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* Estimated for purposes of calculating the amount of filing fee only. Transaction value derived by multiplying 82,729,623 (number of shares of common stock of subject company (which represents the
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o  Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the previous filing by registration statement
number, or the Form or Schedule and the date of its filing.
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o  Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
 

Check the appropriate boxes below to designate any transactions to which the statement relates:
 

☑  third-party tender offer subject to Rule 14d-1.
o  issuer tender offer subject to Rule 13e-4.
o  going-private transaction subject to Rule 13e-3.
o  amendment to Schedule 13D under Rule 13d-2.
 

Check the following box if the filing is a final amendment reporting the results of the tender offer.  o
 

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 

o  Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
o  Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
 



 

 

This Tender Offer Statement on Schedule TO is filed by Air Products and Chemicals, Inc., a Delaware corporation (“Air Products”), and Air Products Distribution, Inc. (the
“Purchaser”), a Delaware corporation and a wholly owned subsidiary of Air Products. This Schedule TO relates to the offer by the Purchaser to purchase all outstanding shares of common
stock, par value $0.01 per share (together with the associated preferred stock purchase rights, the “Shares”), of Airgas, Inc., a Delaware corporation (“Airgas”), at $60.00 per Share, net to the
seller in cash, without interest and less any required withholding taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated February 11, 2010 (the “Offer to
Purchase”), and in the related Letter of Transmittal, copies of which are attached hereto as Exhibits (a)(1)(i) and (a)(1)(ii), respectively (which, together with any amendments or supplements
thereto, collectively constitute the “Offer”).
 

Items 1 through 9; Item 11.
 

All information contained in the Offer to Purchase and the accompanying Letter of Transmittal, including all schedules thereto, is hereby incorporated herein by reference in response
to Items 1 through 9 and Item 11 in this Schedule TO.
 

Item 10.  Financial Statements.
 

Not applicable.
 

Item 12.  Exhibits.
 
   

(a)(1)(i)  Offer to Purchase dated February 11, 2010.
(a)(1)(ii)  Form of Letter of Transmittal.
(a)(1)(iii)  Form of Notice of Guaranteed Delivery.
(a)(1)(iv)  Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(v)  Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(vi)  Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.
(a)(1)(vii)  Form of summary advertisement dated February 11, 2010.
(a)(5)(i)  Text of press release issued by Air Products, dated February 5, 2010.*
(a)(5)(ii)  Text of press release issued by Air Products, dated February 11, 2010.
(b)(1)  Commitment letter described in Section 10, “Source and Amount of Funds” of the Offer to Purchase (the “Commitment Letter”).
(d)  Not applicable.
(g)  Not applicable.
(h)  Not applicable.
 

 

* Previously filed

2



 

SIGNATURE
 

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

Dated: February 11, 2010

 

AIR PRODUCTS AND CHEMICALS, INC.

 

 By: /s/  JOHN D. STANLEY

Name:     John D. Stanley
 Title: Senior Vice President and General Counsel

 

AIR PRODUCTS DISTRIBUTION, INC.

 

 By: /s/  ROBERT D. DIXON

Name:     Robert D. Dixon
 Title: President
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EXHIBIT INDEX
 
   

Index No.   
 

(a)(1)(i)  Offer to Purchase dated February 11, 2010.
(a)(1)(ii)  Form of Letter of Transmittal.
(a)(1)(iii)  Form of Notice of Guaranteed Delivery.
(a)(1)(iv)  Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(v)  Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(vi)  Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.
(a)(1)(vii)  Form of summary advertisement dated February 11, 2010.
(a)(5)(i)  Text of press release issued by Air Products, dated February 5, 2010.*
(a)(5)(ii)  Text of press release issued by Air Products, dated February 11, 2010.
(b)(1)  Commitment letter described in Section 10, “Source and Amount of Funds” of the Offer to Purchase.
(d)  Not applicable.
(g)  Not applicable.
(h)  Not applicable.
 

 

* Previously filed
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Exhibit (a)(1)(i)

 

Offer to Purchase for Cash
All Outstanding Shares of Common Stock

(Including the Associated Preferred Stock Purchase Rights)
of

Airgas, Inc.
at

$60.00 Net Per Share
by

Air Products Distribution, Inc.
A Wholly Owned Subsidiary of

Air Products and Chemicals, Inc.
 

 

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 12:00 MIDNIGHT, 
NEW YORK CITY TIME, ON FRIDAY, APRIL 9, 2010, UNLESS THE OFFER IS EXTENDED.

 

 

AIR PRODUCTS DISTRIBUTION, INC., A DELAWARE CORPORATION (THE “PURCHASER”) WHICH IS A WHOLLY OWNED SUBSIDIARY OF AIR PRODUCTS AND
CHEMICALS, INC., A DELAWARE CORPORATION (“AIR PRODUCTS”), IS OFFERING TO PURCHASE ALL OUTSTANDING SHARES OF COMMON STOCK, PAR VALUE
$0.01 PER SHARE (TOGETHER WITH THE ASSOCIATED PREFERRED STOCK PURCHASE RIGHTS, THE “SHARES”), OF AIRGAS, INC. (“AIRGAS”) THAT ARE NOT
ALREADY OWNED BY AIR PRODUCTS AND ITS SUBSIDIARIES AT A PRICE OF $60.00 PER SHARE, NET TO THE SELLER IN CASH, WITHOUT INTEREST AND LESS
ANY REQUIRED WITHHOLDING TAXES, UPON THE TERMS AND SUBJECT TO THE CONDITIONS SET FORTH IN THIS OFFER TO PURCHASE AND THE RELATED
LETTER OF TRANSMITTAL THAT ACCOMPANIES THIS OFFER TO PURCHASE (THE “LETTER OF TRANSMITTAL”).
 

THE OFFER (AS DEFINED IN THE OFFER TO PURCHASE) IS CONDITIONED UPON, AMONG OTHER THINGS, (I) THERE BEING VALIDLY TENDERED AND NOT
WITHDRAWN BEFORE THE EXPIRATION OF THE OFFER A NUMBER OF SHARES WHICH, TOGETHER WITH THE SHARES THEN OWNED BY AIR PRODUCTS AND ITS
SUBSIDIARIES (INCLUDING THE PURCHASER), REPRESENTS AT LEAST A MAJORITY OF THE TOTAL NUMBER OF SHARES OUTSTANDING ON A FULLY DILUTED
BASIS, (II) AIRGAS’S BOARD OF DIRECTORS REDEEMING THE ASSOCIATED PREFERRED STOCK PURCHASE RIGHTS OR THE PURCHASER BEING SATISFIED, IN ITS
SOLE DISCRETION, THAT THE RIGHTS HAVE BEEN INVALIDATED OR ARE OTHERWISE INAPPLICABLE TO THE OFFER AND THE MERGER OF AIRGAS AND THE
PURCHASER (OR ONE OF ITS OR AIR PRODUCTS’ SUBSIDIARIES) AS DESCRIBED HEREIN (THE “PROPOSED MERGER”), (III) AIRGAS’S BOARD OF DIRECTORS
HAVING APPROVED THE OFFER AND THE PROPOSED MERGER UNDER SECTION 203 OF THE DELAWARE GENERAL CORPORATION LAW (THE “DGCL”) OR THE
PURCHASER BEING SATISFIED, IN ITS SOLE DISCRETION, THAT SECTION 203 OF THE DGCL IS INAPPLICABLE TO THE OFFER AND THE PROPOSED MERGER, (IV)
AIRGAS’S BOARD OF DIRECTORS HAVING APPROVED THE OFFER AND THE PROPOSED MERGER UNDER ARTICLE 6 OF AIRGAS’S AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION (THE “AIRGAS CERTIFICATE”) OR THE PURCHASER BEING SATISFIED, IN ITS SOLE DISCRETION, THAT ARTICLE 6 OF THE
AIRGAS CERTIFICATE IS INAPPLICABLE TO THE OFFER AND THE PROPOSED MERGER, (V) THE WAITING PERIOD UNDER THE HART-SCOTT-RODINO ANTITRUST
IMPROVEMENTS ACT OF 1976, AS AMENDED, APPLICABLE TO THE PURCHASE OF SHARES UNDER THIS OFFER, HAVING EXPIRED OR BEEN TERMINATED AS
DESCRIBED HEREIN AND (VI) AIRGAS



 

NOT HAVING ENTERED INTO OR EFFECTUATED ANY AGREEMENT OR TRANSACTION WITH ANY PERSON OR ENTITY HAVING THE EFFECT OF IMPAIRING THE
PURCHASER’S OR AIR PRODUCTS’ ABILITY TO ACQUIRE AIRGAS OR OTHERWISE DIMINISHING THE EXPECTED VALUE TO AIR PRODUCTS OF THE ACQUISITION
OF AIRGAS.
 

THE OFFER IS NOT CONDITIONED ON THE PURCHASER OBTAINING FINANCING.
 

AIR PRODUCTS AND THE PURCHASER ARE SEEKING TO NEGOTIATE A BUSINESS COMBINATION WITH AIRGAS. SUBJECT TO APPLICABLE LAW, AIR
PRODUCTS AND THE PURCHASER RESERVE THE RIGHT TO AMEND THE OFFER (INCLUDING AMENDING THE NUMBER OF SHARES TO BE PURCHASED, THE
OFFER PRICE AND THE CONSIDERATION TO BE OFFERED IN THE PROPOSED MERGER), INCLUDING UPON ENTERING INTO A MERGER AGREEMENT WITH
AIRGAS, OR TO NEGOTIATE A MERGER AGREEMENT WITH AIRGAS NOT INVOLVING A TENDER OFFER PURSUANT TO WHICH THE PURCHASER WOULD
TERMINATE THE OFFER AND THE SHARES WOULD, UPON CONSUMMATION OF SUCH MERGER, BE CONVERTED INTO THE CONSIDERATION NEGOTIATED BY AIR
PRODUCTS, THE PURCHASER AND AIRGAS.
 

NEITHER THIS OFFER TO PURCHASE NOR THE OFFER CONSTITUTES A SOLICITATION OF PROXIES IN CONNECTION WITH THE PROXY SOLICITATION (AS
DEFINED IN THE OFFER TO PURCHASE) OR OTHERWISE. ANY SUCH SOLICITATION (INCLUDING THE PROXY SOLICITATION) WILL BE MADE ONLY PURSUANT TO
SEPARATE PROXY SOLICITATION MATERIALS COMPLYING WITH THE REQUIREMENTS OF THE RULES AND REGULATIONS OF THE SECURITIES AND EXCHANGE
COMMISSION.
 

This transaction has not been approved or disapproved by the Securities and Exchange Commission or any state securities commission, nor has the Securities and
Exchange Commission or any state securities commission passed upon the fairness or merits of this transaction or upon the accuracy or adequacy of the information contained in
this document. Any representation to the contrary is a criminal offense.
 

THIS OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL CONTAIN IMPORTANT INFORMATION, AND YOU SHOULD CAREFULLY
READ BOTH IN THEIR ENTIRETY BEFORE MAKING A DECISION WITH RESPECT TO THE OFFER.

 

The Dealer Manager for the Offer is:
 

February 11, 2010
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IMPORTANT
 

Any stockholder of Airgas desiring to tender all or a portion of such stockholder’s Shares in the Offer should either (i) complete and sign the accompanying Letter of Transmittal or a
facsimile thereof in accordance with the instructions in the Letter of Transmittal, and mail or deliver the Letter of Transmittal together with the certificates representing tendered Shares and
all other required documents to American Stock Transfer & Trust Company, the Depositary for the Offer, or tender such Shares pursuant to the procedure for book-entry transfer set forth in
“The Offer — Section 3 — Book-Entry Transfer” or (ii) request such stockholder’s broker, dealer, commercial bank, trust company or other nominee to effect the transaction for such
stockholder. Stockholders whose Shares are registered in the name of a broker, dealer, commercial bank, trust company or other nominee must contact such person if they desire to tender
their Shares. The associated preferred stock purchase rights are currently evidenced by the certificates representing the Shares, and by tendering Shares, a stockholder will also tender the
associated preferred stock purchase rights. If the Distribution Date (as defined in “The Offer — Section 8 — Preferred Stock Purchase Rights”) occurs, stockholders will be required to
tender one associated preferred stock purchase right for each Share tendered in order to effect a valid tender of such Share.
 

Any stockholder who desires to tender Shares and whose certificates representing such Shares (and/or, if applicable, associated preferred stock purchase rights) are not immediately
available, or who cannot comply with the procedures for book-entry transfer on a timely basis, may tender such Shares pursuant to the guaranteed delivery procedure set forth in “The
Offer — Section 3 — Guaranteed Delivery”.
 

Questions and requests for assistance may be directed to the Information Agent or to the Dealer Manager at their respective addresses and telephone numbers set forth on the back
cover of this Offer to Purchase. Additional copies of this Offer to Purchase, the Letter of Transmittal, the Notice of Guaranteed Delivery and other related materials may be obtained from the
Information Agent or from brokers, dealers, commercial banks and trust companies.
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SUMMARY TERM SHEET
 

Air Products Distribution, Inc., a wholly-owned subsidiary of Air Products, is offering to purchase all outstanding shares of common stock, par value $0.01 per share, of Airgas
(together with the associated preferred stock purchase rights) for $60.00 per Share, net to the seller in cash, without interest and less any required withholding taxes, upon the terms and
subject to the conditions set forth in this Offer to Purchase and the related Letter of Transmittal. The following are some of the questions you, as an Airgas stockholder, may have and answers
to those questions. You should carefully read this Offer to Purchase and the accompanying Letter of Transmittal in their entirety because the information in this summary term sheet is not
complete and additional important information is contained in the remainder of this Offer to Purchase and the Letter of Transmittal.
 

Who is offering to buy my securities?
 

Our name is Air Products Distribution, Inc. We are a Delaware corporation formed for the purpose of making this tender offer for all of the common stock of Airgas. We are a wholly
owned subsidiary of Air Products, a Delaware corporation. See “The Offer — Section 9”.
 

What securities are you offering to purchase?
 

We are offering to purchase all of the outstanding common stock, par value $0.01 per share, and the associated preferred stock purchase rights, of Airgas. We refer to one share of
Airgas common stock, together with the associated preferred stock purchase right, as a “share” or “Share”. See “Introduction”.
 

How much are you offering to pay for my securities and what is the form of payment?
 

We are offering to pay $60.00 per Share net to you, in cash, without interest and less any required withholding taxes. If you are the record owner of your Shares and you directly
tender your Shares to us in the Offer, you will not be required to pay brokerage fees or similar expenses. If you own your Shares through a broker, dealer, commercial bank, trust company or
other nominee, and your broker, dealer, commercial bank, trust company or other nominee tenders your Shares on your behalf, it may charge you a fee for doing so. You should consult your
broker, dealer, commercial bank, trust company or other nominee to determine whether any charges will apply. See “Introduction”.
 

Why are you making the Offer?
 

We are making the Offer because we want to acquire control of, and ultimately all of the common stock of, Airgas. See “The Offer — Section 12”.
 

Do you have the financial resources to pay for the Shares?
 

We will need approximately $7 billion to purchase all outstanding Shares pursuant to the Offer, to refinance certain indebtedness in connection with the transaction and to pay related
fees and expenses. As of December 31, 2009, Air Products had cash and cash items in the amount of approximately $323 million. In addition, Air Products has entered into a commitment
letter with JPMorgan Chase Bank, N.A. pursuant to which JPMorgan Chase Bank, N.A. has committed to provide a term loan credit facility to Air Products in the aggregate amount of
$6.724 billion. Air Products expects to contribute or otherwise advance funds to enable us to consummate the Offer. Air Products expects, based upon the combination of internally available
cash and borrowings under the term loan credit facility, to have sufficient cash on hand at the expiration of the Offer to pay the offer price for all Shares in the Offer. The Offer is not
conditioned upon any financing arrangements. See “The Offer — Section 10”.
 

Is your financial condition relevant to my decision to tender in the Offer?
 

Because the form of payment consists solely of cash and is not conditioned upon any financing arrangements, we do not think our financial condition is material to your decision
whether to tender in the Offer.
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What does the Board of Directors of Airgas think of the Offer?
 

On February 9, 2010, Airgas issued a press release in which it stated that its board of directors had unanimously determined that the proposal made by Air Products on February 4,
2010 to acquire Airgas for a purchase price in cash of $60.00 per Share undervalues Airgas and its future prospects and is not in the best interests of Airgas’ stockholders.
 

How long do I have to decide whether to tender in the Offer?
 

You have until the expiration date of the Offer to tender. The Offer currently is scheduled to expire at 12:00 midnight, New York City time, on Friday, April 9, 2010, which is the end
of the day on April 9, 2010. We may, in our sole discretion, extend the Offer from time to time for any reason. If the Offer is extended, we will issue a press release announcing the extension
at or before 9:00 a.m., New York City time, on the next business day after the date the Offer was scheduled to expire. See “The Offer — Section 1”.
 

We may elect to provide a “subsequent offering period” for the Offer. A subsequent offering period, if one is included, will be an additional period of time beginning after we have
purchased Shares tendered during the Offer, during which stockholders may tender, but not withdraw, their Shares and receive the offer consideration. We do not currently intend to include a
subsequent offering period, although we reserve the right to do so. See “The Offer — Section 1”.
 

What are the most significant conditions to the Offer?
 

The Offer is conditioned upon, among other things, (i) there being validly tendered and not withdrawn before the expiration of the Offer a number of Shares, which, together with the
Shares then owned by Air Products and its subsidiaries (including us), represents at least a majority of the total number of Shares outstanding on a fully diluted basis, (ii) Airgas’s Board of
Directors redeeming the associated preferred stock purchase rights or our being satisfied, in our sole discretion, that the rights have been invalidated or are otherwise inapplicable to the Offer
and the merger of Airgas and us (or one of our subsidiaries) as described herein, (iii) Airgas’s Board of Directors having approved the Offer and the Proposed Merger under Section 203 of
the Delaware General Corporation Law or our being satisfied, in our sole discretion, that Section 203 of the DGCL is inapplicable to the Offer and the Proposed Merger, (iv) Airgas’s Board
of Directors having approved the Offer and the Proposed Merger under Article 6 of Airgas’s Amended and Restated Certificate of Incorporation (the “Airgas Certificate”) or our being
satisfied, in our sole discretion, that Article 6 of the Airgas Certificate is inapplicable to the Offer and the Proposed Merger, (v) the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, applicable to the purchase of Shares under this Offer having expired or been terminated as described herein and (vi) Airgas not having entered into
or effectuated any agreement or transaction with any person or entity having the effect of impairing the Purchaser’s or Air Products’ ability to acquire Airgas or otherwise diminishing the
expected value to Air Products of the acquisition of Airgas. See “The Offer — Section 14”.
 

Do you intend to undertake a proxy solicitation to replace some or all of Airgas’s directors with your nominees for directors?
 

Yes. We currently intend to nominate, and solicit proxies for the election of, a slate of nominees for election at Airgas’s 2010 annual meeting (the “Proxy Solicitation”). We reserve
the right, however, at any time to determine not to commence the Proxy Solicitation (or to terminate the Proxy Solicitation or launch a different proxy solicitation) if we determine it to be in
our best interests to do so or if we determine that the Proxy Solicitation is unnecessary, including, if we so determine, if Airgas’s board of directors has taken all actions within its power to
cause the conditions contained in this Offer to Purchase to be satisfied. Neither this Offer to Purchase nor the Offer constitutes a solicitation of proxies in connection with the Proxy
Solicitation or otherwise. Any such solicitation (including the Proxy Solicitation) will be made only pursuant to separate proxy solicitation materials complying with the requirements of the
rules and regulations of the Securities and Exchange Commission (the “SEC”).
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How will I be notified if the Offer is extended?
 

If we decide to extend the Offer, we will inform American Stock Transfer & Trust Company, the depositary for the Offer, of that fact and will make a public announcement of the
extension, no later than 9:00 a.m., New York City time, on the next business day after the date the Offer was scheduled to expire. See “The Offer — Section 1”.
 

How do I tender my Shares?
 

To tender Shares, you must deliver the certificates representing your Shares, together with a completed Letter of Transmittal and any other required documents, to American Stock
Transfer & Trust Company, the depositary for the Offer, or tender such Shares pursuant to the procedure for book-entry transfer set forth in “The Offer — Section 3 — Book-Entry Transfer”,
not later than the time the Offer expires. If your Shares are held in street name by your broker, dealer, bank, trust company or other nominee, such nominee can tender your Shares through
The Depository Trust Company. If you cannot deliver everything required to make a valid tender to the depositary before the expiration of the Offer, you may have a limited amount of
additional time by having a financial institution (including most banks, savings and loan associations and brokerage houses) that is a member of a recognized Medallion Program approved
by The Securities Transfer Association Inc., including the Securities Transfer Agents Medallion Program (STAMP), the Stock Exchange Medallion Program (SEMP) and the New York
Stock Exchange, Inc. Medallion Signature Program (MSP), guarantee, pursuant to a Notice of Guaranteed Delivery, that the missing items will be received by the depositary within three
New York Stock Exchange trading days. However, the depositary must receive the missing items within that three-trading-day period. See “The Offer — Section 3”.
 

If the Distribution Date occurs, you also must tender one associated preferred stock purchase right for each share of common stock tendered in order to validly tender such shares in
the Offer. See “The Offer — Section 8”.
 

Until what time can I withdraw tendered Shares?
 

You can withdraw tendered Shares at any time until the Offer has expired, and, if we have not agreed to accept your Shares for payment by April 12, 2010, you can withdraw them at
any time after such time until we accept Shares for payment. You may not, however, withdraw Shares tendered during a subsequent offering period, if one is included. See “The Offer —
Section 4”.
 

How do I withdraw tendered Shares?
 

To withdraw Shares, you must deliver a written notice of withdrawal, or a facsimile of one, with the required information to American Stock Transfer & Trust Company while you
have the right to withdraw the Shares. See “The Offer — Section 4”.
 

When and how will I be paid for my tendered Shares?
 

Subject to the terms and conditions of the Offer, we will pay for all validly tendered and not withdrawn Shares promptly after the later of the date of expiration of the Offer and the
satisfaction or waiver of the conditions to the Offer set forth in “The Offer — Section 14”.
 

We will pay for your validly tendered and not withdrawn Shares by depositing the purchase price with American Stock Transfer & Trust Company, which will act as your agent for
the purpose of receiving payments from us and transmitting such payments to you. In all cases, payment for tendered Shares will be made only after timely receipt by American Stock
Transfer & Trust Company of certificates for such Shares (or of a confirmation of a book-entry transfer of such Shares as described in “The Offer — Section 3 — Book-Entry Transfer”), a
properly completed and duly executed Letter of Transmittal (or facsimile thereof) and any other required documents for such Shares. See “The Offer — Section 2”.
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Will the Offer be followed by a merger if all Shares are not tendered in the Offer?
 

If, pursuant to the Offer, we accept for payment and pay for at least that number of Shares that, when added to Shares then owned by Air Products or any of its subsidiaries, shall
constitute a majority of the outstanding Shares on a fully diluted basis, we currently intend, as soon as practicable after consummation of the Offer, to seek to have Airgas consummate a
merger or other similar business combination with us or another subsidiary of Air Products, pursuant to which each then outstanding Share not owned by Air Products or us (or our respective
subsidiaries) would be converted into the right to receive an amount in cash equal to the highest price per Share paid in the Offer. See “Introduction”.
 

If a majority of the Shares are tendered and accepted for payment, will Airgas continue as a public company?
 

If the merger takes place, Airgas will no longer be publicly owned. Even if the merger does not take place, if we purchase all the tendered Shares, there may be so few remaining
stockholders and publicly held Shares that the Shares will no longer be eligible to be traded on a securities exchange, there may not be a public trading market for the Shares, and Airgas may
cease making filings with the SEC or otherwise cease being required to comply with the SEC rules relating to publicly held companies. See “The Offer — Section 7”.
 

If I decide not to tender, how will the Offer affect my Shares?
 

If the Offer is successful, we currently intend, as soon as practicable after the consummation of the Offer, to seek to have Airgas consummate a merger or other similar business
combination with us or another subsidiary of Air Products in which each outstanding Share will be exchanged for an amount in cash per Share equal to the price per Share paid in the Offer.
If the proposed second-step merger takes place, stockholders who do not tender in the Offer (other than those properly exercising their appraisal rights) will receive the same amount of cash
per Share that they would have received had they tendered their Shares in the Offer. Therefore, if such merger takes place, the only difference between tendering and not tendering Shares in
the Offer is that tendering stockholders will be paid earlier. If, however, the merger does not take place and the Offer is consummated, the number of stockholders and of Shares that are still
in the hands of the public may be so small that there will no longer be an active or liquid public trading market (or, possibly, any public trading market) for Shares held by stockholders other
than Air Products and its subsidiaries, which may affect prices at which Shares trade. Also, as described above, Airgas may cease making filings with the SEC or being required to comply
with the SEC rules relating to publicly held companies. See “The Offer — Section 7”.
 

Are appraisal rights available in the Offer or proposed merger?
 

Appraisal rights are not available in the Offer. If the proposed merger is consummated, holders of Shares at the effective time of the merger who do not vote in favor of, or consent to,
the proposed merger and who comply with Section 262 of the DGCL will have the right to demand appraisal of their Shares. Under Section 262, stockholders who demand appraisal and
comply with the applicable statutory procedures will be entitled to receive a judicial determination of the fair value of their Shares, exclusive of any element of value arising from the
accomplishment or expectation of the proposed merger, and to receive payment of that fair value in cash, together with a fair rate of interest, if any. Any judicial determination of the fair
value of Shares could be based upon factors other than, or in addition to, the price per share to be paid in the proposed merger or the market value of the Shares. The value so determined
could be more or less than the price per share to be paid in the proposed merger. See “The Offer — Section 15 — Appraisal Rights”.
 

What is the market value of my Shares as of a recent date?
 

On February 4, 2010, the last full trading day before the first public announcement of our offer to acquire Airgas for $60.00 per Share in cash, the last reported sales price of Airgas
common stock reported on the New
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York Stock Exchange was $43.53 per share. Please obtain a recent quotation for your Shares prior to deciding whether or not to tender.
 

What are the U.S. federal income tax consequences of participating in the Offer?
 

The receipt of cash for Shares pursuant to the Offer will be a taxable transaction for U.S. federal income tax purposes. In general, if you hold your Shares as capital assets for
U.S. federal income tax purposes and are a U.S. Holder (as defined in “The Offer — Section 5”), you will recognize a capital gain or loss in an amount equal to the difference, if any,
between the amount of cash received and your adjusted basis in the Shares. Gain or loss will be determined separately for each block of Shares (that is, Shares acquired at the same price in a
single transaction) tendered in the Offer. If you are a non-corporate U.S. Holder who has held the Shares for more than one year, any such capital gain will generally be subject to U.S. federal
income tax at a preferential rate (currently 15%). See “The Offer — Section 5”.
 

You are urged to consult your own tax advisor to determine the tax consequences to you of participating in the Offer in light of your particular circumstances (including
the application and effect of any state, local or foreign income and other tax laws).
 

Who can I talk to if I have questions about the Offer?
 

You can call MacKenzie Partners, Inc., the information agent for the Offer, at 212-929-5500 (collect) or 800-322-2885 (toll-free). See the back cover of this Offer to Purchase.
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To the Stockholders of Airgas, Inc.:
 

INTRODUCTION
 

We, Air Products Distribution, Inc. (the “Purchaser”), a Delaware corporation and a wholly-owned subsidiary of Air Products and Chemicals, Inc., a Delaware corporation (“Air
Products”), are offering to purchase all outstanding shares of common stock (the “Common Stock”), par value $0.01 per share, of Airgas, Inc., a Delaware corporation (“Airgas”), and the
associated preferred stock purchase rights (the “Rights” and, together with the Common Stock, the “Shares”) issued pursuant to the Rights Agreement, dated as of May 8, 2007, between
Airgas and The Bank of New York, as Rights Agent, (the “Rights Agreement”), for $60.00 per Share, net to the seller in cash, without interest and less any withholding taxes, upon the terms
and subject to the conditions set forth in this Offer to Purchase and the related Letter of Transmittal (which, together with any amendments or supplements thereto, collectively constitute the
“Offer”). Stockholders who have Shares registered in their own names and tender directly to American Stock Transfer & Trust Company, the depositary for the Offer (the “Depositary”), will
not have to pay brokerage fees, commissions or similar expenses. Stockholders with Shares held in street name by a broker, dealer, bank, trust company or other nominee should consult with
their nominee to determine whether such nominee will charge a fee for tendering Shares on their behalf. Except as set forth in Instruction 6 of the Letter of Transmittal, stockholders will not
be obligated to pay transfer taxes on the sale of Shares pursuant to the Offer. We will pay all charges and expenses of J.P. Morgan Securities Inc. (the “Dealer Manager”), the Depositary and
MacKenzie Partners, Inc. (the “Information Agent”) incurred in connection their services in such capacities in connection with the Offer. See “The Offer — Section 17”.
 

The Offer is conditioned upon, among other things, (i) there being validly tendered and not withdrawn before the expiration of the Offer a number of Shares which, together with the
shares then owned by Air Products and its subsidiaries (including us), represents at least a majority of the total number of shares outstanding on a fully diluted basis (the “Minimum Tender
Condition”), (ii) Airgas’s Board of Directors (the “Airgas Board”) redeeming the Rights or our being satisfied, in our sole discretion, that the Rights have been invalidated or are otherwise
inapplicable to the Offer and the merger of Airgas and us (or one of Air Products’ subsidiaries) as described herein (the “Proposed Merger”) (the “Rights Condition”), (iii) the Airgas Board
having approved the Offer and the Proposed Merger under Section 203 (“Section 203”) of the Delaware General Corporation Law (the “DGCL”) or our being satisfied, in our sole discretion,
that Section 203 is inapplicable to the Offer and the Proposed Merger (the “Section 203 Condition”), (iv) the Airgas Board having approved the Offer and the Proposed Merger under
Article 6 of Airgas’s Amended and Restated Certificate of Incorporation (the “Airgas Certificate”) or our being satisfied, in our sole discretion, that Article 6 of the Airgas Certificate is
inapplicable to the Offer and the Proposed Merger (the “Certificate Condition”), (v) the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
“HSR Act”), applicable to the purchase of shares under this Offer having expired or been terminated as described herein (the “HSR Condition”) and (vi) Airgas not having entered into or
effectuated any agreement or transaction with any person or entity having the effect of impairing the Purchaser’s or Air Products’ ability to acquire Airgas or otherwise diminishing the
expected value to Air Products of the acquisition of Airgas (the “Impairment Condition”).
 

The Offer is not conditioned on the Purchaser obtaining financing.
 

As of the date of this Offer to Purchase, Air Products beneficially owns 1,508,255 Shares, representing approximately 1.8% of the outstanding Shares. According to Airgas’s
Quarterly Report on Form 10-Q for the quarterly period ended December 31, 2009, there were (i) 82,729,623 Shares issued and outstanding as of February 3, 2010 and (ii) outstanding
options to purchase approximately 7,571,000 Shares as of December 31, 2009. For purposes of the Offer, “fully diluted basis” assumes that all outstanding stock options are presently
exercisable.
 

The purpose of the Offer is to acquire control of, and the entire equity interest in, Airgas. We currently intend, as soon as practicable after consummation of the Offer, to seek to have
Airgas consummate the Proposed Merger, pursuant to which each then outstanding Share not owned by Air Products or the Purchaser (or their subsidiaries) would be converted into the right
to receive an amount in cash equal to the highest price
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per Share paid in the Offer. Under the DGCL and the Airgas Certificate, if the Certificate Condition is satisfied and we acquire, pursuant to the Offer or otherwise, at least 90% of the
outstanding Shares, we believe we would be able to consummate the Proposed Merger without a vote of the Airgas Board or other stockholders. If we do not acquire at least 90% of the
outstanding Shares, under the DGCL we will have to seek approval of the Proposed Merger by Airgas’s stockholders. Approval of a merger pursuant to the DGCL requires the affirmative
vote of holders of a majority of the outstanding Shares. If the Certificate Condition is not satisfied but we elect to consummate the Offer, Article 6 also would require us to seek approval of
the Proposed Merger unless certain exceptions apply. Article 6 of the Airgas Certificate provides that approval of a merger with an “Interested Stockholder” (generally, a stockholder who is
the direct or indirect beneficial owner of 20% or more of the voting power of Airgas’s outstanding voting stock or an affiliate or associate thereof) requires the affirmative vote of holders of
67% of the voting power of the outstanding Shares unless such merger is approved by a majority of Airgas’s disinterested directors or certain fair price conditions are met. In addition, if the
Section 203 Condition is not satisfied but we elect to consummate the Offer, Section 203 could significantly delay our ability to consummate the Proposed Merger. See “The Offer —
Section 12”.
 

We currently intend to nominate, and solicit proxies for the election of, a slate of nominees (the “Nominees”) for election at Airgas’s 2010 annual meeting (the “Proxy Solicitation”).
We reserve the right, however, at any time to determine not to commence the Proxy Solicitation (or to terminate the Proxy Solicitation or launch a different proxy solicitation) if we
determine it to be in our best interests to do so or if we determine that the Proxy Solicitation is unnecessary, including, if we so determine, if the Airgas Board has taken all actions within its
power to cause the conditions contained in this Offer to Purchase to be satisfied.
 

