
~~~

~d ~~
.~~ .

DIV ISIOtJ OF

CORPORATION FINANCE

UNITED STATES

SECURITIES ANQ EXGh1ANGE GOMMiSS10N

WASHfNGTON, D.C. 20549

150Q8386
~~~";~1>,f~~ ~~'.';~ ° January 19, 2016

Anthony M. Pepper `~~N ~ ~ ~ ~ 1
Praxair, Inc. ~ ~•
tony~epper@praxair.~ ~~'~~n~tOCl, ~~ ~~~4~

Re: Praxair, Inc.
Incoming letter dated December 22, 2015

Dear Mr. Pepper:

Act: ~ ✓
Section:
Rule:
Public
Availab9lity:

This is in response to your letter dated December 22, 2015 concerning the
shareholder proposal submitted to Praxair by Qube Investment Management Inc. Copies
of all of the correspondence on which this response is based will be made available on
our website at http://www.sec.~ov/divisions/comfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division's informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

~ ~ ~~

cc: Ian Quigley
Qube Investment Management Inc.
ian@qubeconsulting. ca



January 19, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Praxair, Inc.
Incoming letter dated December 22, 2015

The proposal provides that the board shall require that the audit committee request
proposals for the audit engagement no less than every eight years.

There appears to be some basis for your view that Praxair may exclude the
proposal under rule 14a-8(i)(7), as relating to Praxair's ordinary business operations. In
this regard, we note that the proposal relates to the selection of independent auditors or,
more generally, management of the indepeMdent auditor's engagement. Accordingly, we
will not recommend enforcement action to the Commission if Pru~air omits the proposal
from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which
Praxair relies.

Sincerely,

Jacqueline Kaufman
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staffls informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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Anthony M. Pepper
Assistant General Gounsef, Assistant Secretary and
Chief Governance Officer

December 22, 2015

Via E-mail: shareholderproposals(c~sec.gov

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549

Praxair, Inc.
39 Old Ridgebury Road
Danbury, CT 06810-5113
Phone: 203-837-2264
Fax: 203-837-2515
Email: Tony_Pepper@Praxair.com

Re: Praxair, Inc. —Request to Omit Shareholder Proposal of
Qube Investment Management Inc. Pursuant to Rule 14a-8

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended,
Praxair, Inc., a Delaware corporation (the "Company"), hereby gives notice of its intention to
omit from the proxy statement and form of proxy for the Company's 2016 Annual Meeting of
Shareholders (together, the "2016 Proxy Materials') a shareholder proposal submit#ed to the
Company on November 2, 2015 (including its supporting statement, the "Proposal") by Qube
Investment Management Inc. (the "Proponent'). The full text of the Proposal and all other
materials included in the Proponent's initial submission are attached hereto as Exhibit R, and
correspondence between the Company and the Proponent is attached as Exhibit B.

The Company believes that the Proposal may be omitted from the 2016 Proxy Materials
pursuant to:

• Rufe 14a-8(b}(2) and Rule 14a-8(f)(1) because the Proponent has not
established the requisite share ownership despite notice of deficiency;

• Rule 14a-8(i)(7} because the Proposal deals with a matter relating to the
Company's ordinary business operations; and

Rule 14a-8(i)(6) and Rule 14a-8(i)(2) because the Company lacks power and
authority to implement the Proposal, and as such, the proposal, if implemented,
+n~ould cause the Company to violate applicable law.

The Company respectfully requests confirmation that the staff of the Division of
Corporation Finance (the `'Staff') of the Securities and Exchange Commission (the



"Commission"} wilt not recommend enforcement action to the Commission if the Company
excludes the Proposal from the 2016 Proxy Materials.

This letter constitutes our statement of the reasons why we deem this omission to be
proper. We have submitted this letter, including its exhibits, to the Commission via e-mail to
shareholderproposals(c~sec.caov. Pursuant to Rule 14a-8(j), we have filed this letter with the
Commission no later than 80 calendar days before the Company intends to file its definitive
2016 Proxy Materials with the Commission. A copy of this letter is being sent simultaneously to
the Proponent as notification of the Company's intention to omit the Proposal from the 2016
Proxy Materials.

The Proposal

The resolution con#ained in the Proposal reads as follows:

"RESOLVED —That the Board of Directors shall require that the Audit
Committee wi11 request proposals for tha Audif Engagement no less fhan
every 8 Years. "

The supporting statement included in the Proposal is set forth in Exhibit A.

Background

The Proponent submitted the Proposal via the Purolator delivery service on November 2,
2015 (as evidenced by the postmark on the shipping label attached hereto as Exhibit C}, and
the Company received the Proposal on November 4, 2015. The submission included a letter
from National Bank, dated October 28, 2015 (the "NB Letter"), stating that "... as of the date of
this letter, Qube Investment Management Inc., through its clients, has continuously owned no
fewer than [300 shares] since June 1, 2Q14." The NB Letter does not identify in which clients'
account those 300 shares were held and does not it indicate whether the Proponent holds any
shares of the Company's common stock in accounts owned by the Proponent itself. The initial
submission of the Proponent also included a sample investment management agreement
between the Proponent and its clients. The NB Letter and the sample agreement are attached
hereto in Exhibit A.

On November 16, 2015, after confirming that the Proponent was not a shareholder of
record of the Company's common stock, the Company sent a letter {the "Deficiency Letter") to
the Proponent by via email (with a copy sent via UPS overnight courier) notifying the Proponent
of its procedural and eligibili#y deficiencies in connection with the Proposal. The Deficiency
Letter specified how to cure those deficiencies and further indicated that the Proposal may be
excluded from the 2016 Proxy Materials unless those deficiencies are cured within 14 days of
the Proponent's receipt of the letter. The Deficiency Letter also attached copies of Rule 14a-8,
Staff Legal Bulletin No. 14F (Oct. 18, 2411 } and Staff Legal Bulletin No. 14G (Oct. 16, 2012)
{"SLB 14G"). A copy of the Deficiency Letter and its proof of delivery are attached hereto as
Exhibit D.

On December 1, 2015, the Company received a letter from the Proponent dated
November 19, 2015 (the "Response Letter"}. The Response Letter stated that "we respectfully
disagree with your positions) and continue to assert that our submission is qualified for
inclusion" in the 2016 Proxy Materials. The Response Letter then further argued why the
Proponent believed its initial submission was sufficient. However, the Proponent did not
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supplement its proof of ownership, and therefore failed to cure the procedural deficiencies
identified in the Deficiency Letter within the 14-day period. A copy of the Response Letter is
attached hereto as Exhibit E.

Grounds for Omission

The Proposal May be Excluded Pursuant to Rule 14a-8(b}(2} and Rule 14a-8(~{'i}
Because the Proponent Has Failed to Establish the Requisite Share Ownership
Despite Notice of Deficiency by the Company.

Rule 14a-8(b}(1) provides that, to be eligible to submit a proposal, a shareholder must
have continuously held at least $2,000 in market value, or 1%, ofi the company's equity
securities entitled to vote on the proposal for at least one year as of the date the proposal is
submitted and must confinue to hold those securities through the date of meeting. Rule 14a-
8(b)(2} provides tha#, if a shareholder does not appear in the company's records as a registered
holder of the requisite number or value of the company's securities, the shareholder may prove
its ownership by providing a written statement from the record holder of the securities or by
submitting a copy of a Schedule 13D, Schedule 13G, Form 4 or Form 5 that evidences the
shareholder's ownership. Rule 14a-8(b}(2) also provides that, to be eligible to submit a
proposal, a shareholder must submit a written statement that the shareholder intends to
continue to hold the securities through the date of the annual meeting.

Rule 14a-8(f)(1 }provides that, if a shareholder proponent fails to satisfy the eligibility or
procedural requirements of Rule 14a-8, the company may exclude the proposal if the company
notifies the proponent of the deficiency within 14 days of receipt of the proposal and the
proponent then fails to correct the deficiency within 14 days of receipt of the company's notice of
deficiency.

a. The Proponent failed to demonstrate continuous ownership for the full one-
year period required by Rule 14a-8(b).

The Proponent's submission fails to demonstrate that the Proponent continuously owned
the requisite amount of the Company's securities for at least one year prior fo submission of the
Proposal.

Rule 14a-8(b)(i) requires a shareholder proponent to demonstrate his or her continuous
ownership of shares for the full one-year period as of the date the shareholder submits the
proposal. (emphasis added). Staff Legal Bulletin No. 14 (Jul. 13, 2001) ("SLB 14") makes clear
that proof of ownership is insufficient under Rule 14a-8(b) if there is even one day difference
between the date of the shareholder's proof of ownership and the date of proposal submission:

(3) if a shareholder submits his or her proposal to the company on June 1,
does a statement from the record holder verifying that the shareholder
owned the securities continuously for one year as of May 30 of the same
year demonstrate sufficiently continuous ownership ofi the securities as of
the time he or she submitted the proposal?

No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.
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Section C (3} of SLB 14. Further, the Staff has taken the position that the proposal's date of
submission is the date on which the proposal is postmarked or transmitted electronically. See
Section C, SLB 14G.

The Staff has repeatedly permitted the exclusion of a shareholder proposal based on a
proponents failure #o provide satisfactory evidence of eligibility under Rule 14a-8(b) and Rule
14a-8(f)(1 }when the evidence of ownership submitted covers a period of time that falls short of
the required one-year period prior to the submission date of the proposal. See, etc. ., O'Reilly
Automotive, Inc. (avail. Feb. 14, 2012) (concurring with the exclusion of a shareholder proposal
where the proposal was submitted November 15, 2011 and the record holder's one year
verification was as of November 17, 2070 — a gap of 2 days); Deere &Company (avail. Nov. 16,
2011) (concurring with the exclusion of a shareholder proposal where the proposal was
submitted September 15, 2011 and the record holder's one-year verification was as of
September 12, 2011 — a gap of 3 days); Verizon Communications Inc. (avail. Jan. 12, 2011)
(concurring with the exclusion of a shareholder proposal where the proposal was submitted
November 17, 2010 and the record holder's one-year verification was as of November 16, 2010
— a gap of 1 day); General Electric Co. (avail. Oct. 7, 2010) (concurring with the exclusion of a
shareholder proposal where the proposal was submitted June 22, 2010 and the record holder's
one-year verifiication was as of June 16, 2010 — a gap of 6 days); Hewlett-Packard Ca. (avail.
July 28, 2010) {concurring with the exclusion of a shareholder proposal where the proposal was
submitted June 1, 2010 and the record holder's one-year verification was as of May 28, 2010 —
a gap of 5 days); and International Business Machines Corp. (avail. Dec. 7, 2407) (concurring
with the exclusion of a shareholder proposal where the proposal was submitted on October 22,
2007 and the record holder's one-year verification was as of October 15, 2007 — a gap of 7
days).

The Proponent transmitted the Proposal via the Purolator delivery service on November
2, 2015; however, the NB Letter only speaks of the Proponents ownership of the Company
shares as of October 28, 2015, 5 days short of the required one year period as of the date of
submission. As a result, the NB Letter does not verify ownership for the full one-year period
required preceding and including the date that the Proposal was submitted.

The Company notified the Proponent of this deficiency in the Deficiency Letter, which, as
required by SLB 14G, identified the specific date on which the Proposal was submitted and
explained that:

To remedy this defect, the Proponen# must obtain a new proof of
ownership letter verifying the continuous ownership of the requisite
number of Company shares for the one-year period preceding and
including the date the Proposal was submitted to the Company
(November 2, 2015}.

However, as discussed above, the Proponent failed to provide supplemental proof of ownership
or otherwise cure this deficiency within 14 days after its receipt of the Deficiency Letter.

Therefore, as in the aforementioned cases where evidence of ownership submitted by a
proponent covered a period of time falling short of the required one-year period, the Proponent
has no# satisfied the requirement under Rule 14a-8(b)(2)(i) requiring proof of ownership for the
one-year period preceding and including the date the Proposal was submitted, The Company
may exclude the Proposal on the basis that the Proponent has not established ownership for the



fu[I one-year period prior to submission of fhe Proposal because the Proponent has been
notified of the deficiency and failed to cure it within the 14 days required by Rule 14a-8(f}(1).

b. The Proponent failed to demonstrate ownership within the meaning of Rule
14a-8(b}.

The Staff has made clear that, to be a "shareholder" who has continuously "held" the
requisite amount of securities to be eligible to submit a proposal, a person must have an
economic interest in the securities that provides the basis for eligibility. The Staff has explained
that the purpose of this requirement is to ensure that the proponent has an "economic stake or
investment interest in the corporation." See SEC Release No. 34-20091 (Aug. 16, 19$3).
Accordingly, the Staff has permitted exclusion of proposals submitted by investment advisors
who based their eligibility on securities held in client accounts of which the advisor was the
beneficial owner for purposes of Section 13(d) of the Exchange Act but in which the advisor had
no economic stake. See, etc. ., Chesapeake Energy Corporation (avail. Apr. 13, 2010); and The
Western Union Company (avail. Mar. 4, 2x10). In each of these letters, the Staff rejected the
investment advisor's argument that it met the eligibility requirement of Rule 14a-8{b) by
beneficially owning securities consistent with Section 13(d) of the Exchange Act (i.e., by having
voting or investment power over the securities). In each case, the Staff concurred that a
proposal submitted by the investment advisor was excludable under Rule 74a-8(f) because the
advisor "had no economic stake or investment in#erest in the company by virtue of the shares
held in its clients' accounts."

The Proponent has offered no proof that it has any economic interest in the shares of the
Company's common stock held in the client accounts it manages. The Proponent provided, as
proof of ownership, the NB Lefler and a sample investment management agreement, both of
which suggest that the Proponent only manages the shares held by the clients of the Proponent.
In fact, the NB Letter states explicitly that the Proponent has owned, through ifs clients, the
shares of the Company. (emphasis added}. The sample investment management letter also
provides that the accounts are established by clients directly with National Bank and are only
"managed" by the Proponent. See sections under the heading "Establishment of Custodial
Contract' and "Engagement of QIM" in the sample investment management agreement, a copy
of which is provided in Exhibit A. Because the Proponent merely manages securities owned by
and held in the names of its clients, the Proponent does not have an economic interest in the
securities sufficient to establish that the Proponent is a "shareholder" eligible to submit the
Proposal.

The Proponent submitted the Proposal in its own right, based on its clients' purported
ownership of the Company's common stock, and not on behalf of any one or more of its clients.
Even if the Proponent had purported to be acting on behalf of its clients, the Proponent failed to
offer any evidence that any client of the Proponent satisfies the minimum ownership
requirements or that such client had authorized it to submit the Proposal.

