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Re:

Praxair, Inc. — Request to Omit Shareholder Proposal of
Jonathan Kalodimos 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 submitted to the
Company on October 23, 2015 (including its supporting statement, the “Proposal”) by Jonathan
Kalodimos (the “Proponent”). The full text of the Proposal and all other relevant
correspondence with the Proponent are attached hereto as Exhibit A.
The Company believes that the Proposal may be omitted from the 2016 Proxy Materials
pursuant to:
 Rule 14a-8(i)(3), because it is impermissibly vague and indefinite and would
therefore be inherently misleading;
 Rule 14a-8(i)(10), because the Company has substantially implemented the
Proposal; and
 Rule 14a-8(i)(7), because the Proposal deals with matters relating to the
Company’s ordinary business operations.
The Company respectfully requests confirmation that the staff of the Division of Corporation
Finance (the “Staff”) of the Securities and Exchange Commission (the “Commission”) will not
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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@sec.gov. 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 contained in the Proposal reads as follows:
“Resolved: Shareholders of Praxair, Inc. ask the board of directors to
adopt and issue a general payout policy that gives preference to share
repurchases (relative to cash dividends) as a method to return capital to
shareholders. If a general payout policy currently exists, we ask that it be
amended appropriately.”
The supporting statement included in the Proposal is set forth in Exhibit A.
Grounds for Omission
1. The Proposal is impermissibly vague and indefinite and would therefore be
inherently misleading.
Rule 14a-8(i)(3) provides that a company may exclude from its proxy materials a
shareholder proposal if “the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials.” The Staff has consistently taken the position that
shareholder proposals are inherently misleading within the meaning of Rule 14a-9 and therefore
excludable under Rule 14a-8(i)(3) if “neither the stockholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” See Staff Legal
Bulletin No. 14B (Sept. 15, 2004). Such a proposal is misleading because “any action ultimately
taken by the [c]ompany upon implementation could be significantly different from the actions
envisioned by shareholders voting on the proposal.” Fuqua Industries, Inc. (avail. Mar. 12,
1991).
Applying this standard, the Company believes that the Proposal is impermissibly vague
and indefinite and should be excluded from the 2016 Proxy Materials because the Proposal is
subject to multiple interpretations and fails to define a key term such that it would be impossible
to determine exactly what the Proposal requires and how the Company would implement the
Proposal.
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a. The Proposal is vague and indefinite with respect to its request that the Board
“give preference” to share repurchases.
The Proposal requests the board of directors of the Company (the “Board”) to adopt a
general payout policy that “gives preference to share repurchases (relative to cash dividends)” as
a method to return capital to shareholders. (emphasis added). Neither the resolution nor the
supporting statement in the Proposal gives any further explanation as to what constitutes
“preference” to share repurchases relative to cash dividends. Some shareholders voting on the
Proposal may interpret “preference” as a higher dollar amount spent in share repurchases than
dividend, 1 while other shareholders may interpret “preference” as favorable treatment or
consideration given to share repurchases in more general terms without specifying or formulating
any dollar amount. However, both interpretations would lead to more questions and the need for
further clarification on what exactly the Proposal requires.
If the Proposal requires the amount of share repurchases to be greater than cash
dividends, it is unclear whether such amount would be determined by the aggregate share
repurchase price, by the aggregate market price of shares repurchased (for example, the
Company may repurchase shares through privately negotiated transactions not at the market
price), or by any other measure. It is also unclear whether the relevant period for calculating the
aggregate repurchase/dividend amount would be quarterly, yearly or over a period of multiple
years. No matter which measure or reference period is used, this comparison would require
further clarification.
Alternatively, “preference” could mean favorable treatment or consideration to share
repurchases relative to cash dividends without specifying or formulating any dollar amount.
However, this interpretation is also unclear as to what actions the Board would need to take. For
example,


Would the “preferential” treatment/consideration require the Company to repurchase
a certain amount of shares before the Board could ever declare any cash dividend? If
so, what amount of share repurchases would be sufficient for this purpose? Do the
pre-requisite share repurchases need to be completed each quarter or would it be
measured on an annual basis? It should also be noted that the declaration of
dividends is a power of the Board, while share repurchases are often implemented by
the management of the Company. As a result, making share repurchases a precondition to a dividend declaration would effectively grant the management power
over the Board in controlling the timing (or even amount) of dividends, contradicting
fundamental Delaware corporate law principles. It follows that in implementing the

1

If the Proposal requires dividend payments to be less than the aggregate share repurchase
amount during the relevant period, the Proposal would be excludable pursuant to Rule 14a-8(i)(13). The
Staff has consistently taken the position that shareholder proposals that seek a specific amount, or a
specific formula to determine the amount, of dividend are excludable. See, e.g., Eastman Chemical
Company (avail. Mar. 8, 2000) (concurring with the exclusion of a proposal requesting the board to
investigate the feasibility and implement stock dividends approximating the value of the present cash
dividend being paid pursuant to Rule 14a-8(i)(13)); and International Business Machines Corporation
(avail. Jan. 4, 2011) (concurring with the exclusion of a proposal requesting the board implement a
quarterly dividend equal in total value to the expenditure for share repurchases in the same quarter
pursuant to Rule 14a-8(i)(13)).
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Proposal, the Board would need to reconcile the inconsistency between legal
requirements and shareholders’ requests but the Proposal does not address this
inconsistency.2


Alternatively, would the “preferential” treatment/consideration be in relative terms
such that when the Company determines the priority of share repurchases,
consideration should be given to market and financial conditions, legal restraints and
other factors? If this is the case, what factors would the management be permitted to
consider? Who would monitor management’s decision process to determine whether
due considerations are made to share repurchases? Would the Company be required
to make any commitment to repurchase shares so long as certain conditions are
satisfied?

It is apparent that the Proposal is so ambiguously drafted that neither the shareholders nor
the Board would be able to address the questions stated above or reasonably determine whether
the Company has “given preference” to share repurchases as the Proposal requests.
b. The Proposal is vague and indefinite with respect to its request that the Board
amend its existing payout policy, if any.
The Proposal further requests the Company “amend[] appropriately” its existing general
payout policy, if any. The Company does have long-standing share repurchase programs and
practice (the “Existing Policy”), as further discussed below in Section 2 — The Company has
substantially implemented the Proposal. The Company believes that its Existing Policy gives
appropriate consideration to share repurchases in relation to other shareholder payout alternatives
and that no amendment or changes would be necessary. However, due to the ambiguity of the
concept of “preference to share repurchases,” different shareholders may have a different view
on actions to be taken with respect to the Existing Policy. Some of them may vote “for” the
Proposal only because they favor share repurchases, although they do not intend to support
changes to the Company’s Existing Policy, since the Proposal requests to amend the Existing
Policy only if appropriate. However, other shareholders may believe the Board should
substantively amend the Existing Policy. This is exactly what the Staff was concerned about
when permitting exclusion of vague proposals — even if the Proposal is adopted by the
shareholders, neither the shareholders nor the Board would be able to determine what actions or
measures the Proposal requires.
The Staff has on numerous occasions permitted the exclusion of proposals under Rule
14a-8(i)(3) where it was impossible to determine exactly how to implement the proposal because
important aspects of the process or criteria requested were ambiguously drafted. For example, in
2