Whether or not we propose a merger or other similar business combination with Airgas and whether or not our Nominees are elected at Airgas’s annual meeting, we currently intend,
as soon as practicable after consummation of the Offer, to seek maximum representation on the Airgas Board. We intend, promptly after the consummation of the Offer, to request that some
or all of the current members of the Airgas Board resign and that our designees be elected to fill the vacancies so created. Should such request be refused, we intend to take such action as
may be necessary and lawful to secure control of the Airgas Board. We reserve the right to seek the removal without cause of any or all of Airgas’s directors and to seek to call a special
meeting of Airgas’s stockholders in order to act on proposals to be determined.
 

We expect that our Nominees and designees, subject to their fiduciary duties under applicable law, would cause the Airgas Board to:
 

 • amend the Rights Agreement or redeem the Rights, or otherwise act to satisfy the Rights Condition;
 

 • approve the Offer and the Proposed Merger, or otherwise act to satisfy the Section 203 Condition and the Certificate Condition; and
 

 • take any other actions necessary to cause to permit the Proposed Merger to be consummated.
 

Neither this Offer to Purchase nor the Offer constitutes a solicitation of proxies in connection with the Proxy Solicitation or otherwise. Any such solicitation will be made only pursuant to
separate proxy solicitation materials complying with the requirements of the rules and regulations of the Securities and Exchange Commission (the “SEC”).
 

On February 4, 2010, Air Products commenced litigation against Airgas and the members of the Airgas Board in the Court of Chancery of the State of Delaware seeking, among other
things, an order: (i) declaring that Airgas’s directors breached their fiduciary obligations to Airgas’s stockholders under Delaware law by refusing to negotiate with Air Products and to
inform themselves of the potential parameters of Air Products’ prior offers to acquire Airgas, and by failing to form a special committee of independent directors, with independent advisors,
to consider and negotiate Air Products’ prior offer to acquire Airgas; (ii) compelling Airgas’s directors to form a special committee of Airgas’s independent directors, with its own
independent financial and legal advisors, to reasonably consider and negotiate the proposed transaction, in good faith; (iii) enjoining Airgas’s directors from engaging in any action or
inaction that has the effect of improperly impeding, thwarting, frustrating or interfering with the proposed transaction with Air Products in a manner

11



 

inconsistent with their fiduciary duties; and (iv) enjoining Airgas, its employees, agents and all persons acting on its behalf or in concert with it from taking any action that has the effect of
impeding Air Products’ efforts to acquire control of Airgas, in violation of their respective fiduciary duties to Airgas’s stockholders.
 

Air Products and the Purchaser are seeking to negotiate a business combination with Airgas. Subject to applicable law, Air Products and the Purchaser reserve the right to
amend the Offer (including amending the number of Shares to be purchased, the offer price and the consideration to be offered in the Proposed Merger), including upon entering
into a merger agreement with Airgas, or to negotiate a merger agreement with Airgas not involving a tender offer pursuant to which the Purchaser would terminate the Offer and
the Shares would, upon consummation of such merger, be converted into the consideration negotiated by Air Products, the Purchaser and Airgas.
 

In the event the Offer is terminated or not consummated, or after the expiration of the Offer and pending the consummation of the Proposed Merger, we may purchase additional
Shares not tendered in the Offer. Such purchases may be made in the open market or through privately negotiated transactions, tender offers or otherwise. Any such purchases may be on the
same terms as, or on terms more or less favorable to stockholders than, the terms of the Offer. Any possible future purchases by us will depend on many factors, including the results of the
Offer, our business and financial position and general economic and market conditions.
 

This Offer to Purchase and the related Letter of Transmittal contain important information, and you should carefully read both in their entirety before you make a
decision with respect to the Offer.

 

THE OFFER
 

1. Terms of the Offer.
 

Upon the terms and subject to the conditions of the Offer, we will accept for payment and pay for all Shares validly tendered prior to the Expiration Date and not previously
withdrawn in accordance with “The Offer — Section 4”. “Expiration Date” means 12:00 midnight, New York City time, on Friday, April 9, 2010 (which is the end of the day on April 9,
2010), unless extended, in which event “Expiration Date” means the latest time and date at which the Offer, as so extended, shall expire.
 

The Offer is subject to the conditions set forth in “The Offer — Section 14”, which include, among other things, satisfaction of the Minimum Tender Condition, the Rights Condition,
the Section 203 Condition, the Certificate Condition, the HSR Condition and the Impairment Condition. If any such condition is not satisfied, we may (i) terminate the Offer and return all
tendered Shares to tendering stockholders, (ii) extend the Offer and, subject to withdrawal rights as set forth in “The Offer — Section 4”, retain all such Shares until the expiration of the
Offer as so extended, (iii) waive such condition and, subject to any requirement to extend the period of time during which the Offer is open, purchase all Shares validly tendered prior to the
Expiration Date and not withdrawn or (iv) delay acceptance for payment or payment for Shares, subject to applicable law, until satisfaction or waiver of the conditions to the Offer.
 

Subject to any applicable rules and regulations of the SEC, we expressly reserve the right, but not the obligation, in our sole discretion, at any time and from time to time, to extend
the period during which the Offer is open for any reason by giving oral or written notice of the extension to the Depositary and by making a public announcement of the extension. During
any extension, all Shares previously tendered and not withdrawn will remain subject to the Offer and subject to the right of a tendering stockholder to withdraw Shares.
 

As of the date of this Offer to Purchase, the Rights do not trade separately. Accordingly, by tendering Common Stock you are automatically tendering a similar number of Rights. If,
however, the Rights detach, tendering stockholders will be required to deliver Rights certificates with the Common Stock (or confirmation of book-entry transfer, if available, of such
Rights).
 

If we decrease the percentage of Shares being sought or increase or decrease the consideration to be paid for Shares pursuant to the Offer and the Offer is scheduled to expire at any
time before the expiration of a
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period of 10 business days from, and including, the date that notice of such increase or decrease is first published, sent or given in the manner specified below, the Offer shall be extended
until the expiration of such period of 10 business days. If we make any other material change in the terms of or information concerning the Offer or waive a material condition of the Offer,
we will extend the Offer, if required by applicable law, for a period sufficient to allow you to consider the amended terms of the Offer. In a published release, the SEC has stated that in its
view an offer must remain open for a minimum period of time following a material change in the terms of such offer and that the waiver of a condition such as the Minimum Tender
Condition is a material change in the terms of an offer. The release states that an offer should remain open for a minimum of five business days from the date the material change is first
published, sent or given to stockholders, and that if material changes are made with respect to information that approaches the significance of price and share levels, a minimum of 10
business days may be required to allow adequate dissemination and investor response.
 

“Business day” means any day other than Saturday, Sunday or a U.S. federal holiday and consists of the time period from 12:01 a.m. through 12:00 midnight, Eastern time.
 

If we extend the Offer, are delayed in accepting for payment of or paying for Shares or are unable to accept for payment or pay for Shares pursuant to the Offer for any reason, then,
without prejudice to our rights under the Offer, the Depositary may retain all Shares tendered on our behalf, and such Shares may not be withdrawn except to the extent tendering
stockholders are entitled to withdrawal rights as provided in “The Offer — Section 4”. Our reservation of the right to delay acceptance for payment of or payment for Shares is subject to
applicable law, which requires that we pay the consideration offered or return the Shares deposited by or on behalf of stockholders promptly after the termination or withdrawal of the Offer.
 

Any extension, delay, termination, waiver or amendment of the Offer will be followed as promptly as practicable by a public announcement thereof. In the case of an extension of the
Offer, we will make a public announcement of such extension no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled Expiration Date.
 

After the expiration of the Offer, we may, in our sole discretion, but are not obligated to, include a subsequent offering period of at least three business days to permit additional
tenders of Shares (a “Subsequent Offering Period”). A Subsequent Offering Period would be an additional period of time, following the expiration of the Offer and the purchase of Shares in
the Offer, during which stockholders may tender shares not tendered in the Offer. A Subsequent Offering Period, if one is provided, is not an extension of the Offer, which already will have
been completed.
 

No withdrawal rights apply to Shares tendered in a Subsequent Offering Period, and no withdrawal rights apply during a Subsequent Offering Period with respect to
Shares previously tendered in the Offer and accepted for payment. The same price paid in the Offer will be paid to stockholders tendering Shares in a Subsequent Offering
Period, if one is included.
 

Pursuant to Rule 14d-11 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we may include a Subsequent Offering Period so long as, among other things,
(i) the initial offering period of at least 20 business days has expired, (ii) we immediately accept and promptly pay for all securities validly tendered during the Offer, (iii) we announce the
results of the Offer, including the approximate number and percentage of Shares deposited in the Offer, no later than 9:00 a.m., Eastern time, on the next business day after the Expiration
Date and immediately begin the Subsequent Offering Period and (iv) we immediately accept and promptly pay for Shares as they are tendered during the Subsequent Offering Period.
 

We do not currently intend to include a Subsequent Offering Period, although we reserve the right to do so. If we elect to include or extend a Subsequent Offering Period, we will
make a public announcement of such inclusion or extension no later than 9:00 a.m., Eastern time, on the next business day after the Expiration Date or date of termination of any prior
Subsequent Offering Period.
 

We are making a request to Airgas for its stockholder list and security position listings for the purpose of disseminating the Offer to holders of Shares. We will send this Offer to
Purchase, the related Letter of Transmittal and other related documents to record holders of Shares and to brokers, dealers, banks, trust
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companies and other nominees whose names appear on the stockholder list or, if applicable, who are listed as participants in a clearing agency’s security position listing for subsequent
transmittal to beneficial owners of Shares.
 

2. Acceptance for Payment and Payment for Shares.
 

Upon the terms and subject to the conditions of the Offer (including, if we extend or amend the Offer, the terms and conditions of any such extension or amendment), we will accept
for payment and pay for all Shares validly tendered before the Expiration Date and not withdrawn promptly after the Expiration Date. We expressly reserve the right, in our sole discretion,
but subject to applicable laws, to delay acceptance for and thereby delay payment for Shares in order to comply with applicable laws or if any of the conditions referred to in “The Offer —
Section 14” have not been satisfied or if any event specified in such section has occurred. Subject to any applicable rules and regulations of the SEC, including Rule 14e-1(c) under the
Exchange Act, we reserve the right, in our sole discretion and subject to applicable law, to delay the acceptance for payment or payment for Shares until satisfaction of all conditions to the
Offer. For a description of our right to terminate the Offer and not accept for payment or pay for Shares or to delay acceptance for payment or payment for Shares, see “The Offer —
Section 14”. If we increase the consideration to be paid for Shares pursuant to the Offer, we will pay such increased consideration for all Shares purchased pursuant to the Offer.
 

We will pay for Shares accepted for payment pursuant to the Offer by depositing the purchase price with the Depositary, which will act as your agent for the purpose of receiving
payments from us and transmitting such payments to you. In all cases, payment for Shares accepted for payment pursuant to the Offer will be made only after timely receipt by the
Depositary of (i) certificates for such Shares (or a confirmation of a book-entry transfer of such Shares into the Depositary’s account at the Book-Entry Transfer Facility (as defined in “The
Offer — Section 3”)) and, if the Distribution Date (as defined below) occurs, certificates for Rights (or a confirmation of book-entry transfer, if available, of such Rights into the Depositary’s
account at the Book-Entry Transfer Facility), (ii) a properly completed and duly executed Letter of Transmittal (or facsimile thereof) and (iii) any other required documents. For a description
of the procedure for tendering Shares pursuant to the Offer, see “The Offer — Section 3”. Accordingly, payment may be made to tendering stockholders at different times if delivery of the
Shares and other required documents occurs at different times. If there is a Subsequent Offering Period, Shares tendered during a Subsequent Offering Period will be immediately accepted
for payment and paid for as they are tendered. Under no circumstances will we pay interest on the consideration paid for tendered Shares, regardless of any extension of or
amendment to the Offer or any delay in making such payment.
 

For purposes of the Offer, we shall be deemed to have accepted for payment tendered Shares when, as and if we give oral or written notice of our acceptance to the Depositary.
 

The per Share consideration paid to any stockholder pursuant to the Offer will be the highest per Share consideration paid to any other stockholder pursuant to the Offer.
 

We reserve the right to transfer or assign, in whole or in part from time to time, to one or more of our affiliates the right to purchase Shares tendered pursuant to the Offer, but any
such transfer or assignment will not relieve us of our obligations under the Offer or prejudice your rights to receive payment for Shares validly tendered and accepted for payment.
 

If any tendered Shares are not accepted for payment pursuant to the Offer for any reason, or if certificates are submitted for more Shares than are tendered, certificates for such
unpurchased or untendered Shares will be returned (or, in the case of Shares tendered by book-entry transfer, such Shares will be credited to an account maintained at the Book-Entry
Transfer Facility), without expense to you, as promptly as practicable following the expiration or termination of the Offer.
 

3. Procedure for Tendering Shares.
 

Valid Tender of Shares.  In order for you to validly tender Shares pursuant to the Offer, either (i) the Depositary must receive at one of its addresses set forth on the back cover of this
Offer to Purchase (a) a properly completed and duly executed Letter of Transmittal (or facsimile thereof) and any other documents
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required by the Letter of Transmittal and (b) certificates for the Shares (including, if the Distribution Date occurs, certificates for the Rights) to be tendered or delivery of such Shares
(including, if the Distribution Date occurs, such Rights) pursuant to the procedures for book-entry transfer described below (and a confirmation of such delivery including an Agent’s
Message (as defined below) if the tendering stockholder has not delivered a Letter of Transmittal), in each case by the Expiration Date, or (ii) the guaranteed delivery procedure described
below must be complied with.
 

The method of delivery of Shares, the Letter of Transmittal and all other required documents, including delivery through the Book-Entry Transfer Facility, is at your sole
option and risk, and delivery of your Shares will be deemed made only when actually received by the Depositary (including, in the case of a book-entry transfer, by book-entry
confirmation). If certificates for Shares are sent by mail, we recommend registered mail with return receipt requested, properly insured, in time to be received on or prior to the
Expiration Date.
 

The valid tender of Shares pursuant to any one of the procedures described above will constitute your acceptance of the Offer, as well as your representation and warranty that (i) you
own the Shares being tendered within the meaning of Rule 14e-4 under the Exchange Act, (ii) the tender of such Shares complies with Rule 14e-4 under the Exchange Act, (iii) you have the
full power and authority to tender, sell, assign and transfer the Shares tendered, as specified in the Letter of Transmittal and (iv) when the same are accepted for payment by the Purchaser, the
Purchaser will acquire good and unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claims.
 

Our acceptance for payment of Shares tendered by you pursuant to the Offer will constitute a binding agreement between us with respect to such Shares, upon the terms and subject to
the conditions of the Offer.
 

Book-Entry Transfer.  The Depositary will establish an account with respect to the Shares for purposes of the Offer at The Depository Trust Company (the “Book-Entry Transfer
Facility”) after the date of this Offer to Purchase. Any financial institution that is a participant in the Book-Entry Transfer Facility’s system may make book-entry transfer of Shares by
causing the Book-Entry Transfer Facility to transfer such Shares into the Depositary’s account in accordance with the Book-Entry Transfer Facility’s procedures for such transfer. However,
although delivery of Shares may be effected through book-entry transfer, the Letter of Transmittal (or facsimile thereof), properly completed and duly executed, together with any required
signature guarantees or an Agent’s Message and any other required documents must, in any case, be transmitted to, and received by, the Depositary at one of its addresses set forth on the
back cover of this Offer to Purchase by the Expiration Date, or the guaranteed delivery procedure described below must be complied with. Delivery of the Letter of Transmittal and any
other required documents to the Book-Entry Transfer Facility does not constitute delivery to the Depositary.
 

The term “Agent’s Message” means a message, transmitted by the Book-Entry Transfer Facility to, and received by, the Depositary and forming a part of a book-entry confirmation
stating that the Book-Entry Transfer Facility has received an express acknowledgment from the participant in the Book-Entry Transfer Facility tendering the Shares that such participant has
received, and agrees to be bound by, the terms of the Letter of Transmittal and that we may enforce such agreement against such participant.
 

Signature Guarantees.  All signatures on a Letter of Transmittal must be guaranteed by a financial institution (including most banks, savings and loan associations and brokerage
houses) that is a member of a recognized Medallion Program approved by The Securities Transfer Association Inc., including the Securities Transfer Agents Medallion Program (STAMP),
the Stock Exchange Medallion Program (SEMP) and the New York Stock Exchange, Inc. Medallion Signature Program (MSP) or any other “eligible guarantor institution” (as such term is
defined in Rule 17Ad-15 under the Exchange Act) (each an “Eligible Institution”), unless (i) the Letter of Transmittal is signed by the registered holder of the Shares tendered therewith and
such holder has not completed the box entitled “Special Payment Instructions” on the Letter of Transmittal or (ii) such Shares are tendered for the account of an Eligible Institution. See
Instructions 1 and 5 of the Letter of Transmittal. If the certificates for Shares are registered in the name of a person other than the signer of the Letter of Transmittal, or if payment is to be
made or certificates for Shares not tendered or not accepted for payment are to be returned to a person other than the registered holder of the certificates surrendered, the
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tendered certificates must be endorsed or accompanied by appropriate stock powers, in either case signed exactly as the name or names of the registered holders or owners appear on the
certificates, with the signatures on the certificates or stock powers guaranteed as aforesaid. See Instructions 1 and 5 of the Letter of Transmittal.
 

Guaranteed Delivery.  If you wish to tender Shares pursuant to the Offer and cannot deliver such Shares and all other required documents to the Depositary by the Expiration Date or
cannot complete the procedure for delivery by book-entry transfer on a timely basis, you may nevertheless tender such Shares if all of the following conditions are met:
 

(i) such tender is made by or through an Eligible Institution;
 

(ii) a properly completed and duly executed Notice of Guaranteed Delivery in the form provided by us is received by the Depositary, as provided below, by the Expiration Date; and
 

(iii) the certificates for such Shares (or a confirmation of a book-entry transfer of such Shares into the Depositary’s account at the Book-Entry Transfer Facility), together with a
properly completed and duly executed Letter of Transmittal (or facsimile thereof) together with any required signature guarantee or an Agent’s Message and any other required documents,
are received by the Depositary within three New York Stock Exchange (“NYSE”) trading days after the date of execution of the Notice of Guaranteed Delivery.
 

The Notice of Guaranteed Delivery may be delivered by hand or transmitted by telegram, telex, facsimile transmission or mail to the Depositary and must include a guarantee by an
Eligible Institution in the form set forth in such Notice of Guaranteed Delivery.
 

Backup Withholding.  To avoid backup withholding of U.S. federal income tax on payments made pursuant to the Offer, each eligible tendering U.S. Holder (as defined in “The
Offer — Section 5”) should complete and return the Substitute Form W-9 included in the Letter of Transmittal. Eligible tendering Non-U.S. Holders (as defined in “The Offer — Section 5”)
should complete and submit IRS Form W-8BEN (or other applicable IRS Form W-8), which can be obtained from the Depositary or at www.irs.gov. For a more detailed discussion of backup
withholding, see “The Offer — Section 5”.
 

Appointment of Proxy.  By executing a Letter of Transmittal (or facsimile thereof) or, in the case of a book-entry transfer, by delivery of an Agent’s Message in lieu of a Letter of
Transmittal, you irrevocably appoint our designees as your attorneys-in-fact and proxies in the manner set forth in the Letter of Transmittal, each with full power of substitution, to the full
extent of your rights with respect to the Shares tendered and accepted for payment by us (and any and all other Shares or other securities issued or issuable in respect of such Shares on or
after the date of this Offer to Purchase). This proxy will be governed by and construed in accordance with the laws of the State of Delaware and applicable federal securities laws. All such
proxies are irrevocable and coupled with an interest in the tendered Shares (and such other Shares and securities). Such appointment is effective only upon our acceptance for payment of
such Shares. Upon such acceptance for payment, all prior powers of attorney, proxies and consents granted by you with respect to such Shares (and such other Shares and securities) will,
without further action, be revoked, and no subsequent powers of attorney, proxies or consents may be given (and, if previously given, will cease to be effective). Our designees will be
empowered to exercise all your voting and other rights with respect to such Shares (and such other Shares and securities) as they, in their sole discretion, may deem proper at any annual,
special or adjourned meeting of Airgas’s stockholders, or with respect to any actions by written consent in lieu of any such meeting or otherwise. We reserve the right to require that, in order
for Shares to be deemed validly tendered, immediately upon our acceptance for payment of such Shares, we or our designee must be able to exercise full voting, consent and other rights with
respect to such Shares (and such other Shares and securities) (including voting at any meeting of stockholders).
 

The foregoing proxies are effective only upon acceptance for payment of Shares pursuant to the Offer. The Offer does not constitute a solicitation of proxies, absent a purchase of
Shares, for any meeting of Airgas’s stockholders.
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Determination of Validity.  Our interpretation of the terms and conditions of the Offer (including the Letter of Transmittal and the instructions thereto) will be final and
binding to the fullest extent permitted by law. All questions as to the form of documents and the validity, form, eligibility (including time of receipt) and acceptance for payment of
any tender of Shares will be determined by us, in our sole discretion, which determination shall be final and binding. We reserve the absolute right to reject any and all tenders
determined by us not to be in proper form or the acceptance of or payment for which may, in the opinion of our counsel, be unlawful. We also reserve the absolute right to waive any
condition of the Offer to the extent permitted by applicable law or any defect or irregularity in the tender of any Shares of any particular stockholder, whether or not similar defects or
irregularities are waived in the case of other stockholders. No tender of Shares will be deemed to have been validly made until all defects and irregularities have been cured or waived. None
of the Purchaser, Air Products or any of their respective affiliates or assigns, the Dealer Manager, the Depositary, the Information Agent or any other person will be under any duty to give
any notification of any defects or irregularities in tenders or incur any liability for failure to give any such notification.
 

4. Withdrawal Rights.
 

Except as otherwise provided in this Section 4, tenders of Shares are irrevocable. You may withdraw Shares that you have previously tendered pursuant to the Offer pursuant to the
procedures set forth below at any time before the Expiration Date. Thereafter, such tenders are irrevocable, except that they may be withdrawn after April 12, 2010, unless such Shares have
been accepted for payment as provided in this Offer to Purchase. If we extend the Offer, delay acceptance for payment or payment for Shares or are unable to accept for payment or pay for
Shares pursuant to the Offer for any reason, then, without prejudice to our rights under the Offer, the Depositary may, on our behalf, retain all Shares tendered, and such Shares may not be
withdrawn except as otherwise provided in this Section 4.
 

For your withdrawal to be effective, a written, telegraphic, telex or facsimile transmission notice of withdrawal with respect to the Shares must be timely received by the Depositary at
one of its addresses set forth on the back cover of this Offer to Purchase, and the notice of withdrawal must specify the name of the person who tendered the Shares to be withdrawn, the
number of Shares to be withdrawn and the name of the registered holder of Shares, if different from that of the person who tendered such Shares. If the certificates evidencing Shares to be
withdrawn have been delivered to the Depositary, a signed notice of withdrawal with (except in the case of Shares tendered by an Eligible Institution) signatures guaranteed by an Eligible
Institution must be submitted before the release of such Shares. In addition, such notice must specify, in the case of Shares tendered by delivery of certificates, the name of the registered
holder (if different from that of the tendering stockholder) and the serial numbers shown on the particular certificates evidencing the Shares to be withdrawn or, in the case of Shares tendered
by book-entry transfer, the name and number of the account at the Book-Entry Transfer Facility to be credited with the withdrawn Shares.
 

Withdrawals may not be rescinded, and Shares withdrawn will thereafter be deemed not validly tendered. However, withdrawn Shares may be retendered by again following one of
the procedures described in “The Offer — Section 3” at any time before the Expiration Date.
 

If we include a Subsequent Offering Period (as described in more detail in “The Offer — Section 1”) following the Offer, no withdrawal rights will apply to Shares tendered in such
Subsequent Offering Period and no withdrawal rights apply during such Subsequent Offering Period with respect to Shares previously tendered in the Offer and accepted for payment.
 

We will determine, in our sole discretion, all questions as to the form and validity (including time of receipt) of any notice of withdrawal, and our determination shall be final and
binding. We also reserve the absolute right to waive any defect or irregularity in the withdrawal of Shares by any stockholder, whether or not similar defects or irregularities are waived in the
case of any stockholder. None of the Purchaser, the Dealer Manager, the Depositary, the Information Agent or any other person will be under any duty to give notification of any defect or
irregularity in any notice of withdrawal or waiver of any such defect or irregularity or incur any liability for failure to give any such notification.
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5. Certain U.S. Federal Income Tax Consequences.
 

The following is a general summary of certain U.S. federal income tax consequences to stockholders of Airgas whose shares are tendered and accepted for payment pursuant to the
Offer. This summary does not purport to address all U.S. federal income tax matters that may be relevant to a particular stockholder, nor is it a complete analysis of all potential U.S. federal
income tax consequences. This summary does not address any tax consequences arising under any state, local or foreign tax laws or U.S. federal estate or gift tax laws. This summary is
based on current provisions of the Internal Revenue Code of 1986, as amended (the “Code”), regulations thereunder and administrative and judicial interpretations thereof, all of which are
subject to change, possibly with retroactive effect. No ruling has been or will be sought from the Internal Revenue Service (the “IRS”) with respect to the matters discussed below, and there
can be no assurance that the IRS will not take a contrary position regarding the tax consequences of the Offer or that any such contrary position would not be sustained by a court.
 

This discussion is limited to stockholders who hold shares as capital assets within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion
does not address all U.S. federal income tax considerations that may be relevant to a stockholder’s particular circumstances. This discussion also does not address all U.S. federal income tax
considerations that may be relevant to stockholders that are subject to special tax rules, including, without limitation, expatriates and certain former citizens of the United States, partnerships
and other pass-through entities, “controlled foreign corporations”, “passive foreign investment companies”, financial institutions, insurance companies, brokers, dealers or traders in
securities, commodities or currencies, tax-exempt organizations, tax qualified retirement plans, persons subject to the alternative minimum tax and persons holding Shares as part of a hedge,
straddle or other risk reduction strategy or as part of a hedging or conversion transaction or other integrated investment. Finally, this discussion does not address the U.S. federal income tax
consequences to stockholders who acquired their Shares through stock option or stock purchase plan programs or in other compensatory arrangements.
 

For purposes of the Offer, a “U.S. Holder” means a beneficial owner of Shares that is, for U.S. federal income tax purposes: (i) an individual who is a citizen or resident of the United
States; (ii) a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized under the laws of the United States or any political subdivision
thereof; (iii) an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or (iv) a trust if (1) a court within the United States is able to exercise primary
supervision over its administration and (2) one or more U.S. persons has the authority to control all of the substantial decisions of the trust. For purposes of the Offer, a “Non-U.S. Holder” is
generally a person or entity that is not a U.S. Holder.
 

If a partnership (or other entity taxable as a partnership for U.S. federal income tax purposes) holds Shares, the tax treatment of a partner will generally depend upon the status of the
partner and upon the activities of the partnership. Partners of partnerships holding Shares should consult their tax advisors.
 

You are urged to consult your own tax advisor to determine the tax consequences to you of participating in the Offer in light of your particular circumstances (including
the application and effect of any state, local or foreign income and other tax laws).
 

U.S. Holders
 

Consequences of the Offer.  The receipt of cash for shares pursuant to the Offer will be a taxable transaction for U.S. federal income tax purposes. In general, if you hold your Shares
as capital assets you will recognize a capital gain or loss in an amount equal to the difference, if any, between the amount of cash received and your adjusted basis in the Shares. Gain or loss
will be determined separately for each block of Shares (that is, Shares acquired at the same price in a single transaction) tendered in the Offer. If you are a non-corporate U.S. Holder who has
held the Shares for more than one year, any such capital gain will generally be subject to U.S. federal income tax at a preferential rate (currently 15%). The deductibility of capital losses is
subject to limitations.
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Information Reporting and Backup Withholding.  Payments made to U.S. Holders pursuant to the Offer will be subject to information reporting and may be subject to backup
withholding (currently at a rate of 28%). To avoid backup withholding, U.S. Holders that do not otherwise establish an exemption should complete and return the Substitute Form W-9
included in the Letter of Transmittal, certifying that such U.S. Holder is a U.S. person, the taxpayer identification number provided is correct and such U.S. Holder is not subject to backup
withholding. Certain holders (including corporations) generally are not subject to backup withholding. Backup withholding is not an additional tax. U.S. Holders may use amounts withheld
as a credit against their U.S. federal income tax liability or may claim a refund of any excess amounts withheld by timely filing a claim for refund with the IRS.
 

Non-U.S. Holders
 

Consequences of the Offer.  A Non-U.S. Holder generally will not be subject to U.S. federal income tax on gain realized upon the receipt of cash for Shares pursuant to the Offer
provided that (i) the gain is not effectively connected with the conduct of a trade or business by the Non-U.S. Holder in the United States and (ii) in the case of a Non-U.S. Holder that is an
individual, such Non-U.S. Holder is not present in the United States for 183 days or more in the taxable year of the disposition.
 

Unless an applicable tax treaty provides otherwise, gains described in (i) above generally will be subject to U.S. federal income tax in the same manner as if the Non-U.S. Holder
were a resident of the United States. Gains described in (ii) above will generally be subject to U.S. federal income tax at a flat rate of 30%, but may be offset by U.S. source capital losses.
 

Information Reporting and Backup Withholding.  Payments made to Non-U.S. Holders pursuant to the Offer may be subject to information reporting and backup withholding
(currently at a rate of 28%). To avoid backup withholding, Non-U.S. Holders should provide the Depositary with a properly executed IRS Form W-8BEN (or other applicable IRS Form W-8)
certifying such Non-U.S. Holder’s non-U.S. status or by otherwise establishing an exemption. Backup withholding is not an additional tax. Non-U.S. Holders may use amounts withheld as a
credit against their U.S. federal income tax liability or may claim a refund of any excess amounts withheld by timely filing a claim for refund with the IRS.
 

     6. Price Range of Shares; Dividends.
 

The Shares are listed and principally traded on NYSE under the symbol “ARG”. The following table sets forth, for each of the periods indicated, the high and low sales prices per
Share on the NYSE, and dividends paid per Share, as reported in published financial sources:
 
             

  High   Low   Dividends  
 

Calendar Year 2008:             
First Quarter  $ 52.00  $ 37.84  $ 0.12 
Second Quarter   65.45   45.36   0.12 
Third Quarter   60.70   43.30   0.12 
Fourth Quarter   49.50   27.09   0.16 
Calendar Year 2009:             
First Quarter  $ 41.09  $ 26.29  $ 0.16 
Second Quarter   45.27   32.52   0.18 
Third Quarter   50.29   36.68   0.18 
Fourth Quarter   51.00   44.12   0.18 
Calendar Year 2010:             
First Quarter (through February 10, 2010)  $ 62.82  $ 41.82  $ — 
 

On January 28, 2010, Airgas declared a dividend of $0.22 per share to be paid on March 31, 2010 to stockholders of record as of March 15, 2010.
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On February 4, 2010, the last trading day before the first public announcement of our offer to acquire Airgas for $60.00 per Share in cash, the last reported sale price of the Shares on
the NYSE was $43.53 per Share. You are urged to obtain current market quotations for the Shares.
 

7. Possible Effects of the Offer on the Market for the Shares; Stock Exchange Listing; Registration under the Exchange Act; Margin Regulations.
 

Possible Effects of the Offer on the Market for the Shares.  If the Proposed Merger is consummated, stockholders not tendering their Shares in the Offer (other than those properly
exercising their appraisal rights) will receive cash in an amount equal to the price per Share paid in the Offer. Therefore, if such merger takes place, the only difference between tendering and
not tendering Shares in the Offer is that tendering stockholders will be paid earlier. If, however, the Proposed Merger does not take place and the Offer is consummated, the number of
stockholders and of Shares that are still in the hands of the public may be so small that there will no longer be an active or liquid public trading market (or possibly any public trading market)
for Shares held by stockholders other than the Purchaser. We cannot predict whether the reduction in the number of Shares that might otherwise trade publicly would have an adverse or
beneficial effect on the market price for, or marketability of, the Shares or whether such reduction would cause future market prices to be greater or less than the price paid in the Offer.
 

Stock Exchange Listing.  The Shares are listed on the NYSE. Depending upon the number of Shares purchased pursuant to the Offer, the Shares may no longer meet the standards for
continued listing on the NYSE and may delisted from the NYSE. If, as a result of the purchase of Shares pursuant to the Offer, the Shares no longer meet the criteria for continued listing on
the NYSE, the market for the Shares could be adversely affected. According to the NYSE’s published guidelines, the Shares would not meet the criteria for continued listing on the NYSE if,
among other things, (i) the total number of holders of Shares fell below 400, (ii) the total number of holders of Shares fell below 1,200 and the average monthly trading volume over the most
recent 12 months was less than 100,000 Shares or (iii) the number of publicly held Shares (exclusive of holdings of officers and directors of Airgas and their immediate families and other
concentrated holdings of 10% or more) fell below 600,000. If the Shares are not delisted prior to the Proposed Merger, we intend to delist the Shares from the NYSE promptly following
consummation of the Proposed Merger.
 