For an investmen# advisor to be permitted to submit proposals on behalf of clients
(where the advisor has no economic interest in its clients' shares of company stock}, the advisor
must (i} provide proof that an identified client of the investment advisor satisfies the minimum
ownership requirements and (ii) demonstrate that this client has delegated to it authority to
submit proposals on its behalf. The Staff has permitted exclusion under Rule 14a-8(b) of
proposa}s submitted by investment advisors based on securities held in client accounts in the
absence of proof that the investment advisor was authorized to submit proposals on behalf of its
clients. See, etc. ., Chesapeake Energv Corporation (avail. Apr. 13, 2010); Western Union
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Company (avail. Mar. 4, 2010) and Western Union Company (avail, Mar. 4, 2008}. Compare
with Smithfields Foods, Inc. (Jun. 24, 2010), where the Staff concluded the proposal submitted
by an investment advisor on behalf of a specific named client for which it served as investment
advisor was not excludable when the investment advisor demonstrated the qualified ownership
of that client and provided fhe investment advisory agreement with that client, establishing that
the client had delegated to the advisor the authority to submit the proposal on the clients behalf.

The NB Letter flails to identify any client of the Proponent That satisfies the minimum
ownership required under Rule 14a-8(b). Rather the NB Letter only indicates holdings of 300
Company shares for more than one year on an aggregate basis, which makes it impossible to
determine if any particular client of the Proponent had held the minimum amount of shares for
the required minimum period, if the 300 shares were held by multiple clients each holding less
than the required minimum amount, or if 300 shares were held by different accounts during
different periods of time.

Further, nothing in the Proponent's initial submission or its response to the Deficiency
Letter establishes tha# the Proponent has the authority to submit the Proposal on behalf of its
clients. The Proponent responds to the Deficiency Letter stating that i# is authorized to offer
"portfolio management services", and that these portfolio management services include
submitting proxy proposals. However, the authorization clause of the investment management
agreement is clear that proxy proposal submission is not included within the scope of authorized
portfolio management services; it states that investors "direct and authorize jthe Proponent] to
exercise its discretion as portfolio manager in determining appropriate trades for the [a]ccount,
and to arrange for the effecting trades ..." (emphasis added, attached in Exhibit A). The "Voting
Securities" section in the sample investment agreement also does not grant any rights to the
Proponent to submi# any shareholder proposal on behalf of the clients.

Even if the investment management agreement submitted by the Proponent were
sufficient to demonstrate the Proponent's authority to submit proposals on behalf of its clients,
that agreement is only a sample and does not demonstrate any authorization from the client
whose ownership is being relied upon to establish the Proponent's eligibility fo submit the
Proposal.

Because the Proponent is not a shareholder eligible to submit the Proposal in its own
right and has not demonstrated its authority to submit the Proposal on behalf of any eligible
client, the Proposal was not submitted by or on behalf of a shareholder meeting the eligibility
requirements of Rule 14a-8(b}.

The Company notified the Proponent of these defects and the remedies for them in the
Deficiency Letter. The Deficiency Letter further pointed out that if the Proponent does not seek
to reEy on a client's ownership to establish its eligibility to submit the Proposal, it must provide
proof that the Proponent itself satisfies the minimum ownership requirements. However, the
Proponent failed to cure any of the defects within the 14 days required by Rule 14a-8(f}(1), so
the Company may exclude the Proposal pursuant to Rule 14a-8(f){1).

c. The Proponent failed to provide a statement of continued ownership
through the annual meeting date as required by Rule 14a-8(b).

In addition to failing to provide proof of ownership of the Company's securities for at
least one year as of the date of submission of the Proposal, the Proponent also failed to provide
a satisfactory written statement of intent to hold the requisite number of the Company's shares
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through the date of the Company's 2016 meeting of shareholders as required by Rule 14a-
8(b)(2}.

In SLB 14, fhe Staff confirmed that a shareholder "must provide this written statement [of
intent] regardless of the method that the shareholder uses to prove that he or she continuously
owned the securities for a period of one year as of the time the shareholder submits the
proposal." The Staff has permitted exclusion of a proposal submitted by an investment advisor
on behalf of client investment funds where the investment advisor rather than the client funds
provided a written statement of intention to hold company securities through the date of the
annual meeting. See, e.g., Energen Corporation (Calvert) (avail. Feb. 22, 2011). In Energen,
the Staff reasoned that "although [the investment advisor] may have been authorized to act and
speak on behalf of the shareholders, it has provided a statement of its own intentions and not of
the shareholders' intentions."

The Proponent's alleged authority here is the same as that of the investment advisor in
Energen. The shares on which the Proponent relies to establish its eligibility to submit the
Proposal is owned by the Proponent's clients, in their own names, and not by the Proponent.
Those clients could terminate their advisory relationship with the Proponent at any time upon 9d
days' notice and are no# restricted by the investment management agreement (assuming the
eligible client has executed an investment management agreement identical to the sample letter
provided by the Proponent) from directing the Proponent to sell the shares held in their
accounts. Accordingly, the Proponent cannot provide a commitment to hold the shares through
the annual meeting. Although the Proponent has represented that it intends to hold its clients'
securities through the date of the Company's annual meeting, it is not the Proponent's
representation tha# is required by Rule 14a-$(b)(2). Instead, the owners of the Company's
securities need to provide the representation, and they have not done so.

The Company properly notified the Proponent of this defect in the Deficiency Letter, and
the Proponent failed to cure it within the 14 days required by Rule 14a-8(f}(7 ), so the Company
may exclude the Proposal pursuant to Rule 14a-8{f){1).

The Proposal May be Excluded Pursuant to Rule 14a-8(i)(7) Because [t Deals with
Matters Relating to the Company's Ordinary Business Operations

Rule 14a-8(i}(7} permits a company to exclude a stockholder proposal from its proxy
materials if the proposal deals with a matter relating to the company's ordinary business
operations. The Commission has stated that the policy behind the exclusion is "to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting." SEC Release Na. 34-40018 (May 21, 1998) (the "1998 Release"). One of tha
principal considerations related to the exclusion of a proposal pursuant to Rule 14a-8(i)(7) is
whether the subject mafter of the proposal relates to tasks that are "so fundamental to
management's ability to run a company on a day-to-day basis that #hey could not, as a practical
matter, be subject to direct shareholder oversight." Id. The second consideration "relates to the
degree to which the proposal seeks to ̀ micro-manage' the company by probing too deeply into
matters of a complex nature upon which shareholders, as a group, would not be in a position to
make an informed judgment." Id. Far the purposes of Rule 14a-8(i)(7), the Commission noted in
the 1998 Release that "ordinary business" refers to matters that are not necessarily "ordinary" in
the common meaning of the word, but instead the #erm "is rooted in the corporate law concept
providing management with the flexibility in directing certain core matters involving the
company's business and operations." Id.
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It is well established That proposals relating to the selection and engagement of, and
management of the relationship with, a company's independent auditors address matters
relating to a company's ordinary business operations, and are therefore generally excludable
under Rule 14a-8(i)(7). The Staff has long established and repeatedly stated that "[p]roposals
concerning the selection of independent auditors or, more generally, management of the
independent auditor's engagement, are generally excludable under rule 14a-8(i)(7)." See, e.g.,
ITT Cora. (avail. Jan. 13, 2012); see also, McKesson Corn. (avail. May 3, 2012) (concurring with
the exclusion under Rule 14a-8(i)(7) of a proposal requesting that the board audit committee
prepare and disclose to shareholders an annual "Audit Firm Independence Report" that provides
information specified in fhe proposal); J.P. Morgan Chase & Co. (avail. Mar. 5, 2010)
(concurring with the exclusion under Rule 14a-8{i}(7) of a proposal requesting that the
company's board of directors limit the engagement of the company's independent auditor to five
years); Masco Corp. (avail. Jan. 13, 2010) (same); Masco Carp. (avail. Nov. 14, 2008) (same);
Masco Corp. (avail. Feb. 26, 2008) (same); EI Paso Corp. (avail. Feb. 23, 2005) (concurring
with the exclusion under Rule 14a-8(i)(7) of a proposal requesting that the company adopt a
policy of hiring a new independent auditor as feast every ten years); Kimberley Clark Corp.
(avail. Dec. 21, 2004) (concurring with the exclusion under RuEe 14a-8(i)(7) of a proposal
requesting that the board take the necessary steps to ensure that the company would rotate its
auditing firm every five years); Kohl's Corp. (avail. Jan. 27, 2004) (concurring with the exclusion
under Ruie 14a-8(i)(7} of a proposal requesting that the board adopt a policy that the company
select a new independent auditor at least every ten years); The Allstate Cora. (avail. Feb. 5,
2003) (concurring with the exclusion under Rule 14a-8(i)(7) of a proposal requesting that the
board initiate processes to amend the company's governance documents to provide for the
engagement of a new independent auditor every four years); Bank of America Corp. (avail. Jan.
2, 2003) (same}; WGR Holdings, Inc. (avail. Dec. 6, 2002) {concurring with the exclusion under
Rule 14a-8(i){7) of a proposal requesting that the board adopt a policy to select a new
independent auditor at least every five years); Transamerica Corq. {avail. Mar. 8, 1996)
(concurring with the exclusion under Rule 14a-8{i){7) of a proposal requesting the rotation of the
independent auditor every four years}; and Mobil Corp. (avail_ Jan. 3, 1986} (concurring with the
exclusion under Rule 14a-8(i)(7) of a proposal requiring the rotation of the independent auditor
at least every five years}.

Specifically, the Sfaff has agreed consisten#ly with the exclusion of numerous proposals
that seek to establish an auditor rotation policy requiring rotation of independent auditors.
ConocoPhillips (avail. Jan. T3, 2012); AT&T inc. (avail. Jan. 5, 2012); Hess Corp. (avail. Jan. 5,
2012); Duke Energy Corp. (avail. Jan. 5, 2012); Prudential Financial, Inc. (avail. Jan. 4, 2012);
The Dow Chemical Co. {avail. Jan. 4, 2012); General Dynamics Corp. (avail. Jan. 4, 2012);
Dominion Resources Inc. (avail. Jan. 4, 2012}; American Electric Power Co., Inc. (avail. Jan. 4,
2012); Sprint Nextel Corp. (avail. Dec. 28, 2011); Baker Hughes Inc. {avail. Dec. 27, 2011);
General Electric Co. (avail. Dec. 23, 2Q11); Alcoa Inc. (avail. Dec. 23, 2011); U.S. Bancorp
(avail. Dec. 16, 2011); Stanley Black &Decker, Inc. (avail. Dec. 15, 2011 }; Deere & Co. (avail.
Nov. 18, 2011, Commission review denied December 12, 2Q11); Hewlett-Packard Co. (avail.
Nov. 18, 2011, Commission review denied December 16, 2011); and The Walt Disnev Co.
(avail. Nov. 23, 2011, Commission review denied December 20, 2011 },

The Proposal requests that the Board of Directors require the Audit Committee "to
request proposals for the Audit Engagement no less than every 8 years." ft is unquestionably a
proposal concerning "the selection of independent auditors" and "management of the
independent auditor's engagement," even though it is fashioned as requiring the Audit
Committee to request proposals periodically from auditors for the Company's audit engagement,
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instead of requiring rotation of independent auditors. Therefore the Proposal is excludable from
the 2016 Proxy Statement pursuant to Rule 14a-8(i)(7}.

The Proposal May be Excluded Under Rule 14a-8(i){6) Because the Company Lacks
Power and Authority to Implement if and Rule 14a-8{i)(2) Because the Proposal, if
Implemented, Wouid Violate Applicable Law.

Pursuant to Rule 14a-8(i)(2), a shareholder proposal may be excluded from a company's
proxy materials if the proposal woutd cause the Company to violate applicable law if i# were
implemented. Pursuant to Rule 14a-8(i)(6), a shareholder proposal may be excluded from a
company's proxy materials if the company would lack the power or authority to implement the
proposal. The Proposal cannot be implemented because the Board of Directors does not have
the authority fo impose requirements related to the engagement of the auditor on the Audit
Commiftee. Rule 10A-3(b)(2) under the Exchange Act requires that:

The audit committee of each listed issuer, in ifs capacity as a committee of the board of
directors, must be directly responsible for the appointment, compensation, retention and
oversight of the work of any registered public accounting firm engaged (including
resolution of disagreements between management and the auditor regarding financial
reporting) for the purpose of preparing or issuing an audit report or performing other
audit,. review or attest services for the listed issuer, and each such registered public
accounting firm must report directly to the audit committee.

The Proposal states "#hat the Board of Directors shall require that the Audit Committee
will request proposals for the Audit Engagement no less than every 8 Years." (emphasis added).
However, pursuant to the Exchange Act and the NYSE Listed Company Manual, the direct
responsibility for appointing and overseeing the Company's independent auditors is vested in
the Company's Audit Committee. As a result, nei#her shareholders nor the Board of Directors
have the power or legal authority to require the Audit Committee to take any specific action, or
adopt any policy regarding its engagement of the auditor. Thus, if the Proposal was
implemented, the Company would be in violation of Rule 10A-3(b){2} of the Exchange Act. As
such, the Proposal may be excluded from the Company's 2016 Proxy Materials pursuant to and
Rule 14a-8(i)(6) and Rule 14a-8(i)(2).

Based on the foregoing, we respectfully request that the Staff confirm it will not
recommend enforcement action if the Company omits the Proposal from the 2Q16 Proxy
Materials on the basis that the Proponent has not established its share ownership as required
by Rule 14a-8(b), on the basis that the Proposal deals with matters relating to the company's
ordinary business operations within the meaning of Rule 14a-8(i)(7) and on the basis that the
Company lacks power and authority to implement the Proposal, as such, the Proposal, if
implemented, would cause the Company to violate applicable law under Rule 14a-8(i)(6) and
Rule 14a-8(i)(2), respectively.

Should you have any questions or if you would like any additional information regarding
the foregoing, please do not hesitate to contact the undersigned at (203) 837-2264 or by e-mail
at tony_pepper@praxair.com. Thank you for your attention to this matter.

D



Very truly yours,

j~

` Anthony M. Pepper
Assistant General Counsel and
Assistant Secretary

(Attachment)

cc: Ian Quigley,
Qube Investment Management Inc.
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EXHIBIT A

TEXT OF PROPOSAL AND RELATED CORRESPONDENCE

{Please see fhe attached.)
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October Z8, ZoiS

Guillermo Bichara, Corporate Secretary

Praxair, Inc.

39 ~~d Ridgebury Road

Danbury, CT o68io-gii3

RE: Independent 5~►axeholder Proposal

Dear Mr. Bichara:

Qube Investment Management Inc. is a registered portfolio management firm in the Canadian

provinces of .Alberta and British Columbia. We represent approxirrtately i5o high net worth

investoxs, using a blended approach integrating fundamental analysis with Environmental,

Social and Governance (ESG) factors. Our clients invest based on quality of earnings and

social responsibility. We are proud shareholders and intend to ]seep holding our share

positions through to the Annual General Meeting of Shareholders and beyond.

Through khe investment management agreement (IMA) wieh all of our clients, they authorize

us to complete proxy oohing responsibilities on their behalf This relationship has been

confirmed in our custodial letter, and we also attach an example o£ our IMA for your review.

Should you wish a copy of our proxy voting policies, we would also be happy to share.