A proposal is excludable for vagueness if it does not address its apparent conflict with the
Company’s bylaws, because shareholders and the Company would not know how the proposal would be
implemented. See Staples, Inc. (avail. Apr. 13, 2012) (concurring that a proposal to amend the bylaws
inconsistent with existing bylaws without addressing the conflict is vague and indefinite). See also USA
Technologies, Inc. (avail. Feb. 14, 2013) (concurring that a proposal requesting the board adopt a policy
that the chairman be an independent director was vague and indefinite when the company had an
existing bylaw provision requiring the chairman to be the chief executive officer). The inconsistency
between Delaware corporate law principles and the Proposal renders the Proposal similarly vague and
misleading.
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Praxair Inc. (avail. Jan. 10, 2013), the Staff concurred with the exclusion of a proposal that
would have requested the Board to adopt a policy allowing only pro rata vesting, but not
acceleration, of equity payments to senior executives in the event of a change of control, because
the proposal was vaguely drafted in that some key terms were left undefined (such as the trigger
event) and material provisions were subject to multiple interpretations (such as how to prorate
the vesting). Similarly, in The Boeing Co. (avail. Mar. 2, 2011), the Staff concurred with the
exclusion of a proposal that requested the issuer encourage senior executives to relinquish
“preexisting executive pay rights” because the proposal did not define or otherwise provide any
guidance regarding how the term “executive pay rights” would apply to the issuer’s various
compensation programs. Likewise, in Bank Mutual Corp. (avail. Jan. 11, 2005), the Staff
concurred with the exclusion of a shareholder proposal that “a mandatory retirement age be
established for all directors upon attaining the age of 72 years” because it was unclear whether
the mandatory retirement age was to be 72 years or whether the mandatory retirement age would
be determined when a director attained the age of 72 years. See also NSTAR (avail. Jan. 5, 2007)
(concurring with the exclusion of a proposal requesting “standards of record keeping of our
financial records” because the terms “standards” and “financial records” were vague and
indefinite); Pfizer Inc. (avail. Feb. 18, 2003) (concurring with the exclusion of a proposal
requesting stock option grants at no less than the “highest stock price” because the proposal was
vaguely worded such that the company would not know how to determine the “highest stock
price”); and International Business Machines Corp. (avail. Jan. 10, 2003) (concurring with the
exclusion of a proposal regarding nominees for the company’s board of directors where it was
unclear how to determine whether the nominee was a “new member” of the board).
The Proposal is similarly vague and indefinite. Due to the open-ended wording of the
Proposal and the lack of definitions and interpretive guidance, neither the shareholders voting on
the Proposal nor the Company in implementing the Proposal (if adopted) would be able to
determine with any reasonable certainty whether “preference” has been given to share
repurchases relative to cash dividends. Accordingly, any action ultimately taken by the
Company upon implementation of the Proposal could be significantly different from the actions
envisioned by the Proponent and shareholders voting on the Proposal. Therefore, the Proposal is
excludable from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(3).
2. The Company has substantially implemented the Proposal.
Alternatively, if the Staff believes the Proposal to be clear and requesting that the
Company adopt a policy that emphasizes consideration of share repurchases as an option to
manage its capital, the Company believes that it has substantially implemented the Proposal for
purposes of Rule 14a-8(i)(10).
Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. The predecessor to Rule
14a-8(i)(10) was “designed to avoid the possibility of shareholders having to consider matters
which already have been favorably acted upon by the management.” SEC Release No. 34-12598
(July 7, 1976). In order to be excludable under Rule 14a-8(i)(10), a shareholder proposal need
only be “substantially implemented,” not “fully effected,” by the company, because the SEC
recognized that a formalistic application of the Rule would defeat its purpose. See SEC Release
No. 34-20091 (August 16, 1983) and SEC Release No. 34-40018 at n.30 (May 21, 1998). In
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determining whether a shareholder proposal has been substantially implemented, the Staff has
stated that it “depends upon whether [the company’s] particular policies, practices and
procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. Mar. 28,
1991). Thus, when a company can demonstrate that it has already taken actions to address the
underlying concerns and essential objectives of a shareholder proposal, the Staff has concurred
that the proposal has been “substantially implemented” and may be excluded as moot. See, e.g.,
Exxon Mobil Corp. (avail. March 17, 2015) (proposal that requested the company to commit to
increasing capital distributions to shareholders was substantially implemented because the
company has a long-standing capital allocation strategy). See also Exelon Corp. (avail. Feb. 26,
2010); Exxon Mobil Corp. (Burt) (avail. Mar. 23, 2009); Anheuser-Busch Companies, Inc.
(avail. Jan. 17, 2007); ConAgra Foods, Inc. (avail. July 3, 2006); Johnson & Johnson (avail. Feb.
17, 2006); Talbots Inc. (avail. Apr. 5, 2002); Exxon Mobil Corp. (avail. Jan. 24, 2001); Masco
Corp. (avail. Mar. 29, 1999); and The Gap, Inc. (avail. Mar. 8, 1996).
In this regard, the Staff has also indicated that differences between a company’s actions
and a shareholder proposal are permitted so long as the company’s actions satisfactorily address
the proposal’s essential objective. See, e.g., Hewlett-Packard Co. (avail. Dec. 11, 2007)
(proposal requesting that the board permit shareholders to call special meetings was substantially
implemented by a proposed bylaw amendment to permit shareholders to call a special meeting
unless the board determined that the specific business to be addressed had been addressed
recently or would soon be addressed at an annual meeting); Johnson & Johnson (avail. Feb. 17,
2006) (proposal that requested the company to confirm the legitimacy of all current and future
U.S. employees was substantially implemented because the company had verified the legitimacy
of 91% of its domestic workforce); and CoBiz Financial (avail. Mar. 22, 2010) (allowing
exclusion under Rule 14a-8(i)(10) of a proposal seeking an advisory vote on compensation
where the company had implemented a policy to conduct an annual advisory vote on
compensation).
The Company believes that its long-standing share repurchase programs and rigorous
practice in determining how to use its free cash flow already satisfactorily address the underlying
concern and essential objective of the Proposal, and therefore has substantially implemented the
Proposal.
a. The Company has substantially implemented the Proposal by establishing and
exercising its share repurchase programs.
The Company has had a long-standing practice of share repurchases. From 1997 to 2007,
the Board authorized share repurchases primarily to offset the dilutive effects caused by issuance
of shares under the Company’s employee stock benefit plans and its dividend reinvestment and
stock purchase plan. Beginning in 2007, the Board adopted a series of share repurchase
programs that were broader in scope and authorized the Company to repurchase shares from time
to time on the open market or through negotiated transactions for up to the approved amount
(usually $1 to $1.5 billion each time). The Board revisits regularly (typically every 18 months)
the then-existing share repurchase program in conjunction with the Board’s and management’s
assessment of the best use of the Company’s operating cash flow and may authorize an
additional repurchase amount based on those considerations, as well as the remaining balance
under the program, then-current market and business conditions, any dividend payment plans and
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the management’s repurchase plan. As of September 30, 2015, the Company had $1.84 billion
of authorization available under its share repurchase program, including $1.5 billion authorized
by the Board on July 28, 2015. See Exhibit B for the Company’s press releases since 2007
announcing its share repurchase programs, which are also available on the Company’s website.
The Company has been actively repurchasing shares since 1997. From 1997 to 2014, the
Company repurchased approximately $8.2 billion of its common stock, which exceeded the
cumulative dividend amount paid during this period (approximately $6.1 billion). In most of the
years during this period, the Company’s annual share repurchases were in an amount greater than
the aggregate cash dividends paid during the same year. The table in Exhibit C shows the
amount of share repurchases and cash dividends in each year since 1997, which data are derived
from the Company’s Consolidated Statements of Cash Flows included in the Company’s annual
report on Form 10-K. All of these figures demonstrate the Company’s well-established practice
of utilizing share repurchases in connection with the overall management of cash flow and return
of capital to shareholders.
Share repurchase decisions involve complex considerations, and as such, it would not be
in the Company’s or its shareholders’ interests to require any minimum repurchase amount,
adopt any rigid formula or mandate a timeframe or manner of repurchases beyond the
Company’s share repurchase program. In determining the timing, price and amount of share
repurchases, the Company must consider market conditions, financial conditions, other uses of
cash (such as capital expenditures and other investments and acquisitions), available funding
resources and their terms, compliance with legal requirements and other appropriate and relevant
factors. Contractual obligations and regulatory restraints could also restrict the Company’s
ability to repurchase shares. Therefore, any commitment of, or requirement on, the Company to
repurchase shares beyond its existing program could force management to repurchase shares on
terms unfavorable to the Company or at times when it would not otherwise enter into the
transaction. The Company believes its long-standing share repurchase practices and programs
since 1997 substantially implement the underlying objective of the Proposal to encourage share
repurchases in light of the flexibility required by management to act in the best interests of
shareholders and the Company.
b. The Company has substantially implemented the Proposal by adequately
addressing the Proposal’s essential objective through its existing practice.
Furthermore, the Company has a rigorous practice in considering capital projects and
other investments that would create long-term value, which seems to be the primary concern
behind the Proposal.
The Proponent listed “Financial flexibility” as the first reason to favor share repurchases
in the supporting statement and stated that he believes “repurchases have the distinct advantage
that they do not create an incentive to forgo long-term value enhancing projects in order to
preserve a historic dividend level.” Although tax efficiency and market acceptance are also
listed as two other reasons to favor share repurchases, the Proponent only restated “enhancing
long-term value creation” to support the Proposal in its concluding statement. This seems to
suggest that the impact on long-term capital projects is the primary concern of the Proponent
underlying the Proposal.
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In that case, the Company has satisfactorily addressed this concern. As stated in the
Company’s earnings release for the year of 2014 (which is attached in Exhibit D), the Company
is “committed to high-quality growth.” In order to achieve this goal, the Board and management
of the Company regularly examine the use of free cash of the Company and available business
opportunities, including capital projects and potential acquisitions. Each time they prudently
consider the availability of potential business opportunities and expected returns of those
opportunities, together with expected future operations and financial performance of the
Company, available cash on hand and funding options, market conditions and all other relevant
factors. On the basis of such reviews, the Board and management determine the appropriate
projects to invest in. They also respond from time to time to business opportunities that arise
outside of their regular review process. As a result of these efforts, from 1997 to 2014, the
Company has spent the vast majority ($26,316 million) of its aggregate operating cash flow
($30,229 million) on capital expenditures and acquisitions, with such spending accounting for
more than 60% of the operating cash flow each year, and maintained strong cash flow
generation. See Exhibit C for the amount of the Company’s operating cash flow and cash spent
in capex expenditures and acquisitions in each year since 1997, which data are derived from the
Company’s Consolidated Statements of Cash Flows included in the Company’s annual report on
Form 10-K. These figures demonstrate the Company’s success in the “long-term value creation”
emphasized in the Proposal.
Therefore, the Company has already addressed the Proponent’s underlying concern and
essential objectives in the Proposal, so the Proposal should be excludable from the 2016 Proxy
Materials.
3. The Proposal deals with matters relating to the ordinary business operations of the
Company.
The Proposal concerns the Company’s allocation of capital and use of free cash flow, as
well as implementation of its share repurchase program and determination of dividend payments,
which are matters relating to the ordinary business of the Company, and is therefore excludable
from the 2016 Proxy Materials.
Rule 14a-8(i)(7) permits a company to exclude a shareholder 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 No. 34-40018 (May 21, 1998) (the “1998 Release”). One of the
principal considerations related to the exclusion of a proposal pursuant to Rule 14a-8(i)(7) is
whether the subject matter 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 they 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. For 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 term “is rooted in the corporate law concept
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providing management with the flexibility in directing certain core matters involving the
company’s business and operations.” Id.
a. The Proposal is excludable pursuant to Rule 14a-8(i)(7) because it attempts to
direct the Company’s allocation of capital and use of free cash flow.
Although the resolution clause of the Proposal only relates to share repurchases and cash
dividends, reading the resolution paragraph together with the supporting statement reveals that
the Proposal is essentially seeking to change the Company’s capital and cash management
practice by giving preference to share repurchases. As stated in the supporting statement of the
Proposal, the Proponent favors share repurchases because he believes “repurchases have the
distinct advantage that they do not create an incentive to forgo long-term value enhancing
projects in order to preserve a historic dividend level.” He further emphasizes in the concluding
statement that share repurchases would “enhance long-term value creation,” so he urges
shareholders to vote “for” the Proposal. Apparently, the Proposal attempts to ensure sufficient
cash to be used in long-term investments as opposed to being returned to shareholders in the
form of dividends.
A determination of the manner and amount of capital to be returned to shareholders,
whether through share repurchases or dividends, is inherently fact-specific and rooted in the dayto-day business of the Company. These determinations are based upon consideration of, among
other factors, current and expected levels of financial performance and liquidity, the trading
prices and volatility of the Company’s shares, current and expected interest rates, the availability
of alternative sources of capital and potential competing uses of capital, including reinvestment
in current lines of business, research and development, funding expansion or the pursuit of
acquisitions, the ability to legally repurchase shares under applicable insider trading and market
manipulation laws and other factors the board of directors deems relevant. In turn, each potential
competing use of capital requires an analysis of the business environment, competitive
conditions, economic trends, tax consequences and regulatory developments, among other
factors. These decisions require careful review of the projected benefits and risks of potential
courses of action and consultation among directors, executives and employees and with financial,
legal, accounting and other advisors, and therefore must be directed by the board of directors and
the management instead of the shareholders in an annual meeting.
This is particularly true in the case of the Company, due to the capital intensive nature of
its business. The Company has been generating positive cash flow since it became a public
company in 1992. In the most recent seven years as of 2014, the Company’s operating cash flow
stayed above $2 billion each year (with the only exception in 2010, when the annual operating
cash flow was $1.9 billion). See Exhibit C for the operating cash flow for each year since 1997.
Managing such a large amount of cash to maintain growth, whether by making long-term
investments, payments of dividends or share repurchases, requires continuous attention of, and
timely determinations by, the Board and the management, and therefore has been part of the dayto-day business of the Company. In fact, the consideration and determination of the allocation of
cash flow and the return of capital to shareholders are so integral and basic to the Company’s
businesses that the Company routinely discusses them in its earnings releases (see Exhibit D for
the Company’s earnings releases for the year of 2014 and the third quarter of 2015 as an
illustration).
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The Staff has taken the position that proposals concerning the management of a
company’s assets, including the use of cash, are excludable pursuant to Rule 14a-8(i)(7). For
example, in Oak Valley Bancorp (avail. Jan. 13, 2010), the Staff concurred in the exclusion of
the proposal requesting “the board to take the necessary steps to see that [the company] make
every possible effort to repay [the company’s obligation under the Troubled Asset Relief
Program]” because the proposal related to how the company uses capital and manages its assets.
The Staff stated in the response letter that “[p]roposals that concern the management of a
company’s assets and obligations are generally excludable under rule 14a-8(i)(7).” See also IEC
Electronics Corp. (avail. Nov. 3, 2011) (concurring with the exclusion of the proposal that
“relates to the management of cash”); Pfizer Inc. (avail. Feb. 4, 2005) (concurring with the
exclusion of the proposal that required the company to issue dividends rather than begin a share
repurchase program); Ford Motor Company (avail. Mar. 26, 1999) (concurring with the
exclusion of the proposal that requested to amend corporation’s bylaws to require that it not
repurchase its common stock except under certain circumstances); and Food Lion, Inc. (avail.
Feb. 22, 1996) (proposal to amend existing stock repurchase plan in order to accelerate and
expand the amount of stock repurchased is directed at matters relating to the conduct of the
company’s ordinary business operations and, therefore, is excludable under Rule 14a-8(c) (7)
(predecessor to Rule 14a-8(i)(7))).
The Proposal should be excluded from the 2016 Proxy Material for the same reason.
b. The Proposal is excludable pursuant to Rule 14a-8(i)(7) because it relates to the
implementation of the Company’s share repurchase program and seeks to restrict
the methods by which the Company returns capital through dividends.
The Staff has consistently taken the position that a proposal is excludable pursuant to
Rule 14a-8(i)(7) as matters relating to ordinary business operations where the proposal relates to
the implementation of a share repurchase program. See, e.g., Citigroup Inc. (avail. Jan. 24,
2014); Inland American Real Estate Trust, Inc. (avail. Sep. 3, 2013); Fauquier Bankshares, Inc.
(avail. Feb. 21, 2012); Concurrent Computer Corporation (avail. July 13, 2011); Vishay
Intertechnology, Inc. (avail. Mar. 23, 2009) (concurring with the exclusion of the proposal as the
repurchase of the issuer’s securities related to its ordinary business operations); Pfizer Inc. (avail.
Feb. 4, 2005) (concurring with the exclusion of the proposal that required the company to issue
dividends rather than begin a share repurchase program); Apple Computer, Inc. (avail. Mar. 3,
2003) (proposal relating to management requirements for corporation’s share repurchase
program); and Pfizer Inc. (avail. Feb. 7, 2003) (concurring with the exclusion of the proposal that
requested to limit share repurchases to either the previous year’s net income or common stock
dividend).
As described above in Section 2 – The Company has substantially implemented the
Proposal, the Company has long-standing share repurchase programs, providing a general
authorization to the management to repurchase shares up to the authorized amount. In order to
implement the Proposal (if adopted) to give preference to share repurchases, the Board would
have to further regulate the implementation of the share repurchase program or adopt more
specific terms of the program. As a result, no matter what “preference” means, the Proposal
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would relate to implementation and terms and conditions of the share repurchase program and
therefore should be excluded from the 2016 Proxy Materials.3
In addition, granting the Company’s request to exclude the Proposal would be consistent
with the Staff’s application of Rule 14a-8(i)(7) to proposals that seek to restrict the methods by
which a company returns capital to its shareholders through dividends. See, e.g., M&F
Worldwide Corp. (avail. Mar. 29, 2000) (concurring with the exclusion of the proposal that
requested to establish a special committee to consider and implement actions designed to
enhance shareholder value, including but not limited to repurchasing shares and paying cash
dividends).
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 2016 Proxy
Materials on the basis that it is impermissibly vague and indefinite and inherently misleading
under Rule 14a-8(i)(3), that the Company has substantially implemented the Proposal under Rule
14a-8(i)(10) or that the Proposal deals with matters relating to the ordinary business operations
under Rule 14a-8(i)(7).
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.