Registration under the Exchange Act.  The Shares are currently registered under the Exchange Act. Such registration may be terminated upon application of Airgas to the SEC if the
Shares are neither listed on a national securities exchange nor held by 300 or more holders of record. Termination of the registration of the Shares under the Exchange Act would
substantially reduce the information required to be furnished by Airgas to its stockholders and to the SEC and would make certain of the provisions of the Exchange Act, such as the short-
swing profit recovery provisions of Section 16(b), the requirement to furnish a proxy statement pursuant to Section 14(a) in connection with a stockholder’s meeting and the related
requirement to furnish an annual report to stockholders and the requirements of Rule 13e-3 under the Exchange Act with respect to “going private” transactions, no longer applicable to the
Shares. Furthermore, “affiliates” of Airgas and persons holding “restricted securities” of Airgas may be deprived of the ability to dispose of such securities pursuant to Rule 144 or
Rule 144A promulgated under the Securities Act of 1933, as amended (the “Securities Act”). If registration of the Shares under the Exchange Act were terminated, the Shares would no
longer be “margin securities” or eligible for listing on the NYSE. We intend to seek to cause Airgas to terminate registration of the Shares under the Exchange Act as soon after
consummation of the Offer as the requirements for termination of registration of the Shares are met.
 

Margin Regulations.  The Shares are currently “margin securities” under the regulations of the Board of Governors of the Federal Reserve System (the “Federal Reserve Board”),
which has the effect, among other things, of allowing brokers to extend credit on the collateral of such Shares. Depending upon factors similar to those described above regarding listing and
market quotations, it is possible the Shares might no longer constitute “margin securities” for the purposes of the Federal Reserve Board’s margin regulations and, therefore, could no longer
be used as collateral for loans made by brokers.
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8. Certain Information Concerning Airgas.
 

Except as otherwise expressly set forth in this Offer to Purchase, the information concerning Airgas contained in this Offer to Purchase has been taken from or based upon publicly
available documents and records on file with the SEC and other public sources and is qualified in its entirety by reference thereto. None of Air Products, the Purchaser, the Dealer Manager,
the Information Agent or the Depositary can take responsibility for the accuracy or completeness of the information contained in such documents and records or for any failure by Airgas to
disclose events which may have occurred or may affect the significance or accuracy of any such information but which are unknown to Air Products, the Purchaser, the Dealer Manager, the
Information Agent or the Depositary. Air Products, the Purchaser, the Dealer Manager, the Information Agent and the Depositary have relied upon the accuracy of the information included in
such publicly available documents and records and other public sources and have not made any independent attempt to verify the accuracy of such information.
 

According to Airgas’s Annual Report on Form 10-K for the year ended March 31, 2009 (the “Airgas 10-K”), Airgas became a publicly traded company in 1986. The principal
executive offices of Airgas are located at 259 North Radnor-Chester Road, Suite 100, Radnor, Pennsylvania 19087-5283 and its telephone number is (610) 687-5253. According to Airgas’s
10-K, Airgas is the largest U.S. distributor of industrial, medical and specialty gases (delivered in “packaged” or cylinder form), and “hardgoods”, such as welding equipment and supplies.
Airgas is also one of the largest U.S. distributors of safety products, the largest U.S. producer of nitrous oxide and dry ice, the largest liquid carbon dioxide producer in the Southeast, the fifth
largest producer of atmospheric merchant gases in North America and a leading distributor of process chemicals, refrigerants and ammonia products. Airgas markets these products to its
diversified customer base through multiple sales channels including branch-based sales representatives, retail stores, strategic customer account programs, telesales, catalogs, eBusiness and
independent distributors. Airgas’s products reach customers through an integrated network of more than 14,000 employees and over 1,100 locations including branches, retail stores,
packaged gas fill plants, cylinder testing facilities, specialty gas labs, production facilities and distribution centers.
 

Preferred Stock Purchase Rights.  The following description of the Rights is based upon publicly available documents. This description does not purport to be complete and is
qualified in its entirety by reference to the Rights Agreement which is filed as Exhibit 4.1 to Airgas’s Current Report on Form 8-K filed with the SEC on May 10, 2007.
 

On May 8, 2007, pursuant to the Rights Agreement, the Airgas Board declared a dividend distribution of one Right for each outstanding share of Common Stock to stockholders of
record at the close of business on May 25, 2007 (the “Record Date”). Each Right entitles the registered holder thereof to purchase from Airgas one ten-thousandth (1/10,000th) of a share of
Series C Junior Participating Preferred Stock, par value $0.01 per share (the “Preferred Stock”) (or in certain circumstances, cash, property or other securities of Airgas), at a purchase price
of $230.00, subject to adjustment as provided in the Rights Agreement (the “Purchase Price”). In addition, one Right will automatically attach to each Share issued between the Record Date
and the Distribution Date (as defined below).
 

Initially, the Rights were evidenced by the certificates representing Common Stock, and no separate Rights certificates were distributed. The Rights Agreement provides that, in
general, the Rights will separate from the shares of Common Stock and become exercisable upon the earlier of (i) ten calendar days following a public announcement or disclosure that a
person or group of affiliated or associated persons (an “Acquiring Person”) has acquired beneficial ownership of 15% (or, in the case of Peter McCausland or certain of his affiliates, 20%) or
more of the outstanding shares of Common Stock (the “Stock Acquisition Date”) and (ii) ten business days, or a later date as is determined by the Airgas Board, after the commencement of,
or first public announcement of an intention to commence, a tender offer or exchange offer that would result in a person or group beneficially owning 15% (or 20%, as the case may be) or
more of such outstanding shares of Common Stock (the earlier of such dates being called the “Distribution Date”).
 

Pursuant to the Rights Agreement, until the Distribution Date, the Rights will be evidenced by the Common Stock certificates and will be transferred with and only with such
Common Stock certificates and the
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surrender for transfer of any Common Stock certificates outstanding will also constitute the transfer of the Rights associated with the Common Stock represented by such certificates.
 

The Rights are not exercisable until the Distribution Date and will expire at the close of business on May 8, 2017, unless earlier redeemed or exchanged by Airgas as described below.
 

The Rights Agreement provides that, as soon as practicable after the Distribution Date, Right certificates will be mailed to holders of record of the Common Stock as of the close of
business on the Distribution Date, and thereafter, the separate Right certificates alone will represent the Rights. Except as otherwise provided by the Rights Agreement or determined by the
Airgas Board, only shares of Common Stock that are issued prior to the Distribution Date will be issued with Rights.
 

In the event that a person becomes an Acquiring Person, each holder of a Right will thereafter have the right to receive, upon exercise, shares of Common Stock (or in certain
circumstances, cash, property or other securities of Airgas) having a value equal to two times the Purchase Price of the Right. Notwithstanding the foregoing, following the occurrence of
such an event or any other Triggering Event (as defined below), all Rights that are, or (under certain circumstances specified in the Rights Agreement) were, beneficially owned by any
Acquiring Person will be null and void.
 

After the Stock Acquisition Date, in the event that (i) Airgas consolidates or merges with any other person, and Airgas is not the surviving corporation, (ii) any person engages in a
share exchange, consolidation or merger with Airgas in which Airgas is the surviving corporation and in which the outstanding Common Stock is exchanged for securities of any other person
or for cash or other property or (iii) 50% or more of the assets or earning power of Airgas and its subsidiaries is sold or transferred, proper provision will be made so that each holder of a
Right shall thereafter have the right to receive, upon exercise, common stock of the acquiring person having a value equal to two times the Purchase Price of the Right. The events set forth in
this paragraph and the preceding paragraph are referred to as the “Triggering Events”.
 

The Purchase Price payable, and the number of shares of Common Stock or other securities, cash or property issuable, upon exercise of the Rights are subject to customary
adjustments from time to time to prevent dilution in the event of certain changes in the Common Stock. With certain exceptions, no adjustment in the Purchase Price will be required until
cumulative adjustments amount to an increase or decrease of at least 1% in the Purchase Price.
 

In general, Airgas may redeem the Rights in whole, but not in part, at a price of $0.0001 per Right (subject to adjustment), at any time before to the earlier of (i) the close of business
on the day a person becomes an Acquiring Person and (ii) the close of business of the expiration date of the Rights. Immediately upon the action of the Airgas Board ordering redemption of
the Rights, the Rights will terminate and the only right of the holders of Rights will be to receive the $0.0001 redemption price.
 

At any time after a person becomes an Acquiring Person (but before such Acquiring Person owns 50% or more of the Shares), the Airgas Board may exchange the then outstanding
and exercisable Rights (other than those owned by an Acquiring Person), for Shares, each Right being exchangeable for one share of Common Stock, subject to adjustment.
 

Until a Right is exercised, the holder thereof, as such, will have no rights as a stockholder of Airgas, including the right to vote or to receive dividends.
 

The Rights Agreement provides that, other than those provisions relating to the principal economic terms of the Rights, any of the provisions of the Rights Agreement may be
amended by the Airgas Board prior to the earliest of (i) the Distribution Date or (ii) a Triggering Event. After the first to occur of such events, the provisions of the Rights Agreement may be
amended without the approval of any holders of Right certificates (x) to cure any ambiguity or to correct or supplement any provision contained in the Rights Agreement which may be
defective or inconsistent with the other provisions contained therein, or (y) to make any other changes or provisions in regard to matters or questions arising thereunder which Airgas may
deem necessary or desirable; provided, however, that no such supplement or amendment shall adversely affect the interests of the holders of Rights as such (other than an Acquiring Person,
or any affiliate or associate of an Acquiring
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Person), and no such supplement or amendment may cause the Rights again to become redeemable at such time as the Rights are not then redeemable or cause the Rights Agreement again to
become amendable other than as provided for in the Rights Agreement.
 

Based on publicly available information, Air Products and the Purchaser believe that, as of the date of this Offer to Purchase, the Rights are not exercisable, the Right certificates have
not been issued and the Rights are evidenced by the certificates representing Common Stock. Unless the Distribution Date occurs, a tender of shares of Common Stock will include a tender
of the associated Rights. If the Distribution Date does occur, you will need to tender one Right with each share of Common Stock tendered in order for such share to be validly tendered in
the Offer. We will not pay any additional consideration for the tender of a Right. Unless the Airgas Board elects to redeem the Rights Agreement and, thus, terminates the Rights or amends
the Rights Agreement to postpone the Distribution Date or otherwise acts to postpone the Distribution Date in accordance with the Rights Agreement, the Distribution Date will occur on the
earlier of the tenth calendar day after the Stock Acquisition Date (as defined above) and the tenth business day after the commencement of this Offer or first public announcement of an
intention to commence this Offer.
 

Additional Information.  Airgas is subject to the informational requirements of the Exchange Act and, in accordance therewith, files periodic reports, proxy statements and other
information with the SEC relating to its business, financial condition and other matters. Airgas is required to disclose in such proxy statements certain information, as of particular dates,
concerning Airgas’s directors and officers, their remuneration, stock options granted to them, the principal holders of Airgas’s securities and any material interest of such persons in
transactions with Airgas. Such reports, proxy statements and other information may be read and copied at the public reference facilities maintained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Copies of such material can also be obtained free of charge at the website maintained by the SEC at http://www.sec.gov.
 

9. Certain Information Concerning the Purchaser and Air Products.
 

We are a Delaware corporation incorporated on February 8, 2010, with principal executive offices at 7201 Hamilton Boulevard, Allentown, Pennsylvania, 18195-1501. The telephone
number of our principal executive offices is (610) 481-4911. To date, we have engaged in no activities other than those incidental to our formation and the commencement of the Offer. The
Purchaser is a wholly-owned subsidiary of Air Products.
 

Air Products is a Delaware corporation incorporated in Michigan on October 1, 1940 and reincorporated in Delaware on May 25, 1961 with principal executive offices at 7201
Hamilton Boulevard, Allentown, Pennsylvania, 18195-1501. The telephone number of Air Products’ principal executive offices is (610) 481-4911. Air Products serves technology, energy,
industrial and healthcare customers globally with a unique portfolio of products, services and solutions that include atmospheric gases, process and specialty gases, performance materials,
equipment and services. Air Products is the world’s largest supplier of hydrogen and helium and has built leading positions in growth markets such as semiconductor materials, refinery
hydrogen, natural gas liquefaction and advanced coatings and adhesives.
 

The name, business address, principal occupation or employment, five-year employment history and citizenship of each director and executive officer of Air Products and the
Purchaser and certain other information are set forth on Schedule I hereto.
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As of the date of this offer to purchase, Air Products beneficially owns 1,508,255 Shares, representing approximately 1.8% of the outstanding Shares. Air Products acquired these
Shares in the following ordinary brokerage transactions:
 
         

  Number of Shares  Average Purchase Price
Date of Purchase  Purchased  per Share
 

January 20, 2010   71,730  $48.82 
January 21, 2010   144,700  $49.25 
January 22, 2010   127,601  $48.49 
January 25, 2010   80,525  $48.52 
January 26, 2010   74,231  $48.35 
January 27, 2010   151,468  $47.26 
January 28, 2010   124,400  $47.09 
January 29, 2010   516,500  $43.77 
February 1, 2010   122,100  $44.49 
February 4, 2010   95,000  $43.85 
 

No part of the purchase price or market value of these shares was represented by funds borrowed or otherwise obtained for the purpose of acquiring or holding such shares.
 

Except as set forth elsewhere in this Offer to Purchase or Schedule I to this Offer to Purchase: (i) none of Air Products, the Purchaser and, to Air Products’ and the Purchaser’s
knowledge, the persons listed in Schedule I hereto or any associate or majority owned subsidiary of Air Products, the Purchaser or of any of the persons so listed, beneficially owns or has a
right to acquire any Shares or any other equity securities of Airgas; (ii) none of Air Products, the Purchaser and, to Air Products’ and the Purchaser’s knowledge, the persons or entities
referred to in clause (i) above has effected any transaction in the Shares during the past 60 days; (iii) none of Air Products, the Purchaser and, to Air Products’ and the Purchaser’s
knowledge, the persons listed in Schedule I to this Offer to Purchase, has any contract, arrangement, understanding or relationship with any other person with respect to any securities of
Airgas (including, but not limited to, any contract, arrangement, understanding or relationship concerning the transfer or the voting of any such securities, joint ventures, loan or option
arrangements, puts or calls, guaranties of loans, guaranties against loss or the giving or withholding of proxies, consents or authorizations); (iv) during the two years before the date of this
Offer to Purchase, there have been no transactions between Air Products, the Purchaser, their subsidiaries or, to Air Products’ and the Purchaser’s knowledge, any of the persons listed in
Schedule I to this Offer to Purchase, on the one hand, and Airgas or any of its executive officers, directors or affiliates, on the other hand, that would require reporting under SEC rules and
regulations; and (v) during the two years before the date of this Offer to Purchase, there have been no contacts, negotiations or transactions between Air Products, the Purchaser, their
subsidiaries or, to Air Products’ and the Purchaser’s knowledge, any of the persons listed in Schedule I to this Offer to Purchase, on the one hand, and Airgas or any of its subsidiaries or
affiliates, on the other hand, concerning a merger, consolidation or acquisition, a tender offer or other acquisition of securities, an election of directors or a sale or other transfer of a material
amount of assets.
 

10. Source and Amount of Funds.
 

We will need approximately $7 billion to purchase all Shares pursuant to the Offer, to refinance certain indebtedness in connection with the transaction and to pay related fees and
expenses. As of December 31, 2009, Air Products had cash and cash items in the amount of approximately $323 million. In addition, Air Products has entered into a commitment letter with
JPMorgan Chase Bank, N.A. pursuant to which JPMorgan Chase Bank, N.A. has committed to provide a term loan credit facility (the “Acquisition Facility”) to Air Products in an aggregate
amount of up to $6.724 billion. JPMorgan Chase Bank, N.A. has committed to provide the full amount of the loans under the Acquisition Facility and has indicated its intention to form a
syndicate of banks that would become lenders thereunder. Air Products expects to contribute or otherwise advance funds to enable the Purchaser to consummate the Offer. Air Products
expects, based upon
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the combination of internally available cash and borrowings under the Acquisition Facility, to have sufficient cash on hand at the expiration of the Offer to pay the offer price for all Shares in
the Offer.
 

Borrowings under the Acquisition Facility will be unsecured, will mature on the date that is one year after the date of consummation of the Offer and will bear interest at a rate per
annum equal to, at the option of Air Products, (i) the highest of (a) JPMorgan Chase Bank, N.A.’s prime rate, (b) the rate equal to the federal funds effective rate plus 0.5% and (c) a rate
based on certain rates offered for U.S. dollar deposits in the Eurodollar interbank market (the “Eurodollar Rate”) plus 1.0%, or (ii) the Eurodollar Rate, in each case plus a margin which
fluctuates based upon the relevant public debt credit ratings assigned to Air Products by Moody’s and S&P from time to time (the “Ratings Grid”). Each bank will be entitled to a
commitment fee payable quarterly in arrears, based upon the average daily unused amount of its commitments under the Acquisition Facility, which fee fluctuates based upon the Ratings
Grid. In addition, Air Products will be required to pay the banks a duration fee 90 days, 180 days and 270 days after the consummation of the Offer, which fees will be based on the aggregate
principal amount of loans outstanding under the Acquisition Facility on such dates.
 

It is anticipated that the Acquisition Facility will contain representations and warranties customary for credit facilities of this nature, including as to the accuracy of financial
statements; absence of a material adverse change with respect to Air Products and its subsidiaries and Airgas and its subsidiaries; litigation; no conflict with material agreements or
instruments; compliance with environmental laws; payment of taxes; use of proceeds; and accuracy of information.
 

It is also anticipated that the Acquisition Facility will contain certain covenants, including limitations on liens (with exclusions to the extent necessary to comply with margin lending
regulations and certain other exceptions to be agreed upon); mergers, consolidations and sales of all or substantially all assets; and limitations on indebtedness of Air Products’ subsidiaries.
In addition, the Acquisition Facility will limit Air Products’ ratio of consolidated indebtedness to consolidated EBITDA to a level to be determined.
 

The commitment of JPMorgan Chase Bank, N.A. is, and it is anticipated that the obligations of JPMorgan Chase Bank, N.A. and other banks in the syndicate of lenders to make the
loans under the Acquisition Facility will be, conditioned upon, among other things, satisfactory negotiation, execution and delivery of the definitive documentation for the Acquisition
Facility; tender offer documents and, if applicable, documents relating to the Proposed Merger being reasonably satisfactory to JPMorgan Chase Bank, N.A., as agent; consummation of the
Offer; absence of material adverse change; absence of defaults under Air Products’ existing revolving credit facility; receipt by Air Products of certain minimum debt ratings from each of
Moody’s and S&P; receipt of required approvals and consents; and delivery of certain financial statements.
 

It is anticipated that the borrowings described above will be refinanced or repaid from funds generated internally by Air Products (including, after consummation of any merger or
other business combination that may be proposed with respect to Airgas, existing cash balances of and funds generated by Airgas) or other sources, which may include the proceeds of the
sale of securities. No decision has been made concerning this matter, and decisions will be made based on Air Products’ review from time to time of the advisability of selling particular
securities as well as on interest rates and other economic conditions.
 

A copy of JPMorgan Chase Bank, N.A.’s commitment letter is filed with the SEC as an exhibit to the Tender Offer Statement on Schedule TO filed by Air Products and us pursuant to
Rule 14d-3 under the Exchange Act on February 11, 2010. Reference is made to such exhibit for a more complete description of the proposed terms and conditions of the Acquisition
Facility, and the foregoing summary of such terms and conditions is qualified in its entirety by such exhibit.
 

The Offer is not conditioned upon any financing arrangements.
 

11. Background of the Offer; Other Transactions with Airgas.
 

Background of the Offer.  In 2002, Air Products sold its U.S. packaged gas assets to Airgas, because, at that time, Air Products’ U.S. packaged gas business had limited breadth and
scope. Since the sale of its U.S. packaged gas business, Air Products has focused its growth in other areas. During that same time period,
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Airgas expanded its U.S. packaged gas business through acquisitions. Air Products currently has a successful packaged gas business in Europe and other international markets, but does not
have a U.S. packaged gas business.
 

Air Products regularly considers a variety of strategic options and transactions as part of the continuous evaluation of its businesses and plans in an effort to increase stockholder
value. In recent years, as part of this process, Air Products has evaluated various alternatives for expanding its packaged gas business in North America, including through acquisitions. As
part of that analysis, Air Products determined that packaged gas will be one of the important growth areas for Air Products, both within North America and in other regions.
 

Throughout 2009 and 2010, Air Products has considered re-entering the North American packaged gas market. Air Products decided that the most efficient way to expand into the
North American packaged gas business was through an acquisition of Airgas. Given that the economy is just beginning to emerge from recession, Air Products concluded that the timing is
ideal because the combined company would be able to take full advantage of the substantial growth potential, world-class competencies and synergies unique to this transaction. An Air
Products / Airgas combination would create one of the leading integrated companies in the industrial gas business, with highly competitive positions in all modes of supply and in the world’s
important geographies. This combination would create the largest industrial gas company in North America and one of the largest globally — a leader with distinctive strengths and world-
class competencies across all distribution channels and geographies.
 

On October 15, 2009, the Chief Executive Officers of Air Products, John E. McGlade, and Airgas, Peter McCausland, met at Airgas’s headquarters. Mr. McGlade suggested the
meeting that week to discuss a business proposal. At the meeting, Mr. McGlade indicated that Air Products was interested in pursuing a business combination with Airgas in a stock-for-stock
deal that would value Airgas at a substantial premium to its then market price and allow Airgas’s stockholders to share in the value created by the combination.
 

Mr. McGlade told Mr. McCausland that careful study had convinced Air Products’ managers and directors that joining forces with Airgas would create a premier industrial gas
company. Through geographic and business diversification, cost savings, and highly complementary business capabilities, stockholders of both companies could expect to reap significant
additional returns.
 

After hearing Mr. McGlade’s proposal, Mr. McCausland said that the timing was not right. In response, Mr. McGlade stressed that, in Air Products’ view, the best time for a
transaction was now. Among other reasons: (i) the economy was emerging from a recession, which created a window to integrate the companies and achieve synergies at lower cost; (ii)
Airgas is just beginning to implement SAP software systems — a time-consuming and expensive process — and Air Products could share its seven years of experience implementing SAP;
and (iii) Airgas is likely to begin spending capital on an international infrastructure, a costly expense that would be made unnecessary by a merger with Air Products’ extensive global
infrastructure. Accordingly, Mr. McGlade asked Mr. McCausland to discuss Air Products’ proposal with the Airgas Board and signaled his intent to put Air Products’ offer in writing.
Mr. McCausland remained noncommittal but asked that nothing be sent to him in writing.
 

On October 29, 2009, Airgas publicly announced that its fiscal second quarter earnings were substantially lower than the prior-year quarter, and also lowered its future earnings
guidance.
 

On October 31, 2009, one week before the Airgas Board was scheduled to hold its annual retreat, Mr. McGlade called Mr. McCausland to reaffirm Air Products’ commitment to a
transaction and the expectation that the offer would be presented to, and duly considered by, the Airgas Board. Mr. McCausland responded that he doubted that the Airgas Board would view
the proposal differently than he did and again asked that nothing be sent to him in writing.
 

Following this annual retreat, Mr. McCausland returned Mr. McGlade’s call. Mr. McCausland stated that the Airgas Board had no interest in exploring the proposal, and rejected the
invitation to further discuss it.
 

On November 19, 2009, at a meeting of the Air Products Board of Directors (the “Air Products Board”), Mr. McGlade reported on Airgas’s response to Air Products’ overture. At this
meeting, Air Products’ financial
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and legal advisors discussed with Air Products’ management and the Air Products Board the options available to Air Products, including the risks associated with each of those options. The
Air Products Board stressed that it strongly preferred a negotiated transaction with Airgas. The Air Products Board counseled patience and instructed Air Products’ management and its
financial and legal advisors to take all actions necessary to attempt to pursue a negotiated transaction. After discussion and deliberation, the Air Products Board authorized Mr. McGlade to
make a written offer to Airgas.
 

On November 20, 2009, Mr. McGlade sent a letter to Mr. McCausland setting out the basic terms of Air Products’s offer. In that letter, Air Products offered to acquire all of Airgas’s
outstanding shares for $60 per Share in an all-stock transaction, equivalent to 0.7296 shares of Air Products common stock based on its then-current market price and representing a 27.5%
premium to the market price of Airgas’s stock.
 

In his letter, Mr. McGlade reiterated what he had told Mr. McCausland orally: that combining Air Products’s global leadership in liquid bulk and tonnage gases with Airgas’s
leadership in North American packaged gases would unleash faster earnings growth, both domestically and internationally. Mr. McGlade also wrote that Air Products was ready and willing
to negotiate with Airgas if Airgas found the offer unsatisfactory. In particular, Air Products has consistently stated that it will share any additional value that Airgas identifies with Airgas’s
stockholders.
 

In a November 25 letter, Mr. McCausland responded that the Airgas Board would meet in early December to consider Air Products’ offer and that Mr. McCausland would contact
Mr. McGlade after the meeting.
 

On December 8, 2009, Mr. McCausland wrote to Mr. McGlade that the Airgas Board had considered Air Products’ offer and rejected it. According to Mr. McCausland, the Airgas
Board concluded that Air Products was undervaluing Airgas and that Air Products’ stock was a “currency that [was] not attractive”. For those reasons, the Airgas Board was not interested in
pursuing a deal. The Airgas Board also stated that it had no interest in continuing a dialogue between the two companies. Mr. McCausland told Mr. McGlade that the Airgas Board “do[es]
not believe that any purpose would be served” by having the companies or their advisors meet. The Airgas Board did not propose a counter-offer to Air Products’ original offer or tell Air
Products why it valued Airgas’s stock so differently than the market. In the December 8 letter, Airgas also alleged certain conflicts of interest with respect to Air Products’ legal and financial
advisors.
 

Air Products remained committed to pursuing an acquisition of Airgas that Air Products believed would maximize stockholder value and improve the performance of both companies.
In a letter dated December 17, 2009, Mr. McGlade informed Mr. McCausland that, in a good faith effort to start discussions between the two companies, Air Products was raising its offer to
$62 per Share. To address the Airgas Board’s stated concerns about the attractiveness of Air Products’ stock, and because of its strong preference for a negotiated transaction, Air Products
also offered to fund up to half the purchase in cash. Air Products’ revised offer represented a 33% premium to Airgas’s closing price on the NYSE that day.
 

Mr. McGlade again communicated that Air Products would work flexibly with Airgas to reach a mutually acceptable deal, including on price: “If you believe that there is incremental
value above and beyond our increased offer, we stand willing to listen and to understand your points on value with a view to sharing increased value appropriately with the
Airgas shareholders.” Believing that a continued exchange of letters could not adequately communicate the details of and rationale for Air Products’ offer, Mr. McGlade requested a meeting
among the Boards and advisors of each company “as soon as possible to explore additional sources of value in Airgas”. With respect to the alleged conflicts of interest, Air Products
responded that before hiring its financial and legal advisors it had made certain that they had no conflicts in their ability to represent Air Products in a merger with Airgas.
 

Shortly thereafter, the Airgas Board rejected Air Products’ revised offer. On January 4, 2010, Mr. McCausland wrote to inform Mr. McGlade that the Airgas Board had met and
concluded that Air Products was undervaluing Airgas. In his letter, Mr. McCausland stated: “[T]he Board is not interested in pursuing your company’s proposal and continues to believe that
there is no reason to meet.”
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On January 28, 2010, Airgas publicly announced that its fiscal third quarter earnings were below the lowest range of the earnings guidance it had given to the market, and also
lowered its future earnings guidance.
 

Also on January 28, at a regularly scheduled meeting of the Air Products Board, Air Products’ management and financial and legal advisors updated the Air Products Board on the
status of their attempts to engage in negotiations with Airgas. The Air Products Board discussed and considered that, notwithstanding the fact that Air Products had already raised its offer by
$2 per Share and had substantially increased the cash component of the consideration mix to accommodate Airgas’s concerns, the Airgas Board continued to refuse to engage in discussions.
Air Products’ management and financial and legal advisors discussed with the Air Products Board the options available to Air Products in light of the Airgas Board’s refusal to engage,
including the risks and costs associated with a public process. The Air Products Board further discussed with management, and Air Products’ financial and legal advisors, that a negotiated
transaction remained its overriding preference and that a public offer to Airgas’s stockholders should only be made as a last resort. In a further attempt to convince the Airgas Board to
engage, the Air Products Board, after receiving the advice of Air Products’ management and financial and legal advisors, determined that Air Products’ next offer to Airgas should be an all-
cash offer.
 

On February 1, Air Products’ advisors made a final attempt to persuade the Airgas Board, through its advisors, to engage in discussions. Airgas’s legal advisors responded that the
Airgas Board’s position on a meeting with Air Products had not and would not change. Airgas’s financial advisors responded that there is a regularly-scheduled meeting of the Airgas Board
set for the next week, but refused to reveal the date for which the Board meeting was actually scheduled and gave no indication that the Airgas Board would be addressing Air Products’
repeated proposals. None of Air Products’ advisors suggested a willingness to meet with Air Products or its advisors or to otherwise discuss the possibility of a transaction.
 

On February 4, 2010, Air Products sent a letter to Mr. McCausland and the Airgas Board reiterating its proposal to combine with Airgas. Because of the increased costs associated
with a non-negotiated deal, and because the offer was an all-cash offer with committed financing from JPMorgan Chase Bank, N.A. (which entails additional costs such as financing
commitment fees), Air Products offered $60 per Share in cash. At $60 per Share, the offer represented a 38% premium to Airgas’s pre-offer market value. Because of the Airgas Board’s
unwillingness to engage, Air Products made a public announcement of its offer.
 

The full text of the letter is set forth below.
 

February 4, 2010
 

Mr. Peter McCausland
Chairman, President and CEO
Airgas, Inc.
259 North Radnor-Chester Road, Suite 100
Radnor, PA 19087-5283
 

Dear Peter:
 

As you know, we have been trying for the last four months to engage Airgas in friendly discussions regarding a business combination. We are deeply disappointed that you and your
board have rejected out of hand two written offers providing your shareholders substantial premiums. In our prior correspondence, we clearly and repeatedly stated our flexibility as to both
value and form of consideration, yet you have continued to refuse even to discuss our offers. Your unwillingness to engage has delayed the ability of your shareholders to receive a
substantial premium. We remain committed to completing this transaction, and we have therefore decided to inform your shareholders of our offer to expedite the process.
 

Air Products is prepared to proceed with a fully financed, all-cash offer for all Airgas shares at $60.00 per share, which reflects a premium of 38% to Airgas’ closing price today of
$43.53 and 18% above its 52-week high. In addition to a substantial premium, Airgas shareholders will benefit from immediate liquidity
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in an uncertain economic environment through an offer which we believe fully values Airgas’ complementary capabilities and long-term growth prospects.
 

Bringing together our complementary skills and strengths will create one of the world’s leading integrated industrial gas companies. Combining Air Products’ global leadership in
liquid bulk and tonnage gases with Airgas’ leadership in U.S. packaged gases will create the largest industrial gas company in North America and one of the largest globally — a leader with
distinctive strengths and world-class competencies across all distribution channels and geographies. While we have a strong and profitable packaged gas business in Europe and other key
international markets, we do not have a position in the U.S. packaged gas business where Airgas is the market leader. As part of this uniquely compelling combination, Airgas would be well
positioned to achieve higher growth than it could achieve on a stand-alone basis.
 

We do not believe there are any significant financial or regulatory impediments to your shareholders’ timely realization of this substantial cash premium. We have secured committed
financing from J.P. Morgan to complete the offer and are committed to maintaining a robust capital structure. We have also thoroughly considered the regulatory issues related to this
combination and are prepared to make appropriate divestitures, none of which we expect to be material.
 

The strategic and industrial logic of this combination is clear, and we are confident that an Air Products/Airgas combination would create greater value than Airgas or Air Products
could each achieve on its own. There are many advantages to consummating this combination now, including:
 

 • The opportunity to improve growth, returns and cash generation.
 

 • Substantial cost synergies, which are expected to yield savings of $250 million annually when fully realized, primarily related to reductions in overhead and public company
costs, supply chain efficiencies, and better utilization of infrastructure.

 

 • The ability to leverage Airgas’ extensive U.S. sales force and packaged gases skills, and to build on the foundation of Air Products’ global presence and infrastructure, to
accelerate growth both domestically and internationally.

 

 • An integrated platform better able to capture economies of scale from extensive engineering, operations and back office capabilities with a much greater reach and ability to
provide better overall customer service.