After consultation with our clients and internal CSR analysts, we wish to submit the following

proposal to our fellow shareholders for consideration at the upcoming Annual Shareholder's

meeting:

Comoncon: goo Kendall Building ~ 94 4 - 9i S[reet NW ~ Edmonton, A$ TGC 3P4

Tel: ~8o-q63-x688 Tax: X80-450-6~8~ Toll Free: i-866-:}63'7939



PROPOSAL -Request for Proposals for the Audit Engagement

RESOLVED -That the Board of Directors shall require that the Audit Committee will

request proposals for the Audit Engagement no less than every S Years.

SUPPORTING STATEMENT

While the concept of auditor rotation is less common in North America, the European Union

has 3noved forward with audit rotation rules and regulations. Some European countries,

including Holland, have adopted even more assertive audit rotation measures than the EU.

The annual audit provides the public with additional assurance (beyond management's own

assertions) that a company's financial statements can be relied upon. This has im~ort7nt

implications for investors, on their comfort level when making investment decisions and the

return they expect on their capital. We have been unable to confirm a change in the audit

partner at Praxair since 1997•

It has been reported that over a third of the companies in the Russell i000 index have auditors

holding their position for more than Zo years. Qube Investment Management believes that

cxccssive tenure creates a potential conflict of interest that is not in the shareholder's best

interest. Over time, there is risk that the auditor will become conflicted maintaining a good

relationship with its client (management) while working to fi~lfill the duty to rigorously

question the corporate financial statements on behalf of shareholders.

Opponents to audit rotation assert that audit quality could lie temporarily cc.~rnpromised due

to the disruption of an auditor change. According to Eumedion (a European Corporate

Governance Forum), this has not been the general experience in Europe. In fact, the apposite

«as found, with a number of companies postponing annual reports, reportedly due to the

severity of the new external auditor. Further, Qube Investment Management believes a

regular and formal RFP will ensure the audit committee is fully and openly assessing the

quality of the incumbent audit firm.

Some fear• that first-year audit Fees could escalate by as much as ~o% under a policy of

mandatory rotation. In Europe, it has heen reported that the majority of'listed cnmpanies

experienced a material decrease in audit costs after rotation, due to free market forces in the
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competitive bid process. Qube Investment Management further• believes that these free

market forces could inspire mid-tier accounting firms to grow and enter the audit market.

Having the audit committee issue a regular request for proposal an the audit engagement is a

compromise to a forced rotation. It continues to empower the audit committee, but asks them

to perform a genuine cost/benefit analysis on a potential change in auditor. The audit

committee decides if a rotation brings benefit that outweighs its cast. It is our belief that

competitive market forces will prevail, audit fees will reduce (or ai least hold canstant}, while

valuable governance and oversight will increase.

Such regular market competition f'or the audit engagement will also increase shave value by

increasing long-term audit quality, without an unjustified increase in audit cost. Increased

zudit quality will increase investor confidence, making shares more ~aluahle.

*w~,~***.*.,.****,.*,~***~k*,~*w*,~**

We would be happy to attend the shareholder's meeting to communicate this proposal in

person, if required. Please advise should you require anything else from us. Thank-you for

facilitating the opportunity for valuable dialogue amongst shareholders.

Best regards,

lan Quigley, MBA`'

Senior PortFolio Manager

Qube Investment Management Inc.

ran@qubeconsulting.cc~



NATIONAL
BANK
CORRESPONDENT
NETWORK

Oct 28 201:

To whom it may concern:

This letter is provided a~ the request of Qube Investment n4anagement lnc., an investment
management firm that has been sefi up with the ~uthoritp to submit shareholder proposals and
exercise proxies on behalf of their clients.
Please accept this letter as confirmation that as of the date of this letter, Qube Investment
Management lnc., through its clients, has continucsusly owned no fewer than the below number of
shares since June 12014. A minimum of $2,000 was held continuously for a period of o~~er 13
months.

The below shares referenced ire registered in the name of NBCN INC a DTC participant (DTC No
5008).
Company Name CUSIP # of 8harea
Bank of Nova Scotia (BNSj 06414$107 280
Eaton Corporation Plc (ETN) 629183103 31 U
United Technologies Corporation (UTY} 913017109 316
T. Rnwe Price Uroup, Inc. (TROW} 741447108 273
Praxair, lnc. (PX) 74005P104 300
National Bank of Canada (Nl1) 633067103 390
United Parcel Service, Inc. (UPS) 911312106 20Q
3M Company (MMh4) 88579Y1Ui 135
Haxter International (nc. (I3AXJ 071813109 28Q

I hope you t'ind this information helpful. If you have any issues regarding this issue please feet free
to contact me by calling At 4 Z6 507 9519, or reach me by email at Tahiyeh.sheraze(,3anbc.ca.

Sincerely

Tahiyeh S craze
Service Coordinal:or
Toil Free: 1 844 451 3505 ext 79519
7:416-507-9519
F: 416-542-2380
tahyeh.sheraz~?n bc.ca

National Rank Correspondent Veiwork
.130 King Street West, Suite 300fl, MSX IJ9 Toronto On
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QIM Investment IVlanagement Agreement (~°1MA")

This Agreement, effective as of the 28'h day of May, 2012 in the Province oP Alberta,

between:

The Investment Accounts of: lan Quigley (`You' or ̀ Your')

-AND-

Qube Investment Management Tnc. (`QIM'}

ENGAG~MEN'T Off' QI1VI. This Investment Management Arrangement ("IMA") applies to ali
accounts held in custody at National Bank Correspondent Network {NBCN) and managed by
QIM. You are engaging QIM to provide, and Q1M agrees to provide to you, poctfotio
management services on the following terms and conditions.

QIM'S COMMITTM~NT
QIM wi3f provide investment management services in respect of your portfolio of securities
and/or cash under its management (the "Account") on the foliowiog basis:

QIM will review your financial affairs and, based upon the int'ormation provided by you
{which may include information about family members or related entities), will gain an
understanding of your investment profile and your objectives in respect of the Accoant (and
specified related accounts). Q[M wiJ! prepare summary notes and/or an Investment Policy
Statement (IPS} that farm the basis for a trade plan and, pending compleFion of the trade
plan, may deposit assets into the Account in short term securities or oEher assets and
investments as deemed appropriate. Upon completion of the trade plan, QIM will implement
the plan unless you have otherwise 'snstructed QIM not to do so in writing;

As a Portfolio Manager and, by virtue of the authority granted by this agreement, QIM may
and will act on your behalf without requiring continual approval to do sp;

• QIM will continue to monitor, maintain, and when deemed necessary, revise or refsne the
investment plan, in order to keep it on track with your needs and objectives and within the
constraints ofyour Investment Policy Statement (IPS);

QIM will review the plan and your investments with you, on a regular basis, as frequently as
mutually agreed upon or QIM may consider appropriate, but no less than once per year;

• QIM will provide you with a written report (the "Quarterly iteport"} following each quarter
during the term of this Agreement; In addition to our report, your custodian wip provide you
with a regular statement outlining your holdings and account activity;
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• QIM will exercise the care and ski[I expected of a prudent portfolio manager, and wil[
exercise its powers and duties in good faith and in accordance with its best judgment,
provided that it will not be liable for any foss suffered as a consequence of any action taken
or omitted by it except loss resulting from its own or its employees' gross negligence, wilful
misconduct or lack of good faith.

WHAT QIM Ii~QU1R~S FROM YOU
Accuracy of Information. You confirm the accuracy artd completeness of the personal information
disclosed to Q1M From time to time, and acknowledge that such information will be relied upon by QIM
in providing poftfotio management services to you. You Ei~riher agree and undertake to disclose to QIM
in writing, on a timely basis, any material changes that occur from time to tiEne with your financial affairs,
investment profile or objectives;

Iteguired Information. Prior to opening your account QIM and the Custodian will require certain
personal infflrrnatian from you including details of your risk capacity and tolerance. This inforn►ation will
require annual updating;

Estflbleshment of Custodial Contract You will establish the Account with National Bank
Correspondent Network (NBCN) {the "Custodian" or "National Bank" or "NBCN") satisfactory to QIM
on such terms and conditions that as are agreed between you and the Custodian. You agree to execute all
documentation required by the Custodian with respect to establishing the Account, and to forward to the
Custodian funds and/or securities to establish the Account. The Account will be held by the Custodian in
trust or in a custociia! agency capacity fbr you, pursuant to the terms of the document{s) executed by you
and the CusEodian;

Authorization. You direct and authorize QIM to exercise its discretion as portfolio manager in
determining Appropriate trades for the Accoent, and to arrange for the affecting of trades of securities for
the Account, on behalfofyoa, on the basis of such determination.

Fees for Investment Management Services. The "Fee Based" accounts} is a discretionary account
structure that allows the client to pay for financial advice and services with a regular fee, rather than
paying commissions. Clients pay apre-determined fee tliaE is charged on a monthly basis throughout the
year. The Investment Management Fee will be calculated either:

in accordance with the Fee Schedule disclosed below, which may be amended by QIM uppn
ninety (90) days written notice to you, based apon the net asset value of the Account as at the
close of business on the fast day of tie immediately preceding calendar month, exclusive of
applicable brokerage commissions and custodial/administrative fees; or
As ypu and QIM may agree.

Yov direct and authorize the investment management fees payable to QIM hereunder to be withdrawn,
when due, from the Accoant or from any other account ire respect of which you and QIM have entered
into an Investment Management Agreement. The InvestmenE Management Fees may also be payable by
~vay of payment trade directly to QIM.

In addition to these fees, you also pay fees to NBCN for transactional serv'sces, which are attached to this
agreement (NBCN Fee Schedule}, and may be detailed based on account type.
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Fee Schedule. The investment management fee is a flat fee, charged monthly, based on your total asset's
under administr~sfion not subject to exclusion as follows:

Portfotio Size: QIM: NBCN
Custodial Fee:

$?5 000-15Q,040 1.65% .O$%
$iS0,000-500,000 i.45% .OS%
$500,000-$1,000,000 1.3% .05%
$1,000,000-$3 OOO,U00 0.9% .OS%
$3,000,000-~s,aoo,aao o.s°io .os°ro
$S,000,OQO+ Ne otiable Ne otiable

exclusions. Q[M will NOT charge the investment Management Fee on term certificates or on mutual
funds (mutual funds that pay a service commission}. In other words, we will not allow an undisclosed
situation where we earn double compensation (investment management fee plus other fees or
commissions).

QI1VI and QBC. Your Portfolio Manager under this agreement {lan Quigley) also operates under the trade
name Qube Benefit Consulting [nc., or "QBC". Both QBC and Ian Quigley are registrants under the
Alberta and B.C. Insurance Council and authorized to consult and sell insurance products. -

• Any product or service provided to you, related directly to securities held in your custodial
account (NBCN}, i~as been provided to you by Qube Investment Management Inc. and is
regulated by the relevant Provincial Securities Commission;

• Any producE or service that is provided to you and it is not directly related to a security held in
your custodial account (NBCN), has been provided to you by Qube Benefit Consulting ]nc. and
regulated by the relevant Provincial insurance Council.

Confdeutiality. Unless authorized by you, QIM agrees not to disclose or appropriate to its own use, or
to the use of any third party at any time during or subsequent to the term of this Agreement, any of your
confidential information of which it becomes infornted during such period, except as required in
connection with QIM's perFormance of Phis Agreement, or as otherwise provided herein, or as required by
a court or governmental authority. tlnEess instructed otherwise in writing, Q1M may disclose such
information to any of

• The representative or firm responsible for referring you to QIM;
• Other account holders in any group of accounts of which the Account is a mem0er and which

are managed as a groug by QIM;
• The Custodian of your Aceouni and any third party that provides accounting, record peeping

orother client-related administrative services; and
Such other third party as you may agree in writing.

Term. The term of this Agreement wilt commence on the date hereof and will conEinue until terminated
by either QIM or you upon ninety (90) days prior written notice to the other party. For greater certainty,
receipt by QIM and/or the Custodian of acceptab3e account transfer documentation, whether written or



electronic, may, in the sole discretion of QCM 6e deemed to constitute effective written notice of
termination of this Agreement. You retain the right to cancel this Agreement ai any time upon ninety (90)
days written notice as described in this clause.

Death or Incs~pacify. This Agreefnent will continue in full force and ef~'ect notwithstanding your death
or incapacity, and in such circumstances, QIM will continue to have the obligations and authority
provided herein until this Agreement is terminated upon ninety (90) days written noEice by your persanaf
representative.

Termination. Tf~is Agreement can be terminated upon ninety (9Q) days written notice by yourself or
your persona! representative.

r~rirness in Allocations. QIM confirms that in the event that securities are purchased for the aecounu of
more than one client of QIM attd an insufficient number of securities are available to satisfy the purchase
order, the securities available will be allocated to the extent possible pre rata to the size of your accounts
tatting into consideration your investment plan.

Referral Fees. You acknowledge that QIM may pay a portion, of the fees which it receives pursuant to
this Agreement to another person, firm or corporation in consideration for having referrefl you to QCM,
and that you consent to the payment of such a fee by QIM. ]t is illegal for the party receiving the fee to
trade or advise in respect of securities if it is not duly licensed or registered under applicable securities
legislation to provide such advice. Separate or additional disclosure of refers! fee arrangements may be
providtd where appropriate, or where required by law.

Voting Securities. You direct and authorize Q1M to exercise in its sole discretion, on behalf of yov, any
voting rights attached to any of the securities in the Account. QIM will ensure that your securities will be
voted in a manner most in your best interests, and in accordance with our proxy voting policy, which is
available upon request.

Sharing of InformAtion. New federal and provincial legislations require that clients are informed, and
approve, of what happens to personal information that is held by a third party. The purpose of #his
legislation is to protect personal information enUected, and preserve client privacy. As you are aware
QIM Benefit Consulting Inc. (Q$C) provides financial planning services white QIM manages your
investments. We believe that we can properly help you achieve your goaEs only if we are aware of your
financial situation in its entirety. Allowing us to share this information between these affiliated companies
enables us to, for example, develop a comprehensive financial plan, or recommend tax-planning
strategies. By signing this agreement, you agree Eo the sharing of information with respect to your
Accoant, between QBC and Q1M.

Leveraging. Using borrotived money to finance the purchase of securities involves greater risk than a
purchase using cash resources only, if you borrow money to purchase securities, your responsibility to
repay the loan and pay interest as required by its terms remain the same even if the value pf the securities
purchased declines.
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~LGCTROIYIC D~LIV~RY Or DOCUMENTS

from time to time, QIM n7ay electronically delivery documents relatin~~ to your nccount. The types of

documents. n~hich may be delivered electronically, are:

• Quarterly and ~1d 1-loc Client Statements:

• Quarterly Ne~vs[etter and mailinc;s:
• Client agreements and related doci~inents; and

• Other Client Communication at Mana~;crs discretion.

Access to Internet email is required to access documents electronically and iE is the client s responsibility

to notifiy Q[M and ensure caniirmation of the itotitication of a changed or cancelled email address.

Documents distributed electronically ~~~ill be distributed in ndobe's Portable Doctnttent Format (PDP) or

other commercially available software. All ciients I1SVC the right to CEC~UCSI J paper copy of any
documents delivered electronically ~t no cost. Your consent for electronic delivery may be revoked or

changed, including an}~ change in tlic election mail address to ~~~hich documents are defivercd at atiy time

by notifying QIM ofsuch revision or revocation.

