germany) and, in the case of the audit of the Group finan-
cial statements, In supplementary comphance with International
Standards on Auditing The audit procedures include a review of
the system for the early identification of risks The Audit Commit-
tee meets the Executive Board to discuss the intenm and half-
year financial reports in detail prior to publication

In May 2010, the Supervisory Board 1ssued 3 mandate for
the audit of the annual financial statements and Group financial
statements to KPMG AG Wirtschaftsprifungsgesellschaft, Ber-
hn, who had been appointed at the Annual General Meeting as
auditors of the finantial statements and Group financial state-
ments for the year ended 31 December 2010 and had alsa been
appointed to conduct audit reviews of the intenm and half-year
financial reports for the 2010 financial year The auditors issued a
detatled declaration confirming thewr independence to the Audit
Committee of the Supervisory Board There were no conflicts
of interest It was agreed with the auditors that the Chairman
of the Supervisory Board and of the Audit Committee would be
informed immediately during the audit of any potential reasons
for the disqualification of the auditors or for ther lack of impar-
tiality, unless these coufd be eliminated without delay The audi-
tors were obliged to report immedsately all the significant avdit
findings and events ansing from the audit which have an impact
on the duties of the Supervisory Board The auditors have also
undertaken to inform the Supervisory Board if they discover facts
In the course of therr audit which reveal any inaccuracies in the
company’s declaration of compliance with the Code

Linde has reporting, monitoring and rnsk management sys-
tems in place These are continually being updated and adapted
by the Executive Board to reflect changing circumstances The
effectiveness of these systems 1s reviewed by the auditers both
In Germany and abroad The Audit Committee supports the Super-
visory Board wn monitoring the activities of executive manage-
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gé ment, and deals with risk management 1ssues It receives reg-
oE ular reports from the Executive Board about risk management,
Zi the nisk position, and the identtfication and monitoring of nisks
gg In addition, 1t 1s informed on a regular basis about existing risks
=z and the evolution of those nsks Moreover, the Audit Commiitee
has agreed with the auditors that, if necessary, they will report

g to the Committee any significant weaknesses they might iden-

E tify in the internal cantro! and nsk management systems relating
g ta the accounting process