 

 • Air Products’ presence in all of the world’s key industrial gas markets, increased cash flow and greater access to capital would allow Airgas to achieve international expansion far
faster and at a much lower cost, while accelerating its growth through acquisitions.

 

We believe the timing for this combination is ideal. The economy is just beginning to emerge from recession, and together we would be able to take full advantage of the substantial
growth potential, economies of scale, and synergies unique to this transaction. You have made clear your international growth aspirations, which will require significant time and expense to
build out on your own. Air Products has the global infrastructure in place that would allow you to achieve your goals faster and better. Airgas is also just in the initial stages of implementing
SAP, and our demonstrated expertise in this area would greatly reduce the time, expense and disruption associated with this vital rollout.
 

Bringing our two companies together would also benefit employees, customers and the communities in which we operate. We highly value the talented operating team at Airgas,
which would benefit greatly from the expanded opportunities and resources available as part of a larger and stronger global U.S. company headquartered in Pennsylvania — with
significantly greater long-term growth prospects than a stand-alone Airgas. Your customers would benefit from a more robust product offering from a company with expanded resources and
global scope.
 

Peter, let me reemphasize as I have in past discussions that Air Products is fully committed to the successful completion of this compelling transaction. Your continuing refusal to
engage with us will serve only to further delay your shareholders’ ability to receive a substantial all-cash premium. While we would strongly
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prefer to proceed through friendly negotiations, you should not doubt our resolve to take the necessary actions to complete this transaction. We would welcome the opportunity to meet with
you or with any special committee of your independent directors which has been or will be formed to consider our offer, as well as their independent financial and legal advisors. Finally, we
reiterate our willingness to reflect in our offer any incremental value you can demonstrate.

 

Very Truly Yours,
      

John E. McGlade
Chairman, President and Chief Executive Officer

cc: Airgas Board of Directors
 

On February 4, 2010, Air Products also commenced litigation against Airgas and the members of the Airgas Board in the Court of Chancery in the State of Delaware. The Delaware
Action is described in more detail under “The Offer — Section 16”.
 

On February 5, 2010, Airgas issued a press release stating that the Airgas Board would review Air Products’ proposal with its financial and legal advisors and advising its
stockholders to take no action at that time. In response to Air Products’ public offer, Airgas commenced litigation against Air Products’ legal advisors, Cravath, Swaine & Moore LLP, in the
Court of Common Pleas, Philadelphia County, Pennsylvania. The Pennsylvania Action is described in more detail under “The Offer — Section 16”.
 

On February 9, 2010, the Court of Common Pleas, Philadelphia County, Pennsylvania denied Airgas’s motion in the Pennsylvania Action for a special injunction that would have
prohibited Cravath from advising Air Products in connection with the Offer and scheduled an evidentiary hearing on Airgas’s motion for a preliminary injunction in the Pennsylvania Action
for February 16, 2010.
 

On February 9, 2010, an Airgas stockholder commenced a putative class action lawsuit against Airgas and the members of the Airgas Board in the Court of Chancery in the State of
Delaware. The Airgas Stockholder Class Action is described in more detail under “The Offer — Section 16”.
 

Also on February 9, 2010, Mr. McCausland sent a letter to Mr. McGlade stating that the Airgas Board had rejected Air Products’ proposal to acquire Airgas for a purchase price in
cash of $60.00 per Share. On the same day, Airgas issued a press release which included the contents of the letter.
 

Mr. McCausland and the Airgas Board have continued to refuse to meet with Air Products and its advisors.
 

Because of the Airgas Board’s continued refusal to engage in any discussions with Air Products, on February 11, 2010, Air Products made a direct appeal to Airgas’s stockholders and
commenced this Offer.
 

Other Transactions with Airgas.  Air Products is a party to numerous commercial arrangements, as both a buyer and a seller, with Airgas, under which the parties engaged in
transactions having a total value of approximately $77 million in calendar year 2008 and approximately $74 million in calendar year 2009. These arrangements include a long-term take-or-
pay supply agreement, in effect until 2017, pursuant to which Air Products supplies Airgas with bulk oxygen, nitrogen, argon, hydrogen, and helium. In each of calendar years 2008 and
2009, Airgas’s purchases under this contract totaled approximately $70 million.
 

12. Purpose of the Offer; Plans for Airgas; Statutory Requirements; Approval of the Merger.
 

Purpose of the Offer; Plans for Airgas.  The purpose of the Offer is to acquire control of, and the entire equity interest in, Airgas. We currently intend, as soon as practicable after
consummation of the Offer, to seek to have Airgas consummate the Proposed Merger, pursuant to which each then outstanding Share not owned by Air Products or the Purchaser (or their
subsidiaries) would be converted into the right to receive an amount in cash equal to the highest price per Share paid in the Offer. Under the DGCL and Airgas Certificate, if the Certificate
Condition is satisfied and we acquire, pursuant to the Offer or otherwise, at least 90% of the outstanding Shares, we believe we would be able to consummate the Proposed Merger without a
vote of the
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Airgas Board or other stockholders. If we do not acquire at least 90% of the outstanding Shares, under the DGCL we will have to seek approval of the Proposed Merger by Airgas’s
stockholders. Approval of a merger pursuant to the DGCL requires the affirmative vote of holders of a majority of the outstanding Shares. If the Certificate Condition is not satisfied but we
elect to consummate the Offer, Article 6 also would require us to seek approval of the Proposed Merger unless certain exceptions apply. Article 6 of the Airgas Certificate provides that
approval of a merger with an “Interested Stockholder” (generally, a stockholder who is the direct or indirect beneficial owner of 20% or more of the voting power of Airgas’s outstanding
voting stock or an affiliate or associate thereof) requires the affirmative vote of holders of 67% of the voting power of the outstanding Shares unless such merger is approved by a majority of
Airgas’s disinterested directors or certain fair price conditions are met. In addition, if the Section 203 Condition is not satisfied but we elect to consummate the Offer, Section 203 could
significantly delay our ability to consummate the Proposed Merger. See “Statutory Requirements; Approval of the Merger” below.
 

If we acquire Shares pursuant to the Offer, depending upon the number of Shares so acquired and other factors relevant to our equity ownership in Airgas, we may, subsequent to the
consummation of the Offer, seek to acquire additional Shares through open market purchases, privately negotiated transactions, a tender or exchange offer or other transactions or a
combination of the foregoing on such terms and at such prices as we shall determine, which may be different from the price paid in the Offer. We also reserve the right to dispose of Shares
that we have acquired or may acquire.
 

We currently intend to nominate, and solicit proxies for the election of, a slate of Nominees for election at Airgas’s 2010 annual meeting pursuant to the Proxy Solicitation. We
reserve the right, however, at any time to determine not to commence the Proxy Solicitation (or to terminate the Proxy Solicitation or launch a different proxy solicitation) if we determine it
to be in our best interests to do so or if we determine that the Proxy Solicitation is unnecessary, including, if we so determine, if the Airgas Board has taken all actions within its power to
cause the conditions contained in this Offer to Purchase to be satisfied.
 

Whether or not we propose a merger or other similar business combination with Airgas and whether or not our Nominees are elected at Airgas’s annual meeting, we currently intend,
as soon as practicable after consummation of the Offer, to seek maximum representation on the Airgas Board. We intend, promptly after the consummation of the Offer, to request that some
or all of the current members of the Airgas Board resign and that our designees be elected to fill the vacancies so created. Should such request be refused, we intend to take such action as
may be necessary and lawful to secure control of the Airgas Board. We reserve the right to seek the removal without cause of any or all of Airgas’s directors and to seek to call a special
meeting of Airgas’s stockholders in order to act on proposals to be determined.
 

We expect that our Nominees and designees, subject to their fiduciary duties under applicable law, would cause the Airgas Board to:
 

 • amend the Rights Agreement or redeem the Rights, or otherwise act to satisfy the Rights Condition;
 

 • approve the Offer and the Proposed Merger, or otherwise act to satisfy the Section 203 Condition and the Certificate Condition; and
 

 • take any other actions necessary to cause to permit the Proposed Merger to be consummated.
 

If the Shares are not delisted prior to the Proposed Merger, we intend to cause the delisting of the Shares by the NYSE promptly following consummation of the Offer. We intend to
seek to cause Airgas to terminate registration of the Shares under the Exchange Act as soon after the consummation of the Offer as the requirements for deregistration, including the delisting
of the Shares, are met. See “The Offer — Section 7”.
 

In connection with the Offer, Air Products and the Purchaser have reviewed, and will continue to review, on the basis of publicly available information, various possible business
strategies that they might consider in the event that the Purchaser acquires control of Airgas. In addition, if and to the extent that the Purchaser acquires control of Airgas or otherwise obtains
access to the books and records of Airgas, Air Products and the Purchaser intend to conduct a detailed review of Airgas and its assets, financial projections, corporate structure, capitalization,
operations, properties, policies, management and personnel and consider and
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determine what, if any, changes would be desirable to achieve anticipated synergies in the combined company, in light of the circumstances which then exist. Such strategies could include,
among other things, changes in Airgas’s business, facility locations, corporate structure, rationalization of employment and cost levels, product development, marketing strategies,
capitalization, management or dividend policy.
 

Air Products and the Purchaser are prepared to make appropriate divestitures in connection with obtaining the regulatory approvals required for the consummation of the Offer, none
of which divestitures we expect will be material.
 

If we acquire control of Airgas, we currently intend that, prior to our acquisition of the entire equity interest in Airgas or the consummation of the Proposed Merger, no dividends will
be declared on the Shares.
 

Except as described above or elsewhere in this Offer to Purchase, the Purchaser has no present plans or proposals that would relate to or result in an extraordinary corporate
transaction involving Airgas or any of its subsidiaries (such as a merger, reorganization, liquidation, relocation of any operations or sale or other transfer of a material amount of assets), any
change in the Airgas Board or management, any material change in Airgas’s indebtedness, capitalization or dividend rate or policy or any other material change in Airgas’s corporate
structure or business.
 

Statutory Requirements; Approval of the Proposed Merger.  Under the DGCL, if the Section 203 Condition and the Certificate Condition are satisfied, the Proposed Merger would
require the approval of the Airgas Board and the holders of a majority of the outstanding Shares. In addition, under the DGCL, if such conditions are satisfied and we acquire, pursuant to the
Offer or otherwise, at least 90% of the outstanding Shares, we believe we would be able to approve the Proposed Merger without a vote of the Airgas Board or other stockholders.
 

If the Certificate Condition is not satisfied but we elect, in our sole discretion, to consummate the Offer, Article 6 of the Airgas Certificate would require us to seek approval of the
Proposed Merger unless certain exceptions apply. Article 6 of the Airgas Certificate provides that approval of a merger with an “Interested Stockholder” (generally, a stockholder who is the
direct or indirect beneficial owner of 20% or more of the voting power of Airgas’s outstanding voting stock or an affiliate or associate thereof) requires the affirmative vote of holders of 67%
of the voting power of the outstanding Shares unless such merger is approved by a majority of Airgas’s disinterested directors or certain fair price conditions are met. We reserve the right to
waive the Certificate Condition, although there can be no assurance that we will do so and we have not determined whether we would be willing to do so under any circumstances.
 

If the Section 203 Condition is not satisfied but we elect, in our sole discretion, to consummate the Offer, Section 203 could significantly delay our ability to acquire the entire equity
interest in Airgas. In general, Section 203 prevents an “interested stockholder” (generally, a stockholder owning 15% or more of a corporation’s outstanding voting stock or an affiliate or
associate thereof) from engaging in a “business combination” (defined to include a merger or consolidation and certain other transactions) with a Delaware corporation for a period of three
years following the time on which such stockholder became an interested stockholder unless (i) prior to such time the corporation’s board of directors approved either the business
combination or the transaction which resulted in such stockholder becoming an interested stockholder, (ii) upon consummation of the transaction which resulted in such stockholder
becoming an interested stockholder, the interested stockholder owned at least 85% of the corporation’s voting stock outstanding at the time the transaction commenced (excluding shares
owned by certain employee stock plans and persons who are directors and also officers of the corporation) or (iii) at or subsequent to such time the business combination is approved by the
corporation’s board of directors and authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 662/3% of the outstanding voting
stock not owned by the interested stockholder.
 

The provisions of Section 203 do not apply to a Delaware corporation if, among other things, (i) such corporation amends its certificate of incorporation or bylaws to elect not to be
governed by Section 203 by (in addition to any other required vote) the affirmative vote of a majority of the shares entitled to vote; provided that such amendment would not be effective
until 12 months after its adoption and would not apply to any
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business combination between such corporation and any person who became an interested stockholder on or prior to its adoption, (ii) such corporation does not have a class of voting stock
that is listed on a national securities exchange or held of record by more than 2,000 stockholders, unless any of the foregoing results from action taken, directly or indirectly, by an interested
stockholder or from a transaction in which a person becomes an interested stockholder, or (iii) the business combination is proposed by an interested stockholder prior to the consummation
or abandonment of, and subsequent to the earlier of the public announcement or the notice required under Section 203 of, any one of certain proposed transactions which is with or by a
person who was not an interested stockholder during the previous three years or who became an interested stockholder with the approval of the corporation’s board of directors and is
approved or not opposed by a majority of the board of directors then in office who were directors prior to any person becoming an interested stockholder during the previous three years or
were recommended for election to succeed such directors by a majority of such directors.
 

The Offer is subject to satisfaction of the Section 203 Condition, which will be satisfied if, among other things, (i) prior to the acceptance for payment of Shares pursuant to the Offer,
the Airgas Board approves the Offer or the Proposed Merger or (ii) there are validly tendered prior to the Expiration Date and not withdrawn a number of Shares which, together with the
Shares then owned by us, would represent at least 85% of the Shares outstanding on the date hereof (excluding Shares owned by certain employee stock plans and persons who are directors
and also officers of Airgas).
 

We reserve the right to waive the Section 203 Condition, although there can be no assurance that we will do so, and we have not determined whether we would be willing to do so
under any circumstances. If we waive such condition and purchase Shares pursuant to the Offer or otherwise and Section 203 is applicable, we may nevertheless seek to consummate a
merger or other business combination with Airgas. We believe we would be able to cause the consummation of such a merger or other business combination if we own a majority of the
outstanding Shares and (i) such merger or other business combination is approved by the Airgas Board and authorized at an annual or special meeting of stockholders of Airgas, and not by
written consent, by the affirmative vote of at least 662/3% of the outstanding Shares not owned by us or our affiliates and associates; or (ii) such merger or other business combination occurs
after the expiration of three years following the date we became an interested stockholder.
 

On the other hand, if we waive the Section 203 Condition and purchase Shares pursuant to the Offer or otherwise and are prevented by Section 203 from consummating a merger or
other business combination with Airgas for any period of time, we may (i) determine not to seek to consummate such a merger or other business combination, (ii) seek to acquire additional
Shares in the open market, pursuant to privately negotiated transactions or otherwise, at prices that may be higher, lower or the same as the price paid in the Offer or (iii) seek to effect one or
more alternative transactions with or by Airgas. We have not determined whether we would take any of the actions described above under such circumstances.
 

The exact timing and details of any merger or other similar business combination involving Airgas will necessarily depend upon a variety of factors, including the number of Shares
we acquire pursuant to the Offer. Although we currently intend to propose a merger or similar business combination generally on the terms described above, it is possible that, as a result of
substantial delays in our ability to effect such a transaction, actions Airgas may take in response to the Offer, information we obtain hereafter, changes in general economic or market
conditions or in the business of Airgas or other currently unforeseen factors, such a transaction may not be so proposed, may be delayed or abandoned or may be proposed on different terms.
We reserve the right not to propose a merger or other similar business combination with Airgas or to propose such a transaction on terms other than those described above. Specifically, we
reserve the right (i) to propose consideration in a merger or other similar business combination consisting of securities or a combination of cash and securities and (ii) to propose
consideration in such a transaction having a value that is greater than or less than the amount referred to above.
 

The foregoing discussion is not a complete statement of the DGCL and is qualified in its entirety by reference to the DGCL.

33



 

13. Dividends and Distributions.
 

If, on or after the date of this Offer to Purchase, Airgas (i) splits, combines or otherwise changes the Shares or its capitalization, (ii) acquires Shares or otherwise causes a reduction in
the number of Shares, (iii) issues or sells additional Shares, or any shares of any other class of capital stock, other voting securities or any securities convertible into or exchangeable for, or
rights, warrants or options, conditional or otherwise, to acquire, any of the foregoing, or (iv) discloses that it has taken such action, then, without prejudice to our rights under “The Offer —
Section 14”, we may make such adjustments in the offer price and other terms of the Offer and the Proposed Merger as we deem appropriate to reflect such split, combination or other change
including the number or type of securities offered to be purchased.
 

If, on or after the date of this Offer to Purchase, Airgas declares or pays any cash dividend on the Shares or other distribution on the Shares, or issues with respect to the Shares any
additional Shares or Rights, shares of any other class of capital stock, other than voting securities or any securities convertible into, or rights, warrants or options, conditional or otherwise, to
acquire, any of the foregoing, payable or distributable to stockholders of record on a date prior to the transfer of the Shares purchased pursuant to the Offer to us or our nominee or transferee
on Airgas’s stock transfer records, then, subject to the provisions of “The Offer — Section 14”, (i) the offer price may be reduced by the amount of any such cash dividends or cash
distributions and (ii) the whole of any such non-cash dividend, distribution or issuance to be received by the tendering stockholders will (a) be received and held by the tendering
stockholders for our account and will be required to be promptly remitted and transferred by each tendering stockholder to the Depositary for our account, accompanied by appropriate
documentation of transfer, or (b) at our direction, be exercised for our benefit, in which case the proceeds of such exercise will promptly be remitted to us. Pending such remittance and
subject to applicable law, we will be entitled to all rights and privileges as owner of any such non-cash dividend, distribution, issuance or proceeds and may withhold the entire offer price or
deduct from the offer price the amount or value thereof, as determined by us in our sole discretion.
 

14. Conditions of the Offer.
 

Notwithstanding any other provision of the Offer, we are not required to accept for payment or, subject to any applicable rules and regulations of the SEC, including Rule 14e-1(c)
under the Exchange Act (relating to the Purchaser’s obligation to pay for or return tendered Shares promptly after termination or expiration of the Offer), pay for any Shares, and may
terminate or amend the Offer, if before the Expiration Date the Minimum Tender Condition, the Rights Condition, the Section 203 Condition, the Certificate Condition, the HSR Condition or
the Impairment Condition shall not have been satisfied, or if, at any time on or after the date of this Offer to Purchase, and before the time of payment for such Shares (whether or not any
Shares have theretofore been accepted for payment pursuant to the Offer), any of the following conditions exist:
 

(i) there is threatened, instituted or pending any action or proceeding by any government, governmental authority or agency or any other person, domestic, foreign or supranational,
before any court or governmental authority or agency, domestic, foreign or supranational, (a) challenging or seeking to, or which is reasonably likely to, make illegal, delay or otherwise,
directly or indirectly, restrain or prohibit the making of the Offer, the acceptance for payment of or payment for some or all of the Shares by us or any of our subsidiaries or affiliates or the
consummation by us or any of our subsidiaries or affiliates of a merger or other similar business combination involving Airgas, (b) seeking to obtain material damages in connection with, or
otherwise directly or indirectly relating to, the transactions contemplated by the Offer or any such merger or other similar business combination, (c) seeking to restrain or prohibit the exercise
of our full rights of ownership or operation by us or any of our subsidiaries or affiliates of all or any portion of our business or assets or those of Airgas or any of our or Airgas’s respective
subsidiaries or affiliates or to compel us or any of our subsidiaries or affiliates to dispose of or hold separate all or any portion of our business or assets or those of Airgas or any of our or
Airgas’s respective subsidiaries or affiliates or seeking to impose any limitation on our or any of our subsidiaries’ or affiliates’ ability to conduct such businesses or own such assets,
(d) seeking to impose or confirm limitations on our ability or that of any of our subsidiaries or affiliates effectively to exercise full rights of ownership of the Shares, including the right to
vote any Shares acquired or owned by us or any of our subsidiaries or affiliates on all matters properly presented to Airgas’s stockholders,
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(e) seeking to require divestiture by us or any of our subsidiaries or affiliates of any Shares, (f) seeking any material diminution in the benefits expected to be derived by us or any of our
subsidiaries or affiliates as a result of the transactions contemplated by the Offer or any merger or other business combination involving Airgas, (g) adversely affecting the financing of the
Offer or any merger or other business combination involving Airgas or (h) that otherwise, in our reasonable judgment, has or may have material adverse significance with respect to either the
value of Airgas or any of its subsidiaries or affiliates or the value of the Shares to us or any of our subsidiaries or affiliates; or
 

(ii) any action is taken, or any statute, rule, regulation, interpretation, judgment, injunction, order or decree is proposed, enacted, enforced, promulgated, amended, issued or deemed
applicable to Air Products, the Purchaser or any of their subsidiaries or affiliates, the Offer, the acceptance for payment of or payment for Shares, or any merger or other business
combination involving Airgas, by any court, government or governmental authority or agency, domestic, foreign or supranational (other than the application of the waiting period provisions
of the HSR Act to the Offer or to any such merger or other business combination), that, in our reasonable judgment, does or may, directly or indirectly, result in any of the consequences
referred to in clauses (a) through (h) of paragraph (i) above; or
 

(iii) any change occurs or is threatened (or any development occurs or is threatened involving a prospective change) in the business, assets, liabilities, financial condition,
capitalization, operations, results of operations or prospects of Airgas or any of its affiliates that, in our reasonable judgment, is or may be materially adverse to Airgas or any of its affiliates,
or we become aware of any facts that, in our reasonable judgment, have or may have material adverse significance with respect to either the value of Airgas or any of its affiliates or the value
of the Shares to us or any of our affiliates; or
 

(iv) there occurs (a) any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or in the over-the-counter market, (b) any decline
in either the Dow Jones Industrial Average, the Standard and Poor’s Index of 500 Industrial Companies or the NASDAQ-100 Index by an amount in excess of 15%, measured from the close
of business on February 4, 2010, (c) any change in the general political, market, economic or financial conditions in the United States or abroad that, in our reasonable judgment, could have
a material adverse effect on the business, assets, liabilities, financial condition, capitalization, operations, results of operations or prospects of Airgas and its subsidiaries, taken as a whole,
(d) the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States, (e) any material adverse change (or development or threatened
development involving a prospective material adverse change) in United States dollars or any other currency exchange rates or a suspension of, or a limitation on, the markets therefor, (f) the
commencement of a war, armed hostilities or other international or national calamity directly or indirectly involving the United States or any attack on, outbreak or act of terrorism involving
the United States, (g) any limitation (whether or not mandatory) by any governmental authority or agency on, or any other event that, in our reasonable judgment, may adversely affect, the
extension of credit by banks or other financial institutions or (h) in the case of any of the foregoing existing as of the close of business on February 4, 2010, a material acceleration or
worsening thereof; or
 

(v) (a) a tender or exchange offer for some or all of the Shares has been publicly proposed to be made or has been made by another person (including Airgas or any of its subsidiaries
or affiliates), or has been publicly disclosed, or we otherwise learn that any person or “group” (as defined in Section 13(d)(3) of the Exchange Act) has acquired or proposes to acquire
beneficial ownership of more than 5% of any class or series of capital stock of Airgas (including the Shares), through the acquisition of stock, the formation of a group or otherwise, or is
granted any option, right or warrant, conditional or otherwise, to acquire beneficial ownership of more than 5% of any class or series of capital stock of Airgas (including the Shares) other
than acquisitions for bona fide arbitrage purposes only and other than as disclosed in a Schedule 13D or 13G on file with the SEC on February 4, 2010, (b) any such person or group which,
prior to February 4, 2010, had filed such a Schedule with the SEC has acquired or proposes to acquire beneficial ownership of additional shares of any class or series of capital stock of
Airgas, through the acquisition of stock, the formation of a group or otherwise, constituting 1% or more of any such class or series, or is granted any option, right or warrant, conditional or
otherwise, to acquire beneficial ownership of additional shares of any class or series of capital stock of Airgas constituting 1% or more of any such class or series, (c) any person or group has
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entered into a definitive agreement or an agreement in principle or made a proposal with respect to a tender or exchange offer or a merger, consolidation or other business combination with
or involving Airgas or (d) any person has filed a Notification and Report Form under the HSR Act or made a public announcement reflecting an intent to acquire Airgas or any assets or
securities of Airgas; or
 

(vi) Airgas or any of its subsidiaries has (a) split, combined or otherwise changed, or authorized or proposed the split, combination or other change of, the Shares or its capitalization,
(b) acquired or otherwise caused a reduction in the number of, or authorized or proposed the acquisition or other reduction in the number of, outstanding Shares or other securities, (c) issued
or sold, or authorized or proposed the issuance or sale of, any additional Shares, shares of any other class or series of capital stock, other voting securities or any securities convertible into, or
options, rights or warrants, conditional or otherwise, to acquire, any of the foregoing (other than the issuance of Shares pursuant to and in accordance with the terms in effect on
December 31, 2009, of employee stock options outstanding prior to such date), or any other securities or rights in respect of, in lieu of, or in substitution or exchange for any shares of its
capital stock, (d) permitted the issuance or sale of any shares of any class of capital stock or other securities of any subsidiary of Airgas, (e) declared, paid or proposed to declare or pay any
dividend or other distribution on any shares of capital stock of Airgas (other than a distribution of the Rights certificates or a redemption of the Rights in accordance with the Rights
Agreement as publicly disclosed to be in effect prior to the date of this Offer to Purchase), (f) altered or proposed to alter any material term of any outstanding security, issued or sold, or
authorized or proposed the issuance or sale of, any debt securities or otherwise incurred or authorized or proposed the incurrence of any debt other than in the ordinary course of business
(other than to amend the Rights Agreement to make the Rights inapplicable to the Offer and the proposed second-step merger described herein), (g) authorized, recommended, proposed or
announced its intent to enter into or entered into an agreement with respect to or effected any merger, consolidation, liquidation, dissolution, business combination, acquisition of assets,
disposition of assets or relinquishment of any material contract or other right of Airgas or any of its subsidiaries or any comparable event not in the ordinary course of business,
(h) authorized, recommended, proposed or announced its intent to enter into or entered into any agreement or arrangement with any person or group that, in our reasonable judgment, has or
may have material adverse significance with respect to either the value of Airgas or any of its subsidiaries or affiliates or the value of the Shares to us or any of our subsidiaries or affiliates,
(i) adopted, entered into or amended any employment, severance, change of control, retention or other similar agreement, arrangement or plan with or for the benefit of any of its officers,
directors, employees or consultants or made grants or awards thereunder, in each case other than in the ordinary course of business or adopted, entered into or amended any such agreements,
arrangements or plans so as to provide for increased benefits to officers, directors, employees or consultants as a result of or in connection with the making of the Offer, the acceptance for
payment of or payment for some of or all the Shares by us or our consummation of any merger or other similar business combination involving Airgas (including, in each case, in
combination with any other event such as termination of employment or service), (j) except as may be required by law, taken any action to terminate or amend or materially increase liability
under any employee benefit plan (as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974) of Airgas or any of its subsidiaries, or we shall have become aware of
any such action which was not previously announced, (k) transferred into escrow (or other similar arrangement) any amounts required to fund any existing benefit, employment, severance,
change of control or other similar agreement, in each case other than in the ordinary course of business, or (l) amended, or authorized or proposed any amendment to, its certificate of
incorporation or bylaws (or other similar constituent documents) or we become aware that Airgas or any of its subsidiaries shall have amended, or authorized or proposed any amendment to,
the Airgas Certificate or bylaws (or other similar constituent documents) which has not been previously disclosed (in each case, other than to amend the Rights Agreement to make the Rights
inapplicable to the Offer and the proposed second-step merger described herein); or
 

(vii) we become aware (a) that any material contractual right of Airgas or any of its subsidiaries has been impaired or otherwise adversely affected or that any material amount of
indebtedness of Airgas or any of its subsidiaries has been accelerated or has otherwise become due or become subject to acceleration prior to its stated due date, in each case with or without
notice or the lapse of time or both, as a result of or in connection with the Offer or the consummation by us or any of our subsidiaries or affiliates of a merger or other similar
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business combination involving Airgas or (b) of any covenant, term or condition in any instrument or agreement of Airgas or any of its subsidiaries that, in our reasonable judgment, has or
may have material adverse significance with respect to either the value of Airgas or any of its affiliates or the value of the Shares to us or any of our affiliates (including any event of default
that may ensue as a result of or in connection with the Offer, the acceptance for payment of or payment for some or all of the Shares by us or our consummation of a merger or other similar
business combination involving Airgas); or
 

(viii) we or any of our affiliates enters into a definitive agreement or announces an agreement in principle with Airgas providing for a merger or other similar business combination
with Airgas or any of its subsidiaries or the purchase of securities or assets of Airgas or any of its subsidiaries, or we and Airgas reach any other agreement or understanding pursuant to
which it is agreed that the Offer will be terminated;
 

(ix) Airgas or any of its subsidiaries shall have (i) granted to any person proposing a merger or other business combination with or involving Airgas or any of its subsidiaries or the
purchase of securities or assets of Airgas or any of its subsidiaries any type of option, warrant or right which, in our reasonable judgment, constitutes a “lock-up” device (including a right to
acquire or receive any Shares or other securities, assets or business of Airgas or any of its subsidiaries) or (ii) paid or agreed to pay any cash or other consideration to any party in connection
with or in any way related to any such business combination or purchase; or
 

(x) any required approval, permit, authorization, extension, action or non-action, waiver or consent of any governmental authority or agency (including the other matters described or
referred to in “The Offer — Section 15 — Certain Legal Matters; Regulatory Approvals”) shall not have been obtained on terms satisfactory to Air Products and the Purchaser or any waiting
period or extension thereof imposed by any government or governmental authority or agency with respect to the Offer shall not have expired.
 

The foregoing conditions are for the sole benefit of Air Products, the Purchaser and their affiliates and may be asserted by us or Air Products in our sole discretion regardless of the
circumstances giving rise to any such conditions or may be waived by us in our sole discretion in whole or in part at any time or from time to time before the Expiration Date. We expressly
reserve the right to waive any of the conditions to the Offer and to make any change in the terms of or conditions to the Offer. Our failure at any time to exercise our rights under any of the
foregoing conditions shall not be deemed a waiver of any such right. The waiver of any such right with respect to particular facts and circumstances shall not be deemed a waiver with respect
to any other facts and circumstances. Each such right shall be deemed an ongoing right which may be asserted at any time or from time to time.
 

15. Certain Legal Matters; Regulatory Approvals.
 

General.  Based on our examination of publicly available information filed by Airgas with the SEC and other publicly available information concerning Airgas, we are not aware of
any governmental license or regulatory permit that appears to be material to Airgas’s business that might be adversely affected by our acquisition of Shares pursuant to the Offer or, except as
set forth below, of any approval or other action by any government or governmental administrative or regulatory authority or agency, domestic or foreign, that would be required for our
acquisition or ownership of Shares pursuant to the Offer. Should any such approval or other action be required or desirable, we currently contemplate that, except as described below under
“Other State Takeover Statutes”, such approval or other action will be sought. Except as described below under “Antitrust”, there is, however, no current intent to delay the purchase of
Shares tendered pursuant to the Offer pending the outcome of any such matter. There can be no assurance that any such approval or other action, if needed, would be obtained (with or
without substantial conditions) or that if such approvals were not obtained or such other actions were not taken adverse consequences might not result to Airgas’s business or certain parts of
Airgas’s business might not have to be disposed of, any of which could cause us to elect to terminate the Offer without the purchase of Shares thereunder. Our obligation under the Offer to
accept for payment and pay for Shares is subject to the conditions set forth in “The Offer — Section 14”.
 

Delaware Business Combination Statute.  Airgas is subject to the provisions of Section 203, which imposes certain restrictions on business combinations involving Airgas. For a
discussion of the provisions of Section 203, see “The Offer — Section 12”.
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Other State Takeover Statutes.  A number of states have adopted laws which purport, to varying degrees, to apply to attempts to acquire corporations that are incorporated in, or which
have substantial assets, stockholders, principal executive offices or principal places of business or whose business operations otherwise have substantial economic effects in, such states.
Airgas, directly or through subsidiaries, conducts business in a number of states throughout the United States, some of which have enacted such laws. Except as described herein, we do not
know whether any of these laws will, by their terms, apply to the Offer or any merger or other business combination between us or any of our affiliates and Airgas, and we have not complied
with any such laws. To the extent that certain provisions of these laws purport to apply to the Offer or any such merger or other business combination, we believe that there are reasonable
bases for contesting such laws.
 