Very truly yours,

Anthony M. Pepper
Assistant General Counsel and Assistant
Secretary

(Attachment)
cc: Jonathan Kalodimos, PhD
3

Note the fact that the Proposal is crafted as requesting adoption of a policy and not requesting
some specific course of action does not put it outside the scope of Rule14a-8(i)(7). The Staff has allowed
exclusion of proposals seeking adoption of policies or principles pursuant to Rule14a-8(i)(7) where the
subject matter of the proposed policy relates to matters in the ordinary course. See, e.g., Apple Inc.
(Zhao) (avail. Nov. 16, 2015) (concurring with exclusion pursuant to Rule14a-8(i)(7) where proposal
sought adoption of principles regarding compensation); Nabors Industries Ltd. (avail. Mar. 26, 2015)
(concurring with exclusion pursuant to Rule14a-8(i)(7) where proposal sought adoption of a policy
regarding equity compensation); Wal-Mart Stores, Inc. (Porter) (avail. Mar. 26, 2010) (concurring with
exclusion pursuant to Rule14a-8(i)(7) where proposal sought adoption of a policy regarding products and
services offered for sale); and Amazon.com, Inc. (avail. Mar. 7, 2005) (concurring in the exclusion under
Rule 14a-8(i)(7) of a proposal requesting that the board adopt and disclose a new policy on equity
compensation and cancel a certain equity compensation plan potentially affecting all employees).
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EXHIBIT A
TEXT OF PROPOSAL AND RELATED CORRESPONDENCE