I)ISYUTE RGSOLL7TION

We have crested a process for dealing ~vitl~ complaints that eve believe is bot11 effective and et'ticient. We

expect every QIM employee ~vho receives a customeE• complaint to takz o~lmership, and ensure that the

complaint is resolved quickly. IP you have a cooiplaint. eve encourage you to folto~a the complaint

procedure outlined here.

• In most cases, a complaint is eesolved simpE~~ by tclline us about it. You should be able to get
s~vifi results by talking to our employees.

• If the problem is noE resolved to your satisfaction, you can contact QIM's Chief Compliance
O1licer—tan Quigley. 780-=LG3-268S ianr>qubecons~illins.ca or in ~v~~itin~ to 200, 9 414 9~3 Street.
Edmonton A[i TGC 3P4.

• Failing io obtain resolution ahove, we are ha{~py to offer a dispute resolution service at our cost.

You ma~~ also wish to co~~tact our outside Ic:gal and reeulltory counsel.

Re~ul~tory: David McKellar, CA. C~I~aary, A13. Pl}one (=403} ~1G~.3Q77. Cmail:
david~davidijickcllar.com.

Legal: Don Campbell LLI3. 2~7 Wharton I3Ivd., 1~1~innipeg N1B R2Y0~'3. Pltoi3e (20~}} 885-
] 053. Cmai l: dc.la~v a sila~v.ca.

Tl-IC L~GALITI~S

Limitation of Gi:~bility. You rele~ise QIM from li~bilily in respect ol'the appointment of d1c Custodian,
including hU[ IlOI IIII11lCCI t0 317y loss or damage that may resuh from the failure of the Custodian ro settle
or to cause to be seitleci trades ofseeurities on [he basis of instructions liven by QIM.
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Assignment Subject to these terms, you may not sell, assign, transfer or hypothecate any rights or
interest created under this Agreement or delegate any of iu obligations or duties under this Agreement
wiihout the prior written consent of QIM, Any prohibited assignment or delegation without such consent
will be void.

Further Assurances. The parties hereto agree to perform any further acts and to execute and deliver any
further documents, which may be necessary or appropriate to carry out the purposes of Ehis Agreement.

Severabiiity. If any provision of this Agreement is held to tse unenforceable, invalid or i3Eegai by any
court of competent jurisdiction, such enforceable, invalid or illegal provisions will not affect the
remainder of this Agreement.

entire Agreement. The patties agree that this Agreement (along with any addenda) constitutes the entire
and exclusive agreement between them pertaining to the subjecE matter contained in it and sopercedes ail
prior or contemporaneous agreements, oral or written, conditions, representaFions, warranties, proposals
and understandittgs of the parties pertaining to such subject matter.

Laws. Except as required by applicable securities law or as otherwise provided in this Agreement, this
Agreement and all rights and obligations hereunder, including matters of construction, validity and
performance, will be governed by Ehe Laws of the Province of Alberta. If any legal action or other
proceeding is brought for the enforcement of this Agreement, or because of an alleged dispute, breach,
deE'ault or misrepresentation in connection with any of the provisions of this Agreement, the successful or
prevailing garty or parties will be entitled to recover from the other party or parties hereto reasonable
lawyers' fees and other costs incurred in connection with that action or proceeding in addition to any
other relief to which such party or parties may be entitled.

inurement. The provisions of Ibis Agreement enure to the benefit of and are binding an the successors
and permitted assigns of eacfi of the parties.

Waiver. Failure of either party to insist upon strict cornpiiance with any of the terms, covensnts and
conditions hereof wit) not be deemed a waiver or relinquishment of any similar right or power hereunder
at any subsequent time or of any other provision of this Agreement.

Amendment. The terms of this Agreement may be ame:tded by QIM upon ninety days written notice.

English Language. It is the express wish of the parties that this Agreement and all documents, notices
and other communications relating to the operation oFEhe Account be in Ettglish. [I est de la volonte
expresse des parties qua ce contrat et tons tes documents, avis et autres communications qvi concement
1'operation du Compte soient rediges en tangue ang4aise.

Notices. Any notices required or permitted to be given to You under this Agreement wil! be sufficient if
in writing and if sent by prepaid mail to your test known address on file with Q1M. Any written notice
given by you to QIM under this Agreement will be sent to its head office address, which is:

• 200, 4414 — 9 i Street, Edmonton, Alberta, TbC 3P4.

Your signature below i»dieates your approval and acceptance of:
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• Your consent to share •our personal inf'onnation ~~~ithin our affiliate QIiC and }'our receipt o1~ our
privacy police attached hereto in "Adcicndum A";

• Acceptance of this Investment i~i:~na~ement ner~ement, its terms and conditic~i~s including the
custodial transaction tmd fec schcdulc;

• The receipt of your Investment C'oli~y Statement (IP5) and your ackna~~~lcd~ement it vas
explained to your satisfaction.

• Your receipt and understanding of the '`Relationship Disclosure" 17ereto in "Addendum B";
• Your acceptance of electronic delivery of documents to the email address noted below:

You may withdraw your consent for the sharing of inCc~rmvtiUTi ut any time b} crmtactin~ the QIM
Privacy Officer at {780) 463-2688-5382 or by email at ion cr qubeconsultin~.ca

`-,-,."_

(,lien[ r•.~„a~~ aaares ar Electronic Delivery

Joint Applic se [.imai) Address for Electronic Delivery

~~_

Inn Quigle~~, MB Investment Management Inc.



r~; ;

A@dendum A: Qube Investment Management Privacy Policy

The Purpose of Our PrivAcy Policy
In keeping with our mission to provide personalized investment strategies designed to meet the wealth objectives of
you and your family, with an absolute commitment io Izonesty and inte~ity, Qube ]nvesEment Management [nc.
(hereafter called "QIM") has draRed this document to inform you haw we safeguard the information you provide to
us.

Safeguarding your canfidentiatity and protecting your personal and financial information has always been
fundamental 4o the way we conduct our business. We have a{wnys been committed to maintaining the accuracy,
confiden6a[ity, and security of your persona( and financial information. As part of this commitment, we have
oscablished this Privacy Policy Document to govern our actions as they relate to the use of the information you
provide to us.

The Purposes for Co!lecfing PersonAl information
We are in the business of maintaining along-tern relationship with you. We recognize that an important aspect of
our reiationship is having comprchtnsive knowledge of you and your needs. Knowing more about your family, the
assets you hold elsewhere, your financial goals, retirement plans, tax situation, trusts, wilt and estate plans, etc.,
ensures that we thoroughly understand your goals and objectives. ft also helps us identify your financial needs, an8
enables us to recommend investment solutions that can help you realize your goals and manage your f nancial affairs
more effectively.

QIM will identify the purposes) for which your personal information is collected. The purposes) will be identified
before or at the time the information is collected. The primary type of information is personal and fieancial
information. We use your personal and financial information to communicate wig yon, process applications and
effectively provide the services you have requested. The better we know you, the better wo can hel}~ you achieve
your financial goats.

Accountability
QIM is responsible for maintaining and protecting your information under our control. This includes information in
our physical custody or control, as well as personal information that has been transferred to a third party as part of
our ongoing business operutiorts. To ensure accountability, we have a designated Privacy Officer who is
accountable for our company's compliance with this privacy policy.

Consent o(the IndividuaE
Your [cnowledge and consent are required for the collection, use ar disclosure of your information except where
required or pennittcd by taw. We will not ask for your consent unless we have made a resssonable effort to inform
you of the purposes for whirls we evil! be collecting, using and/or disclosing your personal infarmati4n.

Your consent may be expressed in writing or be implied and you may give it to us verbally, electronically, or
through your authorized representative. You may withdraw your consent at any time by contacting QIM's
designated Privacy Officer. If consent tivere to be revoked or withdrawn, Q1M may be unable to provide certain
services.

Limits on Collection
The information we obtain from you will be kimited to those details required by QIM to conduct our bt~sioess
ef~'ectively. This information will attvays be collected by fair and lawful means.

The type of information we usually collect and maintain in your client file may include:

1. Personal



]nformation provided on personal account applications or other forms such as names, mailing addresses, telephonc

numbers, email addresses, social insurance numbers, dates of birth, photocopy of driver's license or passport,

employment information, spousal information, beneficiary information, estate planning, financiak and net worth

information as well as banking details. Information about investments and previous investment experience, assets

and types of accounts currentiy held, and transactions, such as account ba]ances, trading activity, margin loans and

payment history.

2. Corporate
Information provided on corporate account applications or other forms such as, corporation name, corporation

mailing address, cor~soration phone number, corporate email addrtss, Nams(s) of Owner(s), Officers) and

Directors) of the corporation, Articles of Incorporation, CCRA business nu;nber, trading resolutions, history of the

company and any restrictions on the corporation, if it is publiely held. !n addition, we will co[IecE the same types of

information we obtain from our personal clients for each director or officer of the corporation.

Limits on Use, Disclosure and Retention
Xour personal information collected by QiM will not be used or disclosed For purposes other than those far which ii
was collected, except with your informed consent or as required by law. This information will be retained as long as
necessary for the fulfillment of those purposes.

We only use your personal information for the purposes that we have disclosed to you. If for any reason your
infoRnation is required to fulfill a different purpose, we will notify you and ask you for your consent before we
proceed,

As a condition of their employment, all employees of QIlvi are raquircd to abide by a Code of Ethics and Standards
of Professional Conduct and the Privacy Policy we have established. In addition, all etxiployecs musE abide by all
applicable laws and regulations. Our employees are aware of the importance of protecting your privacy and
confidentiality and they are required to sign a code of conduct that prohibits the disclosure aF your informatifln to
unauthorized individ~aIs or parties. To reinforce their understanding and commitment to upholding client privacy
and confidentiality, employees periodically receive updates about oar privacy policies_

Unauthorized access to and/or disclosure of your parsosat information by an employee of QEM is strictly prohibited.
All employees are expected to maintain the confidentiality ofyour personal information at all times and fai3ing to do
so will result in appropriate disciplinary measures, which may include dismissal.

QIM sometimes contracts with outside organizations to perform specialized services such as custody of securities
and record [seeping. Our trusted service suppliers may at times be responsible for processing and handling some of
the information we receive from you. Wfien we contract our suppliers to provide these spaciafized services, they are
given only the information necessary to perform those services. Additionally, they are prohibited from storing,
analyzing or using that informatio» for purposes other than to carry out the service they have been contracted to
provide. Our specialized service suppliers are bound by strict contractual obligations that have been designed to
protect the privacy and secarity of our clients' personal information, As part of our contract agreements, our
supp}iers and their employees are required to protect your information in a manner that is consistent with Ehe privacy
policies and practices that QIM has esEablished.

Ho►vaunt, frorsi time to time, you the client may wish others to have access to your information. Unless otfierwise
notified, we assume your accountant (accounting firm) and/or lawyer {law firm) will be authorized to access relevant
information an your file for legal and/or tax planning parposes.

SaTeguarding Customer Inforrontion
Qitvi will ensure that your personal information will be protected by security safeguards against loss or theft,
unauthorized disclosure, copying, use or modification. These safeguards will be ap}~ropriate to the sensitivity level
of the information. We safeguard your persona) information by using state-of-the-art technologies and maintain



!i'

l

',

current security standards to ensure that al] your personal and financial information is protected against unauthorized
access, disclosure, inappropriate alteration or misese.

We manage our server environment appropriately and our firewalt infrastructure is strictly adhered to. Our security
practices are reviewed on a regular basis and we roatinely employ current technologies to ensure that the
confidentiality and privacy of your infomtation is not compromised.

Openness
Q[M wi11 make readily available a!l relevant information about our policses and practices relating to the
management of your personal ini'ormation. We believe that openness and transparency are essential to ensure your
trust.

Accuracy.
At Q1M, the investment decisions we make are often based on the information we have in our files. Therefore, it is
imQortar►t that your personal and fsnencia) information is accurate and complete. To help us keep your personal
information up-to-date, we encourage you to amend inaccuracies and male corrections as often as necessary.
Despite our best efforts, errors sometimes do occur. Should you identify any incorrect or out-of-date information in

yowr file{s), we wilt make the proper changes and provide you with a copy of the corrected information. Where
appropriate, we will communicate these changes to other parties who may have unintentionally received incorrect
information from us.

Access
Upon request, you shall be snformed of the existence, ose and disclosure of your personal information, and shat] be
liven access Eo it. You may challenge the accuracy and completeness of their information, and may request that it

be amende@, if appropriate.

To make a change to yanr personal contact information contained en your file, please call us at 780-463-2b88 or
contact our Privacy Officer at same, privacy@qubeeonsulting.ca or at

• Qube Investment Management Ina., 200, 9414-91 Street, Edmonton, AB TbC 3A4

Updating this Policy
Any changes to our privacy policy and information handling practices shall be acknowledged in this policy in a
timely manner. We may add, modify or remove portions of this policy when vie feel it is appropriate to do so.

Conflict
Should there be a conflict beltween any other QlM document or policy and EE►is Policy, this Policy shalt prevail.

10
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Addendam B: Qube Investment IVXanagsment Inc. (`QIM') Relationship
Disclosure

Overview

[t is important that clients understand what parties are involved in their accounts and how these parties are related to
each other, The purpose of this disclosure is to clarify the parties related to your account.

Your Portfolio Manager

Qube Investment Management [nc. (QlM) is the registered portfolio manager on your account. QIM is irrevocably
liable to you, and wit! continue to be liable to you, for the acFs and omissions of your investment advice relating to
your investment account. Q1M wil! be responsible fbr determining the suitability of your investments relative to
your InvesEment Policy Statement (IPS) and insuring the appropriate supervision is preformed for a!l trading activity
in your account.

Your CustodiAn

National Bank Correspondent Network (NBCN) is the custodian of your account. In this regard and, for
accounting and reguEatory purposes, you are also a client of ?~IBCN. With respect to any transactions on your
account, NBCN is rtsponsible for trade execution and settlement, custody of cash and securities, the preparation of
confirmation and account statements and the Fnancing of any account positions.

Our Affiliate Qube benefit Consulfiag (`fQBC")

Your Portfolio Manager under this agreement (lan Quigley} also operates under the trade name Qube Benefit
Consulting Inc., or "QBC". Both QBC and lan Quigley are registrants under the Alberta and B.C. Insurance
Council and authorized to consult and sell insurance products.

• Any product or service provided to you, relaEed direcNy to securities held in your custodial account
(AiBCN}, has been provided to you by Aube lnvesiment Management inc. And is regulated by the relevant
Provincial Securities Commission;

• Any product or service [bat is provided to you and it is not directly related to a security held in your
custodial account (NBCi~!), has been provided to you by Qube Benefit Consu3ting Inc. and regulated by the
relevant Provincial Insurance Council.