In 1982, in Edgar v. MITE Corp., the Supreme Court of the United States invalidated on constitutional grounds the Illinois Business Takeover Statute which, as a matter of state
securities law, made takeovers of corporations meeting certain requirements more difficult. However, in 1987 in CTS Corp. v. Dynamics Corp. of America, the Supreme Court held that the
State of Indiana could, as a matter of corporate law, constitutionally disqualify a potential acquiror from voting shares of a target corporation without the prior approval of the remaining
stockholders where, among other things, the corporation is incorporated, and has a substantial number of stockholders, in the state. Subsequently, in TLX Acquisition Corp. v. Telex Corp., a
U.S. federal district court in Oklahoma ruled that the Oklahoma statutes were unconstitutional as applied to corporations incorporated outside Oklahoma in that they would subject such
corporations to inconsistent regulations. Similarly, in Tyson Foods, Inc. v. McReynolds, a U.S. federal district court in Tennessee ruled that four Tennessee takeover statutes were
unconstitutional as applied to corporations incorporated outside Tennessee. This decision was affirmed by the United States Court of Appeals for the Sixth Circuit. In December 1988, a
U.S. federal district court in Florida held in Grand Metropolitan PLC v. Butterworth that the provisions of the Florida Affiliated Transactions Act and the Florida Control Share Acquisition
Act were unconstitutional as applied to corporations incorporated outside of Florida.
 

If any government official or third party seeks to apply any state takeover law to the Offer or any merger or other business combination between us or any of our affiliates and Airgas,
we will take such action as then appears desirable, which action may include challenging the applicability or validity of such statute in appropriate court proceedings. If it is asserted that one
or more state takeover statutes is applicable to the Offer or any such merger or other business combination and an appropriate court does not determine that it is inapplicable or invalid as
applied to the Offer or any such merger or other business combination, we might be required to file certain information with, or to receive approvals from, the relevant state authorities or
holders of Shares, and we may be unable to accept for payment or pay for Shares tendered pursuant to the Offer, or be delayed in continuing or consummating the Offer or any such merger
or other business combination. In such case, we may not be obligated to accept for payment or pay for any tendered Shares. See “The Offer — Section 14”.
 

Antitrust.  Under the HSR Act and the rules that have been promulgated thereunder by the Federal Trade Commission (the “FTC”), certain acquisition transactions may not be
consummated unless certain information has been furnished to the Antitrust Division of the Department of Justice (the “Antitrust Division”) and the FTC and certain waiting period
requirements have been satisfied. The purchase of Shares pursuant to the Offer is subject to such requirements.
 

Pursuant to the requirements of the HSR Act, we plan to file a Notification and Report Form with respect to the Offer with the Antitrust Division and the FTC as promptly as possible
after the date hereof. As a result, the waiting period applicable to the purchase of Shares pursuant to the Offer will expire at 11:59 p.m., New York City time, 15 days following such filing,
unless such 15th day is a Saturday, Sunday or other legal public holiday, in which case the waiting period will expire at 11:59 p.m., New York City time, on the next regular business day.
However, before such time, the Antitrust Division or the FTC may extend the waiting period by requesting additional information or documentary material relevant to the Offer from us. If
such a request is made, the waiting period will be extended until 11:59 p.m., New York City time, 10 days after our substantial compliance with such request. Thereafter, such waiting period
can be extended only by court order.
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Shares will not be accepted for payment or paid for pursuant to the Offer until the expiration or earlier termination of the applicable waiting period under the HSR Act. See “The
Offer — Section 14”. Subject to certain circumstances described in “The Offer — Section 4”, any extension of the waiting period will not give rise to any withdrawal rights not otherwise
provided for by applicable law. If our acquisition of Shares is delayed pursuant to a request by the Antitrust Division or the FTC for additional information or documentary material pursuant
to the HSR Act, the Offer may, but need not, be extended.
 

The Antitrust Division and the FTC frequently scrutinize the legality under the antitrust laws of transactions such as our acquisition of Shares pursuant to the Offer. At any time
before or after the consummation of any such transactions, the Antitrust Division or the FTC could take such action under the antitrust laws as it deems necessary or desirable in the public
interest, including seeking to enjoin the purchase of Shares pursuant to the Offer or seeking divestiture of the Shares so acquired or divestiture of our or Airgas’s substantial assets. Private
parties and individual states may also bring legal actions under the antitrust laws. There can be no assurance that a challenge to the Offer on antitrust grounds will not be made, or if such a
challenge is made, what the result will be. See “The Offer — Section 14” for certain conditions to the Offer, including conditions with respect to litigation and certain governmental actions.
 

If the Antitrust Division, the FTC, a state or a private party raises antitrust concerns in connection with the Offer, Air Products and Purchaser may engage in negotiations with the
relevant governmental agency or party concerning possible means of addressing these issues and may delay consummation of the Offer or the Proposed Merger while such discussions are
ongoing.
 

The Offer and Proposed Merger will likely be subject to antitrust filings in other countries in addition to the United States. We believe that any required approvals or clearances will
be obtained, but there can be no assurance that all such approvals or clearances will be obtained.
 

Appraisal Rights.  You do not have appraisal rights as a result of the Offer. However, if the Proposed Merger is consummated, stockholders of Airgas who do not tender their Shares
in the Offer, continue to hold Shares at the time of the consummation of the Proposed Merger, neither vote in favor of the Proposed Merger nor consent thereto in writing and otherwise
comply with the applicable statutory procedures under Section 262 of the DGCL will be entitled to receive a judicial determination of the fair value of their Shares (exclusive of any element
of value arising from the accomplishment or expectation of such merger) and to receive payment of such fair value in cash, together with a fair rate of interest, if any (all such Shares
collectively, the “Dissenting Shares”). Since appraisal rights are not available in connection with the Offer, no demand for appraisal under Section 262 of the DGCL may be made at this
time. Any such judicial determination of the fair value of the Dissenting Shares could be based upon considerations other than or in addition to the price paid in the Offer and the market
value of the Shares. Stockholders should recognize that the value so determined could be higher or lower than, or the same as, the price per Share paid pursuant to the Offer or the
consideration paid in such a merger. Moreover, we may argue in an appraisal proceeding that, for purposes of such a proceeding, the fair value of the Dissenting Shares is less than the price
paid in the Offer.
 

If any holder of Shares who demands appraisal under Section 262 of the DGCL fails to perfect, or effectively withdraws or loses, its, his or her rights to appraisal as provided in the
DGCL, the Shares of such stockholder will be converted into the right to receive the price per Share paid in the Proposed Merger. A stockholder may withdraw his demand for appraisal by
delivering to us a written withdrawal of his demand for appraisal and acceptance of the merger.
 

Failure to follow the steps required by Section 262 of the DGCL for perfecting appraisal rights may result in the loss of such rights.
 

Other.  Based upon our examination of publicly available information concerning Airgas, it appears that Airgas and its subsidiaries own property and conduct business in a number of
foreign countries. In connection with the acquisition of Shares pursuant to the Offer, the laws of certain of these foreign countries may require the filing of information with, or the obtaining
of the approval of, governmental authorities therein. After commencement of the Offer, we will seek further information regarding the applicability of any such laws and currently intend to
take such action as they may require, but no assurance can be given that such approvals
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will be obtained. If any action is taken before completion of the Offer by any such government or governmental authority, we may not be obligated to accept for payment or pay for any
tendered Shares. See “The Offer — Section 14”.
 

Any merger or other similar business combination that we propose would also have to comply with any applicable U.S. federal law. In particular, unless the Shares were deregistered
under the Exchange Act prior to such transaction, if such merger or other business combination were consummated more than one year after termination of the Offer or did not provide for
stockholders to receive cash for their Shares in an amount at least equal to the price paid in the Offer, we may be required to comply with Rule 13e-3 under the Exchange Act. If applicable,
Rule 13e-3 would require, among other things, that certain financial information concerning Airgas and certain information relating to the fairness of the proposed transaction and the
consideration offered to minority stockholders in such a transaction be filed with the SEC and distributed to such stockholders prior to consummation of the transaction.
 

16. Legal Proceedings.
 

Delaware Action.  On February 4, 2010, Air Products commenced litigation against Airgas and the members of the Airgas Board in the Court of Chancery of the State of Delaware. In
the action, captioned Air Products and Chemicals, Inc. v. Airgas, Inc., et. al., Civil Action No. 5249 (the “Delaware Action”), Air Products seeks, among other things, an order:
 

 • declaring that Airgas’s directors breached their fiduciary obligations to Airgas’s stockholders under Delaware law by refusing to negotiate with Air Products and to inform
themselves of the potential parameters of Air Products’ prior offers to acquire Airgas, and by failing to form a special committee of independent directors, with independent
advisors, to consider and negotiate Air Products’ prior offer to acquire Airgas;

 

 • compelling Airgas’s directors to form a special committee of Airgas’s independent directors, with its own independent financial and legal advisors, to reasonably consider and
negotiate the proposed transaction, in good faith;

 

 • enjoining Airgas’s directors from engaging in any action or inaction that has the effect of improperly impeding, thwarting, frustrating or interfering with the proposed transaction
with Air Products in a manner inconsistent with their fiduciary duties; and

 

 • enjoining Airgas, its employees, agents and all persons acting on its behalf or in concert with it from taking any action that has the effect of impeding Air Products’ efforts to
acquire control of Airgas, in violation of their respective fiduciary duties to Airgas’s stockholders.

 

A copy of the complaint filed in the Delaware Action was filed with the SEC as Exhibit 99.2 to the Form 8-K filed by Air Products on February 5, 2010.
 

Pennsylvania Action.  On February 5, 2010, Airgas commenced litigation against Cravath, Swaine & Moore LLP (“Cravath”), counsel to Air Products, in the Court of Common Pleas
of Philadelphia County, Pennsylvania. In the action, captioned as Airgas, Inc. v. Cravath, Swaine & Moore LLP, Civil Action No. 000857, February Term, 2010 (the “Pennsylvania Action”),
Airgas is seeking, among other things, an order requiring Cravath to withdraw from its representation of Air Products in connection with the Offer based on Cravath’s past representation of
Airgas in connection with certain financing transactions and unspecified punitive and other damages.
 

On February 9, 2010, the Court of Common Pleas, Philadelphia County, Pennsylvania denied Airgas’s motion in the Pennsylvania Action for a special injunction that would have
prohibited Cravath from advising Air Products in connection with the Offer and scheduled an evidentiary hearing on Airgas’s motion for a preliminary injunction in the Pennsylvania Action
for February 16, 2010.
 

Airgas Stockholder Class Action.  On February 9, 2010, an Airgas stockholder commenced a putative class action lawsuit against Airgas and the members of the Airgas Board in the
Court of Chancery in the State of Delaware. In the action, captioned Hollywood Police Officers’ Retirement System v. Airgas, Inc., et al.,

40



 

Civil Action No. 5256 (the “Airgas Stockholder Class Action”), the plaintiff alleges, among other things, that the Airgas Board violated its fiduciary duties to Airgas stockholders and
“effectively disenfranchised” Airgas stockholders by “spurning Air Products’ overtures, and taking other defensive measures”. On behalf of all Airgas stockholders, the plaintiff seeks relief
that includes an order declaring that the Airgas directors breached their fiduciary duties and requiring the Airgas Board to conduct an auction of Airgas and/or a market-check of Airgas’s
value.
 

17. Fees and Expenses.
 

J.P. Morgan Securities Inc. is acting as our financial advisor and is acting as Dealer Manager in connection with the Offer and will receive customary fees in connection with this
engagement. We have agreed to reimburse J.P. Morgan Securities Inc. for out-of-pocket expenses incurred in connection with the Offer and to indemnify J.P. Morgan Securities Inc. against
certain liabilities, including certain liabilities under the U.S. federal securities laws.
 

We have retained MacKenzie Partners to act as the Information Agent and American Stock Transfer & Trust Company to act as the Depositary in connection with the Offer. The
Information Agent may contact holders of Shares by mail, telephone, telex, telegraph and personal interviews and may request brokers, dealers, banks, trust companies and other nominees to
forward materials relating to the Offer to beneficial owners. The Information Agent and the Depositary each will receive reasonable and customary compensation for their respective
services, will be reimbursed for certain reasonable out-of-pocket expenses and will be indemnified against certain liabilities in connection therewith, including certain liabilities under the
U.S. federal securities laws.
 

We will not pay any fees or commissions to any broker or dealer or any other person (other than the Dealer Manager, the Information Agent and the Depositary) for soliciting tenders
of Shares pursuant to the Offer. Brokers, dealers, banks, trust companies and other nominees will, upon request, be reimbursed by us for reasonable and necessary costs and expenses
incurred by them in forwarding materials to their customers.
 

18. Miscellaneous.
 

The Offer is not being made to, nor will tenders be accepted from or on behalf of, holders of Shares in any jurisdiction in which the making of the Offer or acceptance thereof would
not be in compliance with the laws of such jurisdiction. However, we may, in our sole discretion, take such action as we may deem necessary to make the Offer in any such jurisdiction and
extend the Offer to holders of Shares in such jurisdiction.
 

No person has been authorized to give any information or make any representation on behalf of Air Products or the Purchaser not contained in this Offer to Purchase or in
the Letter of Transmittal and, if given or made, such information or representation must not be relied upon as having been authorized.
 

We have filed with the SEC a Tender Offer Statement on Schedule TO, together with exhibits, pursuant to Rule 14d-3 under the Exchange Act, furnishing certain additional
information with respect to the Offer. The Schedule TO and any amendments thereto, including exhibits, may be examined and copies may be obtained from the offices of the SEC in the
manner described in “The Offer — Section 9” of this Offer to Purchase.
 

AIR PRODUCTS DISTRIBUTION, INC.
February 11, 2010
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SCHEDULE I

 

DIRECTORS AND EXECUTIVE OFFICERS OF AIR PRODUCTS AND THE PURCHASER
 

DIRECTORS AND EXECUTIVE OFFICERS OF AIR PRODUCTS
 

The name, current principal occupation or employment and material occupations, positions, offices or employment for the past five years of each director and executive officer of Air
Products are set forth below. The business address of each director and officer is care of Air Products and Chemicals, Inc., 7201 Hamilton Boulevard, Allentown, Pennsylvania, 18195-1501.
Unless otherwise indicated, each occupation set forth opposite an individual’s name refers to employment with Air Products. None of the directors and officers of Air Products listed below
has, during the past five years, (i) been convicted in a criminal proceeding or (ii) been a party to any judicial or administrative proceeding that resulted in a judgment, decree or final order
enjoining the person from future violations of, or prohibiting activities subject to, U.S. federal or state securities laws, or a finding of any violation of U.S. federal or state securities laws.
Except as noted below, all directors and officers listed below are citizens of the United States. Directors are identified by an asterisk.
 
   

  Current Principal Occupation or Employment
Name  and Five-Year Employment History
 

*Mario L. Baeza
 

Founder and Controlling Shareholder of Baeza & Co. and Founder and Executive Chairman of V-Me
Media, Inc. Director of Air Products since 1999.

 

 

Mr. Baeza formed The Baeza Group, a Hispanic-owned alternative investment firm, in 2003 to create
the first Hispanic-owned merchant banking firm focusing on the Pan-Hispanic region. In 2006, The
Baeza Group partnered with Thirteen/WNET, a public broadcasting service affiliate, to form V-Me
Media, Inc., a new national Spanish language television network to be distributed through the digital
channels of public television affiliate stations. V-Me Media is controlled by The Baeza Group and Mr.
Baeza serves as V-Me’s Founder and Executive Chairman. Mr. Baeza is also a director of Brown Shoe
Co., Inc., Israel Discount Bank of New York, and Urban America LLC; and a member of the Board of
Trustees of Ariel Mutual Fund Group.

M. Scott Crocco
 

Vice President and Corporate Controller (became Vice President in 2008; Corporate Controller in 2007;
and Director of Corporate Decision Support in 2003).

   
*William L. Davis, III

 
Retired Chairman, President and Chief Executive Officer of RR Donnelley. Director of Air Products
since 2005.

 

 

Mr. Davis became Chairman and Chief Executive Officer in 1997 and President in 2001 of RR
Donnelley, the largest printing company in North America. He retired in February 2004. Over the prior
two decades, Mr. Davis held senior sales, marketing and executive positions at Emerson Electric
Company. Mr. Davis is also a director of Marathon Oil Corporation.

Robert D. Dixon

 

Senior Vice President and General Manager — Merchant Gases (became Senior Vice President in 2008;
Vice President and General Manager — Merchant Gases in 2007; President — Air Products Asia in
2003; and Vice President — Air Products Asia in 2003).
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  Current Principal Occupation or Employment
Name  and Five-Year Employment History
 

*Michael J. Donahue
 

Former Group Executive Vice President and Chief Operating Officer of BearingPoint, Inc. Director of
Air Products since 2001.

 

 

Mr. Donahue served as Chief Operating Officer of BearingPoint, Inc. from March of 2000 until
February 2005. Prior to March 2000, he served as Managing Partner, Solutions, for the consulting
business of KPMG LLP, and as a member of the boards of directors of KPMG LLP and KPMG
Consulting KK Japan. He is also a director of GSI Commerce, Inc. and is Chairman of the Board of
Directors of The Orchard Enterprises, Inc.

*Ursula O. Fairbairn  President and Chief Executive Officer, Fairbairn Group, LLC. Director of Air Products since 1998.
 

 

Ms. Fairbairn is President and Chief Executive Officer of Fairbairn Group, LLC, specializing in human
resources and executive management consulting since April 2005. She served as Executive Vice
President, Human Resources and Quality, of American Express Company, from 1996 until her
retirement in April 2005. She is also a director of Sunoco Inc. and VF Corporation.

*W. Douglas Ford
 

Retired Chief Executive, Refining and Marketing, of BP Amoco plc. (“BP”). Director of Air Products
since 2003.

 

 

From 1993-1999, Mr. Ford served as Executive Vice President of BP and its predecessor, Amoco
Corporation. In 1999 he was named Chief Executive, Refining and Marketing of BP, and in 2000 he
joined the BP board. Mr. Ford retired from BP and its board in March 2002. Mr. Ford is also a director
of Suncor Corporation and USG Corporation.

*Edward E. Hagenlocker
 

Presiding Director. Former Vice Chairman of Ford Motor Company and former Chairman of Visteon
Automotive Systems. Director of Air Products since 1997.

 

 

Mr. Hagenlocker joined Ford Motor Company as a research scientist in 1964. He was elected Vice
President and named General Manager of Truck Operations in 1986, appointed Vice President of
General Operations for Ford North American Automotive Operations in 1992, and appointed Executive
Vice President in 1993. He was elected President of Ford Automotive Operations in 1994 and
Chairman, Ford of Europe in 1996. He served as Vice Chairman of Ford Motor Company in 1996 and
Chairman of Visteon Automotive Systems from 1997 until his retirement in 1999. Mr. Hagenlocker is
also a director of AmeriSource Bergen Corporation and Ingersoll-Rand Company Limited.

*Evert Henkes
 

Retired Chief Executive Officer of Shell Chemicals Ltd. Director of Air Products since 2006.
Mr. Henkes is a citizen of The Netherlands.
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  Current Principal Occupation or Employment
Name  and Five-Year Employment History
 

 

 

Mr. Henkes joined Shell in 1973 as a marketing manager. During his nearly 30 years with Shell, he held
international leadership positions in Shell’s bunkering and marine lubricants, petroleums, chemicals and
metals businesses. In 1998 Mr. Henkes was named Shell’s first global chief executive officer
responsible for its chemical business. He retired in April 2003. He is also a director of Outokumpu OYJ,
SembCorp Industries Ltd., and Tate & Lyle plc and a member of the CNOOC Ltd. International
Advisory Board.

Paul E. Huck
 

Senior Vice President and Chief Financial Officer (became Senior Vice President in 2008; Vice
President and Chief Financial Officer in 2004).

Stephen J. Jones

 

Senior Vice President and General Manager, Tonnage Gases, Equipment and Energy (became Senior
Vice President and General Manager, Tonnage Gases, Equipment and Energy in 2009; Senior Vice
President, General Counsel and Secretary in 2008; Vice President and Associate General Counsel in
2007; and Vice President and General Manager — Industrial Chemicals Division in 2003).

*John E. McGlade  Chairman, President and Chief Executive Officer of Air Products. Director of Air Products since 2007.
 

 

Mr. McGlade joined Air Products in 1976. He was named Group Vice President, Chemicals Group in
2003, with global responsibility for the chemicals group, industrial gas and chemicals manufacturing,
and Environment, Health, Safety and Quality. He was appointed President and Chief Operating Officer
of Air Products in October 2006. He assumed the position of Chief Executive Officer on October 1,
2007 and Chairman in April 2008. Mr. McGlade serves on the board of directors of the American
Chemistry Council. He also is a member of the Lehigh University Board of Trustees, the Rider-Pool
Foundation and the Society of Chemical Industry.

*Margaret G. McGlynn
 

Former President, Global Vaccine and Infectious Disease Division, Merck & Co., Inc. Director of Air
Products since 2005.

 

 

Ms. McGlynn joined Merck, a global pharmaceutical company, in 1983. She served as President, U.S.
Human Health, from 2003 to 2005, and in 2005 she was named President, Merck Vaccine Division. Ms.
McGlynn served as President, Global Vaccine and Infectious Disease Division, from 2007 until her
retirement in 2009. She is also a director of Amicus Therapeutics.

John W. Marsland

 

Senior Vice President — Supply Chain (became Senior Vice President in February 2010; Vice President
and General Manager — Global Liquid Bulk, Generated Gases and Helium in 2009; Vice
President — Business Services in 2008; Vice President and General Manager — Healthcare in 2005).

Lynn C. Minella

 

Senior Vice President — Human Resources and Communications (became Senior Vice
President — Human Resources and Communications in 2008; Vice President — Human Resources in
2004).
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  Current Principal Occupation or Employment
Name  and Five-Year Employment History
 

*Charles H. Noski
 

Retired Vice Chairman of AT&T Corporation and former Corporate Vice President and Chief Financial
Officer of Northrop Grumman Corporation. Director of Air Products since 2005, and from 2000-2004.

 

 

Mr. Noski served as Senior Executive Vice President and Chief Financial Officer of AT&T Corporation
between 1999 and 2002, and was elected Vice Chairman of AT&T’s Board of Directors in February
2002. He retired in November 2002 upon the completion of AT&T’s restructuring. From December
2003 to March 2005, he was Corporate Vice President and Chief Financial Officer of Northrop
Grumman Corporation and served as a director from November 2002 to May 2005. Mr. Noski is also a
director of Microsoft Corporation, Morgan Stanley, and Automatic Data Processing, Inc.

*Lawrence S. Smith  Former Chief Financial Officer of Comcast Corporation. Director of Air Products since 2004.
 

 

Mr. Smith joined Comcast Corporation, a cable communication systems and telecommunication
company, in 1988 to oversee the company’s finance and administration functions. He was named
Executive Vice President in 1995 and served as Co-Chief Financial Officer from 2002 until his
retirement in 2007, overseeing corporate development, accounting, reporting and tax matters. Prior to
joining Comcast, Mr. Smith served as Chief Financial Officer of Advanta Corporation and was a partner
in Arthur Andersen & Co. He is also a director of GSI Commerce Inc. and Tyco Electronics
Corporation.

John D. Stanley

 

Senior Vice President and General Counsel (became Senior Vice President and General Counsel in
2009; Assistant General Counsel, Americas and Europe in 2007; Assistant General Counsel, Corporate
and Commercial in 2004).

 

Ownership of Airgas Securities.
 

Mr. Marsland is the owner of thirteen Shares. These Shares are held in Mr. Marsland’s name through an independent money manager who controls all purchase and sale decisions
with respect thereto.
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DIRECTORS AND EXECUTIVE OFFICERS OF THE PURCHASER
 

The name, current principal occupation or employment and material occupations, positions, offices or employment for the past five years of each director and executive officer of the
Purchaser are set forth below. The business address of each director and officer is care of Air Products and Chemicals, Inc., 7201 Hamilton Boulevard, Allentown, Pennsylvania, 18195-1501.
Unless otherwise indicated, each occupation set forth opposite an individual’s name refers to employment with the Purchaser. None of the directors and officers of the Purchaser listed below
has, during the past five years, (i) been convicted in a criminal proceeding or (ii) been a party to any judicial or administrative proceeding that resulted in a judgment, decree or final order
enjoining the person from future violations of, or prohibiting activities subject to, U.S. federal or state securities laws, or a finding of any violation of U.S. federal or state securities laws. All
directors and officers listed below are citizens of the United States. Directors are identified by an asterisk.
 
   

  Current Principal Occupation or Employment
Name  and Five-Year Employment History
 

George G. Bitto

 

Treasurer of the Purchaser since its formation in 2010. Vice President and Treasurer of Air Products
(became Vice President and Treasurer in 2006; Vice President and Controller, Gases and Equipment
Group in 2004).

*Robert D. Dixon

 

President and a Director of the Purchaser since its formation in 2010. Senior Vice President and General
Manager — Merchant Gases of Air Products (became Senior Vice President in 2008; Vice President and
General Manager — Merchant Gases in 2007; President — Air Products Asia in 2003; and Vice
President — Air Products Asia in 2003).

*Paul E. Huck

 

Director of the Purchaser since its formation in 2010. Senior Vice President and Chief Financial Officer
of Air Products (became Senior Vice President in 2008; Vice President and Chief Financial Officer in
2004).

*John D. Stanley

 

Secretary and a Director of the Purchaser since its formation in 2010. Senior Vice President and General
Counsel of Air Products (became Senior Vice President and General Counsel in 2009; Assistant General
Counsel, Americas and Europe in 2007; Assistant General Counsel, Corporate and Commercial in
2004).
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The Letter of Transmittal and certificates evidencing Shares and any other required documents should be sent or delivered by each stockholder or its, his or her broker, dealer,
commercial bank, trust company or other nominee to the Depositary at one of its addresses set forth below:

 

The Depositary for the Offer is:
 

 

If delivering by mail:
 

American Stock Transfer & Trust Company, LLC
Operations Center

Attn: Reorganization Department
P.O. Box 2042

New York, New York 10272-2042
If delivering by hand or courier:

 

American Stock Transfer & Trust Company, LLC
Operations Center

Attn: Reorganization Department
6201 15th Avenue

Brooklyn, New York 11219
 

Questions or requests for assistance may be directed to the Information Agent and the Dealer Manager at their telephone numbers, addresses and/or email addresses set forth below.
Additional copies of this Offer to Purchase, the Letter of Transmittal and the Notice of Guaranteed Delivery may also be obtained from the Information Agent. Stockholders may also contact
their broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.

 

The Information Agent for the Offer is:
 

 

MacKenzie Partners
105 Madison Avenue

New York, New York 10016
(212) 929-5500 (Call collect)

 

or
Call Toll-Free (800) 322-2885

 

Email: airgas@mackenziepartners.com

 

The Dealer Manager for the Offer is:
 

 

J.P. Morgan Securities Inc.
383 Madison Avenue, 5th Floor

New York, NY 10179
(877) 371-5947 (toll-free)



 

Exhibit (a)(1)(ii)

 

LETTER OF TRANSMITTAL
To Tender Shares of Common Stock

(Including the Associated Preferred Stock Purchase Rights)
of

Airgas, Inc.
Pursuant to the Offer to Purchase

dated February 11, 2010
of

Air Products Distribution, Inc.
a wholly owned subsidiary of

Air Products and Chemicals, Inc.

 

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 12:00 MIDNIGHT, 
NEW YORK CITY TIME, ON FRIDAY, APRIL 9, 2010, UNLESS THE OFFER IS EXTENDED.

 

The Depositary for the Offer is:
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC

 
     

By Mail:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

P.O. Box 2042
New York, New York 10272-2042  

By Overnight Courier:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

6201 15th Avenue
Brooklyn, New York 11219  

By Hand:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

6201 15th Avenue
Brooklyn, New York 11219

 

ALL QUESTIONS REGARDING THE OFFER SHOULD BE DIRECTED TO THE INFORMATION AGENT, MACKENZIE PARTNERS, INC., OR TO THE DEALER MANAGER, J.P. MORGAN SECURITIES INC., AT
THEIR RESPECTIVE ADDRESSES AND TELEPHONE NUMBERS AS SET FORTH ON THE BACK COVER PAGE OF THE OFFER TO PURCHASE.
 

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE FOR THE DEPOSITARY WILL NOT CONSTITUTE A VALID DELIVERY.
 

THIS LETTER OF TRANSMITTAL AND THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS
COMPLETED.
 
          

DESCRIPTION OF SHARES TENDERED
Name(s) and Address(es) of Registered Holder(s)    

(Please fill in, if blank, exactly as   Shares Tendered
name(s) appear(s) on Share certificate(s))   (Attach additional list if necessary)

      Total Number of Shares   Number
   Certificate   Represented by   of Shares
   Number(s)*   Certificate(s)*   Tendered**

          
          
  

        

          
          
  

        

          
          
  

        

          
          
  

                  
   Total Shares       
          

* Need not be completed by stockholders tendering by book-entry transfer.
** Unless otherwise indicated, it will be assumed that all Shares represented by any certificates delivered to the Depositary are being tendered. See Instruction 4.

          



 

This Letter of Transmittal is to be used if certificates are to be forwarded herewith or, unless an Agent’s Message (as defined in the Offer to Purchase) is utilized, if delivery of Shares (as
defined below) is to be made by book-entry transfer to the Depositary’s account at The Depository Trust Company, the Book-Entry Transfer Facility, pursuant to the procedures set forth in Section 3
of the Offer to Purchase.
 

Holders of outstanding shares of common stock, par value $0.01 per share, and the associated preferred stock purchase rights (together, the “Shares”), of Airgas, Inc., whose certificates for such
Shares are not immediately available or who cannot deliver such certificates and all other required documents to the Depositary on or prior to the expiration of the offer, or who cannot complete the
procedure for book-entry transfer on a timely basis, must tender their Shares according to the guaranteed delivery procedure set forth in Section 3 of the Offer to Purchase. See Instruction 2. Delivery
of documents to the Book-Entry Transfer Facility does not constitute delivery to the Depositary.

 

NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY

 

o CHECK HERE IF SHARE CERTIFICATES HAVE BEEN MUTILATED, LOST, STOLEN OR DESTROYED. SEE INSTRUCTION 9.
 

o CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE DEPOSITARY’S ACCOUNT AT THE BOOK-ENTRY TRANSFER
FACILITY AND COMPLETE THE FOLLOWING:

 

Name of Tendering Institution
 

Account Number
 

Transaction Code Number
 

o CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY
AND COMPLETE THE FOLLOWING:

 

Name(s) of Tendering Stockholder(s)
 

Date of Execution of Notice of Guaranteed Delivery    , 2010
 

Name of Institution which Guaranteed Delivery
 

If delivery is by book-entry transfer:
 

Name of Tendering Institution
 

Account Number
 

Transaction Code Number
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Ladies and Gentlemen:
 

The undersigned hereby tenders to Air Products Distribution, Inc., a Delaware corporation (the “Purchaser”) and a wholly owned subsidiary of Air Products and Chemicals, Inc., a Delaware
corporation, the above-described shares of common stock, par value $0.01 per share (the “Common Stock”), of Airgas, Inc., a Delaware corporation (the “Company”), and the associated preferred
stock purchase rights (the “Rights”; the Common Stock and Rights, collectively, the “Shares”) pursuant to the Purchaser’s offer to purchase all outstanding Shares at $60.00 per Share, net to the seller
in cash, without interest and less any required withholding taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase dated February 11, 2010, receipt of which is hereby
acknowledged, and in this Letter of Transmittal (which, together with any amendments or supplements thereto, collectively constitute the “Offer”). The Offer expires at 12:00 Midnight, New York
City time, on Friday, April 9, 2010 (which is the end of the day on April 9, 2010), unless extended as described in the Offer to Purchase (as extended, the “Expiration Date”). The Purchaser reserves
the right to transfer or assign, in whole or from time to time in part, to one or more of its affiliates the right to purchase Shares tendered pursuant to the Offer, but any such transfer or assignment will
not relieve the Purchaser of its obligations under the Offer or prejudice your rights to receive payment for Shares validly tendered and accepted for payment.
 

Upon the terms and subject to the conditions of the Offer and effective upon acceptance for payment of and payment for the Shares tendered herewith, the undersigned hereby sells, assigns and
transfers to, or upon the order of, the Purchaser all right, title and interest in and to all the Shares that are being tendered hereby (and any and all other Shares or other securities issued or issuable in
respect thereof on or after February 11, 2010) and appoints the Depositary the true and lawful agent and attorney-in-fact of the undersigned with respect to such Shares (and all such other Shares or
securities), with full power of substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest), to (i) deliver certificates for such Shares (and all such other
Shares or securities), or transfer ownership of such Shares (and all such other Shares or securities) on the account books maintained by The Depository Trust Company (the “Book-Entry Transfer
Facility”), together, in any such case, with all accompanying evidences of transfer and authenticity, to or upon the order of the Purchaser, (ii) present such Shares (and all such other Shares or
securities) for transfer on the books of the Company and (iii) receive all benefits and otherwise exercise all rights of beneficial ownership of such Shares (and all such other Shares or securities), all in
accordance with the terms of the Offer.
 