10/23/2015
Corporate Secretary
Praxair, Inc.
39 Old Ridgebury Road, M-1
Danbury, CT 06810-5113

Corporate SecretaryI am submitting a shareholder proposal in accordance with Rule 14a-8 to be voted upon at the
next annual meeting of shareholders. As part of this submission I have included the proposal to
appear in the next definitive proxy statement as well as a letter of ownership from TD
Ameritrade confirming that I have continuously held a sufficient number of shares for more than
one year to qualify for a proposal to be placed on the definitive proxy statement. I also hereby
give notice that I intend to hold the aforementioned shares until after the date of the next annual
meeting of shareholders and intend to have the proposal properly presented at the meeting.
If for any reason you need further information from me or would like to discuss my proposal,
please contact me using the following information.
Jonathan Kalodimos, PhD

***FISMA & OMB Memorandum M-07-16***

Sincerely,
Jonathan Kalodimos, PhD

Resolved: Shareholders of Praxair, Inc. ask the board of directors to adopt and issue a general
payout policy that gives preference to share repurchases (relative to cash dividends) as a
method to return capital to shareholders. If a general payout policy currently exists, we ask that
it be amended appropriately.
Supporting statement: Share repurchases as a method to return capital to shareholders have
distinct advantages relative to dividends. Share repurchases should be preferred for the
following reasons:
1) Financial flexibility. Four professors from Duke University and Cornell University studied
executives' decisions to pay dividends or make repurchases by surveying hundreds of
executives of public companies. They found that "maintaining the dividend level is on
par with investment decisions, while repurchases are made out of the residual cash flow
after investment spending."' Further, in follow up interviews as part of the study,
executives "state[d] that they would pass up some positive net present value (NPV)
investment projects before cutting dividends." The creation of long-term value is of
paramount importance; I believe that repurchases h9ve the distinct advantage that they
do not create an incentive to forgo long-term value enhancing projects in order to
preserve a historic dividend level.
2) Tax efficiency. Share repurchases have been described in the Wall Street Journal 2 as
"akin to dividends, but without the tax bite for shareholders." The distribution of a
dividend may automatically trigger a tax liability for some shareholders. The repurchase
of shares does not necessarily trigger that automatic tax liability and therefore gives a
shareholder the flexibility to choose when the tax liability is incurred. Shareholders who
desire cash flow can choose to sell shares and pay taxes as appropriate. (This proposal
does not constitute tax advice.)
3) Market acceptance. Some may believe that slowing the growth rate or reducing the level
of dividends would result in a negative stock market reaction. However, a study
published in the Journal of Finance finds that the market response to cutting dividends
by companies that were also share repurchasers was not statistically distinguishable
from zero. 3 I believe this study provides evidence that there is market acceptance that
repurchases are valid substitutes for dividends.

Some may worry that share repurchases could be used to prop up metrics that factor into the
compensation of executives. I believe that any such concern should not interfere with the
choice of optimal payout mechanism because compensation packages can be designed such
that metrics are adjusted to account for share repurchases.

1

http://www.scienced i rect. com/ science/ article/pii/S03 04405X05000528
http://www.wsj.com/articles/companies-stock-buybacks-help-buoy-the-market-1410823441
3 http://www.a fa jof.org/ detai ls/j ourna IArticle/2893 8 61 /Dividends-Share-Repurchases-and-the-Su bstitutio
n-Hypothesis.html
2
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In summary, I strongly believe that adopting a general payout policy that gives preference to
share repurchases would enhance long-term value creation. I urge shareholders to vote FOR
this proposal.

2 of2

Ameritrade

10/20/2015

Jonathan Kalodimos
***FISMA & OMB Memorandum M-07-16***

***FISMA
OMB Memorandum M-07-16***
Re: Your TD Ameritrade Account
Ending&in

Dear Jonathan Kalodimos,
Thank you for allowing me to assist you today. This letter is to confirm that as of the date of this
letter, Jonathan Kalodimos has held continuously for at least one year, 20 shares of Praxair Inc
common stock in his account
ending
in Memorandum
at TD M-07-16***
Ameritrade. The OTC clearinghouse number for
***FISMA
& OMB
TD Ameritrade is 0188.
If we can be of any further assistance, please let us know. Just log in to your account and go to the
Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24
hours a day, seven days a week.
Sincerely,

Brandon Schifferdecker
Resource Specialist
TD Ameritrade
This information is furnished as part of a general information service and TD Ameritrade shall not be liable for any damages
arising out of any inaccuracy in the information. Because this information may differ from your TD Ameritrade monthly
statement, you should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameritrade

account.
Market volatility, volume, and system availability may delay account access and trade executions.
TD Ameritrade, Inc., member FINRNSIPC (WWW finra org , www.sipc.org ). TD Ameritrade is a trademark jointly owned by
TD Ameritrade IP Company, Joe. and The Toronto-Dominion Bank.© 2015 TD Ameritrade IP Company, Inc. All rights
reserved. Used with permission.

200 S. 108 111 Ave,
Omaha, NE 68154

vvwvv.tdameritrade.com

Shareholder Proposal Submitted to Praxair
Tony Pepper to jonathan.kalodimos

11/24/2015 04:39 PM

Dear Mr. Kalodimos:
We received the attached shareholder proposal from you for inclusion in Praxair's 2016 proxy statement.
We would like to discuss your proposal in more detail before we discuss it with our Board of Directors at
an upcoming meeting . Can we schedule perhaps a thirty minute call sometime during the week of
November 30-December 4? If so, please provide me with some times that may work for you. Thanks.

J. Kalodimos-Shareholder Proposal Text (10-23-15).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)

Tlris e-mail, illc/udi11g a11y attaclr111e11ts, is i11te11ded solely for tire perso11 or e11tiry to whiclr it is addressed u11d may co11taill co11fide11tial,
proprietary a11dlor 11011-public material. Except as stated above, a11y review, re-tra11s111issio11, dissemi11atio11 or other use of, or taki11g of a11y
actio11 i11 re/ia11ce 11po11 tlris i11for111atio11 by p erso11s or e11tities other tlra11 a11 i11te11ded recipie11t is prolribited. If you receive tlris i11 error,
please so 11otify tire sender a11d delete tire material from any m edia a11d destroy a11y pri11to11ts or copies.

Re: Shareholder Proposal Submitted to Praxair ~
Tony Pepper to Jonathan Kalodimos

11130/2015 11 :29 AM

O.k. Good. We're all set.
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)
Jonathan Kalodimos
From:
To:
Date:
Subject:

Tony- Wednesday, December 2nd at 11:30a ...

11 /30/2015 11 :04:32 AM

Jonathan Kalodimos***FISMA & OMB Memorandum M-07-16***
Tony_ Pepper@praxair.com
11 /30/2015 11 :04 AM
Re: Shareholder Proposal Submitted to Praxair

TonyWednesday, December 2nd at 11 :30am EST (8:30am PST) works for me. The best number to
call ***FISMA
me is the
& OMB Memorandum number.
M-07-16*** I look forward to our call.
-Jon
On Mon, Nov 30, 2015 at 7:25 AM <Tony Pepper@praxair.com> wrote:
Jon ,
Let's schedule the call for Wednesday, Dec. 2 at 11 ;30 a.m. EST. Please confirm that this works for
you. Shall I call you at the number listed on your letter to
Praxair& OMB Memorandum? M-07-16***
If not, please
***FISMA
provide me with a different number. Thanks and we look forward to speaking to you.
Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxa ir, 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:

Jonathan Kalodimos
***FISMA & OMB Memorandum M-07-16***

To:

Tony Pepper@praxair.com

Date:
Subject

11/26/2015 09:21 AM
Re: Shareholder Proposal Submitted to Praxair

TonyThank you for reaching out to me. I have considerable flexibility in my schedule on November
30th and on December 2nd. On either of those days I could have a phone call between
11 :30am and 6:00pm EST (8:30am and 3:00pm PST). I look forward to our discussion.
-Jon
On Tue, Nov 24, 2015 at I :39 PM <Tony Pepper@praxair.com> wrote:
Dear Mr. Kalodimos:
We received the attached shareholder proposal from you for inclusion in Praxair's 2016 proxy
statement. We would like to discuss your proposal in more detail before we discuss it with our Board of
Directors at an upcoming meeting. Can we schedule perhaps a thirty minute call sometime during the
week of November 30-December 4? If so, please provide me with some times that may work for you.
Thanks.