EXHIBIT B

OTHER RELATED CORRESPONDENCE

(Please see the attached.)
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' Re: Praxair Proposal
ony Pepper Ian Quigley

Guillermo Bichara
1 2/2 1 /201 5 01:5$ PM

O.k. Ian. Thanks for the response. I jus# wanted to check in before we proceed to make any other filings
with the SEC. I'm sure we'll be in touch.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept.. M 1-539
39 Oid Ridgebury Road
Danbury, CT 06810-5113
{2q3) 837-2264 (office)
(203) 417-2633 (Cell)
(203) 837-2515 (Fax)

Ian Quigley Hello Tony: Thanks for the email, sorry I had not... 12!2112015 01:55:08 PM

From: Ian Quigley <ian@qubeconsulting.ca>
To: Tony_Pepper@Praxair.com
Date: 12/21!2015 01:55 PM
Subject: Re: Praxair Proposal

Hello Tony:

Thanks far tale email, sorry I had not responded.

We continue to believe that our proposal is important and a key issue other shareholders should
consider. Vi,'e also believe that the technical issues presented are a separate matter that ti~ve wish
to gain SEC comment upon. I hope this clarifies and certainly remain open to another chat after
the SEC has reviewed the technical issues.

Best regards,

Ian Quigley, MBA
Qube Livestment Management Inc.

Alberta:
Suites ?00 & 300 Kendall Bldg.
9414 - 91 Street
Edmonton, AB T6C 3P4
Pho~le: (780) 463-2688

British Columbia:
170, 422 Richards Street
Vancouver, BC V6B 2Z4

TF: 1-866-463-7939
www.qubeconsultin~ ca



CONFIDENTIALITY CAUTION
This message is intended only for the use of tl~e individual or entity to which it is addressed and
contains infai~nation that is privileged and confidential. If tl~e reader of this message is not tl~e
intended recipient, or the employee or agent responsible for delivering the message to the
intended recipient, you are hereby notified that any disclosure, distribution or copyi~z~; of this
message and any attacYunents is strictly prohibited. If you have received the message and any
attachments in error, please notify the sender immediately, and delete this message and any
attachments from your computer system, and refrain from saving or copying this communication
o~• forwarding it to any other recipient, in any form whatsoever.

On Dec 21, 2015, at l 1:07 AM, Tony Pepper~Praxair.com wrote:

Ni, Ian.

As per my note below, i just wanted to check in with you as to how Qube intends to proceed on

the proposal submitted to Praxair. Thanks.

Tony Pepper
Rssistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, CT 0681 0-51 7 3
(203} 837-2264 (O~ce)
(203) 417-2633 (Cell)

(203} 837-2515 (Fax)

Forv~rarded by Tony Pepper/USA/NA/Praxair on 12121/2015 01:05 PM --

From: Tony Pepper/USAlNA/Praxair

To: ian aC~qubeconsulting.ca

Uate: 12!09/2015 03:12 PM

Sub;ect: Praxair Proposal

Ian,

It was good speaking with you again today. Thanks for allowing me to convey the Praxair Board's
views on the shareholder proposal that Qube Investment Management submitted. As we
discussed, the Board certainly understands your policy view on independent auditor rotation
matters generally, but does not believe that the proposal is in the best interests of shareholders at
this time. So, there is simply a good faith difference of views on a specific policy matter.
Nonetheless, the Board appreciates that Qube is willing to engage in though#fui discussion about
the proposed policy and is willing [o hear the Board's perspective, just as the Board considers

Qube's perspective.

You mentioned that Qube may consider withdrawing the proposal. !f so, I would request that you
do so before December 22, as it is around that date that we will need to make additional filings



with the SEC staff so that they can determine whether the proposal meets the technical aspects of
the SEC rules. If you are inclined to withdraw, then I would prefer that neither of us spend all of
the time and effort needed to tend to this regulatory path. If you have proposals pending with the
SEC that were sent to other companies, many of which have not engaged in discussions with
Qube, you will certainly have the opportunity to determine how the SEC staff rules on those other
proposals as a procedural matter.

In any event, it was a pleasure to reconnect with you and I wish you a{I the best.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, CT 0681 0-51 1 3
(203) 837-2264 (Office)
(203) 417-2633 (Cell}

(203) 837-2515 (Fax)

Tlris e-mail, iircluding ney atlachurents, is inte~rrted solely jor the perswr or erttiry to which it is addressed and niay contain
confideutial, proprietary and/or uon-public rxateria(. Except as stated aGove, arey review, re-traitstnissio~~, dissemination or
other nse of, a• taki~rg oja~ey action tie relia~oce upon this iirfon~eatiou Ly perso~rs or er:tities otlrer tleaia an inteieded recipie~rt is
proltibiterl. lfyou receive this in error, please so notify the sender ai d delete t/re nrateria!Prone auy media acrd destroy airy
prinea~Js or copies.



i
Prauair Proposal

----~ Tony Pepper ian 12/09/2015 03:12 PM

Tony Pepper/USA/NAlPraxair

ian@qubeconsuiting.ca

Ian,

It was good speaking with you again today. Thanks for allowing me to convey the Praxair Board's views
on the shareholder proposal that Qube Investment Management submitted. As we discussed, the Board
certainly understands your policy view on independent auditor rotation ma#ters generally, but does not
believe that the proposal is in the best interests of shareholders at this time. So, there is simply a good
faith difference of views on a specific policy matter. Nonetheless, the Board appreciates that Qube is
willing to engage in thoughtful discussion about the proposed policy and is willing to hear the Board's
perspective, just as the Board considers Qube's perspective.

You mentioned that Qube may consider withdrawing tha proposal. !f so, 1 would request that you do so
before December 22, as it is around that date that we will need to make additional filings with the SEC
staff so that they can determine whether the proposal meets the technical aspects of the SEC rules. If you
are inclined to withdraw, then I would prefer that neither of us spend all of the time and effort needed to
tend to this regulatory path. If you have proposals pending with the 5EC that were sent to other
companies, many of which have not engaged in discussions with Qube, you will certainly have the
opportunity to determine how the SEC staff rules on those other proposals as a procedural matter.

In any event, it was a pleasure to reconnect with you and (wish you all the best.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxai~, Enc.
Law Dept., M1-539
39 Dld Ridgebury Road
Danbury, CT 06810-5i 13
(203} 837-2264 (Office}
(203) 417-2633 (Cell)
{203) 837-2515 (Fax)

This e-mail, iacli~di~rg auy anuclrments, 7S (I/fC'llllC'A SGIBIy Jnr thc~ persai or equity to ~•hid~ it is addressed a~td Wray contain co~tfidentirrl,
proprietary au~!/nr iron-publre mnreriab E.tcept as s7atud above, ru~y rerirw, re-traur~srssioit, di.sseminntiav or other rrse nf; or taking of any
~iclinu fir reliaare upon rliis information by persons or trntities otl+er tlra» un intended reciprert~ is /aroltiGited. /Jynt~ rrceivr this itr error,

plense so notifj• the seeder and delete she material, fi~nrr~ mrJ~ mrdin axd destroy airy prinlnuts or copies.



~ Praxair Audit Fee and Related Information
-- Tony Pepper ian 12!03/2015 12:48 PM

Liz Hirsch

Ian,

am attaching the folEowing that may be useful in connection with our discussion tomorrow of Qube's
shareholder proposal regarding conducting a request far proposal for independent auditor engagement:

1. An excerpt from Praxair's 2015 proxy statement that describes the function of the Audit Committee, its
policies on auditor independence and rotation, and discloses fees paid to PricewaterhoseCoopers (PWC),
Praxair's independent public accounting firm.

2. The audit and other fees paid to PWC from 2007-2014 (this is a summary of the fee information publicly
disclosed in prior year proxy statements).

look fon,~rard to our discussion tomorrow.

Praxair Audit and Related Fees Paid to PWC (2007-2014).pdfPraxair Audit Comm-Proxy Disclosures 2015.pdf

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, CT 06810-5113
{203) 837-2264 (Office)
(203) 417-2633 {Cell)
(203) 837-2515 (Fax)

TJtis e-nail, ii:ctuding any annchme+rts, is in~enJed solrty for the person or enrit}~ to tirbich it rs addressed mrd map contain confider~tiaJ.

prnprielary u~r~l/or nor -public uraterial. E.ccepr as stated above, any review, re-nanusission, disserninatian or other rrse of, nr iaki~rg of airy

nctin» in retim~ce upon this inf~rn:atinn b}' ~ersotrs or entities otter timer an intended recipient is prahibii¢d. /f you receive ibis in error,

~lrase so notejy ~lre sender acrd detele the »+aferia! jrou~ arty ~r~edia and destroy any printnufs or eopies.



BOARD COMMI~'TEES

The Board currently has five standing committees as described below and each is comprised of only

independent directors. The Charters for each of these committees may be found on Praxair's public

I website, www.praxaiz.com, in the Our Company/Our People/Our Board of Directors section.

„ _ ,s

AUDIT COiVIIYZITTE~

Meetings in 2014:5 The Audit Comrr►ittee assists the Board in its

Current Members: 
oversight of (a) the independence, qualifications and
performance of Praxair's independent auditor, (b) the

Ira D. Hall, Chairman integrity o€ Praxair's financial statements, (c) the

Nance K. Dicciani 
performance of Praxair's internal audit function, and
(d) Praxaiz s compliance with legal and regulatory

Raymond W. LeBeouf requirements. In furtherance of these responsibilities,

Lazzy D. McVay 
the Audit Committee, among other duties,

Denise L. Ramos 
(I} appoints the independent auditor to audit

Praxair's financial statements, approves the fees
and terms of such engagement, approves any
non-audit engagements of the independent
auditor, and meets regularly with, and receives
various reports from, the independent auditor.
The independent auditor reports directly to the
Audit Comrruttee;

{2) reviews Praxair's principal policies for
accounting and financial reporting and its
disclosure controls and processes, and reviews
with management and the independent auditor
Praxair's financial statements prior to their
publication;

(3) reviews assessments of PraYair's internal
controls, the performance of the Infernal Audit
function, the performance evaluations of the
General Aaditor and the Chief Compliance
Officer, and the guidelines and policies by which
Praxair undertakes risk assessment and risk
management; and

(4} reviews the effectiveness of Pzaxair's
compliance with laws, business conduct,
inte ri and ethics roarams.
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Audit Committee Report

As set forth in the Audit Committee's Charter, the management of the Company is responsible for:
(1} the preparation, presentation and integrity of the Company's financial statements; (2) the
Company's accounting and financial reporting principles; and (3) internal controls and procedures
designed to ensure compIiarzce with applicable laws, regulations, and standazds, including internal
control over financial reporting. The independent auditor is responsible for auditing the Company's
financial staiements and expressing an opinion as to their conforn-uty with generally accepted
accounting principles, and expressing an opinion on the effectiveness of the Company's internal
control over fZnancial reporting.

A principal role of the Audit Committee is to assist the Baard o£ Directors in its oversight of the

Company's financial reporting process. In the performance of its oversight function, the Audit
Committee has considezed and discussed the audited financial statements with management and the
independent auditor. The Audit Committee has also discussed with the independent auditor the matters
that are required to be discussed in accordance with Public Company Accounting Oversight Boazd
(PCAOB) standards retating to communications with audit committees.

The Audit Committee has discussed with the independent auditor its independence from the Company

and its managennent. The Audit Committee has received the written disclosures and the letter from the
independent auditor required by applicable requirements of the Public Company Accounting Oversight
Board. The Audit Committee has also received written confirmations from management with respect to
non-audit services provided to the Company by the independent auditor in calendar year 2014 and

those planned for 2015. The Audit Committee has further considered whether the provision of such

non-audit services is compatible with maintaining PricewaterhouseCoopers LLP's independence.

In its oversight role for these matters, the Audit Committee relies on the information and

representations made by management and the independent auditor. Accordingly, the Audit
Committee's oversight does not provide an independent basis to certify that the audit of the Company's
financial statennents has been carried out in accordance with generally accepted auditing standards, that
the financial statements are presented in accordance with generally accepted accounting principles or
tYiat the Company's independent auditor is, in fact, independent.

Based upon the review and c}iscussions described in this report, and subject to the limitations on the

role and responsibilities of the Audit Committee referred to above and in the Charter, the Audit

Committee recommended to the Board that the audited financial statements be included in the

Company's Form 10-K and Annual Report for the year ended December 31, 2014 to be filed with the

SBC.

The Audit Committee

Ira D. Hall, Chairman
Nance K. Dicciani
Raymond W. LeBeouf
Lang D. McVay
Denise L. Ramos
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The Independent Auditor

Auditor Selectio~z and Attendance at the Aftnrial Meeting

PricewaterhouseCoopers LLP served as Praxair's independent auditor for the year ended December 31,
2014 and has been selected by the Audit ComrrLiEtee to serve in such capacity for the year ending
December 31, 2015. Representatives of PricewaterhouseCoopers LLP are expected to be present at the
Annual Meeting to be available to respond to appropriate questions and to make a statement if they
desire.

Arcdit Partner and Audit Firin Rotation

The Audit Committee's policy is that the audit engagement. partner should rotate off the Company's
account no Iess frequently than every five years. During its history as a public company since 1992,
Praxair has had five audit engagement partners. A new engagement partnez began in September, 2014,
replacing the engagement partner who had sewed since January, 2012.

With respect to audit firm rotation, the Audit Committee believes that it is inappropriate to establish a
fixed linnit on the tenure of the independent auditor. Continuity and the resulting in-depth knowledge of
the Company strengthens the audit. Moreover, the mandatory partner rotation policy expressed above,
normal turnover of audit personnel, the Audit Committee's policy regazding the hiring of auditor
personnel as described below, and the Audit Corrunittee's practices zestricting non-audit engagements
of the independent auditor as described below, all mitigate against any loss of objectivity that
theoretically could arise from along-term relationship. As provided in the Audit Committee's Charter
and as further described below, the Audit Cornm~ittee continuously evaluates the independence and
effectiveness of the independent auditor and its personnel, and the cost and quality of its audit services.
The Audit Corrunittee periodically considers alternatives to ensure that the Audit Committee and the
Company's shareholders are receiving the best audit services available.

Auditor Xndepe~ade~zce

As noted in the Audit Cozxunittee Charter and in the Audit Conunittee Report presented above, the
independent auditor reports directly to the Audit Committee and the Audit Committee is charged with
evaluating its independence.

Nora-Audit Etagagerizerat Pre-Appt•oval Policy

To help ensure independence.of the independent auditor, the Audit Committee has established a policy
whereby all non-audit engagements of the independent auditor must be approved in advance by the
Audit Committee or its Chairman, and has adopted a juideline that, absent special circumstances, the
aggregate cost of non-audit engagements in a year should not exceed the audit fees for that year. As
noted below in the report on independent auditor fees, such non-audit engagements were
approximately 12% of audit fees in 2014. All of the Audit-Related Fees, Tax Fees and All Other Fees
disclosed below wire approved by the Audit Corrunittee.