The undersigned hereby irrevocably appoints the Purchaser and its officers, and each of them, and any other designees of Purchaser, the attorneys and proxies of the undersigned, each with full
power of substitution, to exercise all voting and other rights of the undersigned in such manner as each such attorney and proxy or its, his or her substitute shall in its, his or her sole discretion deem
proper, with respect to all of the Shares tendered hereby which have been accepted for payment by the Purchaser prior to the time of any vote or other action (and any and all other Shares or other
securities issued or issuable in respect thereof on or after February 11, 2010), at any meeting of stockholders of the Company (whether annual or special and whether or not an adjourned meeting), or
otherwise. This proxy is irrevocable and is granted in consideration of, and is effective upon, the acceptance for payment of such Shares by the Purchaser in accordance with the terms of the Offer.
Such acceptance for payment shall revoke any other proxy granted by the undersigned at any time with respect to such Shares (and all such other Shares or securities), and no subsequent proxies will
be given by the undersigned (and if given, will not be deemed to be effective). This proxy will be governed by and construed in accordance with the laws of the State of Delaware and applicable
federal securities laws.
 

The undersigned hereby represents and warrants that the undersigned has full power and authority to tender, sell, assign and transfer the Shares tendered herein (and any and all other Shares or
other securities issued or issuable in respect thereof on or after February 11, 2010) and that when the same are accepted for payment by the Purchaser, the Purchaser will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claims. The undersigned will, upon request, execute and deliver any
additional documents deemed by the Depositary or the Purchaser to be necessary or desirable to complete the sale, assignment and transfer of the Shares tendered hereby (and all such other Shares or
securities).
 

All authority herein conferred or agreed to be conferred shall survive the death or incapacity of the undersigned, and any obligation of the undersigned hereunder shall be binding upon the
heirs, personal representatives, successors and assigns of the undersigned. Except as stated in the Offer, this tender is irrevocable.
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The undersigned understands that tenders of Shares pursuant to any one of the procedures described in Section 3 of the Offer to Purchase and in the instructions hereto will constitute an
agreement between the undersigned and the Purchaser upon the terms and subject to the conditions of the Offer.
 

Unless otherwise indicated under “Special Payment Instructions”, please issue the check for the purchase price of any Shares purchased, and return any Shares not tendered or not purchased, in
the name(s) of the undersigned (and, in the case of Shares tendered by book-entry transfer, by credit to the account at the Book-Entry Transfer Facility). Similarly, unless otherwise indicated under
“Special Delivery Instructions”, please mail the check for the purchase price of any Shares purchased and any certificates for Shares not tendered or not purchased (and accompanying documents, as
appropriate) to the undersigned at the address shown below the undersigned’s signature(s). In the event that both “Special Payment Instructions” and “Special Delivery Instructions” are completed,
please issue the check for the purchase price of any Shares purchased and return any Shares not tendered or not purchased in the name(s) of, and mail said check and any certificates to, the person(s)
so indicated. The undersigned recognizes that the Purchaser has no obligation, pursuant to the “Special Payment Instructions”, to transfer any Shares from the name of the registered holder(s) thereof
if the Purchaser does not accept for payment any of the Shares so tendered.
 

 

SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 6, 7 and 8)

 

To be completed ONLY if the check for the purchase price of Shares purchased (less any required withholding taxes) or certificates for Shares not tendered or not purchased are to be issued in the
name of someone other than the undersigned.
 

Issue     o  check     o  certificates to:
 

Name
(Please Print)

 

Address
 

 

(Zip Code)

 

Taxpayer Identification Number

 

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 6, 7 and 8)

 

To be completed ONLY if the check for the purchase price of Shares purchased (less any required withholding taxes) or certificates for Shares not tendered or not purchased are to be mailed to
someone other than the undersigned or to the undersigned at an address other than that shown below the undersigned’s signature(s).
 

Mail     o  check     o  certificates to:
 

Name
(Please Print)

 

Address
 

 

(Zip Code)
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SIGN HERE
(Please Complete Substitute Form W-9 Below)

 

 

Signature(s) of Stockholder(s)
 

Dated    , 2010
 

Name(s)
 

(Please Print)
 

Capacity (full title)
 

Address
 

(Zip Code)
 

Area Code and Telephone Number
 

(Must be signed by registered holder(s) exactly as name(s) appear(s) on stock certificate(s) or on a security position listing or by person(s) authorized to become registered holder(s) by
certificates and documents transmitted herewith. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, agent, officer of a corporation or other person acting in a fiduciary
or representative capacity, please set forth full title and see Instruction 5.)

 

Guarantee of Signature(s)
(If required; see Instructions 1 and 5)
(For use by Eligible Institutions only.

Place medallion guarantee in space below)
 

Name of Firm
 

Address
 

(Zip Code)
 

Authorized Signature
 

Name
(Please Print)

 

Area Code and Telephone Number
 

Dated    , 2010
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SUBSTITUTE

FORM W-9
Department of the Treasury
Internal Revenue Service 

Payer’s Request for Taxpayer Identification No.

  

Part I Taxpayer Identification No. — For All Accounts Enter your taxpayer
identification number in the appropriate box. For most individuals and sole proprietors, this
is your social security number. For other entities, it is your employer identification number.
If you do not have a number, see “How to Obtain a TIN” in the enclosed Guidelines. Note:
If the account is in more than one name, see the chart in the enclosed Guidelines to
determine what number to enter.   

Social Security Number 

OR 

Employer Identification Number

   

 

  

 

  

 

 

  

Part II

For Payees Exempt From Backup
Withholding (see enclosed Guidelines)

  

Part III Certification  —
Under penalties of perjury, I certify that: 

(1) The number shown on this form is my correct taxpayer identification number or I am
waiting for a number to be issued to me;

(2) I am not subject to backup withholding either because (a) I am exempt from backup
withholding, or (b) I have not been notified by the Internal Revenue Service (“IRS”) that I
am subject to backup withholding as a result of a failure to report all interest or dividends,
or (c) the IRS has notified me that I am no longer subject to backup withholding; and

(3) I am a U.S. person (including a U.S. resident alien).
   

 

  

 

  

 

 

  

Certification Instructions — You must cross out item (2) above if you have been notified by the IRS that you are subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item (2) does not
apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual
retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification,
but you must provide your correct TIN.

       
   Signature:     Date:   , 20 

   

 

  

 

  

 

 

NOTE:  FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING TAX BEING WITHHELD ON ANY PAYMENTS MADE TO
YOU PURSUANT TO THE OFFER. PLEASE REVIEW ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON
SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.
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INSTRUCTIONS
Forming Part of the Terms and Conditions of the Offer

 

1. Guarantee of Signatures. Except as otherwise provided below, all signatures on this Letter of Transmittal must be guaranteed by a financial institution (including most banks, savings and
loan associations and brokerage houses) that is a member of a recognized Medallion Program approved by The Securities Transfer Association, Inc., including the Securities Transfer Agents
Medallion Program (STAMP), the Stock Exchange Medallion Program (SEMP) and the New York Stock Exchange, Inc. Medallion Signature Program (MSP) or any other “eligible guarantor
institution” (as such term is defined in Rule 17Ad-15 under the Securities Exchange Act of 1934, as amended) (each an “Eligible Institution”). Signatures on this Letter of Transmittal need not be
guaranteed (i) if this Letter of Transmittal is signed by the registered holder(s) of the Shares (which term, for purposes of this document, shall include any participant in the Book-Entry Transfer
Facility whose name appears on a security position listing as the owner of Shares) tendered herewith and such holder(s) has not completed the box entitled “Special Payment Instructions” on this
Letter of Transmittal or (ii) if such Shares are tendered for the account of an Eligible Institution. See Instruction 5.
 

2. Delivery of Letter of Transmittal and Shares. This Letter of Transmittal is to be used either if certificates are to be forwarded herewith or, unless an Agent’s Message is utilized, if delivery of
Shares is to be made by book-entry transfer pursuant to the procedures set forth in Section 3 of the Offer to Purchase. Certificates for all physically delivered Shares, or a confirmation of a book-entry
transfer into the Depositary’s account at the Book-Entry Transfer Facility of all Shares delivered electronically, as well as a properly completed and duly executed Letter of Transmittal (or facsimile
thereof or, in the case of a book-entry transfer, an Agent’s Message) and any other documents required by this Letter of Transmittal, must be received by the Depositary at one of its addresses set
forth on the front page of this Letter of Transmittal by the Expiration Date. Stockholders who cannot deliver their Shares and all other required documents to the Depositary by the Expiration Date
must tender their Shares pursuant to the guaranteed delivery procedure set forth in Section 3 of the Offer to Purchase. Pursuant to such procedure: (i) such tender must be made by or through an
Eligible Institution, (ii) a properly completed and duly executed Notice of Guaranteed Delivery substantially in the form provided by the Purchaser must be received by the Depositary by the
Expiration Date and (iii) the certificates for all physically delivered Shares, or a confirmation of a book-entry transfer into the Depositary’s account at the Book-Entry Transfer Facility of all Shares
delivered electronically, as well as a properly completed and duly executed Letter of Transmittal (or facsimile thereof or, in the case of a book-entry delivery, an Agent’s Message) and any other
documents required by this Letter of Transmittal, must be received by the Depositary within three New York Stock Exchange trading days after the date of execution of such Notice of Guaranteed
Delivery, all as provided in Section 3 of the Offer to Purchase.
 

The method of delivery of Shares, this Letter of Transmittal and all other required documents, including through the Book-Entry Transfer Facility, is at the sole option and risk of
the tendering stockholder, and delivery of the Shares will be deemed made only when actually received by the Depositary (including, in the case of a book-entry transfer, by book entry
confirmation). If certificates for Shares are sent by mail, we recommend registered mail with return receipt requested, properly insured, in time to be received on or prior to the
Expiration Date.
 

No alternative, conditional or contingent tenders will be accepted, and no fractional Shares will be purchased. By executing this Letter of Transmittal (or facsimile thereof), the tendering
stockholder waives any right to receive any notice of the acceptance for payment of the Shares.
 

3. Inadequate Space. If the space provided herein is inadequate, the certificate numbers and/or the number of Shares should be listed on a separate schedule attached hereto.
 

4. Partial Tenders (not applicable to stockholders who tender by book-entry transfer). If fewer than all the Shares represented by any certificate delivered to the Depositary are to be tendered,
fill in the number of Shares which are to be tendered in the box entitled “Number of Shares Tendered”. In such case, a new certificate for the remainder of the Shares represented by the old certificate
will be issued and sent to the person(s) signing this Letter of Transmittal, unless otherwise provided in the boxes entitled “Special Payment Instructions” or “Special Delivery Instructions”, as the
case may be, on this Letter of Transmittal, as promptly as practicable following the expiration or termination of the Offer. All Shares represented by certificates delivered to the Depositary will be
deemed to have been tendered unless otherwise indicated.
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5. Signatures on Letter of Transmittal; Stock Powers and Endorsements. If this Letter of Transmittal is signed by the registered holder(s) of the Shares tendered hereby, the signature(s) must
correspond with the name(s) as written on the face of the certificates without alteration, enlargement or any change whatsoever.
 

If any of the Shares tendered hereby is held of record by two or more persons, all such persons must sign this Letter of Transmittal.
 

If any of the Shares tendered hereby are registered in different names on different certificates, it will be necessary to complete, sign and submit as many separate Letters of Transmittal as there
are different registrations of certificates.
 

If this Letter of Transmittal is signed by the registered holder(s) of the Shares tendered hereby, no endorsements of certificates or separate stock powers are required unless payment of the
purchase price is to be made, or Shares not tendered or not purchased are to be returned, in the name of any person other than the registered holder(s). Signatures on any such certificates or stock
powers must be guaranteed by an Eligible Institution.
 

If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Shares tendered hereby, certificates must be endorsed or accompanied by appropriate stock powers, in
either case, signed exactly as the name(s) of the registered holder(s) appear(s) on the certificates for such Shares. Signature(s) on any such certificates or stock powers must be guaranteed by an
Eligible Institution.
 

If this Letter of Transmittal or any certificate or stock power is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a
fiduciary or representative capacity, such person should so indicate when signing, and proper evidence satisfactory to the Purchaser of the authority of such person so to act must be submitted.
 

6. Stock Transfer Taxes. The Purchaser will pay any stock transfer taxes with respect to the sale and transfer of any Shares to it or its order pursuant to the Offer. If, however, payment of the
purchase price is to be made to, or Shares not tendered or not purchased are to be returned in the name of, any person other than the registered holder(s), or if a transfer tax is imposed for any reason
other than the sale or transfer of Shares to the Purchaser pursuant to the Offer, then the amount of any stock transfer taxes (whether imposed on the registered holder(s), such other person or
otherwise) will be deducted from the purchase price unless satisfactory evidence of the payment of such taxes, or exemption therefrom, is submitted herewith.
 

7. Special Payment and Delivery Instructions. If the check for the purchase price of any Shares purchased is to be issued, or any Shares not tendered or not purchased are to be returned, in the
name of a person other than the person(s) signing this Letter of Transmittal or if the check or any certificates for Shares not tendered or not purchased are to be mailed to someone other than the
person(s) signing this Letter of Transmittal or to the person(s) signing this Letter of Transmittal at an address other than that shown above, the appropriate boxes on this Letter of Transmittal should
be completed. Stockholders tendering Shares by book-entry transfer may request that Shares not purchased be credited to such account at the Book-Entry Transfer Facility as such stockholder may
designate under “Special Payment Instructions”. If no such instructions are given, any such Shares not purchased will be returned by crediting the account at the Book-Entry Transfer Facility
designated above.
 

8. Substitute Form W-9. Payments made to certain stockholders pursuant to the Offer may be subject to backup withholding. To avoid backup withholding, each U.S. Holder (as defined in the
Offer to Purchase), and, if applicable, each other payee, must provide the Depositary with such stockholder’s or payee’s correct taxpayer identification number and certify that such stockholder or
payee is not subject to such backup withholding by completing the Substitute Form W-9 set forth above. In general, if a stockholder or payee is an individual, the taxpayer identification number is the
social security number of such individual. If the Depositary is not provided with the correct taxpayer identification number, the stockholder or payee may be subject to a $50 penalty imposed by the
Internal Revenue Service. Certain stockholders or payees (including, among others, all corporations and certain foreign individuals) are not subject to these backup withholding and reporting
requirements. In order to satisfy the Depositary that a Non-U.S. Holder (as defined in the Offer to Purchase) qualifies as an exempt recipient, such stockholder or payee must submit a Form W-8BEN
(or other applicable IRS Form W-8). Such certificates can be obtained from the Depositary or at www.irs.gov. For further information concerning backup withholding and instructions for completing
the Substitute Form W-9 (including how to obtain a taxpayer identification number if you do not have one and how to complete the Substitute Form W-9 if Shares are held in
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more than one name), consult the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.
 

Failure to complete the Substitute Form W-9 or any other applicable form will not, by itself, cause Shares to be deemed invalidly tendered, but may require the Depositary to withhold 28% of
the amount of any payments made pursuant to the Offer. Backup withholding is not an additional U.S. federal income tax. Rather, the U.S. federal income tax liability of a person subject to backup
withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund may be obtained provided that the required information is furnished to the
Internal Revenue Service. Failure to complete and return the Substitute Form W-9 may result in backup withholding of 28% of any payments made to you pursuant to the Offer. Please
review the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9 for additional details.
 

9. Mutilated, Lost, Stolen or Destroyed Certificates. If the certificate(s) representing Shares to be tendered have been mutilated, lost, stolen or destroyed, stockholders should (i) complete this
Letter of Transmittal and check the appropriate box above and (ii) contact Airgas, Inc.’s transfer agent, BNY Mellon Shareowner Services, immediately by calling (800) 851-9677. Airgas, Inc.’s
transfer agent will provide such holder with all necessary forms and instructions to replace any such mutilated, lost, stolen or destroyed certificates. The stockholder may be required to give the
Purchaser a bond as indemnity against any claim that may be made against it with respect to the certificate(s) alleged to have been mutilated, lost, stolen or destroyed. The Depositary will not accept
any Letter of Transmittal without the accompanying Shares. Airgas stockholders wishing to tender their Shares certificates must first obtain replacement Shares certificates from BNY
Mellon Shareowner Services and present such replacement certificates to the Depositary with this Letter of Transmittal.
 

10. Requests for Assistance or Additional Copies. Requests for assistance or additional copies of the Offer to Purchase and this Letter of Transmittal may be obtained from the Information
Agent or the Dealer Manager at their respective addresses or telephone numbers set forth below.
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The Information Agent for the Offer is:
 

105 Madison Avenue
New York, New York 10016

(212) 929-5500 (Call Collect)
or

CALL TOLL-FREE (800) 322-2885
E-MAIL: airgas@mackenziepartners.com

 

The Dealer Manager for the Offer is:
 

J.P. Morgan Securities Inc.
383 Madison Avenue, 5th Floor

New York, NY 10179
Call Toll-Free: (877) 371-5947



 

Exhibit (a)(1)(iii)

 

NOTICE OF GUARANTEED DELIVERY
To Tender Shares of Common Stock

(Including the Associated Preferred Stock Purchase Rights)
of

AIRGAS, INC.
Pursuant to the Offer to Purchase

dated February 11, 2010
of

AIR PRODUCTS DISTRIBUTION, INC
a wholly owned subsidiary of

AIR PRODUCTS AND CHEMICALS, INC.
 

This form, or a substantially equivalent form, must be used to accept the Offer (as defined below) if the certificates for shares of common stock, par value $0.01 per share, and the associated
preferred stock purchase rights, of Airgas, Inc. and any other documents required by the Letter of Transmittal cannot be delivered to the Depositary by the expiration of the Offer. Such form may be
delivered by hand, or transmitted by telegram, telex facsimile transmission or mail to the Depositary. See Section 3 of the Offer to Purchase.

 

The Depositary for the Offer is:

 

AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC

 
     

By Mail:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

P.O. Box 2042
New York, New York 10272-2042  

By Overnight Courier:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

6201 15th Avenue
Brooklyn, New York 11219  

By Hand:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

6201 15th Avenue
Brooklyn, New York 11219

 

By Facsimile:
(For Eligible Institutions Only)

(718) 234-5001

 

Confirm Facsimile by Telephone:
(By Telephone Only)

Toll Free: (718) 921-8317

 

 

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF INSTRUCTIONS VIA A
FACSIMILE NUMBER OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.
 

This Notice of Guaranteed Delivery is not to be used to guarantee signatures. If a signature on a Letter of Transmittal is required to be guaranteed by an Eligible Institution under the
instructions thereto, such signature guarantee must appear in the applicable space provided in the signature box on the Letter of Transmittal.



 

Ladies and Gentlemen:
 

The undersigned hereby tenders to Air Products Distribution, Inc. (the “Purchaser”), a Delaware corporation and a wholly owned subsidiary of Air Products and Chemicals, Inc., a Delaware
corporation, upon the terms and subject to the conditions set forth in the Offer to Purchase dated February 11, 2010, and the related Letter of Transmittal (which, together with any amendments and
supplements thereto, collectively constitute the “Offer”), receipt of which is hereby acknowledged, _______ shares of common stock, par value $0.01 per share (the “Common Stock”), of Airgas,
Inc., a Delaware corporation, and the associated preferred stock purchase rights (the “Rights”; the Common Stock and Rights, collectively, the “Shares”), pursuant to the guaranteed delivery
procedure set forth in Section 3 of the Offer to Purchase.
 

Certificate Numbers (if available)
 

 

 

If delivery will be by book-entry transfer:
 

Name of Tendering Institution
 

 

Account Number
 

 

 

SIGN HERE
 

(Signature(s))

 

(Name(s)) (Please Print)

 

(Addresses)

 

(Zip Code)

 

(Area Code and Telephone Number)
 

GUARANTEE
(Not to be used for signature guarantee)

 

The undersigned, a firm which is a bank, broker, dealer, credit union, savings association or other entity which is a member in good standing of a recognized Medallion Program approved by
the Securities Transfer Association Inc., including the Securities Transfer Agents Medallion Program (STAMP), the Stock Exchange Medallion Program (SEMP) and the New York Stock Exchange,
Inc. Medallion Signature Program (MSP) or any other “eligible guarantor institution” (as such term is defined in Rule 17Ad-15 under the Securities Exchange Act of 1934, as amended), guarantees
(i) that the above named person(s) “own(s)” the Shares tendered hereby within the meaning of Rule 14e-4 under the Securities Exchange Act of 1934, (ii) that such tender of Shares complies with
Rule 14e-4 and (iii) to deliver to the Depositary the Shares tendered hereby, together with a properly completed and duly executed Letter(s) of Transmittal (or facsimile(s) thereof) and certificates for
the Shares to be tendered or an Agent’s Message (as defined in the Offer to Purchase) in the case of a book-entry delivery, and any other required documents, all within three New York Stock
Exchange trading days of the date hereof.
 

(Name of Firm)
 

(Address)
 

(Zip Code)
 

(Authorized Signature)
 

(Name)
 

(Area Code and Telephone Number)
 

Dated:    , 2010.

2



 

Exhibit (a)(1)(iv)

 

J.P. MORGAN SECURITIES INC.
 

Offer to Purchase for Cash
All Outstanding Shares of Common Stock

(Including the Associated Preferred Stock Purchase Rights)
of

AIRGAS, INC.
at

$60.00 Net Per Share
by

AIR PRODUCTS DISTRIBUTION, INC.
a wholly owned subsidiary of

AIR PRODUCTS AND CHEMICALS, INC.
 

February 11, 2010
 

To Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees:
 

We have been engaged by Air Products Distribution, Inc. (the “Purchaser”), a Delaware corporation and a wholly owned subsidiary of Air Products and Chemicals, Inc., a Delaware
Corporation, to act as Dealer Manager in connection with its offer to purchase all outstanding shares of common stock, par value $0.01 per share (together with the associated preferred stock
purchase rights, the “Shares”), of Airgas, Inc., a Delaware corporation (the “Company”), at $60.00 per Share, net to the seller in cash, without interest and less any required withholding taxes, upon
the terms and subject to the conditions set forth in the Purchaser’s Offer to Purchase dated February 11, 2010, and the related Letter of Transmittal (which, together with any amendments or
supplements thereto, collectively constitute the “Offer”).
 

The Offer is conditioned upon, among other things, (a) there being validly tendered and not withdrawn before the expiration of the Offer a number of Shares which, together with the Shares
then owned by Air Products and Chemicals, Inc. and its subsidiaries (including the Purchaser), represents at least a majority of the total number of shares outstanding on a fully diluted basis, (b) the
Company’s Board of Directors redeeming the associated preferred stock purchase rights or the Purchaser being satisfied, in its sole discretion, that the rights have been invalidated or are otherwise
inapplicable to the offer and the merger of the Company and the Purchaser (or one of its or Air Products and Chemicals, Inc.’s subsidiaries), (c) the Company’s Board of Directors having approved
the Offer and the merger under Section 203 of the Delaware General Corporation Law or the Purchaser being satisfied, in its sole discretion, that Section 203 of the DGCL is inapplicable to the Offer
and the proposed merger of the Company and the Purchaser (or one of its or Air Products and Chemicals, Inc.’s subsidiaries), (d) the Company’s Board of Directors having approved the Offer and the
proposed merger under Article 6 of the Company’s Amended and Restated Certificate of Incorporation (the “Company Certificate”) or the Purchaser being satisfied, in its sole discretion, that
Article 6 of the Company Certificate is inapplicable to the Offer and the proposed merger of the Company and the Purchaser (or one of its or Air Products and Chemicals, Inc.’s subsidiaries), (e) the
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, applicable to the purchase of Shares under the Offer having expired or been terminated and (f) the
Company not having entered into or effectuated any agreement or transaction with any person or entity having the effect of impairing the Purchaser’s or Air Products and Chemicals, Inc.’s ability to
acquire the Company or otherwise diminishing the expected value to Air Products and Chemicals, Inc. of the acquisition of the Company.
 

For your information and for forwarding to your clients for whom you hold Shares registered in your name or in the name of your nominee, we are enclosing the following documents:
 

1. Offer to Purchase dated February 11, 2010;
 

2. Letter of Transmittal, including a Substitute Form W-9, for your use and for the information of your clients;



 

3. Notice of Guaranteed Delivery to be used to accept the Offer if the Shares and all other required documents cannot be delivered to American Stock Transfer & Trust Company, the
Depositary for the Offer, or if the procedures for book-entry transfer cannot be completed, by the expiration of the Offer;

 

4. A form of letter which may be sent to your clients for whose accounts you hold Shares registered in your name or in the name of your nominee, with space provided for obtaining such
clients’ instructions with regard to the Offer;

 

5. Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9 providing information relating to backup withholding of U.S. federal income tax; and
 

6. Return envelope addressed to the Depositary.
 

YOUR PROMPT ACTION IS REQUIRED. WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY AS POSSIBLE.
 

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON FRIDAY, APRIL 9, 2010, UNLESS THE OFFER IS EXTENDED.
 

The Purchaser will not pay any fees or commissions to any broker, dealer or other person (other than the Dealer Manager, the Information Agent or the Depositary as described in the Offer to
Purchase) for soliciting tenders of Shares pursuant to the Offer. The Purchaser will, however, upon request, reimburse brokers, dealers, banks and trust companies for reasonable and necessary costs
and expenses incurred by them in forwarding materials to their customers. The Purchaser will pay all stock transfer taxes applicable to its purchase of Shares pursuant to the Offer, subject to
Instruction 6 of the Letter of Transmittal.
 

In order to accept the Offer a duly executed and properly completed Letter of Transmittal and any required signature guarantees, or an Agent’s Message (as defined in the Offer to Purchase) in
connection with a book-entry delivery of Shares, and any other required documents, should be sent to the Depositary by 12:00 Midnight, New York City time, on Friday, April 9, 2010.
 

Any inquiries you may have with respect to the Offer should be addressed to the Information Agent or the undersigned, and additional copies of the enclosed materials may be obtained from
the Information Agent, at the addresses and telephone numbers set forth on the back cover of the Offer to Purchase.

 

Very truly yours,
 

  J.P. MORGAN SECURITIES INC.
 

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU THE AGENT OF AIR PRODUCTS DISTRIBUTION, INC., AIR
PRODUCTS AND CHEMICALS, INC., THE DEALER MANAGER, THE INFORMATION AGENT OR THE DEPOSITARY, OR AUTHORIZE YOU OR ANY OTHER PERSON TO
USE ANY DOCUMENT OR MAKE ANY STATEMENT ON BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFER OTHER THAN THE DOCUMENTS ENCLOSED
HEREWITH AND THE STATEMENTS CONTAINED THEREIN.
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Exhibit (a)(1)(v)

 

Offer to Purchase for Cash
 

All Outstanding Shares of Common Stock
(Including the Associated Preferred Stock Purchase Rights)

of
AIRGAS, INC.

at
$60.00 Net Per Share

by
AIR PRODUCTS DISTRIBUTION, INC.

a wholly owned subsidiary of
AIR PRODUCTS AND CHEMICALS, INC.

 

To Our Clients:
 

Enclosed for your consideration are the Offer to Purchase, dated February 11, 2010 and the related Letter of Transmittal (which, together with any amendments or supplements thereto,
collectively constitute the “Offer”) in connection with the offer by Air Products Distribution, Inc. (the “Purchaser”), a Delaware corporation and a wholly owned subsidiary of Air Products and
Chemicals, Inc. (the “Parent”), a Delaware corporation, to purchase all outstanding shares of common stock, par value $0.01 per share (together with the associated preferred stock purchase rights,
the “Shares”), of Airgas, Inc., a Delaware corporation (the “Company”), at $60.00 per Share, net to the seller in cash, without interest and less any required withholding taxes, upon the terms and
subject to the conditions set forth in the Offer to Purchase and the related Letter of Transmittal. We are the holder of record of Shares held for your account. A tender of such Shares can be made only
by us as the holder of record and pursuant to your instructions. The Letter of Transmittal is furnished to you for your information only and cannot be used by you to tender Shares held by us for your
account.
 

We request instructions as to whether you wish us to tender any or all of the Shares held by us for your account, upon the terms and subject to the conditions set forth in the Offer to Purchase
and the related Letter of Transmittal.
 

Your attention is directed to the following:
 

1. The tender price is $60.00 per Share, net to you in cash, without interest and less any required withholding taxes.
 

2. The Offer and withdrawal rights expire at 12:00 Midnight, New York City time, on Friday, April 9, 2010 (which is the end of the day on April 9, 2010), unless extended (as extended,
the “Expiration Date”).

 

3. The Offer is conditioned upon, among other things, (a) there being validly tendered and not withdrawn before the expiration of the Offer a number of Shares which, together with the
Shares then owned by the Parent and its subsidiaries (including the Purchaser), represents at least a majority of the total number of shares outstanding on a fully diluted basis, (b) the Company’s
Board of Directors redeeming the associated preferred stock purchase rights or the Purchaser being satisfied, in its sole discretion, that the rights have been invalidated or are otherwise
inapplicable to the offer and the merger of the Company and the Purchaser (or one of its subsidiaries) as described herein, (c) the Company’s Board of Directors having approved the Offer and
the Merger under Section 203 of the Delaware General Corporation Law or the Purchaser being satisfied, in its sole discretion, that Section 203 of the DGCL is inapplicable to the Offer and the
proposed merger of the Company and the Purchaser (or one of its subsidiaries), (d) the Company’s Board of Directors having approved the Offer and the proposed merger under Article 6 of the
Company’s Amended and Restated Certificate of Incorporation (the “Company Certificate”) or the Purchaser being satisfied, in its sole discretion, that Article 6 of the Company Certificate is
inapplicable to the Offer and the proposed merger of the Company and the Purchaser (or one of its subsidiaries), (e) the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended, applicable to the purchase of Shares under this Offer having expired or been terminated as described herein and (f) the Company not having entered into or effectuated any
agreement or transaction with any person or entity having the effect of impairing the Purchaser’s or Parent’s ability to acquire the Company or otherwise diminishing the expected value to
Parent of the acquisition of the Company.



 

 

4. Any stock transfer taxes applicable to the sale of Shares to the Purchaser pursuant to the Offer will be paid by the Purchaser, except as otherwise provided in Instruction 6 of the Letter
of Transmittal.

 

If you wish to have us tender any or all of your Shares, please so instruct us by completing, executing, detaching and returning to us the instruction form below. An envelope to return your
instructions to us is enclosed. If you authorize tender of your Shares, all such Shares will be tendered unless otherwise specified on the instruction form. Your instructions should be forwarded to us in
ample time to permit us to submit a tender on your behalf by the Expiration Date.
 

The Offer is not being made to, nor will tenders be accepted from or on behalf of, holders of Shares in any jurisdiction in which the making of the Offer or acceptance thereof would not be in
compliance with the laws of such jurisdiction.
 

Payment for Shares purchased pursuant to the Offer will in all cases be made only after timely receipt by American Stock Transfer & Trust Company, LLC (the “Depositary”) of (i) certificates
representing the Shares tendered or timely confirmation of the book-entry transfer of such Shares into the account maintained by the Depositary at The Depository Trust Company (the “Book-Entry
Transfer Facility”), pursuant to the procedures set forth in Section 3 of the Offer to Purchase, (ii) the Letter of Transmittal (or a facsimile thereof), properly completed and duly executed, with any
required signature guarantees or an Agent’s Message (as defined in the Offer to Purchase), in connection with a book-entry delivery, and (iii) any other documents required by the Letter of
Transmittal. Accordingly, payment may not be made to all tendering stockholders at the same time depending upon when certificates for or confirmations of book-entry transfer of such Shares into
the Depositary’s account at the Book-Entry Transfer Facility are actually received by the Depositary.
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Instruction Form with Respect to
Offer to Purchase for Cash

All Outstanding Shares of Common Stock
(Including the Associated Preferred Stock Purchase Rights)

of
Airgas, Inc.

by Air Products Distribution, Inc.
 

The undersigned acknowledge(s) receipt of your letter and the enclosed Offer to Purchase, dated February 11, 2010, and the related Letter of Transmittal, in connection with the offer by Air
Products Distribution, Inc. to purchase all outstanding shares of common stock, par value $0.01 per share (together with the associated preferred stock purchase rights, the “Shares”), of Airgas, Inc.
 

This will instruct you to tender the number of Shares indicated below held by you for the account of the undersigned, upon the terms and subject to the conditions set forth in the Offer to
Purchase and the related Letter of Transmittal.
 
   

   

Number of Shares to be Tendered:  SIGN HERE

   

   
  

 

Shares*  Signature(s)
Dated    , 2010   

   

   
  

 

  Name(s)

   

   
  

 

  Address(es)

   

   
  

 

  Zip Code
 

 

* Unless otherwise indicated, it will be assumed that all Shares held for the undersigned’s account are to be tendered.
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Exhibit (a)(1)(vi)
 

GUIDELINES FOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9

 

Guidelines for Determining the Proper Identification Number to Give the Payer — Social Security numbers have nine digits separated by two hyphens: i.e., 000-00-0000. Employer
identification numbers have nine digits separated by only one hyphen: i.e., 00-0000000. The table below will help determine the number to give the payer.
 