Tony Pepper
Assistant General Counsel ,
Assistant Corporate Secretary &
Chief Governance Officer
Praxa ir, 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, including any attachmellts, is intended solely for the person or entity to which it is addressed a11d may co11tai11 co11fide11tial,
proprietary a11dlor no11-p11blic material. Except as stated abo1•e, a11y review, re-transmission, disseminatio11 or other 11se of, or taking of
a11y actio11 i11reliance11po11 this i11formation by perso11s or e11tities other than an intended recipient is prohibited. /fyo11 receive t/1is in
error, please so notify the sender and delete the material from any m edia a11d destroy a11y pri11to11ts or copies.

Praxair Dividend & Share Repurchase Data ~
Tony Pepper to Jonathan Kalodimos
Bee Kelcey Hoyt, Tim Heenan

12101 /2015 03:47 PM

Mr. Kalodimos,
For our call tomorrow, Wed. Dec. 2 at 11 :30 a.m. EST, I thought it might be useful to provide you with
some data regarding Praxair's cash dividend and share repurchase history. Attached is an excerpt from a
supplemental proxy filing made with the SEC in April, 2015.
From 2005-2014, Praxair paid cumulative cash dividends of $5.2 billion and repurchased $4.8 billion of its
common stock. This data show a relatively balanced approach to the payment of dividends and share
repurchases, as we'll discuss tomorrow.

Praxair Dividend & Share Repurchase Data (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)

Tlris e-mail, i11cludi11g a11y artaclr111e11ts, is ilzte11dt!d solely for tire perso11 or entity to wlriclr it is addressed a11d may co11tai11 co11jide11tial,
proprietary a11dlor 11011-public material. Except as stated abo11e, a11y review, re-tra11s111issio11, dissemi11atio11 or otlrer use of, or taki11g ofa11y
actio11 i11 reliance upo11 tlris i11for111atio11 by perso11s or entities otlrer tlra11 a11 i11te11ded recipie11t is prohibited. If you receive this i11 error,
please so 11otify tire sender a11d delete tire material from a11y media a11d destroy a11y pri11touts or copies.

Return to Shareholders. Praxair's strong cash flow from operations ($2.9 billion in 2014,
representing 23% of sales) enabled the Company to return to shareholders $ 1.5 billion in 2014, equally
split between dividends and share repurc hases, and to increase its dividend by 10% beginning in the
first quarter of 2015.

Praxair Dividends per Share

Praxair Net Share Repurchases
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22nd consecutive dividend increase; reduced share count by 10% and returned cumulative $10 B cash to
shareholders through dividends and share repurchases since 2005

Re: Praxiar Shareholder Proposal Follow-Up ~
Tony Pepper

o Jonathan Kalodimos

12/03/2015 04:36 PM

Good. We'll speak then.
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)
Jonathan Kalodimos
From:
To:
Date:
Subject:

Tony- Wednesday, December 9th at 2:00pm ...

12/03/2015 04:24 :30 PM

Jonathan Kalodimos***FISMA & OMB Memorandum M-07-16***
Tony_Pepper@praxair.com
12/03/2015 04:24 PM

Re: Praxiar Shareholder Proposal Follow-Up

TonyWednesday, December 9th at 2:00pm EST (11 :OOam PST) works for me. I look forward to
speaking with you again.
Thanks
-Jon
On Thu, Dec 3, 2015 at 8:42 AM <Tony Pepper@praxair.com> wrote:
Mr. Kalodimos,
It was good to speak to you yesterday to hear your views on your shareholder proposal submitted to
Praxair. I hope that our explanation to you of the Praxair Board and management approach to the use of
cash flow, including for share repurchases and the payment of dividends, was useful to you .
As I mentioned , the Governance Committee of the Board and the Board itself will be considering your
proposal at meetings next week, and I would like to set up a call with you to provide you with the Board's
thoughts on your proposal.
How about Wednesday, Dec. 9 at 2:00 p.m. , EST (11 :00 a.m. PST)? If that works, I'll call you at
If not, please propose some other time for that date. Thanks.
***FISMA & OMB Memorandum M-07-16***
Tony Pepper
Assistant General Counsel,
Assistant Corporate Secretary &
Chief Governance Officer
Praxair, Inc.
Law Dept., M 1-539

EXHIBITB
COMPANY'S PRESS RELEASES REGARDING SHARE REPURCHASES

12/2312015

Praxair Board Authorizes $1-Billion Share Repurchase Program; Declares Quarterly Dividend J Praxair, Inc.
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Praxair Board Authorizes $1-Billion
Share Repurchase Program; Declares
Quarterly Dividend
PRAXAIR BOARD AUTHORIZES $1-BILLION SHARE REPURCHASE PROGRAM; DECLARES
QUARTERLY DIVIDEND

July 25, 2007
DANBURY, Conn., July 25, 2007 - The board of directors of Praxair, Inc. (NYSE: PX) has authorized the
repurchase of up to $1 billion of its common stock, reflecting the company's strong balance sheet and
growing free-cash-flow generation from operations.
"This share repurchase program reflects the confidence we have in the long-term growth prospects for our
business, and our commitment to increasing shareholder value," said Steve Angel, chairman and chief
executive officer. "Our first priority will continue to be investing in profitable growth projects; however, due
to our high return on capital, we expect to generate increasing levels of cash flow."
The share repurchases are expected to be completed over the next two years. Share purchases may take
place from time to time on the open market or through negotiated transactions, subject to market and
business conditions. The purchases will be financed by available cash and debt. This program replaces
the repurchase program in effect since 1997 which has been used primarily to offset the dilutive effect of
shares issued under employee stock benefit plans and the dividend reinvestment and stock purchase
plan.
The board of directors also has declared a quarterly dividend of 30 cents per share, unchanged from the
previous quarter. The dividend is payable on September 17, 2007 to shareholders of record on
September 7, 2007.
The company will be holding a teleconference to discuss second-quarter, results this morning, July 25, at
11 :00 am Eastern Time, and may provide additional information regarding the share repurchase program.
The number is (617) 614-3528. The passcode is 39150012. The call also is available as a webcast at
www.praxair.com/investors.
http://www.praxai r.com/news/2007/praxai r-board-authorizes-1bil1 ion-share-repurchase-program-dee! ares-quarterly-dividend
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Praxair Board Authorizes $1-Billion Share Repurchase Program; Declares Quarterly Dividend I Praxair, Inc.

Praxair is the largest industrial gases company in North and South America, and one of the largest
worldwide, with 2006 sales of $8.3 billion. The company produces, sells and distributes atmospheric and
process gases, and high-performance surface coatings. Praxair products, services and technologies bring
productivity and environmental benefits to a wide variety of industries, including aerospace, chemicals,
food and beverage, electronics, energy, healthcare, manufacturing, metals and others. More information
on Praxair is available on the Internet at www.praxair.com.
This document contains "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements are based on management's reasonable expectations
and assumptions as of the date the statements are made but involve risks and uncertainties. These risks
and uncertainties include, without limitation: the performance of stock markets generally; developments in
worldwide and national economies and other international events and circumstances; changes in foreign
currencies and in interest rates; the cost and availability of electric power, natural gas and other raw
materials; the ability to achieve price increases to offset cost increases; catastrophic events including
natural disasters, epidemics and acts of war and terrorism; the ability to attract, hire, and retain qualified
personnel; the impact of changes in financial accounting standards; the impact of tax, environmental,
home healthcare and other legislation and government regulation in jurisdictions in which the company
operates; the cost and outcomes of litigation and regulatory agency actions; continued timely development
and market acceptance of new products and applications; the impact of competitive products and
pricing; future financial and operating performance of major customers and industries served; and the
effectiveness and speed of integrating new acquisitions into the business. These risks and uncertainties
may cause actual future results or circumstances to differ materially from the projections or estimates
contained in the forward-looking statements. The company assumes no obligation to update or provide
revisions to any forward-looking statement in response to changing circumstances. The above listed risks
and uncertainties are further described in Item 1A (Risk Factors) in the company's latest Annual Report on
Form 10-K filed with the SEC which should be reviewed carefully. Please consider the company's forwardlooking statements in light of those risks.