Hiritag Policy — Arsditor Employees

The Audit Committee has established a policy whereby no forzn.er employee of the independent auditor
may be elected or appointed an officer of the Company earlier than two years after ternunation of the
engagement or employment.
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Fees Paid to the Indepe►adefit Aacditor

Audit Fees. Praxair, Inc. and its affiliates paid PricewaterhouseCoopers LLP an agb egate amount of
$6,512,000 and $6,630,000 for professional services rendered in 2014 and 2013, respectively, for the
audit of Praxair's annual financial statements, the reviews of the financial statements included in
Praxair's reports on Form 10-Q, the opinion regarding the Company's internal controls over financial
reporting as required by §404 of the Sarbanes-Oxley Act of 2002, and services that are normally
provided by the independent auditor in connection with statutory and regulatory filings or engagements
for those fiscal years.

Audit-Related Fees. Praxair, Inc. and its affiliates paid I'ricewaterhouseCoopers LLP an aggregate
amount of $593,000, and $44,000 for assurance and related services rendered in 2014 and 2Q13,
respectively, that are reasonably related to the performance of the audit or review of Praxair's finactcial
statements other than the fees disclosed in the foregoing paragraph. These fees included those related
to due diligence services and certifications required by customers and others.

Tax Fees. Praxair, Inc. and its affiliates paid PricewaterhouseCoopers LLP an aggregate amount of
$155,000, and $260,000 for professional services rendered in 2014 and 2013, respectively, far tax
compliance an@ tax preparation, including preparation of original and amended tax returns, and claims
for refunds.

All Other Fees. Praxair, Inc. and its affiliates paid PricewaterhouseCoopers LLP an aggregate amount
of $48,000 and $24,000 for services rendered in 2014 and 2013, respectively, other than those reported
in the foregoing paragraphs. These services related pnimazily to consulting and advice in regard to local
country accounting issues for non-U.S. subsidiazies.
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°~ Re: Praacair Shareholder Proposal Call
Ian Quigleyt~:

'~""" Ton PepperY_
12/02/2015 12:58 PM
Hide Details
From: Ian Quigley <ian cr qubeconsulting.ca>

"I'o: Tony_Pepper@Praxair.com

Thanks Tony,

Ian Quigley, MBA
Qube Investment Management Inc.

Alberta:
Suites 200 & 300 Kendall Bldg.
9414 - 91 Street
Edmonton, AB TbC 3P4
Phone: (780) 463-2688

British Columbia:
17Q, 422 Richards Street
Vancouver, BC V6B 2Z4

TF:1-866-463-7939
wwtiv.qubecansultin~.ca

CONFIDENTIALI"I'Y CAUTION
This message is intended only for the use of the individual or entity to which it is addressed and
contains information that is privileged and confidential. If the reader of this message is not the
intended recipient, or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any disclosure, distribution or copying of this message and
any attachments is strictly prohibited. If you have received the message and any attachments in error,
please notify the sender immediately, and delete this message and any attachments from 3jour computer
system, and refrain from saving or copying this communication or forwarding it to any other recipient,
in any farm whatsoever.

file://IC:/Users/usaetxp 10/AppData/LocallTemp/notesEA312DI~web7804.htm 12/2/2015



Page 2 of 2

On Dec 2, 201 S, at 10:37 AM, "I~om~_Pep~er'urPraxair.com Lvrote:

Ian,

I'm just confirming that we have a call for this Friday, Dec. 4 at 9:00 a.m. MST (11:00 EST) to
discuss Qube's shareholder proposal. I will call you at your once number unless you direct
otherwise.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, CT 06810-5113
(203) $37-2264 (Ofifice)
(203) 417-2633 (Cell)
(203) 837-2515 (Fax)

This e-nrrti(, inetnding anv nttacfu~rents, is intended solefv jor ~l~e prrsni~ or entity to which it is nddresser! a~td mnY cn~~loi» cnnfitlential,
proprfel~r~y ~ut~l/nr non public material. Except as stnte~f rtbore, rni~~ rnview, re-transnrissiai, dirseu~in~rrion or other use of, or tnkhrg afnn~~
acllnrr in ~etinnce upmr this infotmatimi by yersot~s or enti(ies nN+er Ihmr m~ ielendeJ recipie~+t is prohiLitrrl. ljrmi receive ibis i1~ error,
plense su rrn~lj}~ lJie sender rued delete the nrnlerint fiam rury rnerliri oiir! deslrn~~ un~~ nriittnuts or copies
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~, `~ Re: Praxair Notice to Qube of Deficienies in it Shareholder Proposal
z Ian Quigley
~~ to:

Tony_Pepper
i 1/5/2015 04:03 PM
Hide Details
From: Ian Quigley <ianCqubeconsulting.ca>

To: Tony_Pepper@Pr~air.com

History: This message has been replied to.

Hello:

I think 30 minutes will do it. So lets do 9-9:30am that day MST. My extension is 101.

Ian Quigley, M$A
Qube Investment Management Inc.

Alberta:
Suites 200 & 300 Kendall Bldg.
9414 - 91 Street
Edmonton, AB T6C 3P4
Phone: (780) 463-26$8

British Columbia:
170, 422 Richards Street
Vancouver, BC V6B 2Z4

TP:1-866-463-7939
w~vtir.c~ubeconsultin~.ca
www.qubeflex.ca

CONFIDENTIALITY CAUTION
This message is intended only for the use of the individual or entit~~
to which it is addressed acid contains information that is privileged
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and confidential. If the reader of this message is not the intended
recipient, or the employee or agent responsible for delivering the
message to the intended recipient, you are hereby notified that any
disclosure, distribution or copying of this message and any
attachments is strictly prohibited. if you have received the message
and any attachments in error, please notify the sender immediately,
and delete this message and any attachments from your computer system, and refrain from saving or
copying this communication or forwarding it to any other recipient, in any form whaCsoever.

On Nov 25, 2015, at 10:48 AM, Tonv Pepper(a,Praxair.com wrote:

Ian, looks like that time won't work. What about any time from 8:00-9:30 AM or 12:00-1:00
PM MST'? Why are EST, two hours ahead of you.

Sent from my iPhone

On Nov 25, 2Q15, at 12:17 PM, Ian Quigley <ianna,qubeconsultin~a> wrote:

Hello Tony:

Would 10:30am MST Friday the 4th work for you? Not sure ~~l~at time zone
you are in.

Please advise and best regards,

Tan Quigley, MBA
Qube Investment Management Inc.

Alberta:
Suites 200 & 300 Kendall Aldg.
94 ] 4 - 91 Street
Edmonton, AB T5C 3P4
Phone: (780) 4b3-2688

British Columbia:
170, 422 Richards Street
Vancouver. BC V6B 2Z4

TF: 1-866-463-793 9
www.c~ubeconsultin.~.ca
www.a ubeflex.ca

CONFIDENTIALITY CAUTION
Phis message is intended only for the use of the individual or entity
to which it is addressed and contains information that is privileged
and confidential. If the reader of this message is not the intended
recipient, or the employee or agent responsible for delivering the
message to the intended recipient, you are hereby notified that any
disclosure, distribution or copying of this message and any
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attachments is strictly prohibited. If you have received the message

and airy attachments in error, please notify the sender immediately,

and delete this message and any attachments from your computer system, and
refrain from saving or copying this communication or forwarding it to any other

recipient, in any form whatsoever.

On Nov 2~. 2015, at 2:29 PM, Tony Pepper~~,~:Praxair.com wrote:

Ian,

Piease give me some dates that might work for a discussion of your
proposal during the week of Nov. 30-Dec. 4. I would like to have that
conversation prior to upcoming Board meetings at which we will discuss
Qube's proposal. Thanks.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M 1-539
39 Old Ridgebury Road
Danbury, CT 06810-5113
(203) 837-2264 (Office)
(203) 417-2633 (Cell)
(203) 837-2515 (Fax}

From: lan 4uigley <ianQqubeconsulting.ca>

To• 'Tony_Pepper~praxair.com" <7ony_Pepper@praxair.com>

Date: 11 /24/2015 01:30 PM

Subject. Re: Praxair Notice W Qube of DeBcienies in it Shareholder Proposal

Okay, thanks.

Ian

On Tuesday, 24 November 20 ] 5, <I'ony Pepper~cipraxair.com>
wrote:
Hi, Ian.

have not received anything yet. You may also send ik to me via email. In
any event, IeYs plan to have a discussion about your proposal in the near
future.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
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-., Re: Praxair Notice to Qube of Deticienies in it Shareholder Proposal
Ian Quigley

' to:
~~"" Tony_Pepper@praxair.com

11124/2015 01:30 PM
Hide Details
From: Ian Quigley <ian@qubecansulting.ca>

To: °Tony_Pepper@praxair.com" <Tany_Pepper~?pra~air.com>

History: This message has been replied to.

Okay, thanks.

Ian

On Z`uesday, 24 November 20l 5. <"1'onk_Pe~per~ipraxair.c~m> w7-ote:
Hi, Ian.

have not received anything yet. Yau may also send it to me via email. In any event, let's plan to have a
discussion about your proposal in the near future.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, CT 06810-5113
(203} 837-2264 (Office}
(203) 417-2633 (Cell}
(203) 837-2515 (Fax)

From: Ian Quigley <ian@qubeconsutting.ca>

To. Tony_Pepper@Praxair.com

Date' 11124!2015 11:29 AM
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Subject: Re: PrBxair Notice to Qube of Deficisnies in it Shareholder Proposal

Hello Tony:

Just wanted to advise you we sent you a respo~ise to youx letter last week. If you don't receive this
week please advise.

Sincerely,

Ian Quigley, MBA
Qube Investment Management Inc.

Alberta:
Suites 200 & 300 Kendall Bldg.
9414 - 91 Street
Edmonton, AB T6C 3P4
Phone: (780) 463-26$8

British Columbia:
170, 422 Richards Street
Vancouver, BC V6B 2Z4

TF:1-866-463-7939
www.QubeconsultinQ.ca
www.qubetlex.ca

CONFIDENTIALITY CAUTION
This message is intended only for tl3e use of the individual or entity
to which it is addressed and contains inf~nnation that is privileged
and confidential If the reader of this message is not the intended
recipient, or the employee or agent responsible for delivering the
message to the intended recipient, you are hereby° notified that any
disclosure, distribution or copying of this message and any
attachments is strictly prohibited. If you have received the message
and any attachments in error, please notify the sender immediately,
and delete this message and any attachments from your computer system, and refrain from saving or
copying this communication or fnrwardi.ng it to any other recipient, in any form whatsoever.

On Nov 16, 201 S, at 2:05 PM, Tonv Pep~~ernPraxair.com wrote:

Dear Mr. Quigley,

Attached is a letter and materials referenced in the letter regarding the shareholder proposal submitted by
Dube Investment Management to Praxair for the 2016 annual meeting o#shareholders. As discussed in the
letter, we believe that there are certain procedural or eligibility deficiencies regarding the proposal that will allow
Praxair to exclude the proposal from its 2016 proxy staEement unless the deficiencies are corrected. I will also
send the attached to you via express mail courier.
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Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, CT 0681 0-51 1 3
(203) 837-2264 {Office}
(203) 417-2633 (Cell)
(203) 537-2515 (Fax)

This eanail, inclttdi~rg ony a(Inchnrwris, is inleurled sole!}~ jor the person or e~rti!}~ to which it is rtddressed mttl nine coulnifi co~tfide~rlial, proprietary and/or
r+on public nenleria/. ~'scepl as s(aied above, mry review, re-lrnns~nissiat, disseminrtfio~r or olJ~er t~se of, or takirfg oJnnp nctian in relin~rce upon !ltis
rnjonnalioe b~~ persars or enlilies other than aye intended recipie~rl is prohibited. Ijpor~ receive this i~r error, please so eotijy Ide sr~rder acrd delete 1l~e ~nalertal
from nrry inedin mrd desUo~~ any p~intotds or copies.

<SEC SLB 14G (10-Ib-12).pd~<SEC SLB 14F (10-18-11).pdf5<Qube Deficiency Ltr Final (11-16-
15).pdfy
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Re: Praxair Notice to Qube of Deficienies in iC Shareholder Proposal
Ian Quigley

Tony_Pepper
11!16/2415 04:27 PM
Cc:
Brenda
Hide Details
From: Ian Quigley <ian~qubeconsulting.ca>

To: Tony_Pepper@Praxair.eom.

Cc: Brenda <brenda@qubeconsulting.ca>

I-listory: This message has been forwarded.

Hello:

We have only had time for a quick review of your comments and believe that our proposal does meet
the procedural requirements. Once we have had a chance to review in foil we will either respond to you
or the SEC directly.

Regards,

Ian Quigley, MB1~1
Qube Investment Management Inc.

Alberta:
Suites 200 & 300 Kendall Bldg.
9414 - 91 Street
Edmonton, AR TCC 3P4
Phone: (780) 463-26$$

British Columbia:
170, 422 Richards Street
Vancouver, BC V6B 2L4

TF: 1-866-463-7939
www.qubeconsultin~.ca
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www.qubeflea.ca

CONFIDENTIALITY CAUTION
This message is intended only for the use of the individual or entity
to which it is addressed and contains information that is priti~iteged
and confidential. If the reader of this message is not the intended
recipient; or the employee or agent responsible for delivering the
message to the intended recipient, you are hereby notified that any
disclosure, distribution ar copying of this message and any
attachments is strictly prohibited. If you have received the message
and any attachments in error, please notify the sender immediately,.
and delete this message and any attachments from your computer system, and refrain from saving or
cnpyin~ this communication nr forwarding it to any other recipient, in any form whatsoever.

On Nov 16, 2U15, at 2:05 PM, To~_Pe~perl~Praxair.eom wrote:

Dear Mr. Quigley,

Attached is a letter and materials referenced in the letter regarding the shareholder proposal
submitted by Qube Investment Management to Praxair for the 2016 annual meeting of
shareholders. As discussed in the letter, we believe that there are certain procedural or eligibility
deficiencies regarding the proposal that will allow Praxair to exclude the proposal from its 2016
proxy statement unless the deficiencies are corrected. 1 will also send the attached to you via
express mail courier.

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, GT 06810-5113
(203) 837-2264 Office}
{203) 417-2633 (Cell)
{203) 837-2515 (Fax)

This r-mail, fnc/r+rting any altachmenls, is inre~rded snlel~• far tlfe pers~~n or entilr [n whirl: e! es addressed and nr~tp contain co~rfidential,
proprielnq• nnrUor nony~u6lic nrateriat. ~ecepl ns stated abate. uns~ rerinr, re-lrairsmissio~e, dissrmir~atinn ur othrr crse oj, or taping ujni;r
actio~r frr retiaxcr ~rpon this rnjormmlun by persons or entities nthe~ B~ttrr nn intended recip~eM is prohlbite~l !j}•ou receive this in error.
please s~ »atifi~ ~lre sender and delete ~lre ~nrueria! from anP media rr~rc! deslrur an~~ prirrtnuts nr coyies.