      

  Give the
     SOCIAL SECURITY
For this type of account  number of:
1.   An individual’s account  The individual
2.   Two or more individuals (joint account)  The actual owner of the account or, if combined funds, the first individual on the account1
3.   Custodian account of a minor (Uniform Gifts to Minors Act)  The minor2
4.   a. The usual revocable savings trust account (grantor is also trustee)  The grantor-trustee1
   b. So-called trust account that is not a legal or valid trust under state law  The actual owner1
5.   Sole proprietorship account  The owner3
      

 

 
      

  Give the EMPLOYER
     IDENTIFICATION
For this type of account  number of:
6.

  
A valid trust, estate, or pension trust

 
Legal entity (Do not furnish the identifying number of the personal representative or trustee unless the legal
entity itself is not designated in the account title)4

7.   Corporate account  The corporation
8.   Association, club, religious, charitable, educational, or other tax- exempt organization account  The organization
9.   Partnership account  The partnership
10.   A broker or registered nominee  The broker or nominee
11.

  
Account with the Department of Agriculture in the name of a public entity (such as a state or local
government, school district or prison) that receives agricultural program payments  

The public entity
      

1. List first and circle the name of the person whose number you furnish.
2. Circle the minor’s name and furnish the minor’s social security number.
3. You must show your individual name, but you may also enter your business or “doing business as” name. You may use either your social security number or employer identification number (if you have one).
4. List first and circle the name of the legal trust, estate, or pension trust.

 

Note:  If no name is circled when more than one name is listed, the number will be considered to be that of the first name listed.
 

How to Obtain a TIN
 

If you don’t have a taxpayer identification number or you don’t know your number, obtain Form SS-5, Application for a Social Security Number Card, or Form SS-4, Application for Employer
Identification Number, at the local office of the Social Security Administration or the Internal Revenue Service (“IRS”) and apply for a number.
 

Payees Exempt from Backup Withholding
 

Payees exempt from backup withholding on all payments include the following:
 

 • An organization exempt from tax under section 501(a), any IRA, or a custodial account under section 403(b)(7) if the account satisfies the requirements of section 401(f)(2).
 

 • The United States or any of its agencies or instrumentalities.
 

 • A state, the District of Columbia, a possession of the United States, or any of their political subdivisions or instrumentalities.
 

 • A foreign government or any of its political subdivisions, agencies, or instrumentalities.
 

 • An international organization or any of its agencies or instrumentalities.
 

Other payees that may be exempt from backup withholding include:
 

 • A corporation.
 

 • A foreign central bank of issue.



 

 

 • A dealer in securities or commodities required to register in the United States, the District of Columbia or a possession of the United States.
 

 • A futures commission merchant registered with the Commodity Futures Trading Commission.
 

 • A real estate investment trust.
 

 • An entity registered at all times during the tax year under the Investment Company Act of 1940.
 

 • A common trust fund operated by a bank under section 584(a).
 

 • A financial institution.
 

 • A middleman known in the investment community as a nominee or custodian.
 

 • A trust exempt from tax under section 664 or described in section 4947.
 

Payments of dividends and patronage dividends not generally subject to backup withholding include the following:
 

 • Payments to nonresident aliens subject to withholding under section 1441.
 

 • Payments to partnerships not engaged in a trade or business in the United States and that have at least one nonresident alien partner.
 

 • Payments of patronage dividends where the amount received is not paid in money.
 

 • Payments made by certain foreign organizations.
 

Payments of interest not generally subject to backup withholding include the following:
 

 • Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid in the course of the payer’s trade of
business and you have not provided your correct taxpayer identification number to the payer.

 

 • Payments of tax-exempt interest (including exempt-interest dividends under section 852).
 

 • Payments described in section 6049(b)(5) to nonresident aliens.
 

 • Payments on tax-free covenant bonds under section 1451.
 

 • Payments made by certain foreign organizations.
 

Exempt payees described above should file Substitute Form W-9 to avoid possible erroneous backup withholding. FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE
“EXEMPT” ON THE FACE OF THE FORM IN PART II, SIGN AND DATE THE FORM, AND RETURN IT TO THE PAYER.
 

Certain payments, other than interest, dividends and patronage dividends that are not subject to information reporting are also not subject to backup withholding. For details, see the regulations
under sections 6041, 6041A(a), 6045 and 6050A.
 

Privacy Act Notice. — Section 6109 requires most recipients of dividend, interest or other payments to give their correct taxpayer identification numbers to payers who must report the
payments to the IRS. The IRS uses the numbers for identification purposes and to help verify the accuracy of tax returns. Payers must be given the numbers whether or not recipients are required to
file tax returns. Payers must generally withhold 28% (or such other rate specified by the Internal Revenue Code) of taxable interest, dividend and certain other payments to a payee who does not
furnish a taxpayer identification number to a payer. Certain penalties may also apply.
 

Penalties
 

1. Penalty for Failure to Furnish Taxpayer Identification Number. — If you fail to furnish your correct taxpayer identification number to a payer, you are subject to a penalty of $50 for each
such failure unless your failure is due to reasonable cause and not to willful neglect.
 

2. Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no reasonable basis which results in no imposition of backup withholding, you are
subject to a penalty of $500.
 

3. Criminal Penalty for Falsifying Information. — Willfully falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.
 

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX ADVISOR OR THE INTERNAL REVENUE SERVICE.
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Exhibit (a)(1)(vii)
 

This announcement is not an offer to purchase or a solicitation of an offer to sell Shares (as defined below). The Offer (as defined below) is made solely by the Offer to Purchase dated February 11,
2010 and the related Letter of Transmittal and any amendments or supplements thereto and is being made to all holders of Shares. The Offer is not being made to, nor will tenders be accepted from or
on behalf of, holders of Shares in any jurisdiction in which the making of the Offer or acceptance thereof would not be in compliance with the laws of such jurisdiction. In those jurisdictions where
the applicable laws require that the Offer be made by a licensed broker or dealer, the Offer shall be deemed to be made on behalf of Purchaser by J.P. Morgan Securities Inc. (“J.P. Morgan”) or one or
more registered brokers or dealers licensed under the laws of such jurisdiction.

 

Notice of Offer to Purchase for Cash
All Outstanding Shares of Common Stock

(Including the Associated Preferred Stock Purchase Rights)
 

of
 

Airgas, Inc.
 

at
 

$60.00 Net per Share
 

by
 

Air Products Distribution, Inc.
 

a wholly owned subsidiary of
 

Air Products and Chemicals, Inc.
 

Air Products Distribution, Inc. (the “Purchaser”), a Delaware corporation and a wholly owned subsidiary of Air Products and Chemicals, Inc., a Delaware corporation (“Parent”), is offering to
purchase all outstanding shares of common stock, $0.01 par value per share (together with the associated preferred stock purchase rights, the “Shares”), of Airgas, Inc., a Delaware corporation (the
“Company”), at $60.00 per Share, net to the seller in cash, without interest and less any required withholding taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase
dated February 11, 2010 (the “Offer to Purchase”) and in the related Letter of Transmittal (which, together with any amendments or supplements thereto, collectively constitute the “Offer”).

 

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 12:00 MIDNIGHT,
NEW YORK CITY TIME, ON FRIDAY, APRIL 9, 2010, UNLESS THE OFFER IS EXTENDED.

 

 

The purpose of the Offer is to acquire control of, and the entire equity interest in, the Company. The Purchaser currently intends, as soon as practicable after consummation of the Offer, to seek
maximum representation on the Company’s Board of Directors and to seek to have the Company consummate a merger or other similar business combination with the Purchaser (or one of its
subsidiaries) (the “Proposed Merger”). Pursuant to the Proposed Merger, each then outstanding Share not owned by Parent or Purchaser (or one of its subsidiaries) would be converted into the right to
receive an amount in cash equal to the highest price per Share paid in the Offer.
 

The Offer is being made without the prior approval of the Company’s board of directors.
 

The Offer is conditioned upon, among other things, (1) there being validly tendered and not withdrawn before the expiration of the Offer a number of Shares which, together with the Shares
then owned by Parent and its subsidiaries (including the Purchaser), represents at least a majority of the total number of shares outstanding on a fully diluted basis, (2) the Company’s Board of
Directors redeeming the associated preferred stock purchase rights or the Purchaser being satisfied, in its sole discretion, that the rights have been invalidated or are otherwise inapplicable to the Offer
and the Proposed Merger, (3) the Company’s Board of Directors having approved the Offer and the Proposed Merger under



 

Section 203 of the Delaware General Corporation Law (“DGCL”) or the Purchaser being satisfied, in its sole discretion, that Section 203 of the DGCL is inapplicable to the Offer and the Proposed
Merger, (4) the Company’s Board of Directors having approved the Offer and the Proposed Merger under Article 6 of the Company’s Amended and Restated Certificate of Incorporation (the
“Company Certificate”) or the Purchaser being satisfied, in its sole discretion, that Article 6 of the Company Certificate is inapplicable to the Offer and the Proposed Merger, (5) the waiting period
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, applicable to the purchase of Shares under this Offer having expired or been terminated as described in the Offer to
Purchase and (6) the Company not having entered into or effectuated any agreement or transaction with any person or entity having the effect of impairing the Purchaser’s or Parent’s ability to
acquire the Company or otherwise diminishing the expected value to Parent of the acquisition of the Company. The Offer is also subject to the other conditions described in the Offer to Purchase. If
any such condition is not satisfied, the Purchaser may (i) terminate the Offer and return all tendered Shares to tendering stockholders, (ii) extend the Offer and, subject to withdrawal rights as set forth
below, retain all such Shares until the expiration of the Offer as so extended, (iii) waive such condition and, subject to any requirement to extend the period of time during which the Offer is open,
purchase all Shares validly tendered prior to the expiration of the Offer and not withdrawn or (iv) delay acceptance for payment or payment for Shares, subject to applicable law, until satisfaction or
waiver of the conditions to the Offer. The Offer is not conditioned on the Purchaser obtaining financing.
 

The term “Expiration Date” means 12:00 midnight, New York City time, on Friday, April 9, 2010 (which is the end of the day on April 9, 2010), unless the Purchaser, in its sole discretion,
extends the period during which the Offer is open, in which event the term “Expiration Date” means the latest time and date at which the Offer, as so extended, expires. Any extension of the Offer
will be followed as promptly as practicable by a public announcement. Such announcement will be made no later than 9:00 a.m., New York City time, on the next business day after the previously
scheduled Expiration Date.
 

After the expiration of the Offer, if all of the conditions to the Offer have been satisfied or waived, but not 100% of the Shares have been tendered, the Purchaser may, subject to certain
conditions, include a subsequent offering period of at least three business days to permit additional tenders of Shares. No withdrawal rights apply to Shares tendered in a subsequent offering period,
and no withdrawal rights apply during a subsequent offering period with respect to Shares previously tendered in the Offer and accepted for payment. The Purchaser does not currently intend to
include a subsequent offering period, although the Purchaser reserves the right to do so.
 

For purposes of the Offer, the Purchaser shall be deemed to have accepted for payment tendered Shares when, as and if the Purchaser gives oral or written notice to the Depositary of its
acceptance for payment of the tenders of such Shares. Payment for Shares accepted for payment pursuant to the Offer will be made only after valid tender of the shares, such valid tender occurring
when (i) the Depositary receives at one of its addresses set forth on the back cover of the Offer to Purchase (a) a properly completed and duly executed Letter of Transmittal (or facsimile thereof) and
any other documents required by the Letter of Transmittal and (b) certificates for the Shares (including, if the Distribution Date occurs, certificates for the Rights) to be tendered or delivery of such
Shares pursuant to the procedures for book-entry transfer described in the Offer to Purchase (and a confirmation of such delivery including an Agent’s Message (as defined in the Offer to Purchase) if
the tendering stockholder has not delivered a Letter of Transmittal), in each case by the Expiration Date, or (ii) the guaranteed delivery procedure described in the Offer to Purchase is complied with.
 

Tenders of Shares made pursuant to the Offer may be withdrawn at any time prior to the expiration of the Offer. Thereafter, such tenders are irrevocable, except that they may be withdrawn
after April 12, 2010, unless such Shares have been accepted for payment as provided in the Offer to Purchase. To withdraw tendered Shares, a written, telegraphic, telex or facsimile transmission
notice of withdrawal with respect to such Shares must be timely received by the Depositary at one of its addresses set forth on the back cover of the Offer to Purchase, and the notice of withdrawal
must specify the name of the person who tendered the Shares to be withdrawn, the number of Shares to be withdrawn and the name of the registered holder of Shares, if different from that of the
person who tendered such Shares. If the certificates evidencing the Shares to be withdrawn have been delivered to the Depositary, a signed notice of withdrawal with (except in the case of Shares
tendered by an Eligible Institution (as defined in the Offer to Purchase)) signatures guaranteed by an Eligible Institution must be submitted prior to the release of such Shares. In addition, such notice
must specify, in the case of Shares tendered by delivery of certificates, the name of the registered holder (if different from that of the tendering stockholder) and the serial numbers shown on the
particular certificates evidencing the Shares to be withdrawn or, in the
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case of Shares tendered by book-entry transfer, the name and number of the account at the Book-Entry Transfer Facility to be credited with the withdrawn Shares.
 

The receipt of cash in the Offer will be a taxable transaction for U.S. federal income tax purposes. Stockholders should consult their tax advisors about the particular effect the proposed
transactions will have on their Shares and the tax consequences to them of participating in the Offer (including the application and effect of any state, local or foreign income and other tax laws).
 

The information required to be disclosed by paragraph (d)(1) of Rule 14d-6 of the General Rules and Regulations under the Securities Exchange Act of 1934 is contained in the Offer to
Purchase and the related Letter of Transmittal and is incorporated herein by reference.
 

A request is being made to the Company for the use of its stockholder list and security position listings for the purpose of disseminating the Offer to holders of Shares. The Offer to Purchase
and the related Letter of Transmittal will be mailed to record holders of Shares and will be furnished to brokers, banks and similar persons whose names, or the names of whose nominees, appear on
the stockholder list or, if applicable, who are listed as participants in a clearing agency’s security position listing for subsequent transmittal to beneficial owners of Shares.
 

The Offer to Purchase and the related Letter of Transmittal contain important information. Stockholders should carefully read both in their entirety before any decision is made with respect to
the Offer.
 

Any questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at the respective telephone numbers and addresses set forth below. Additional copies
of the Offer to Purchase and the related Letter of Transmittal and other tender offer materials may be obtained from the Information Agent or from brokers, dealers, commercial banks and trust
companies, and such copies will be furnished promptly at the Purchaser’s expense. Stockholders may also contact their broker, dealer, commercial bank, trust company or nominee for assistance
concerning the Offer.
 

The Information Agent for the Offer is:
 

105 Madison Avenue
New York, New York 10016

(212) 929-5500 (Call Collect)
or

CALL TOLL-FREE (800) 322-2885
E-MAIL: airgas@mackenziepartners.com

 

The Dealer Manager for the Offer is:
 

J.P. Morgan Securities Inc.
383 Madison Avenue, 5th Floor

New York, NY 10179
Call Toll-Free: (877) 371-5947

 

February 11, 2010
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Exhibit (a)(5)(ii)

 News Release
      

Air Products and Chemicals, Inc.
7201 Hamilton Boulevard
Allentown, PA 18195-1501

Air Products Commences Tender Offer to Acquire All Outstanding
Shares of Airgas for $60.00 Per Share in Cash

LEHIGH VALLEY, Pa. (February 11, 2010) — Air Products (NYSE: APD) today announced that it has commenced a fully financed tender offer for all outstanding common shares of Airgas, Inc.
(NYSE: ARG) for $60.00 per share all in cash. The offer and withdrawal rights will expire at 12:00 midnight New York City time on April 9, 2010, unless extended.

Air Products issued the following statement:

“It is unfortunate that the Airgas Board continues to just say no to Air Products’ $60.00 per share all-cash offer, denying Airgas shareholders the opportunity to receive a substantial premium and
immediate liquidity for their shares while removing any risk of future company performance or economic conditions. This continuing refusal to discuss our compelling all-cash premium offer has left
us with no alternative but to take the offer directly to Airgas shareholders.

“We respect Peter McCausland and greatly admire the Company he founded and matured, but we fundamentally disagree with him on achievable standalone value and do not believe his approach is
in the best interests of the owners of the other approximately 90% of Airgas shares. We urge the independent directors of Airgas to form a Special Committee that will objectively evaluate our offer
and sit down with us to discuss it.

“Airgas’ repeated claim that its shares have outperformed Air Products’ shares is neither accurate nor relevant to Airgas shareholders’ consideration of a $60.00 per share all-cash offer. What is
relevant is whether Airgas can create more value on a standalone basis. Airgas contends its recent share price is an anomaly and shareholders will receive value greater than $60.00 per share ‘simply
with the passage of time’ — but this is hardly reassuring given that Airgas has provided no new information on its prospects and has just missed its quarterly earnings and lowered financial guidance
for fiscal 2010. Even if shareholders believe Airgas can achieve its highly optimistic projections for fiscal 2013/2014, they are clearly better off with the certainty of cash at a 38% premium in the
near term.

“While we continue to seek a negotiated agreement, we are committed to pursuing our $60.00 cash offer and will take all necessary steps to complete it. We urge Airgas shareholders to send a clear
message to their Board that they want a negotiated transaction without further delay.”

At $60.00 per share in cash, the Air Products offer provides Airgas shareholders a 38% premium to Airgas’ closing price of $43.53 on February 4, 2010, the last trading day prior to public disclosure
of the Air Products offer, and is 18% above Airgas’ previous 52-week high.

Air Products has secured committed financing from J.P. Morgan, and the offer is not conditioned on financing. The offer is conditioned on there being validly tendered and not withdrawn at least a

-more-

 



 

majority of the total number of Airgas shares outstanding on a fully diluted basis, Airgas’ Board of Directors redeeming or invalidating its “poison pill” shareholder rights plan, and receipt of
regulatory approvals and customary closing conditions as described in the Offer to Purchase.

The Offer to Purchase, Letter of Transmittal and other offering documents will be filed today with the U.S. Securities and Exchange Commission. Airgas’ stockholders may obtain copies of all of the
offering documents free of charge at the SEC’s website (www.sec.gov) or by directing a request to MacKenzie Partners, Inc., the Information Agent for the offer, at 212-929-5500 or toll-free at 800-
322-2885. Additional information about the transaction, including the offering documents, is also available at www.airproducts.com/airgasoffer. The tender offer will expire at 12:00 midnight New
York City time on April 9, 2010, unless extended in the manner set forth in the Offer to Purchase.

Air Products’ financial advisor and dealer manager for the tender offer is J. P. Morgan Securities Inc., its legal advisors are Cravath, Swaine & Moore LLP and Arnold & Porter, and its information
agent is MacKenzie Partners, Inc.

Air Products (NYSE:APD) serves customers in industrial, energy, technology and healthcare markets worldwide with a unique portfolio of atmospheric gases, process and specialty gases,
performance materials, and equipment and services. Founded in 1940, Air Products has built leading positions in key growth markets such as semiconductor materials, refinery hydrogen, home
healthcare services, natural gas liquefaction, and advanced coatings and adhesives. The company is recognized for its innovative culture, operational excellence and commitment to safety and the
environment. In fiscal 2009, Air Products had revenues of $8.3 billion, operations in over 40 countries, and 18,900 employees around the globe. For more information, visit www.airproducts.com.

ADDITIONAL INFORMATION

This communication does not constitute an offer to buy or solicitation of an offer to sell any securities. In connection with the proposed transaction, Air Products and Chemicals, Inc. (“Air Products”)
will file tender offer documents with the U.S. Securities and Exchange Commission (“SEC”) and mail them to stockholders of Airgas. INVESTORS AND SECURITY HOLDERS OF AIRGAS
ARE URGED TO READ THESE AND OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY BECAUSE THEY CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to obtain free copies of these documents and other documents filed with the SEC by Air
Products through the web site maintained by the SEC at http://www.sec.gov. The Offer to Purchase and related materials may also be obtained for free by contacting the Information Agent for the
tender offer, MacKenzie Partners, Inc., at 212-929-5500 or toll-free at 800-322-2885.

In connection with the proposed transaction, Air Products may file a proxy statement with the SEC. Any definitive proxy statement will be mailed to stockholders of Airgas. INVESTORS AND
SECURITY HOLDERS OF AIRGAS ARE URGED TO READ THESE AND OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to
obtain free copies of these documents (if and when available) and other documents filed with the SEC by Air Products through the web site maintained by the SEC at http://www.sec.gov.

CERTAIN INFORMATION REGARDING PARTICIPANTS

Air Products and certain of its respective directors and executive officers may be deemed to be participants in the proposed transaction under the rules of the SEC. Security holders may obtain
information regarding the names, affiliations and interests of Air Products’ directors and executive officers in Air Products’ Annual Report on Form 10-K for the year ended September 30, 2009,
which was filed with the SEC on November 25, 2009, and its proxy statement

-more-

 



 

for the 2010 Annual Meeting, which was filed with the SEC on December 10, 2009. These documents can be obtained free of charge from the sources indicated above. Additional information
regarding the interests of these participants in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will also be included in any proxy
statement and other relevant materials to be filed with the SEC when they become available.

FORWARD-LOOKING STATEMENTS

All statements included or incorporated by reference in this communication other than statements or characterizations of historical fact, are forward-looking statements. These forward-looking
statements are based on our current expectations, estimates and projections about our business and industry, management’s beliefs, and certain assumptions made by us, all of which are subject to
change. Forward-looking statements can often be identified by words such as “anticipates”, “expects”, “intends”, “plans”, “predicts”, “believes”, “seeks”, “estimates”, “may”, “will”, “should”,
“would”, “could”, “potential”, “continue”, “ongoing”, similar expressions, and variations or negatives of these words. These forward-looking statements are not guarantees of future results and are
subject to risks, uncertainties and assumptions that could cause our actual results to differ materially and adversely from those expressed in any forward-looking statement. Important risk factors that
could contribute to such differences or otherwise affect our business, results of operations and financial condition include the possibility that Air Products will not pursue a transaction with Airgas and
the risk factors discussed in our Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q, recent Current Reports on Form 8-K, and other SEC filings. The forward-looking
statements in this release speak only as of the date of this filing. We undertake no obligation to revise or update publicly any forward-looking statement, except as required by law.

# # #

Media Inquiries:
          (Air Products)
          Betsy Klebe, tel: (610) 481-4697, e-mail: klebeel@airproducts.com.

          (Sard Verbinnen & Co)
          George Sard/David Reno, tel: (212) 687-8080.

Investor Inquiries:
          (Air Products)
          Nelson Squires, tel: (610) 481-7461; e-mail: squirenj@airproducts.com.

          (MacKenzie Partners)
          Larry Dennedy/Charlie Koons, tel: (212) 929-5239/(212) 929-5708.

 



Exhibit (b)(1)
 

 

EXECUTION VERSION
 

J.P. MORGAN SECURITIES INC.
JPMORGAN CHASE BANK, N.A.

270 Park Avenue
New York, New York 10017

 

February 4, 2010
 

Commitment Letter
 

Air Products and Chemicals, Inc.
7201 Hamilton Boulevard
Allentown, PA 18195-1501
 

Attention:  Paul E. Huck
Senior Vice President and Chief Financial Officer

 

Ladies and Gentlemen:
 

Air Products and Chemicals, Inc., a Delaware corporation (“Aspen” or “you”), has advised J.P. Morgan Securities Inc. (“JPMorgan”) and JPMorgan Chase Bank, N.A. (“JPMorgan Chase
Bank”; together with JPMorgan, the “Commitment Parties” or “we” or “us”) that it intends (a) to commence, through a newly formed subsidiary (“Offerco”) a tender offer (the “Offer”) for all of the
common stock of a company previously identified to us as Flashback (“Flashback”), (b) as promptly as practicable following a successful consummation of the Offer, to effect a merger (the
“Merger”) of Offerco with Flashback, with the surviving corporation of the Merger being a wholly owned subsidiary of Aspen, and (c) in connection with the Offer and the Merger, to assist
Flashback in effecting such timely prepayments and offers for outstanding indebtedness of Flashback as are required under the terms thereof as a consequence of the Offer or the Merger (the
“Flashback Refinancing”; together with the Offer and the Merger, the “Transactions”). Capitalized terms used but not defined herein are used with the meanings assigned to them in the exhibits
attached hereto (such exhibits, collectively, the “Term Sheets”).
 

In order to finance the Transactions, you have requested that (a) JPMorgan agree to structure, arrange and syndicate a senior unsecured term credit facility in the amount of $6,724,000,000 (the
“Credit Facility”), (b) JPMorgan Chase Bank commit to provide the entire amount of the Credit Facility and (c) JPMorgan Chase Bank agree to serve as administrative agent for the Credit Facility.
 

JPMorgan Chase Bank is pleased to advise you of its commitment to provide the entire amount of the Credit Facility, upon the terms and subject to the conditions expressly set forth in this
commitment letter (the “Commitment Letter”) and in the Term Sheets.
 

It is agreed that JPMorgan will act as the sole lead arranger and bookrunner for the Credit Facility (in such capacity, the “Lead Arranger”) and that JPMorgan Chase Bank will act as the sole
administrative agent for the Credit Facility, in each case upon the terms and subject to the conditions expressly set forth in this Commitment Letter and in the Term Sheets. Each of JPMorgan and
JPMorgan Chase Bank will, in such capacities, perform the duties and exercise the authority customarily performed and exercised by it in such roles. You agree that no other agents, co-agents or
arrangers will be appointed, no other titles will be awarded and no compensation (other than that expressly contemplated by this Commitment Letter, the Term Sheets and the Fee Letter referred to
below) will be paid in connection with the Credit Facility unless you and we shall so agree.
 

As soon as is practicable after the execution and delivery of this Commitment Letter and the public announcement and commencement of the Offer, but in no event later than 10 days from the
date hereof (the “Syndication Commencement Date”), the Lead Arranger intends to syndicate, in consultation with you, the Credit Facility to a group of financial



 

institutions that will act as co-arrangers and lenders and will deliver written documentation (which may be in the form of joinder agreements to this Commitment Letter (in the case of any such
financial institutions that shall be designated as co-arrangers as described below), the execution of the Credit Facility Documentation as contemplated below or such other form as you and the
Commitment Parties shall otherwise agree) evidencing their respective commitments to provide a portion of the Credit Facility (the “Syndication”; and each such entity so committing during the
Syndication, a “Lender”). You acknowledge and agree that the Lead Arranger (a) may determine to conduct the Syndication in two stages, the first to potential Lenders that will be designated as co-
arrangers and the second, which would promptly follow the first, to a broader group of potential Lenders, and, if so, you will provide the assistance contemplated herein for the Syndication during
each such stage and (b) will, in consultation with you, determine when the Syndication is completed. The financial institutions identified and selected to act as the Lenders shall be subject to your
prior written consent (such consent not to be unreasonably withheld). The Lead Arranger will, in consultation with you and subject to your consent rights set forth above, manage the Syndication,
including determining any title of agent or similar designations or roles awarded to any Lender and the acceptance of commitments, the amounts offered and the compensation provided to each
Lender from the amounts to be paid to the Lead Arranger pursuant to the terms of the Fee Letter. The Lead Arranger will determine the final commitment allocations for the Syndication, which final
commitment allocations shall be subject to your prior consent (such consent not to be unreasonably withheld). To assist with the Syndication, you agree to use commercially reasonable efforts to
execute and deliver definitive documentation with respect to the Credit Facility consistent with the terms set forth herein and in the Term Sheets (the “Credit Facility Documentation”), substantially
concurrently with, or promptly following, the completion of the Syndication; provided that the Commitment Parties agree that the terms of the Credit Facility Documentation shall appropriately
reflect that the Borrower may learn information with respect to Flashback and its subsidiaries after the date of execution and delivery thereof. Notwithstanding anything in this Commitment Letter or
the Term Sheets to the contrary, the terms of the Credit Facility Documentation shall be negotiated by the parties hereto in good faith not to be in a form such that the Credit Facility is not available
on the Effective Date if the conditions precedent set forth in the tenth paragraph hereof and in the Term Sheets are satisfied.
 

You agree to actively assist the Lead Arranger in completing the Syndication in a manner satisfactory to the Lead Arranger as soon as is practicable. Such assistance shall include (a) your using
commercially reasonable efforts to ensure that the syndication efforts benefit from your existing lending relationships, (b) direct contact between your senior management and advisors and the
proposed Lenders (including, as reasonably requested, direct contact with individuals proposed), (c) your assistance in the preparation of a customary confidential information memorandum and other
materials as contemplated below to be used in connection with the Syndication (collectively, the “Confidential Information Memorandum”), including using commercially reasonable efforts to assist
in the completion of the Confidential Information Memorandum as soon as reasonably practicable following the date hereof, and (d) the hosting, with the Lead Arranger, of one or more meetings and
conference calls with prospective Lenders at times and locations mutually agreed upon. It is understood that information available to you with respect to Flashback and its subsidiaries may be limited
to information made publicly available by Flashback, and you shall not be deemed to be in breach of your agreements set forth above, or any other syndication assistance agreements, on account of
such limitation.
 

JPMorgan, in its capacity as the Lead Arranger, will not have any responsibility other than to arrange and syndicate the Credit Facility as set forth herein and in no event shall be subject to any
fiduciary or other implied duties. To assist the Lead Arranger in the Syndication, you will promptly prepare and provide all customary information with respect to you and, to the extent available to
you, Flashback, and with respect to the Transactions and the other transactions contemplated hereby, including all financial information and projections (the “Projections”), that the Lead Arranger
may reasonably request in connection with the preparation of the Confidential Information Memorandum and otherwise in connection with the arrangement and syndication of the Credit Facility. At
the Lead Arranger’s request, you agree to assist in the preparation of a version of the Confidential Information Memorandum and other information consisting exclusively of information and
documentation that either is publicly available or is not material with respect to you and your affiliates and any of your or their respective securities (or, to the best of your knowledge, with respect to
Flashback and its affiliates and any of its or their respective securities) for purposes of United States federal and state securities laws (all such information and documentation being “Public Lender
Information”). Any information and documentation that is not Public Lender Information is referred to herein as “Private Lender Information”. You further agree that each document to be
disseminated by the Lead Arranger to any Lender in connection with the Credit Facility will, at the request of the Lead Arranger, be identified by you as either (i) containing Private Lender
Information or (ii) containing solely Public Lender Information, it being understood that such identification shall be made, insofar as such document contains information
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relating to Flashback and its subsidiaries, to the best of your knowledge. You acknowledge and agree that the following documents may be distributed to “public side” Lenders (i.e., Lenders that do
not wish to receive material non-public information with respect to you, Flashback, your or its affiliates or your, its or their securities): (a) drafts and final versions of the Credit Facility
Documentation, (b) administrative materials prepared by the Lead Arranger for prospective Lenders (such as a lender meeting invitation, bank allocation, if any, and funding and closing memoranda)
and (c) notification of changes in the terms of the Credit Facility. You also agree to promptly deliver to the Lead Arranger copies of appropriate drafts and final versions of all amendments,
modifications, waivers and consents to or in respect of the documents related to the Offer furnished to us prior to the date hereof and appropriate drafts and final versions of all other material
documents relating to the Transactions as may be prepared and signed following the date hereof, and in the case of each such draft to afford us an opportunity, reasonable under the circumstances, to
comment on provisions thereof material to the interests of the Commitment Parties and the Lenders.
 

You hereby represent and warrant that (a) all written information and all oral communications made in Lender meetings and due diligence sessions held in connection with the Syndication,
taken as a whole, other than the Projections and information of a general economic or industry nature (the “Information”), that has been or will be made available to us by you or any of your
representatives (with respect to information relating to Flashback and its affiliates, in each case to the best of your knowledge) is or will be, when furnished, complete and correct in all material
respects and does not or will not, when furnished, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements contained therein not
materially misleading in light of the circumstances under which such statements are made and (b) the Projections that have been or will be made available to us by you or any of your representatives
have been or will be prepared in good faith based upon assumptions believed by you to be reasonable at the time made and at the time the related Projections are made available to us (it being
understood that (i) the Projections and your assumptions with respect thereto, in each case insofar as they relate to Flashback and its affiliates, would be based on information available to you with
respect to Flashback and its subsidiaries and that such information may be limited, (ii) the Projections are subject to significant uncertainties, (iii) the variances between actual results and projected
results may be material and (iv) no assurances can be given that any projections will be realized). You understand that in arranging and syndicating the Credit Facility we may use and rely on the
Information and Projections without independent verification thereof.
 

As consideration for the commitments and agreements of the Commitment Parties hereunder, you agree to pay the fees described in the Fee Letter dated the date hereof and delivered herewith
(the “Fee Letter”).
 

The commitment of JPMorgan Chase Bank hereunder and the agreements of the Commitment Parties to perform the services described herein are subject to (a) (i) there not having occurred any
event, change, occurrence or circumstance that, individually or in the aggregate, has had or would reasonably be expected to have a material adverse effect on the business, operation, property or
financial condition of Aspen and its subsidiaries, taken as a whole, since September 30, 2009 and (ii) no change having occurred or being threatened (or any development having occurred or being
threatened that involves a prospective change) in the business, assets, liabilities, financial condition, capitalization, operations, results of operations or prospects of Flashback or any of its affiliates
that, in the Borrower’s judgment, is or may be materially adverse to Flashback or any of its affiliates, (b) our satisfaction that there shall be no competing offering, placement or arrangement of any
debt securities or bank financing by or on behalf of Aspen or any of its subsidiaries or, during any period when you control Flashback, Flashback or any of its subsidiaries, that could reasonably be
expected to materially impair the Syndication, other than any amendment, refinancing or re-syndication of Aspen’s existing revolving credit facility (including any increase therein as mutually
agreed) effected in coordination with the Commitment Parties, and (c) the other conditions expressly set forth in the Term Sheets.
 