Contact
MEDIA CONTACT:

Jason Stewart

Email:
Jason_Stewart@Praxair.com
Phone: 1-203-837-2448

.............................................................................................................................................................................................................................................................................................................................................
INVESTOR RELATIONS CONTACT:

Kelcey Hoyt

Email: Kelcey_Hoyt@praxair.com
Phone: 1-203-837-2210

http://www.praxai r.com/news/2007/praxai r-board-authorizes-1 bi Ilion-share-repurchase-program-declares-quarterly-dividend
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Praxair Board Authorizes $1 Billion Share Repurchase Program; Declares Quarterly Dividend in Third Quarter 20081 Praxair, Inc.
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Praxair Board Authorizes $1 Billion
Share Repurchase Program; Declares
Quarterly Dividend in Third Quarter

2008
PRAXAIR BOARD AUTHORIZES $1 BILLION SHARE REPURCHASE PROGRAM; DECLARES
QUARTERLY DIVIDEND IN THIRD QUARTER 2008

July 23, 2008
DANBURY, Conn., July 23, 2008 -The board of directors of Praxair, Inc. (NYSE: PX) has authorized a
new repurchase program for up to $1 billion of its common stock, reflecting the company's strong balance
sheet and free-cash-flow generation.
This program is in addition to the $1 billion share repurchase program in effect since July 2007. $931
million of stock repurchases have been completed to date under that program. Additional share
repurchases are expected to be completed over the next two years. Repurchases may take place from
time to time on the open market which may include the use of 10b5-1 trading plans or through negotiated
transactions, subject to market and business conditions. The repurchases will be financed by available
cash and debt.
"This new share repurchase program reflects the confidence we have in the long-term growth outlook for
our business, and our commitment to increasing shareholder value," said Steve Angel, chairman and chief
executive officer. "Our first priority will continue to be investing in profitable growth projects; however, due
to our high return on capital, we expect to generate more than enough cash to fund our capital
investment."
The board of directors also has declared a quarterly dividend of 37.5 cents per share, unchanged from the
previous quarter. The dividend is payable on September 15, 2008 to shareholders of record on
September 5, 2008.

http://www.praxair.com/news/2008/praxai r-board-authori zes-1-bi 11 ion-share-repurchase-program-declares-quarterly-dividend-i n-thi rd-q
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Praxair Board Authorizes $1 Billion Share Repurchase Program; Declares Quarterly Dividend in Third Quarter 2008 I Praxair, Inc.

The company will be holding a teleconference to discuss second quarter results this morning, July 23, at
11 :00 a.m. Eastern Time, and may provide additional information regarding the share repurchase
program. The number is (617) 597-5395. The passcode is 77241552. The call also is available as a
webcast.
Praxair is the largest industrial gases company in North and South America, and one of the largest
worldwide, with 2007 sales of $9.4 billion. The company produces, sells and distributes atmospheric,
process and specialty gases, and high-performance surface coatings. Praxair products, services and
technologies bring productivity and environmental benefits to a wide variety of industries, including
aerospace, chemicals, food and beverage, electronics, energy, healthcare, manufacturing, metals and
others. More information on Praxair is available on the Internet at www.praxair.com.
This document contains "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements are based on management's reasonable expectations
and assumptions as of the date the statements are made but involve risks and uncertainties. These risks
and uncertainties include, without limitation: the performance of stock markets generally; developments in
worldwide and national economies and other international events and circumstances; changes in foreign
currencies and in interest rates; the cost and availability of electric power, natural gas and other raw
materials; the ability to achieve price increases to offset cost increases; catastrophic events including
natural disasters, epidemics and acts of war and terrorism; the ability to attract, hire, and retain qualified
personnel; the impact of changes in financial accounting standards; the impact of tax, environmental,
home healthcare and other legislation and government regulation in jurisdictions in which the company
operates; the cost and outcomes of litigation and regulatory agency actions; continued timely development
and market acceptance of new products and applications; the impact of competitive products and pricing;
future financial and operating performance of major customers and industries served; and the
effectiveness and speed of integrating new acquisitions into the business. These risks and uncertainties
may cause actual future results or circumstances to differ materially from the projections or estimates
contained in the forward-looking statements. The company assumes no obligation to update or provide
revisions to any forward-looking statement in response to changing circumstances. The above listed risks
and uncertainties are further described in Item 1A (Risk Factors) in the company's latest Annual Report on
Form 10-K filed with the SEC which should be reviewed carefully. Please consider the company's forwardlooking statements in light of those risks.

Contact
MEDIA CONTACT:

Susan Szita Gore

Email:
susan_szita-gore@praxair.com
Phone: 1-203-837-2311

http://www.praxai r.com/news/2008/praxai r-board-authorizes-1-bi 11 ion-share-r epurchase-program-declares-quarterly-divi dend-i n-thi rd-q
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Praxair Board Authorizes Share
Repurchase Program; Declares
Quarterly Dividend in Third-Quarter

2010
PRAXAIR BOARD AUTHORIZES SHARE REPURCHASE PROGRAM; DECLARES QUARTERLY
DIVIDEND IN THIRD-QUARTER 2010

July 28, 2010
DANBURY, Conn., July 28, 201 O -

The Board of Directors of Praxair, Inc. (NYSE: PX) has authorized a

new share repurchase program for up to $1.5 billion of its common stock, reflecting the company's strong
balance sheet and free-cash-flow generation.
Repurchases may take place from time to time on the open market which may include the use of 1Ob5-1
trading plans or through negotiated transactions, subject to market and business conditions. The
repurchases will be financed by available cash and debt. The current $1-billion program in effect since
July 2008 has been substantially completed.
"This new program reflects our confidence in the long-term growth prospects for our business, and our
commitment to increasing shareholder value," said Steve Angel, chairman and chief executive officer. "Our
first investment priority will continue to be profitable growth projects. Due to our high return on capital, we
expect to generate operating cash flow well in excess of our capital requirements."
The board of directors also has declared a quarterly dividend of 45 cents per share, unchanged from the
previous quarter. The dividend is payable on September 15, 201 Oto shareholders of record on
September 7, 2010.
The company will hold a teleconference to discuss second-quarter results this morning, July 28, at 11 :00
a.m. Eastern Time, and may provide additional information regarding the share repurchase program. The
number is (617) 597-5360 -Passcode: 79770262. The call also is available as a web cast at
www.praxair.com/investors.
http://www.praxai r.com/news/201 O/praxai r-board-authorizes-share-repurchase-program-declares-quarterly-dividend-l n-thi rdquarter-201 O
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Praxair is the largest industrial gases company in North and South America, and one of the largest
worldwide, with 2009 sales of $9 billion. The company produces, sells and distributes atmospheric,
process and specialty gases, and high-performance surface coatings. Praxair products, services and
technologies bring productivity and environmental benefits to a wide variety of industries, including
aerospace, chemicals, food and beverage, electronics, energy, healthcare, manufacturing, metals and
others. More information on Praxair is available on the Internet at www.praxair.com.

Contact
MEDIA CONTACT:

Susan Szita Gore

Email:
susan_szita-gore@praxair.com
Phone: 1-203-837-2311

INVESTOR RELATIONS CONTACT:

Elizabeth Hirsch

Email: liz_hirsch@praxair.com
Phone: 1-203-837-2354

Contact Us
1-800-PRAXAIR
(1-800-772-9247)

Send a question or comment

EMAIL ALERTS
Sign up to receive the latest Praxair news, SEC filings and stock alerts.
Sign up for alerts

http://www.praxai r.com/news/201 O/praxair -board-authorizes-share.. repurchase-program-declares-quarterl y-dividend-i n-thi rdquarter-201 O
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Praxair Board Authorizes Share
Repurchase Program; Declares
Quarterly Dividend
PRAXAIR BOARD AUTHORIZES SHARE REPURCHASE PROGRAM; DECLARES QUARTERLY
DIVIDEND

January 25, 2012
DANBURY, Conn., January 25, 2012 -

The board of directors of Praxair, Inc. (NYSE: PX) has authorized

a new share repurchase program for up to $1.5 billion of its common stock, reflecting the company's
strong balance sheet and free-cash-flow generation.
Repurchases may take place from time to time on the open market which may include the use of 1Ob5-1
trading plans or through negotiated transactions, subject to market and business conditions. The
repurchases will be financed by available cash and debt. The current $1.5 billion repurchase program in
effect since July 201 O has been substantially completed.
"This new program reflects the board's confidence in Praxair's continuing ability to generate steady
earnings growth and cash flow around the world over the next several years," said Chairman and CEO
Steve Angel.
The board of directors also has declared a 10% increase in Praxair's quarterly dividend to 55 cents per
share, payable on March 15, 2012 to common shareholders ofrecord on March 7, 2012. This is the

19th

consecutive annual increase in Praxair's dividend.
The company will hold a teleconference to discuss fourth-quarter results this morning, January 25, at
11 :00 a.m. Eastern Time, and may provide additional information regarding the share repurchase
program. The number is (617) 847-8706 -- Passcode: 48944786. The call also is available as a webcast
at www.praxair.com/investors.
Praxair is the largest industrial gases company in North and South America, and one of the largest
worldwide, with 2011 sales of $11 billion. Praxair's products, services and technologies are making the
planet more productive by bringing efficiency and environmental benefits to a wide range of industries.
http://www.praxai r.com/news/2012'praxai r-board-authorizes-share-repurchase-program-decl ares-quarterly-dividend

1/3

12/2312015

Praxair Board Authorizes Share Repurchase Program; Declares Quarterly Dividend I Praxair, Inc.