<SEC SLB l4G (10-16-12).pdf><SEC SLB I4F (10-13-11).pd~<Qube Deficiency Ltr
Final {I 1-16-15).pd~
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~ Praxair Notice to Qube of Deficienies in it Shareholder Proposal~< :.
-~ Tony Pepper ian 11/16/201504:05PM

- Guillermo Bichara

Dear Mr. Quigley,

Attached is a letter and materials referenced in the letter regarding the shareholder proposal submitted by
Qube Investment Management to Praxair for the 2016 annual meeting of shareholders. As discussed in
the letter, we believe that there are certain procedural or eligibility deficiencies regarding the proposal that
will allow Praxair to exclude the proposal from its 2016 proxy statement unless the deficiencies are
corrected. i will also send the attached to you via express mail courier.

---- _.
SEC SLB 14G (10-16-12).pdfSEC SLB 14F (10-i8-11).pdfQube Deficiency Ltr Final (11-16-15).pdf

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 O!d Ridgebury Road
Danbury, CT 06810-51 ~ 3
(203) 837-2264 {Office)
(203) 417-2633 (Cell)
(203) 837-2515 {Fax}

This e-~~ai/, ir~dudrnR nary utlachrae~:ts, is i~uended solely> for the persuir or eiNitp to which it is addressed and nra~~ captain co~efrde~etiul,
proprietary mrJ/nr icon-prrblJe materiel. F..rcept as stored aborn., any re~~ieiv, re-traurinissin~i, rlissen+isatin~r nr ether ~~se oj, or inking of any
actioe in reliance upon ►lrrs injarnrutiwr by persn~rs or entities otJier than un inte~rded recipie»t is prohibited. Ijyou receive 11»s ru error,
pteuse so notify dtr .render and delete die materiel Jrom any needia anr! destroy arty prinrouJs ar copies.
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.. ==~~PRAX~IIR
Mrrkirtg vtt►• plu~tet morr p~vthrrti~t~

Anthony M. Pepper Prasair, inc.
Assistant General Counsel, Assistant Serretary and 39 Old Ridgebury Road
Chief Governance Officer Danbury, CT 06810-3113

Phone: 203-R37-226
Fax: 203-837-?515
Email• Tony_Peppe~Pra~cair.com

November 1 G, 2015

Via E-Mail to ian~ri,~.~ubzconsultina.ca and Via UPS Overni~}tt Delivery

Qube Investment Management Inc.
Attn: Ian Quigley, MBA, Senior Portfolio Manager
200 Kendall Building
9414-91 Street NW
Edmonton, AB T6C 3P4
Canada

Re: Qube Investment Management Shareholder Proposal Submitted To Praxair, Ine.
(tl~e "Company"}

Dear Mr. Quigley:

This letter is being sent. to Qube Investment Management Inc. (the "Proponent") in
accordance with Rule 14a-8 under the Securities Exchange Act of i 934 related to the
Proponent's shareholder proposal, dated October 28, 2015, which was sent on or about
November 2, 2015 and received by us on November 4, 2015 (the "Proposal"}. Pursuant to Rule
14a-8(fl, we are notifying you of certain procedural or eligibility deficiencies regarding the
Proposal as well as of the time frame for your response to this letter, as discussed below.

Deficiencies We Have Identified

Rule 14a-8(b) provides that shareholder proponents must submit sufFcient proof of their
continuous ownership of at least $2,000 in market value, or 1°l0, of the company's shares entitled
to vote on the proposal, for at least one year prior to the date the sht►reholder proposal was
submitted. The Proponent has not met this requirement for the following three reasons:

The Proponent faits to demonstrate ownership ~viti~in the meaning of Rule 14a-8(b).
The Proponent provided a letter from National Bank, dated October 28, 2015 (the "NB
Letter"), as well as a sample investment management agreement that it uses with its client
investors. Both documents suggest that the investments are held by clients of the
Proponent, anti the Proponent only manages these investments for its clients. Although
the Proponent may be authorized to vote Company shares and to purchase or sell
Company shares on behalf of its clients, the Proponent has not demonstrated that it has an
economic stake or investment interest in the shares specified in theNB Letter.

The staff of the Division of Corporation Finance (the "Staff'} of the Securities and
Exchange Commission ("SEC") has taken the position that investment advisors have no



economic stake or investnnent interest in companies by virtue of the shares held in their

clients' accounts (See, e.g., Tlie Wester~i Union Company (Mar. 4, 2010)). For the

Proponent to rely on its clients' ownership of the Company's shares to establish

eligibility to submit the Proposal, the Proponent must provide proof that (i) an identified

client of the Proponent (a "Relevant Client"} satisfies the mituznum ownership

requirements for the one-year period required by Rule 14a-8{b) and (ii) such Relevant
Client has authorized the Proponent to submit shareholder proposals on its behalf. The
Company does not believe that the NB Letter, which indicates holding of 300 Company
shares for more than one year on an aggregate basis, is sufficient to demonstrate the
requisite ownership by a Relevant Client, or that a sample investment management

agreement, to which the Relevant Client is not a party, is sufficient to prove authorization
by a Relevant Client for the Proponent to submit shareholder proposals on behalf of a
Relevant Client.

If the Proponent does not seek to rely on a Relevant Client's ownership of the Company's

shares, the Proponent must provide proof that the Proponent itself satisfies the minimum
ownership requirements for the one-year period required by Rule 14a-8(b) apart from the

shares owned by the Proponent's clients. The Proponent also must represent that it
intends to continue to hold the shares through the date of the Company's 2016 annual
shareholder meeting.

Please see "How to Provide Proof of Continuous Ownership" below for detail on how to
provide sufficient proof of either the Proponent's or a Relevant Client's satisfaction of
the minimum ownership requirements for the one-year period required by Rule 14a-
8(b)(2).

2. The Proponent fails to provide a statement of continued ownership through the
annual meefing date as required by Ru[e 14a-8(b). If the Proponent seeks to rely on
the ownership of a Relevant Client, the Proponent has not provided sufficient evidence of
the Relevant Client's intent to continue to hold the requisite shares through the date of the

2016 annual shareholder meeting, as required in Rule 14a-8(b). The Company believes

that in addition to the Proponent's representation of its own intent, the Proponent should

also provide evidence that a Relevant Client would not terminate its investment

inanagez~r~ent agreement with the Proponent, or otherwise dispose of the Company's
shares, before the date of the Company's 2016 annual shareholders meeting.

The Proponent fails to demonstrate continuous ownership for the full one-year
period required by Rule 14a-8(b). The NB Letter is also insufficient because it does

not vezify continuous ownership of the Company's shares for the full one-year period

preceding and including the date that the Proposal was submitted to the Company. As

noted in the Staff Legal Bulletin No. 14G dated October 16, 2012 ("SLB 14G") published

by the Staff, Rule 14a-8(b) provides that, to be eligible to submit a proposal under Rule

14a-8, a shareholder must provide sufficient proof of the shareholder proponent's

ownership of the requisite number of securities for the entire one-year period preceding
and including the date the shareholder proposal was submitted (which, in the Staff's

view, is the date the proposal is postmarked or transmitted electronically). See Section C
of SLB 14G, a copy of which is attached for your reference. The Proponent transmitted



the Proposal via the Purolator delivery service on November 2, 2Q15; however, the NB
Letter is intended to establish the Proponent's ownership of the Company's shares as of
October 28, 2015. As a result, the NB Letter does not verify ownership for the full one-
yearperiod preceding and including the date that the Proposal was submitted.

To remedy this defect, the Proponent must obtain a new proof of ownership letter
verifying the continuous ownership of the requisite number of Company shares fox the
one-year period preceding and including the date the Proposal was submitted to the
Company (November 2, 2015). Please see "How to Provide Proof of Continuous
Ownership" below for detail on how to provide sufficient proof of either the Proponent's
or a Relevant Client's satisfaction of the minimum ownership requirements for the one-
yearperiod required by Rule 14a-8(b)(2).

How to Provide Proof of Continuous Ownership

To remedy these deficiencies, you rx►ust address the matters discussed above, including
providing sufficient proof of the Proponent's continuous ownership of the requisite number of
shares of the Company's common stock for the one-year period preceding and including
November 2, 2015, the date the Proposal was submitted to us. As explained in Rule 14a-8(b),
sufficient proof maybe in the form of:

• a written statement from the "record" holder of the Proponent's shares (usually a broker
or a bank), verifying that, as of the date the Proposal was submitted, the Proponent
continuously held the requisite number of shares for at least one year; or

if the Proponent has filed with the SEC a Schedule 13D, Schedule 13G, Foam 3, Form 4
and/or Form 5, or amendments to those documents or updated forms, reflecting its
ownership of the requisite number of shares as of or before the date on which the one-
year eligibility period begins, a copy of the schedule and/or form, and any subsequent
amendments reporting a change in its ownership level and a written statement that it has
continuously held the requisite number of shares for the one-year period.

In SEC Staff Legal Bulletin No. 14F ("SLB I4F"), dated October 18, 2011, the Staff has
provided guidance on the definition of "record" holder for purposes of Rule 14a-8(b). SLB 14F,
a copy of which is attached for your reference, provides that for securities held through The
Depository Tntst Company {"DTC"), only DTC participants should be viewed as "record"
holders. If the Proponent holds its shares through a bank, broker or other securities intermediary
that is not a DTC participant, you will need to obtain proof of ownership from the DTC
participant tluough which the bank, broker or other securities intezmediary holds the shares. As
indicated in SLB 14F, this may require you to provide two proof of ownership statements —one
from the Proponent's bank, broker or other securities intei7nediary confirming the Proponent's
ownership, and the other from the DTC participant confirming the bank's, broker's ox other
securities intermediary's ownership. In SLB 14G, the Staff clarified that a proof of ownership
letter from an affiliate of a DTC participant satisfies the requirement to provide a proof of
ownership letter from a DTC participant.



If the Proponent seeks to demonstrate a Relevant Client's continuous ownership of the
requisite nunnber of shares of the Company's common stock for the one-year period required by
Rule 14a-8(b), the Proponent must provide proof in the same form described above in respect of
the Relevant Client.
Potential Exclusion of the Proposal from Our Proxy Statement

For the reasons discussed above, the Proponent did not submit to the Company the proof
of ownership contemplated by Rule 14a-8(b). As such, we believe that the Proposat may be
excluded from our proxy statement for our upcoming 2016 annual meeting of shareholders
unless these deficiencies are cured within 14 days of your receipt of this letter.

Under Rule 14a-S(fl, we are required to inform you that if you would like to respond to
this letter or remedy the deficiency described above, your response must be postmarked, or
transmitted electronically, no later than 14 days from the date that you first received this letter.
We have attached for your reference copies of Rule 14a-8, SLB 14F and SLB 14G_ We urge you
to review the SEC rule and Staff guidance carefully before submitting the proof of ownership to
ensure it is compliant.

If you have any questions with respect to the foregoing, please do not hesitate to contact
me at (203) 837-2264 or by email at tony~epper@praxair.com.

Very truly yours,

~ C/ ̀ ~. -

Anthony M. Pepper
Assistant General Counsel and
Assistant Secretary



Staff Legal Bulletin No. 14F (Shareholder Proposals)

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information For companies and

shareholders regarding Rule 14a-8 under the Securifiies Exchange Act of

134.

Supplementary Information: The statements in this bulletin represent the

views of the Division of Corporation Finance (the "Division"). This bulletin is

not a rule, regulation or statement of the Securities and Exchange
Commission (the "Commission"). Further, the Commission has neither

approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of

Chief Counsel by calling (202) 551-3500 or by submitting aweb-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide

yuidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" Folders under Rule 14a-
8(b)(2)(i) for purposes of verifying whether a beneficial o4vner is

eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action

responses by email.

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commission's website: ,ALB No. 14, S„~

No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute "record" holders

under Rule 14a-8(b)(2)(i) for purposes of verifying whether a

beneficial owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

hnp://wwwsec.govlinterps/Ie~aVcfslbl4f.htm[ll/l2?2013 1:51:18 PM]

Division of Corporation Finance
Securities and Exchange Commission



Staff Legal Bulletin No. 14F (Shareholder Proposals)

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as oP the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company

with a written statement of intent to do so.~

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and

beneficial owners. Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies, however,
are beneficial owners, which means that they hold their securities in book-
entry form through a securities intermediary, such as a broker or a bank.
Beneficial owners are sometimes referred to as "street name" holders. Rule
14a-8(b)(2)(i) provides that a beneficial owner can provide proof of
ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities

continuously for at least one year.

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"}, a
registered clearing agency acting as a securities depository. Such brokers

and banks are often referred to as "participants" in DTC.4 The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a positron in the company's
securities and the number of securities held by each DTC participant on that

date.

3. Brolters and banks that constituke "record" holders under 6tule
14a-8(b)(2){i} fior purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule i4a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain

custody of customer funds and securities. Instead, an introducing broker
engages another broker, Known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are ETC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
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DTC's securities position fisting, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following Iwo recent court cases

relating to proof of ownership under Rule 14a-8Z and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should he considered "record" holders under
Rule 14a-8(b)(2)(i}. Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer fallow Hain Celestial.

We believe that taking this approach as to who constitutes a "record" holder
for purposes of Rule 14a-8(b}(2)(i) wilt provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with .Exchange Act Rule 12g5-1 and a 1988 staff no-action letter

addressing that rule,$ under which brokers and banks that are DTC
participants are considered to be they record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as tl~e sole registered
owner of securities deposited with DTC by the DTC participants, only DTC
or Cede & Co. should be viewed as the "record" holder of the securities held
on deposit at DTC far purposes of Rule 14a-8(b}(Z)(ij. We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at

http:/IW Ww. dtcc.com/downloads/membership/directories/dtc/alpha.pdf.

What if a shareholder's broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ovrnership from the DTC
participant through which the securities are held. The shareholder should
be able to find out who this DTC participant is by asking the

shareholder`s broker or bank.

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal eras
submitted, the required amount of securities tivere continuously held for
at least one year -one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How wrll the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
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participant?

The staff wil{ grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of ownership
in a manner that is consistent with the guidance contained in this
bulletin. Under Rule 14a-8(f}(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

Tn this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,b00 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year bk kh~ date you submit the ~ror~osal"

(emphasis added}.~ We note that many proof of ownership letters do not
satisfy thEs requirement because they do not verify the shareholder's
beneficial ownership for the entire one-year period preceding and including
the date the proposal is submitted. In some cases, the letter speaks as of a
date before the date the proposal is submitted, thereby leaving a gap
between the date of the verification and the date the proposal is submitted.
In other cases, the letter speaks as of a date after the date the proposal
was submitted but covers a period of only one year, thus failing to verify
the shareholder's beneficial ownership over the required full one-year period
preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership far aone-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b} is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder)
held, and has held continuously for at least one year, [number

of securities] shares of [company name] [class of securities]."~

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC
participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal, The shareholder then
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submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-

8(c).~ If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make

clear that a company may not ignore a revised proposal in this situation.

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revssed proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule i4a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is

submitted. When the Commission has discussed revisions to proposals, it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder ̀ fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of

ownership when a shareholder submits a revised proposal.