You agree (a) to indemnify and hold harmless each of the Commitment Parties, their respective affiliates and their respective officers, directors, employees, advisors and agents (each, an
“indemnified person”) from and against any and all losses, claims, damages and liabilities to which any such indemnified person may become subject arising out of or in connection with this
Commitment Letter, the Fee Letter, the Credit Facility, the use of the proceeds thereof, the Transactions or any claim, litigation, investigation or proceeding relating to any of the foregoing, regardless
of whether any indemnified person is a party thereto, and to reimburse each indemnified person upon demand for any reasonable out-of-pocket legal or other expenses incurred in connection with
investigating or defending any of the foregoing, provided that the foregoing indemnity and reimbursement will not, as to any indemnified person, apply to losses, claims, damages, liabilities or
related expenses (i) to the extent they are found by a final, non-appealable judgment of a court to arise from
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the willful misconduct or gross negligence of such indemnified person or any of its affiliates or its or their respective officers, directors, employees, advisors or agents or (ii) to the extent they are
found by a final, non-appealable judgment of a court to have resulted from a breach of the obligations of such indemnified person under this Commitment Letter or the Credit Facility Documentation,
and (b) to reimburse the Commitment Parties and their affiliates on demand for all reasonable out-of-pocket expenses (including due diligence expenses, syndication expenses, travel expenses and
fees, charges and disbursements of counsel (but not more than one firm of counsel (other than regulatory counsel))) incurred in connection with the Credit Facility and any related documentation
(including this Commitment Letter, the Fee Letter and the Credit Facility Documentation) or the administration, amendment, modification or waiver thereof. No indemnified person shall be liable for
any damages arising from the use by unauthorized persons of Information or other materials sent through electronic, telecommunications or other information transmission systems that are
intercepted by such persons or for any special, indirect, consequential or punitive damages in connection with this Commitment Letter, the Credit Facility or the Transactions.
 

You acknowledge that the Commitment Parties and their affiliates (collectively referred to as the “Covered Parties”) may be providing debt financing, equity capital or other services (including
financial advisory services) to other companies in respect of which you may have conflicting interests. The Covered Parties will not use confidential information obtained from you or your
representatives by virtue of the Transactions or their other relationships with you in connection with the performance by them of services for other companies, and the Commitment Parties will not
furnish any such information to other companies. You also acknowledge that the Covered Parties have no obligation to use in connection with the Transactions, or to furnish to you, confidential
information obtained from other companies.
 

Each of the Covered Parties may have economic interests that conflict with yours. You agree that each of the Covered Parties will act under this Commitment Letter as an independent
contractor and that nothing in this Commitment Letter, the Fee Letter or otherwise in connection with the Credit Facility will be deemed to create an advisory, fiduciary or agency relationship or
fiduciary or other implied duty between any Covered Party and Aspen, Flashback or any of their respective equityholders or affiliates. You acknowledge and agree that the transactions contemplated
by this Commitment Letter and the Fee Letter (including the exercise of rights and remedies hereunder and thereunder) are arm’s-length commercial transactions between each Covered Party, on the
one hand, and you, on the other, and in connection therewith and with the process leading thereto, (a) no Covered Party has assumed (i) an advisory responsibility in favor of you with respect to the
financing transactions contemplated hereby or (ii) a fiduciary responsibility in favor of you with respect to the transactions contemplated hereby or, in each case, with respect to the exercise of rights
or remedies with respect thereto or the process leading thereto (irrespective of whether any Covered Party has advised, is currently advising or will advise you on other matters) or any other
obligation of any Covered Party except the obligations expressly set forth in this Commitment Letter and the Fee Letter and (b) each Covered Party is acting solely as a principal and not as the agent
or fiduciary of or any other person. You acknowledge and agree that you have consulted your own legal and financial advisors to the extent you deemed appropriate, that you are responsible for
making your own independent judgment with respect to such transactions and the process leading thereto and that no Covered Party provides accounting, tax or legal advice.
 

In addition, please note that JPMorgan has been retained by you as its financial advisor, (in such capacity, the “Financial Advisor”) in connection with the Offer and the Merger. You agree not
to assert any claim based on any actual or potential conflicts of interest that might be asserted to arise or result from, on the one hand, the engagement of the Financial Advisor and, on the other hand,
any Covered Party arranging or providing or contemplating arranging or providing financing as contemplated herein.
 

This Commitment Letter shall not be assignable by you without the prior written consent of the Commitment Parties (and any purported assignment without such consent shall be null and
void), is intended to be solely for the benefit of the parties hereto and is not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties hereto and the
indemnified persons. This Commitment Letter may not be amended or waived except by an instrument in writing signed by you and each of the Commitment Parties. This Commitment Letter may be
executed in any number of counterparts, each of which shall be an original, and all of which, when taken together, shall constitute one agreement. Delivery of an executed signature page of this
Commitment Letter by facsimile transmission shall be effective as delivery of a manually executed counterpart hereof. This Commitment Letter and the Fee Letter are the only agreements that have
been entered into among us with respect to the Credit Facility and set forth the entire understanding of the parties with respect thereto. This Commitment Letter shall be governed by, and construed in
accordance with, the laws of the State of New York. Any right to trial by jury with respect to any action or proceeding arising in
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connection with or as a result of this Commitment Letter or the Fee Letter or any arrangement or other matter referred to herein or therein is hereby waived by the parties hereto.
 

Each party hereto irrevocably and unconditionally submits to the exclusive jurisdiction of any state or federal court sitting in the Borough of Manhattan in New York City over any suit, action
or proceeding arising out of or relating to this Commitment Letter or the Fee Letter. Service of any process, summons, notice or document by registered mail addressed to any party hereto shall be
effective service of process against such person for any suit, action or proceeding brought in any such court. Each party hereto irrevocably and unconditionally waives any objection to the laying of
venue of any such suit, action or proceeding brought in any such court and any claim that any such suit, action or proceeding has been brought in an inconvenient forum. A final judgment in any such
suit, action or proceeding brought in any such court may be enforced in any other courts to whose jurisdiction any party hereto is or may be subject, by suit upon judgment.
 

This Commitment Letter is delivered to you on the understanding that none of this Commitment Letter, the Term Sheets or the Fee Letter, nor any of their terms or substance, shall be disclosed,
directly or indirectly, to any other person (including, without limitation, other potential providers or arrangers of financing) except (a) to your directors, officers, employees, agents and advisors and
(in the case of the Commitment Letter (but not the Fee Letter or the terms or substance thereof)), on a confidential basis, those of Flashback who are directly involved in the consideration of the
Transactions or (b) (i) as may be compelled in a judicial or administrative proceeding, (ii) as otherwise required by law or regulation or requested by any United States or foreign governmental or
regulatory authority having jurisdiction over Aspen or Flashback, (iii) without limiting clause (ii) above, in the case of the Commitment Letter and the Term Sheets (but not the Fee Letter or the terms
and substance thereof) as you may determine is necessary or advisable to comply with your obligations under securities and other applicable laws and regulations and (iv) in the case of the Term
Sheets and their terms and substance, to any rating agency in connection with the Transactions (in each such case pursuant to clause (b), you agree to inform us promptly thereof except to the extent
prohibited by applicable law).
 

The Commitment Parties shall use all nonpublic information received by them in connection with the Transactions solely for the purposes of providing the services that are the subject of this
Commitment Letter and the transactions contemplated hereby and shall treat confidentially all such information; provided, however, that nothing herein shall prevent any Commitment Party from
disclosing any such information (a) to any Lenders or participants or prospective Lenders or participants and any direct or indirect contractual counterparties to any swap or derivative transaction
relating to you or your obligations under the Credit Facility (collectively, “Specified Counterparties”), provided that any such disclosure shall be made subject to the acknowledgment and acceptance
by such Lender or prospective Lender or participant or prospective participant or Specified Counterparty that such information is being disseminated on a confidential basis in accordance with the
standard syndication processes of the Commitment Parties or customary market standards for dissemination of such types of information, (b) in any legal, judicial, administrative proceeding or other
process or otherwise as required by applicable law or regulations (in which case such Commitment Party shall promptly notify you, in advance, to the extent permitted by law), (c) upon the request or
demand of any regulatory authority having jurisdiction over such Commitment Party or its affiliates (in which case such Commitment Party shall, except with respect to any audit or examination
conducted by bank accountants or any governmental bank regulatory authority exercising examination or regulatory authority, promptly notify you, in advance, to the extent lawfully permitted to do
so), (d) to the employees, legal counsel, independent auditors, professionals and other experts or agents of such Commitment Party (collectively, “Representatives”) who are informed of the
confidential nature of such information, (e) to any of its affiliates solely in connection with the Transactions, (f) to the extent any such information becomes publicly available other than by reason of
disclosure by such Commitment Party, its affiliates or Representatives in breach of this Commitment Letter and (g) for purposes of establishing a “due diligence” or other similar defense. The
obligations of the Commitment Parties under this paragraph shall remain in effect until the earlier of (i) one year from the date of termination of the commitments and agreements of the Commitment
Parties hereunder and (ii) the date the Credit Facility Documentation becomes effective, at which time any confidentiality undertaking in the Credit Facility Documentation shall supersede the
provisions of this paragraph.
 

Each of the Commitment Parties hereby notifies you that, pursuant to the requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law on October 26, 2001) (the “Patriot
Act”), it is required to obtain, verify and record information that identifies the Borrower (as defined in the Term Sheet), which information includes names and addresses and other information that
will allow such Commitment Party to identify the Borrower in accordance with the Patriot Act.
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The compensation, reimbursement, indemnification, syndication, market flex and confidentiality provisions contained herein and in the Fee Letter and any other provision herein or therein
which by its terms expressly survives the termination of this Commitment Letter shall remain in full force and effect regardless of whether the Credit Facility Documentation shall be executed and
delivered and notwithstanding the termination of this Commitment Letter or the Commitment Parties’ commitments and agreements hereunder; provided that your obligations under this Commitment
Letter (but not the Fee Letter), other than your obligations with respect to indemnification, confidentiality and syndication, shall automatically terminate and be superseded by the provisions of the
Credit Facility Documentation upon the effectiveness thereof, and you shall automatically be released from all liability in connection therewith at such time. The commitments and agreements
hereunder may be terminated in whole or in part by you at any time subject to the provisions of the preceding sentence.
 

If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms hereof and of the Term Sheets and the Fee Letter by returning to us executed counterparts hereof
and of the Fee Letter (together with the fees payable pursuant to the Fee Letter upon acceptance hereof) not later than 5:00 p.m., New York City time, on February 4, 2010. The Commitment Parties’
commitments and agreements hereunder will expire at such time in the event we have not received such executed counterparts (and such fees) in accordance with the preceding sentence.
 

Subject to the second preceding paragraph, the commitments and agreements of the Commitment Parties under this Commitment Letter shall automatically terminate upon the earliest to occur
of (a) the Effective Date, (b) the consummation of the Merger, (c) the execution and delivery of the Credit Facility Documentation and the effectiveness thereof, (d) the termination or abandonment
by you of the Offer and (e) February 4, 2011, unless, in the case of this clause (e), each Commitment Party shall, in its sole discretion, agree to an extension.
 

We are pleased to have been given the opportunity to assist you in connection with this important financing.
 

Very truly yours,

 

J.P. MORGAN SECURITIES INC.

 

 By: /s/  THOMAS D. CASSIN

Name:      Thomas D. Cassin
Title:        Managing Director

 

JPMORGAN CHASE BANK, N.A.

 

 By: /s/  STACEY HAIMES

Name:      Stacey Haimes
Title:        Executive Director

 

Accepted and agreed to as of
the date first written above by:

 

AIR PRODUCTS AND CHEMICALS, INC.

 

By: /s/  PAUL E. HUCK

Name:    Paul E. Huck
 Title: Senior Vice President and

Chief Financial Officer
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Exhibit A
SENIOR TERM CREDIT FACILITY

Summary of Terms and Conditions
 

February 2010
 

 

Set forth below is a summary of the terms and conditions for the Credit Facility. Capitalized terms used but not defined in this Exhibit A shall have the meanings set forth in the Commitment
Letter to which this Exhibit A is attached (the “Commitment Letter”) and in the other Exhibits attached thereto.
 

I.  PARTIES
 

Borrower: Air Products and Chemicals, Inc., a Delaware corporation (the “Borrower”).
 

Sole Lead Arranger and Bookrunner: J.P. Morgan Securities Inc. (the “Lead Arranger”).
 

Administrative Agent: JPMorgan Chase Bank, N.A. (“JPMorgan Chase Bank” and, in such capacity, the “Administrative Agent”).
 

Lenders: A syndicate of financial institutions, including JPMorgan Chase Bank, arranged by the Lead Arranger and subject to prior written
consent of the Borrower (not to be unreasonably withheld) (collectively, the “Lenders”).

 

II.  CREDIT FACILITY
 

Type and Amount: One-year term credit facility (the “Credit Facility”; the commitments thereunder, the “Commitments”) in the amount of
$6.724 billion or such lesser amount as shall be determined by the Borrower (the loans thereunder, the “Loans”), subject to
reductions as set forth under the heading “Mandatory Prepayments and Commitment Reductions”.

 

Availability: The Loans shall be made in one or more drawings commencing on the date of the consummation of the Offer (the “Effective
Date”) (which date shall be no later than the one-year anniversary of the Execution Date (as defined below)) and ending on the
date of the consummation of the Merger. Repayments and prepayments of the Loans may not be reborrowed.

 

Maturity and Amortization: The Loans will mature, and be repayable in full, on the date that is one year after the Effective Date (the “Maturity Date”). The
Loans will not be subject to any scheduled amortization.

 

Use of Proceeds: The proceeds of the Loans shall be used to finance payments made to the equityholders of Flashback pursuant to the Offer and in
connection with the Merger, to effect the Flashback Refinancing, to pay fees and expenses in connection with the Transactions and
for working capital and other general corporate purposes of the Borrower and its subsidiaries.

 

III.  CERTAIN PAYMENT PROVISIONS
 

Fees and Interest Rates: As set forth on Annex I.
 

Optional Prepayments: The Loans may be optionally prepaid in an aggregate principal amount of $5.0 million or a multiple of $1.0 million in excess
thereof at the option of the Borrower at any time upon same day (or, in the case of a prepayment of Eurodollar Loans (as defined in
Annex I), three days’ prior) notice. Optional prepayments of the Loans may not be reborrowed.



 

 

Mandatory Prepayments and Commitment Reductions: The following amounts shall be applied to prepay the Loans (and, after the date of the Commitment Letter (the “Execution Date”)
but prior to the Effective Date, to reduce the Commitments), subject to exceptions and thresholds set forth below or otherwise
customary for similar investment-grade financings:

 

(a) 100% of the net cash proceeds of any issuance of equity on or after the Execution Date by the Borrower;
 

(b) 100% of the net cash proceeds of any incurrence of indebtedness for borrowed money on or after the Execution Date by the
Borrower or any of its subsidiaries (other than Flashback and its subsidiaries, except to the extent that the Borrower is capable
of directing the net cash proceeds of any such indebtedness incurred after the Effective Date for use in connection with the
Offer, the Merger or the Flashback Refinancing) under any debt securities or any loan, credit or similar facility, other than
(i) any refinancing of the existing revolving credit facility of the Borrower or any other existing indebtedness of the Borrower
or any of its subsidiaries (including Flashback and its subsidiaries), (ii) any debt securities or any loan, credit or similar
facilities entered into for working capital purposes or otherwise in the ordinary course of business and (iii) any commercial
paper or securitization facilities entered into in the ordinary course of business;

 

(c) 100% of the net cash proceeds of any non-ordinary course sale or other disposition on or after the Execution Date by the
Borrower or any of its subsidiaries (other than Flashback and its subsidiaries, except to the extent that the Borrower is capable
of directing the net cash proceeds of any such sale or other disposition consummated after the Effective Date for use in
connection with the Offer, the Merger or the Flashback Refinancing) of any assets (including any such assets sold or agreed to
be sold in order to secure regulatory approval for the consummation of the Offer or the Merger). A “non-ordinary course sale
or other disposition” shall mean any sale or other disposition of assets in one transaction or series of related transactions for net
cash proceeds of $100 million or more, except in connection with securitization facilities and as may be agreed.

 

Mandatory prepayments of the Loans may not be reborrowed.
 

IV.  CERTAIN CONDITIONS
 

Initial Conditions: The Credit Facility shall be available on the Effective Date subject to (a) the satisfaction of the conditions set forth in Exhibit B
and (b) the satisfaction of the conditions referred to below.

 

On-Going Conditions: The making of each Loan (including the Loans made on the Effective Date) shall be conditioned upon (a) the accuracy in all
material respects of all representations and warranties in the Credit Facility Documentation (other than the material adverse change
and litigation representations and warranties, which shall be made only on, and effective only with respect to Loans made on, the
Effective Date), and (b) there being no default or event of default in existence at the time of, or after giving effect to the making of,
such extension of credit.
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V.  CERTAIN DOCUMENTATION MATTERS
 

Credit Facility Documentation: The definitive documentation for the Credit Facility (the “Credit Facility Documentation”) shall contain the following
representations, warranties, covenants and events of default, in each case, applicable to the Borrower and its subsidiaries and
subject to exceptions, baskets and materiality qualifiers set forth below or otherwise customary for similar investment grade
financings. Notwithstanding anything set forth herein to the contrary, for so long as any securities of Flashback constitute “margin
stock” within the meaning of Regulation U, the restrictions on liens and other covenants or agreements set forth in the Credit
Facility Documentation shall not apply to such securities to the extent the value of such securities exceeds 25% of the total value
of all assets subject to such covenants and agreements.

 

Representations and Warranties: Financial statements (including, if provided, the pro forma financial statements contemplated by Exhibit B of the Commitment
Letter); as of the Effective Date, no material adverse change with respect to the Borrower and its subsidiaries or Flashback and its
subsidiaries; litigation; due organization; consents and approvals (including with respect to the Transactions); corporate power,
authorization and enforceability; ERISA; no conflict; no default; payment of taxes; Investment Company Act; environmental
compliance; use of proceeds (including compliance with margin regulations); and accuracy of disclosure.

 

For purposes of the foregoing, (a) the representation and warranty made with respect to material adverse change with respect to the
Borrower and its subsidiaries and Flashback and its subsidiaries will be consistent with the absence of material adverse change
condition precedent set forth in the tenth paragraph of the Commitment Letter and (b) the representations and warranty with
respect to accuracy of disclosure will be consistent with the provisions of the eighth paragraph of the Commitment Letter.

 

Affirmative Covenants: Delivery of annual audited consolidated financial statements and quarterly unaudited consolidated financial statements; delivery of
certificates, notices and other information; payment of taxes; preservation of existence; maintenance of properties and insurance
coverage; compliance with laws (including ERISA and environmental laws); inspection rights; and keeping of records and books
of account.

 

Financial Covenant: Maximum consolidated ratio of consolidated indebtedness (in the amount that would be reflected on a balance sheet prepared on a
consolidated basis in accordance with GAAP) to consolidated EBITDA, with the level to be agreed, to be tested quarterly
commencing with the first full fiscal quarter ending after the Effective Date.

 

Negative Covenants: Restrictions on: liens; subsidiary indebtedness (including guarantees of indebtedness, unless the Credit Facility shall be equally
and ratably guaranteed); and fundamental changes.

 

Events of Default: Failure to pay any principal when due; failure to pay any interest or fees payable within five business days of the date when due;
breach of covenants (subject, in the case of all affirmative covenants other than with respect to delivery of default notices and the
use of proceeds, to a 20-day grace period after receipt of written notice thereof from the Administrative Agent), any representation
or warranty inaccurate in any material respect when made (subject to a 20-day grace period where correctable); non-payment or
acceleration in respect
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of material debt; final non-appealable material judgments; insolvency and bankruptcy events; and change of control (to be
defined).

 

Voting: Amendments and waivers with respect to the Credit Facility Documentation shall require the approval of Lenders holding more
than 50% of the aggregate amount of the Loans and unused Commitments, except that (a) the consent of each Lender directly and
adversely affected thereby shall be required with respect to (i) reductions in the amount of principal owed to such Lender,
(ii) extensions of the scheduled date of maturity of any Loan, (iii) reductions in the rate of interest or any fee or extensions of any
due date thereof and (iv) increases in the amount or extensions of the expiry date of any Lender’s Commitment and (b) the consent
of 100% of the Lenders shall be required with respect to modifications to any of the voting requirements.

 

The Credit Facility Documentation will contain customary provisions (a) with respect to defaulting Lenders (including, without
limitation, the non-pro rata removal or replacement of any Lender that has (or is controlled by any person or entity that has) been
deemed insolvent or become subject to a bankruptcy, insolvency, receivership, conservatorship or other similar proceedings, or has
otherwise become a “defaulting” lender generally in credit agreements to which it is a party, and (b) for replacing non-consenting
Lenders in connection with amendments and waivers requiring the consent of all Lenders or of all Lenders directly affected
thereby so long as Lenders holding more than 50% of the aggregate amount of the Loans and unused Commitments shall have
consented thereto.

 

Assignments and Participations: The Lenders shall be permitted to assign their Loans and Commitments with the consent (other than in the case of assignments of
Loans to Lenders, affiliates of Lenders and approved funds) of the Borrower and the Administrative Agent (each such consent not
to be unreasonably withheld or delayed).

 

In addition, the Lenders shall be permitted to sell participations in their Loans and Commitments. Participants shall have the same
benefits as the Lenders with respect to yield protection and increased cost provisions. Voting rights of participants shall be limited
to those matters with respect to which the affirmative vote of the Lender from which it purchased its participation would be
required as described under “Voting” above. Pledges of Loans in accordance with applicable law shall be permitted without
restriction. Promissory notes shall be issued only upon request.

 

Yield Protection: The Credit Facility Documentation shall contain customary provisions (a) protecting the Lenders against increased costs or loss of
yield resulting from changes in reserve, tax, capital adequacy and other requirements of law and from the imposition of or changes
in withholding or other taxes and (b) indemnifying the Lenders for “breakage costs” incurred in connection with, among other
things, any prepayment of a Eurodollar Loan on a day other than the last day of an interest period with respect thereto.

 

Expenses and Indemnification: The Borrower shall pay (a) all reasonable out-of-pocket expenses of the Administrative Agent and the Lead Arranger associated
with the syndication of the Credit Facility and the preparation, execution, delivery and administration of the Credit Facility
Documentation and any amendment or waiver with respect thereto (including the reasonable fees, disbursements and other charges
of counsel to the Administrative Agent and the Lead Arranger) and (b) all reasonable out-of-pocket expenses of the Administrative
Agent and the Lenders (including the fees, disbursements and other charges of counsel to the
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Administrative Agent and the Lenders) in connection with the enforcement of the Credit Facility Documentation.
 

The Administrative Agent, the Lead Arranger and the Lenders (and their affiliates and their respective officers, directors,
employees, advisors and agents) will have no liability for, and will be indemnified and held harmless against, any loss, liability,
cost or expense incurred in respect of the financing contemplated hereby or the use or the proposed use of proceeds thereof (except
to the extent they are found by a final, non-appealable judgment of a court to arise from the gross negligence or willful misconduct
of the relevant indemnified party or any of its affiliates or their respective officers, directors, employees, advisors or agents).

 

Governing Law and Forum: State of New York.
 

Counsel to the Administrative Agent and Lead Arranger: Simpson Thacher & Bartlett LLP.
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Annex I

 

INTEREST AND CERTAIN FEES
 

Interest Rate Options: The Borrower may elect that the Loans bear interest at a rate per annum equal to (a) the ABR plus the Applicable Amount or
(b) the Eurodollar Rate plus the Applicable Amount.

 

As used herein:
 

“ABR” means the highest of (a) the rate of interest publicly announced by JPMorgan Chase Bank as its prime rate in effect at its
principal office in New York City (the “Prime Rate”), (b) the federal funds effective rate from time to time plus 0.5% and (c) the
Eurodollar Rate for a one month interest period plus 1.0%.

 

“Applicable Amount” has the meaning set forth in Annex I-A.
 

“Eurodollar Rate” means the rate (adjusted for any statutory reserve requirements for eurocurrency liabilities) for eurodollar
deposits for a period equal to one, two, three or six months (as selected by the Borrower) appearing on the Reuters Screen
LIBOR01 Page.

 

Interest Payment Dates: In the case of Loans bearing interest based upon the ABR (“ABR Loans”), quarterly in arrears.
 

In the case of Loans bearing interest based upon the Eurodollar Rate (“Eurodollar Loans”), on the last day of each relevant interest
period and, in the case of any interest period longer than three months, on each successive date three months after the first day of
such interest period.

 

Commitment Fees: The Borrower shall pay a commitment fee, payable quarterly in arrears, from the Effective Date until the termination or expiration
of the Commitments, calculated at the rate per annum based upon the grid set forth in Annex I-A on the average daily unused
amount of the Commitments.

 

Duration Fees: The Borrower shall pay duration fees on the aggregate principal amount of the outstanding Loans in such amounts and on such
dates as are set forth on Annex I-B.

 

Default Rate: At any time when the Borrower is in default in the payment of any amount of principal due under the Credit Facility, such amount
shall bear interest at 2% above the rate otherwise applicable thereto. Overdue interest, fees and other amounts shall bear interest at
2% above the rate applicable to ABR Loans.

 

Rate and Fee Basis: All per annum rates shall be calculated on the basis of a year of 360 days (or 365/366 days, in the case of ABR Loans the interest
rate payable on which is then based on the Prime Rate) for actual days elapsed.



 

Annex I-A

 

PRICING GRID
 

“Applicable Amount” means the percentage per annum set forth below under the applicable type of loan opposite the Public Debt Ratings in effect at the time:
 

                

   Applicable Amount    Commitment  
Public Debt Ratings   Eurodollar Loan    ABR Loan    Fee  
³ A- or A3    1.75%   0.75%   0.25%
                

= BBB+ or Baa1    2.00%   1.00%   0.30%
                

= BBB or Baa2    2.25%   1.25%   0.375%
                

= BBB- or Baa3    2.75%   1.75%   0.50%
                

< BBB- or Baa3    3.50%   2.50%   0.75%
 

The Applicable Amount with respect to the Loans will increase by an additional 50 basis points as of the last day of each 90-day period after the Effective Date.
 

For purposes of the foregoing, (a) if the ratings established or deemed to have been established by Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.
(“S&P”), and Moody’s Investors Service, Inc. (“Moody’s”) for such debt shall be changed (other than as a result of a change in the rating system of S&P or Moody’s), such change shall be effective
as of the date on which it is first announced by the applicable rating agency; (b) if the ratings established or deemed to have been established by S&P and Moody’s for such debt shall fall within
different levels, the Applicable Amount shall be based on the higher of the two ratings unless one of the two ratings is two or more levels lower than the other, in which case the Applicable Amount
shall be determined by reference to the level next below that of the higher of the two ratings; and (c) if either S&P or Moody’s shall not have in effect a rating for such debt (other than by reason of
the circumstances referred to in the last sentence of this paragraph), then such rating agency shall be deemed to have established a rating below BBB- or Baa3, as applicable. Each change in the
Applicable Amount shall apply during the period commencing on the effective date of such change and ending on the date immediately preceding the effective date of the next such change. If the
rating system of S&P or Moody’s shall change, the Borrower and the Lenders shall negotiate in good faith to amend this paragraph to reflect such changed rating system and, pending the
effectiveness of any such amendment, the Applicable Amount shall be determined by reference to the rating most recently in effect prior to such change.
 

“Public Debt Ratings” means, as of any date, the rating that has been most recently announced by either S&P or Moody’s, as the case may be, for any class of non-credit enhanced long-term
senior unsecured debt issued by the Borrower.



 

Annex I-B

 

BRIDGE FACILITY DURATION FEES
 

The Borrower shall pay a duration fee for the ratable benefit of the Lenders under the Credit Facility on the dates set forth below, equal to the Applicable Duration Fee Percentage of the
aggregate principal amount of Loans outstanding as of such date:
 
             

Days after the Effective Date  90 days  180 days  270 days
 

Applicable Duration Fee Percentage   0.75%   1.25%   1.75%



 

Exhibit B

 

CONDITIONS PRECEDENT
 

The availability of the Credit Facility shall be subject to the satisfaction of the following conditions, in addition to the conditions expressly set forth in the Commitment Letter and the Term
Sheet attached as Exhibit A thereto. Capitalized terms used but not defined herein have the meanings given in the Commitment Letter and the other Term Sheets.
 

1. The Borrower shall have executed and delivered definitive documentation with respect to the Credit Facility, consistent with the terms set forth in the Term Sheets.
 

2. (a) The Offer shall have been consummated substantially concurrently with the initial funding of the Credit Facility in accordance with the terms of the definitive documents relating to the
Offer (collectively, the “Offer Documents”), which Offer Documents shall in any event be reasonably acceptable to the Lead Arranger; (b) to the extent the Merger Agreement and any related
documentation (collectively, the “Merger Documents”) have been executed and delivered prior to the Effective Date, the same shall be reasonably acceptable to the Lead Arranger; (c) the Borrower
shall have delivered to the Lead Arranger copies of all amendments, modifications, waivers and consents under the Offer Documents and, if applicable, the Merger Documents; (d) without the prior
written consent of the Lead Arranger, there shall have been no amendment, modification, waiver or consent of any term or provision of the Offer Documents or, if applicable, the Merger Documents
to the extent that such amendment, modification, waiver or consent would be materially adverse to the interests of the Lead Arranger or the Lenders; and (e) after giving effect to the consummation of
the Offer on the Effective Date, the Borrower shall own a majority of the shares of common stock of the Borrower on a fully diluted basis and, if the Merger Agreement has been executed and
delivered, there shall be no reason known to the Borrower as to why the Merger is not likely to be consummated in accordance with the Merger Agreement.
 

3. The Lenders, Administrative Agent and the Lead Arranger shall have received all fees and expenses required to be paid on or before the Effective Date pursuant to the Commitment Letter,
the Fee Letter or the Credit Facility Documentation to the extent invoiced prior to the Effective Date.
 

4. As of the Effective Date, no default or event of default shall have occurred and be continuing, or shall occur as a result of the consummation of the Offer and the Merger and the financings
thereof, under the Borrower’s Revolving Credit Agreement, dated as of May 23, 2006, or any refinancing or replacement thereof.
 

5. The Borrower shall on the Effective Date, and taking into account the Transactions, have (a) an unsecured long-term obligations rating of at least “Baa3” (with stable (or better) outlook) from
Moody’s and (ii) a long-term issuer credit rating of at least “BBB-” (with stable (or better) outlook) from S&P, which ratings and outlooks shall have been reaffirmed within seven days prior to
funding (to the extent the Effective Date is more than 60 days after the original date of receipt of such ratings).
 

6. The Administrative Agent shall have received such legal opinions, certificates (including a chief financial officer’s solvency certificate), documents and other instruments and information
(including with respect to PATRIOT Act and related compliance, which requested information shall have been received at least five business days prior to the Effective Date) as are customary for
transactions of this type as it may reasonably request.
 

7. The Lenders shall have received (a) audited consolidated financial statements of the Borrower for the three most recent fiscal years ended at least 90 days prior to the Effective Date,
(b) unaudited consolidated financial statements of the Borrower for each interim quarterly period ended after the latest fiscal year referred to in clause (a) above and at least 45 days prior to the
Effective Date, and unaudited consolidated financial statements for the same period of the prior fiscal year, (c) to the extent available to the Borrower, pursuant to the Merger Agreement, if
applicable, or otherwise, such audited or unaudited consolidated financial statements of Flashback, to the extent necessary to comply with Regulation S-X of the Securities Act of 1933, as amended
(“Regulation S-X”), in a registered offering and (d) all other financial statements for completed or pending acquisitions as are available to the Borrower and may be required under Regulation S-X in
a registered offering.
 

8. The Lenders shall have received a pro forma consolidated balance sheet of the Borrower as at the end of the most recent fiscal year ended at least 90 days prior to the Effective Date and a pro
forma statement of operations for each of (a) the most recent fiscal year of the Borrower ended at least 90 days prior to the Effective Date and (b) the most recent



 

interim period of the Borrower ending at least 45 days prior to the Effective Date, in each case adjusted to give effect to the consummation of the Transactions and the financings contemplated hereby
as if such transactions had occurred on such date or on the first day of such period, as applicable. To the extent practicable, such pro forma financial statements shall be prepared in accordance with
Regulation S-X, but it is acknowledged that to the extent the Borrower is limited as to information relating to Flashback and its subsidiaries, such preparation may not be practicable.
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