More information on Praxair is available on the Internet at www.praxair.com.
This document contains "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements are based on management's reasonable expectations
and assumptions as of the date the statements are made but involve risks and uncertainties. These risks
and uncertainties include, without limitation: the performance of stock markets generally; developments in
worldwide and national economies and other international events and circumstances; changes in foreign
currencies and in interest rates; the cost and availability of electric power, natural gas and other raw
materials; the ability to achieve price increases to offset cost increases; catastrophic events including
natural disasters, epidemics and acts of war and terrorism; the ability to attract, hire, and retain qualified
personnel; the impact of changes in financial accounting standards; the impact of changes in pension plan
liabilities; the impact of tax, environmental, healthcare and other legislation and government regulation in
jurisdictions in which the company operates; the cost and outcomes of investigations, litigation and
regulatory proceedings; continued timely development and market acceptance of new products and
applications; the impact of competitive products and pricing; future financial and operating performance of
major customers and industries served; and the effectiveness and speed of integrating new acquisitions
into the business. These risks and uncertainties may cause actual future results or circumstances to differ
materially from the projections or estimates contained in the forward-looking statements. The company
assumes no obligation to update or provide revisions to any forward-looking statement in response to
changing circumstances. The above listed risks and uncertainties are further described in Item 1A (Risk
Factors) included in the company's Form 10-K and 10-Q reports filed with the SEC which should be
reviewed carefully. Please consider the company's forward-looking statements in light of those risks.

Contact
MEDIA CONTACT:

Susan Szita Gore

Email:
susan_szita-gore@praxair.com
Phone: 1-203-837-2311

INVESTOR RELATIONS CONTACT:

Kelcey Hoyt

Email: Kelcey_Hoyt@praxair.com
Phone: 1-203-837-221 O

Contact Us
http://www.praxair.com/news/2012/praxair-board-authorizes-share-repurchase-program-declares-quarterly-dividend
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Praxair Board Authorizes New Share
Repurchase Program; Declares
Dividend Increase in First Quarter

2014
PRAXAIR BOARD AUTHORIZES NEW SHARE REPURCHASE PROGRAM; DECLARES
DIVIDEND INCREASE IN FIRST QUARTER 2014

January 29, 2014
DANBURY, Conn., January 29, 2014 - The board of directors of Praxair, Inc. (NYSE: PX) has authorized a
new share repurchase program for up to $1.5 billion of its common stock, reflecting the company's strong
balance sheet and operating cash flow generation.
Repurchases may take place from time to time on the open market, which may include the use of 1Ob5-1
trading plans or through negotiated transactions, subject to market and business conditions. The
repurchases will be financed by available cash and debt. The new share repurchase program is in addition
to the $1.5 billion repurchase program that has been in effect since January 2012, which is expected to be
completed this year.
The board of directors has also declared an 8% increase in Praxair's quarterly dividend to 65 cents per
share, payable on March 17, 2014, to common shareholders of record on March 7, 2014. This is the 21st
consecutive annual increase in Praxair's dividend.
"Praxair posted record full-year sales, earnings and operating cash flow in 2013 and our new share
repurchase program and dividend increase reflect our Board's confidence in our continuing ability to
generate earnings growth and cash flow in the future," said Chairman, President and Chief Executive
Officer Steve Angel. "Praxair's continued focus on strong cash flow generation and profitable growth
through disciplined investments allows us to not only achieve industry-leading return on capital but also
consistently return cash back to our shareholders in the form of dividends and share buybacks."
http://www.praxai r.com/news/2014/praxai r-decl ares-di vi dend-i ncrease-i n-1q14
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The company will host a conference call to discuss fourth-quarter 2013 financial results at 11 :00 a.m. EST
this morning and may provide additional information regarding the share repurchase program. The
number is (617) 399-3483 - Passcode: 81692350. The listen-only conference call is available via
live webcast at www.praxair.com/investors. The earnings release and presentation materials can be
accessed at www.praxair.com/investors before the market opens on Wednesday, January 29, 2014.

About Praxair
Praxair, Inc., a Fortune 250 company with 2013 sales of $12 billion, is the largest industrial gases
company in North and South America and one of the largest worldwide. The company produces, sells and
distributes atmospheric, process and specialty gases, and high-performance surface coatings. Praxair
products, services and technologies are making our planet more productive by bringing efficiency and
environmental benefits to a wide variety of industries, including aerospace, chemicals, food and beverage,
electronics, energy, healthcare, manufacturing, metals and many others. More information about Praxair,
Inc. is available at www.praxair.com.
This document contains "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements are based on management's reasonable expectations
and assumptions as of the date the statements are made but involve risks and uncertainties. These risks
and uncertainties include, without limitation: the performance of stock markets generally; developments in
worldwide and national economies and other international events and circumstances; changes in foreign
currencies and in interest rates; the cost and availability of electric power, natural gas and other raw
materials; the ability to achieve price increases to offset cost increases; catastrophic events including
natural disasters, epidemics and acts of war and terrorism; the ability to attract, hire, and retain qualified
personnel; the impact of changes in financial accounting standards; the impact of changes in pension plan
liabilities; the impact of tax, environmental, healthcare and other legislation and government regulation in
jurisdictions in which the company operates; the cost and outcomes of investigations, litigation and
regulatory proceedings; continued timely development and market acceptance of new products and
applications; the impact of competitive products and pricing; future financial and operating performance of
major customers and industries served; the impact of information technology system failures, network
disruptions and breaches in data security; and the effectiveness and speed of integrating new acquisitions
into the business. These risks and uncertainties may cause actual future results or circumstances to differ
materially from the projections or estimates contained in the forward-looking statements. Additionally,
financial projections or estimates exclude the impact of special items which the company believes are not
indicative of ongoing business performance. The company assumes no obligation to update or provide
revisions to any forward-looking statement in response to changing circumstances. The above listed risks
and uncertainties are further described in Item 1A (Risk Factors) in the company's Form 10-K and 10-Q
reports filed with the SEC which should be reviewed carefully. Please consider the company's forwardlooking statements in light of those risks.
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Praxair Declares Dividend in Third
Quarter 2015; Authorizes New Share
Repurchase Program
PRAXAIR DECLARES DIVIDEND IN THIRD QUARTER 2015; AUTHORIZES NEW SHARE
REPURCHASE PROGRAM

July 29, 2015
DANBURY, Conn., July 29, 2015- The board.of directors of Praxair, Inc. (NYSE: PX) has declared a
quarterly dividend of 71.5 cents per share, unchanged from the previous quarter. The dividend is payable
on September 15, 2015 to shareholders of record on September 8, 2015.
The board of directors has also authorized a new share repurchase program for up to $1.5 billion of
Praxair's common stock. Praxair has approximately $500 million of repurchase authority available under
its previously announced buyback authorization from January 2014, giving it approximately $2.0 billion
available for stock repurchases under these programs.
Repurchases may take place from time to time on the open market, which may include the use of 1Ob5-1
trading plans, or through negotiated transactions, subject to market and business conditions. The
repurchases will be financed by available cash and debt.
About Praxair
Praxair, Inc., a Fortune 250 company with 2014 sales of $12.3 billion, is the largest industrial gases
company in North and South America and one of the largest worldwide. The company produces, sells and
distributes atmospheric, process and specialty gases, and high-performance surface coatings. Praxair
products, services and technologies are making our planet more productive by bringing efficiency and
environmental benefits to a wide variety of industries, including aerospace, chemicals, food and
beverage, electronics, energy, healthcare, manufacturing, primary metals and many others. More
information about Praxair, Inc. is available at www.praxair.com.
Download this news release ( 191.51 KB)
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Contact
MEDIA CONTACT:

Jason Stewart

Email:
Jason_Stewart@Praxair.com
Phone: 1-203-837-2448

INVESTOR RELATIONS CONTACT:

Kelcey Hoyt

Email: Kelcey_Hoyt@praxair.com
Phone: 1-203-837-221 O

Contact Us
1-800-PRAXAI R
(1-800-772-9247)

Send a question or comment

EMAIL ALERTS
Sign up to receive the latest Praxair news, SEC filings and stock alerts.
Sign up for alerts
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EXHIBIT C
COMPANY’S DATA REGARDING CASH FLOWS, CAPEX, ACQUISITIONS, SHARE
REPURCHASES AND DIVIDENDS

Unit: $ MM
Operating Cash Flow
Capital Expenditures and Acquisitions
Cash Dividends
Share Repurchases

1997
1998 1999 2000 2001 2002
2003
2004
2005
2006
2007 2008
$752
$936 $953 $899 $1,020 $1,001 $1,137 $1,243 $1,475 $1,752 $1,958 $2,038
$1,003 $1,022 $789 $994 $808 $611 $1,056 $1,597
$921 $1,114 $1,852 $1,741
$69
$79
$89
$87 $110 $123
$149
$195
$233
$323
$381 $468
$137
$97
$73 $144
$76 $276
$271
$394
$396
$487
$959 $1,077

Data are derived from the Company’s Consolidated Statements of Cash Flows included in the Company’s annual reports on Form 10‐K.