E. Procedures for withdrawing no-acfiion requests for proposals
submifited by multiples proponents

We have previously addressed the requirements for withdrawing a Rule 14a-
8 na-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
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authorized to act on behalf of all of the proponents, the company need only
provide a letter Prom that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold far withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead fifer is authorized to withdraw the proposaE on

behalf of each proponent identified in the company's no-action request.-~

~. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our na-action
response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence submitted
to the Commission, we believe it is unnecessary to transmit copies of the
related correspondence along with our no-action response. Therefore, we
intend to transmit only our staff response and not the correspondence we
receive from the parties. We will continue to post to the Commission's
website copies of this correspondence at the same time that we post our
staff no-action response.

~ See Rule 14a-8{b).

~ For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"}, at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
Federal securities laws. Tt has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners far
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982), at
n.2 ("The term ̀ beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s~ under
the federal securities laws, such as reporting pursuant to the Williams
Act. ") .

~ If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
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or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule

4 DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant -such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release, at
Section II.B.2.a.

~ See Exchange Act Rule 17Ad-8.

¢ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-fl196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.Q. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b} because it did not appear on a list of the
company's non-objecting beneFicial owners or on any DTC securities position
listing, nor was the intermediary a DTC participant.

$ Techne Corp. (Sept. 20, 1988).

~ In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
II.C.(iii). The clearing broker will generally be a DTC participant.

~ For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

~ This format is acceptable for purposes of Rule i4a-8{b), but it is not
mandatory or exclusive.

~ As such, it is not appropriate for a company to send a notice of defect
for multiple proposals under Rule 14a-8(c} upon receiving a revised
proposal.

~ This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposaEs, regardless of
whether they are expEicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Ru(e 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). Tn light of this guidance, with respect
to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior stafF no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c} one-proposal limitation if such
proposal is submi#ted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
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excludable under the rule.

~ See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) (41 ~R 52994].

~ Because the relevant date far droving ovrnershi~ under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

~ Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative.
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Shareholder Proposals

Staff Legal Bulletin Na. 14G (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 16, 212

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Informafiion: The statements in this bulletin represent the
viev~5 of the Divisic7r7 of Corporation Finance (the "Division"). This bulletin is
nat a rule, regulation or' statement of the Securities and Exchange
Commission {the "Commission"}. Further, the Commission has neither
approved nor disapproved its content.

Contacts: For furthe~~ information, please contact the Division's Office of
Chief Counsel by calling {202) 551-3504 or by submitting aweb-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rufe 14a-F3.
Specifically, this bulletin contains information regarding:

• the parties that can provide proof of ownership under Rufe 14a-
S(b)(2j(i) for p~.irposes of verifyiny whether a benefi~iai owner is
eligible to submit a proposal under Rule 14a-8;

• the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8{bj{1); and

• the case or' websitt~ references in proposals and supporting statements.

You can find addition! guidance regarding Rule 14a-8 in the following
bulletins that are availak~le on the Commission's website: SLB No. 14, ~,
No. 14A, SLB Noy 146, SLB No. 14C, SLB No. 14D, SLB No. 14E and S~
No• 14F•

B. Parties that can provide proof of ownership under Rule 14a-
8(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters provided by affiliates
of DTC participants for purposes of Rule 14a-8(b)(2)(i)

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the shareholder
has continuously Held at feast $2,000 in market value, or 1°Jo, of the
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company's securities entitEed to be voted on the proposal at the shareholder
meeting for at least one year as of the date the shareholder submits the
proposal. If the shareholder is a beneficial owner of the securities, which
means that the securities are held in book-entry form through a securities
intermediary, Rule 14a-8(b)(2)(i) provides that this documentation can be
in the form of a "written statement from the 'record' holder of your
securities (usually a broker or bank)...."

In SLB No. i4F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as "record" holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i}. Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were not

themselves DTC participants, but were affiliates of DTC participants. By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers' ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership fetter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers or banks maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of ownership

letter from that securiCies intermediary.2 If the securities intermediary is not
a DTC participant or an affiliate of a DTC participant, then the shareholder
will also need to obtain a proof of ownership letter from the DTC participant
or an affiliate of a DTC participant that can verify the holdings of the
securities intermediary.

C. Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1)

As discussed in Section C of SLB No. 14F, a common error in proof of
ownership letters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b}(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date affier the date the proposal was submitted but covers a period of only
one year, thus failing to verify the proponenCs beneficial ownership over the
required full one-year period preceding the date of the proposal's
submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No. 14 and SLB No. 14B, we explained that companies
should provide adequate detail about what a proponent must do to remedy
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all eligibility ar procedural defects.

We are concerned that companies' notices of defect are not adequately
describing the defects or explaining what a proponent must do to remedy
defects in proof of ownership letters. For example, same companies' notices
of defect make no mention of the gap in the period of ownership covered
by the proponent's proof of ownership letter or other specific deficiencies
that the company has identified. We do not believe that such notices of
defect serve the purpose of Rule 14a-8{f).

Accordingly, going forward, we will not concur in the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f~ an the basis that a proponent's proof of
ownership does not cover the one-year period preceding and including the
date the proposal is submitted unless the company provides a notice of
defect that idenfiifies the specific date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership letter
verifying continuous ownership of the requisite amount of securities for the
one-year period preceding and including such date to cure the defect. We
view the proposal's date of submission as the date the proposal is
postmarked or transmitted electronically. Identifying in the notice of defect
the specific date on which the proposal was submitted will heEp a proponent
better understand how to remedy the defects described above and will be
particularly helpful in those instances in which it may be difficult for a
proponent to determine the date of submission, such as when the proposal
is not postmarked on the same day it is placed in the mail. In addition,
companies should include copies of the postmark or evidence of electronic
transmission with their na-action requests.

D. Use of website addresses in proposals and supporting statements

Recently, a number of proponents have included in their proposals or in
their supporting statements the addresses to websites that provide more
information about their proposals. In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
reference to the website address.

In SLB Na. 14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the 500-word limitation
in Rule 14a-8(d). We continue to be of this view and, according{y, we wi{I
continue to count a website address as one word for purposes of Rule 14a-
8{d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No. 14, which provides that references to
website addresses in proposals or supporting statements could be subject to
exclusion under Rule 14a-8{i)(3) if the information contained an the website
is materially false or misleading, irrelevant to the subject matter of the
proposal or otherwise in contravention of the proxy rules, including Rule

14a -9.~

In light of the growing interest in including references to website addresses
in proposals and supporting statements, we are providing additional
guidance on the appropriate use of website addresses in proposals and

supporting statements.4

Z. References to websit~ addresses in a pro}~osal or supporting
statement and Rule 14a-$(i)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the
exclusion of a proposal under Rule 14a-3(i)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the

http://www.sec.gov/interps/legal/cfs)b14g.htm(11/1J20I3 1:41:23 PM]



Shareholder Proposals

company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded on
this basis, we consider only the information contained in the proposal and
supporting statement and determine whether, based on that information,
shareholders and the company can deterrr~ine what actions the proposal
seeks.

If a proposal or supporting statement refers to a website that provides
information necessary for shareholders and the company to understand with
reasonable certainty exactly what actions or measures the proposal
requires, and such information is not also contained in the proposal or in
the supporting statement, then we believe the proposal would raise
concerns under Rule 14a-9 and would be subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. Sy contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires without reviewing the information provided
on the website, then we believe that the proposal would not be subject to
exclus{an under Rule 14a-8{i)(3) on the basis of the reference to the
website address. In this case, the information on the website only
supplements the information confiained in the proposal and in the
supporting statement.

2. Providing the company with the materials that wil{ be
published on fhe referenced website

We recognize that if a proposal references a website that is not operational
at the time the proposal is submitted, it will be impossible for a company or
the staff to evaluate whether the website reference may be excluded, 7n our
view, a reference to anon-operational website in a proposal or supporting
statement could be excluded under Rule 14a-8(i)(3) as irrelevant to the
subject matter of a proposal. We understand, however, that a proponent
may wish to include a reference to a website containing information related
to the proposal but wait to activate the website unCil it becomes clear that
the proposal will be included in the company's proxy materials. Therefore,
we will not concur that a reference to a website may be excluded as
irrelevant under Rule 14a-8(i)(3} on the basis that it is not yet operational
if the proponent, at the time the proposal is submitted, provides the
company with the materials that are intended for publication on the website
and a representation that the website will become operational at, or prior
to, the time the company files its definitive proxy materials.

3. Potential issues that may arise it the content of a referenced
website changes offer the pro~oosal is submitfied

To the extent the information on a website changes otter submission of a
proposal and the company believes the revised information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting its reasons for doing so. While Rule 14a-8(j} requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be waived.

~ An entity is an "affiEiate" of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the DTC participant.

http:!/www.sec.gov(interps/legallcfslbl4g.htm[I 1/12/2013 1:41:23 PM]



Shareholder Proposals

~ Rule 14a-8(b}(2){i) itself acknowledges that the record holder is "usually,"
but nat always, a broker or bank.

~ Rule 14a-9 prohibits statements in proxy materials which, at the time and
in the light of the circumstances under which they are made, are false or
misieaciing with respect to any material fact, or which omit to state any
material fact necessary in arder to make the statements not false or
misleading.

4 A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shareholders who elect to include website addresses in their
proposals to comply with all applicable rules regarding proxy solicitations.

hrtp:l!►vww. sec. ga v/rn terps/legal/cfslb 14g. h tm
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__-- ~ Praxair Notice to Qube of Deficienies in it Shareholder Proposal
--.~ ; Tony Pepper ian 11/16/2015 04:05 PM

Guillermo Bichara

Dear Mr. Quigley,

Attached is a letter and materials referenced in the letter regarding the shareholder proposal submitted by
Qube Investment Management to Praxair for the 2016 annual meeting of shareholders. As discussed in
the letter, we believe that there are certain procedural or eligibility deficiencies regarding the proposal that
will allow Praxair to exclude the proposal from its 2016 proxy statement unless the deficiencies are
corrected. I will also send the attached to you via express mail courier.

SEC SLB 14G (10-16-i2).pdfSEC SLB 14F (10-18-11).pdfQube Deficiency Ltr Fina{ (11-16-15).pdf

Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M1-539
39 Old Ridgebury Road
Danbury, CT 06810-5113
(203) 837-2264 (Office}
(203) 417-2633 (Cell)
(203) 837-2515 (Fax)

This e-mail, inchrding anp aauchu~enrs, is intended solely jur the person nr e»6ty to which it is adJressed and niay conmin corifidenrial,
prnprietnry and/or r+~~r-pieblre niaterinL E.rcept as slated above, any review, re-trousniission, dissen~inaliox nr atGer use, of ~,r rutir„k ~fu,~y
nciion in rrliaxce npnn this infornrariu~+ by prrsrmr ar entities other rlla~i an inteteded recipien! is prohibire~l. /jyou receive tHis i~r error.

please so notify the seeder axd de[e~e dre ma[eria! from anj~ niedra and Aec[roy ar+}~ pri~rtnrus or copies.



EXHIBIT E

QUBE iNVESi'MENT MANAGEMENT RESPONSE LETTER TO PRAXAIR, INC. DEFICIENCY
LETTER

{Please see the attached.)
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RECEIVED DEC - ~. ~20i5

t

i9 November ZoxS

Anthony M Pepper

Assiseant General Counsel &Chief Governance Officer

Praxair, Inc.

39 ~Id Ridgebury Road

Danbury, CT o6Sio-giig

RE: Shareholder Progosal Submission

Dear Mr. Pepper:

Thank-you for your response to the submission of our shareholder proposal. We believe that

the opporeunity to dialogue with fellow shareholders is a fundamental right of ownership and

a healthy mechanism to maintain transparency and accountability with managennent. This

process also encourages shareholders to become informed and engaged. Healthy shareholder

engagement is key to maintaining an efficient publzc market and the prevention of cosely

scandal(s).

In your response to our proposal, you have identified a number of technical and procedural

matters that w2 are willing to respond to in this letter. We respecCfulty disagree with your

positions) and continue to assert that our submission is qualified for inclusion in the

upcoming AGM proxy. We wish to also communicate disappointment with your approach.

You have attempted, in our opinion, to greatly complicate the process and to create technical

barriers blocking this fundamental right. Simply put, one should not require a Ph.D. in

corporate law to be an engaged shareholder.

In your response you identified a number of issues as follows:

i. Rule x4a-8(b)(i) —Share Ownership. Rule iq.a-8(b)(i) states that a shareholder must

have continuously held at least ~a,000 in market value, or i°~a of common shares, for at

Edmonton: zoo Kendall Building ~ 9hi4 - 9x St3•eet NW ~ Edmonton, AE3 7'6C 3P~

'Cel: 78o-4G3-aGSB fa~c: X80-~}5o-Gg8z Toll Tree: i-866-gG3-7939
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least one year as of the date thae the proposal is submitted, and the shareholder must

continue to hold those securities through the date of the annual general meeting. The

shareholder must also submit a written statement that such shareholdervntends to

continue holding the securities through the date of the annual general meeting.

You have taken the position that our Investment Management Agreement (IMA) does

not avthor~ze us to represent our clients with regards to shareholder proposals. We

disagree.

• Quc Investment Managemene Agreement (IMA} states that we are authorized

to act on behalf of our investors by offering portfolio management services and

allowing us to perform these services without requiring continuous approval to

do so (see page i). A portfolio manager has a responsibility to act as a fiduciary

for its clients, a duty we take seriously. This duty includes engaging with the

com.panzes we select for our clients, voting the proxies and submitting proxy

proposals. If required, we welcome comment £rom the SEC on this.

• Further, within Qube's awn household accounts, we bald the requisite share

positions to fulfill this requirement and, should the SEC require iC, are happy to

provide explicit confirmation of this to you.

• You have asked for more explicit shareholder authorization from us. We do

not believe this is necessary nor within the spirit of the regulations.

Nonetheless, we are prepared to provide additional signed communication

from any of our z75 investors should ehe SEC require it. Please note that the

client does not decide if they will hold the shares through to the date oP the

shareholdex's xneeCing, as they have provided us with discretionary authority to

manage their positions. We have provided confirmation of this intention in

our original submission.

Custodial technical verification has been provided, from a qualified DTC

participant, within the parameters required by the SEC. You are asking for an

inordinate and technical expansion of this verification. Your requirements put

an undo strain on our custodian and we believe create an unfair barrier to the

submission of a proposal. Nonetheless, should the SEC require it, we are
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prepared to have our custodian generate and communicate the additional

details of ownership you have requested.

I trust this has satisfied your queries. Please let me encourage you to consider another tact.

The public markets require shareholder attention and engagement and, tivhile less comfortable

for management, attempting to bar this activity ti+ith endless technical r•ec~uirements and brute

opposition discourages the very thing we all want: healthy, stable, accountable and eF~cient

marl~ets. We ~ti~elcome a more productive and positive approach should you consider it.

Sincerel

.,---~'

Ian Quigley, MB

Qube Investment Management Inc.

iu~1„Ci~~jt~l~er«r~sutt~ing.c~ci

rc. James McRitchie, CnrpGov.net

cc. Peter Chapman, Shareholder Association for Research &Education