2009
2010
2011
2012
2013
$2,168 $1,905 $2,455 $2,752 $2,917
$1,483 $1,536 $2,091 $2,460 $3,343
$491
$551
$602
$655
$708
$236
$587
$937
$623
$590

2014
Total
$2,868 $30,229
$1,895 $26,316
$759
$6,083
$862
$8,222

EXHIBIT D
COMPANY’S EARNINGS RELEASE FOR THE YEAR OF 2014 AND THIRD
QUARTER OF 2015
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Praxair Reports Full-Year and
Fourth-Quarter 2014 Results
PRAXAIR REPORTS FULL-YEAR AND FOURTH-QUARTER 2014 RESULTS

January 28, 2015
Full-year sales of $12.3 billion and EPS of $5.73; adjusted EPS of $6.27, up 6% from prior year*
Full-year adjusted EBITDA and operating margins grew to record levels of 32.2% and 22.4%,
respectively*
Strong full-year operating cash flow of $2.9 billion, 23% of sales; record free cash flow of $1.2
billion*
Announced 10% dividend increase; 22nd consecutive annual increase
$1.5 billion returned to shareholders, evenly split between dividends and net share repurchases
Return on capital 12.7%; return on equity 28.7%*
Fourth-quarter sales of $3.0 billion; EPS $1.03; adjusted EPS of $1.57*
Full-year 2015 EPS guidance of $6.15 to $6.50; up 5% to 11%, ex-FX*
DANBURY, Conn., January 28, 2015 -- Praxair, Inc. (NYSE: PX) reported fourth-quarter net income
and diluted earnings per share of $302 million and $1.03, respectively. These results include
charges to net income related to Venezuela currency devaluation, a bond redemption and a
pension settlement. Excluding these items, adjusted net income and diluted earnings per share
were $460 million and $1.57, respectively.*
Sales in the fourth quarter were $2,990 million, 3% above the prior-year quarter excluding negative
currency translation effects. Organic sales growth was driven by increased volumes, including
volume growth from new plant start-ups, and higher price across the Americas and Asia.
Reported operating profit in the fourth quarter was $525 million. Adjusted operating profit of $663
million was steady with the prior-year quarter, excluding currency translation effects. Adjusted
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operating profit as a percentage of sales remained strong at 22.2%.*
Fourth-quarter cash flow from operations of $772 million funded $482 million of capital
expenditures. The company paid $189 million of dividends and repurchased $282 million of stock,
net of issuances.
For the full year of 2014, reported net income was $1,694 million and diluted earnings per share
was $5.73. On an adjusted basis, full-year net income was $1,852 million and diluted earnings per
share was $6.27, 5% and 6% above the prior year, respectively.*
Full-year sales were $12,273, 6% above 2013 excluding negative currency translation. Growth was
driven by higher volumes, pricing and acquisitions. Reported operating profit was $2,608 million.
Adjusted operating profit of $2,746 million was 6% above 2013, excluding negative currency
translation.*
For the full year, cash flow from operations was strong at $2,868 million, 23% of sales. After capital
expenditures of $1,689 million, free cash flow was a record $1,179 million. The company invested
$206 million in acquisitions, including several U.S. packaged gas distributors. The company paid
dividends of $759 million and repurchased $759 million of stock, net of issuances. The debt-tocapital ratio was 59.6% and debt-to-adjusted EBITDA was 2.3x. After-tax return on capital and
return on equity for the year were 12.7% and 28.7%, respectively.*
Commenting on the financial results and business outlook, Chairman, President and Chief
Executive Officer Steve Angel said, “Praxair’s operational and capital discipline again yielded highquality results in 2014, despite a challenging global environment. We generated strong operating
cash flow of $2.9 billion that represented 23% of sales and record free cash flow of $1.2 billion.
Operating and EBITDA margins grew to new highs.
“Sales growth of 6% and EPS growth of 9%, ex-currency, reflect strong price attainment across all
of our businesses, relentless cost control and volume growth in the Americas and Asia. The
acquisitions that we executed during the year were consistent with our strategy of improving
geographic density in our core gases business.
“Looking forward to 2015, we expect modest global growth. More than half of our sales are
generated in North America and with our industry-leading presence we will continue to take
advantage of the underlying economic strengths of the region. While we continue to see slowing
macro-economic trends in the rest of the world, our diverse end-markets and strong local teams will
continue to drive resilient operating results and increasing cash flow. We are committed to high-
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quality growth and expect continued strong cash flow generation to fund new projects, increased
dividends and ongoing share repurchases.”
For full-year 2015, Praxair expects sales in the range of $12 billion to $12.4 billion. This sales
guidance assumes a negative currency impact of about 6% versus 2014. The company expects
diluted earnings per share to be in the range of $6.15 to $6.50, up 5% to 11% ex-currency from
2014.* Full-year capital expenditures are expected to be about $1.7 billion and the effective tax rate
is forecasted to remain at about 28%.
For the first quarter of 2015, Praxair expects diluted earnings per share in the range of $1.39 to
$1.47. This EPS guidance assumes a negative currency impact of approximately 7% year-over-year
and 4% sequentially.
Following is additional detail on fourth-quarter 2014 results by segment.
In North America, fourth-quarter sales were $1,589 million, up 3% from the prior-year quarter
excluding currency translation. Organic sales growth of 2% was driven by higher pricing and growth
in merchant and packaged gas volumes. Acquisitions of U.S. packaged gas distributors contributed
1% growth. Operating profit of $388 million grew 2% from the prior year, excluding negative
currency translation, primarily due to higher volumes, higher price and acquisitions.
In Europe, fourth-quarter sales were $356 million, 12% below the prior-year quarter. Excluding
currency, cost pass-through and net divestitures, organic sales were 1% below prior year due
primarily to weaker sales in Northern Europe. Operating profit was $63 million.
In South America, fourth-quarter sales were $473 million, 2% below the prior-year quarter. Organic
sales, excluding negative currency translation, grew 8% primarily from growth to food and beverage
and healthcare end-markets. Operating profit was $105 million, above the prior-year quarter
excluding currency translation, due primarily to volume growth and higher pricing.
Sales in Asia were $407 million in the quarter, 6% above the prior year excluding currency and cost
pass-through, driven by volume growth in on-site, including new plant start-ups, and merchant.
Operating profit was $77 million as compared to $80 million in the prior year.
Praxair Surface Technologies had fourth-quarter sales of $165 million as compared to $164 million
in the prior-year quarter. Organic sales grew 1% due to favorable pricing. Overall volumes were
comparable to the prior-year period. Operating profit was $30 million as compared to $27 million in
the prior year.
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*See the attachments for calculations of non-GAAP measures. Non-GAAP adjustments for 2014
relate to the impact of the fourth-quarter Venezuela currency devaluation, bond redemption, and
pension settlement charges. Non-GAAP adjustments for 2013 relate to the first-quarter Venezuela
currency devaluation charge, third-quarter pension settlement charge and fourth-quarter bond
redemption charge and an income tax benefit.
Attachments: Non-GAAP Reconciliations, Statements of Income, Balance Sheets, Statements of
Cash Flows, Segment Information, Quarterly Financial Summary and Appendix: Non-GAAP
Measures.
Praxair 4Q14 Earnings
Release - Tables (233KB)

Non-GAAP Reconciliations, Statements of Income, Balance Sheets,
Statements of Cash Flows, Segment Information, Quarterly Financial
Summary and Appendix: Non-GAAP Measures

Praxair 4Q14
Teleconference Slides
(872KB)

Teleconference presentation on Praxair's 4Q14 results

This document contains “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements are based on management’s reasonable
expectations and assumptions as of the date the statements are made but involve risks and
uncertainties. These risks and uncertainties include, without limitation: the performance of stock
markets generally; developments in worldwide and national economies and other international
events and circumstances; changes in foreign currencies and in interest rates; the cost and
availability of electric power, natural gas and other raw materials; the ability to achieve price
increases to offset cost increases; catastrophic events including natural disasters, epidemics and
acts of war and terrorism; the ability to attract, hire, and retain qualified personnel; the impact of
changes in financial accounting standards; the impact of changes in pension plan liabilities; the
impact of tax, environmental, healthcare and other legislation and government regulation in
jurisdictions in which the company operates; the cost and outcomes of investigations, litigation and
regulatory proceedings; continued timely development and market acceptance of new products and
applications; the impact of competitive products and pricing; future financial and operating
performance of major customers and industries served; the impact of information technology
system failures, network disruptions and breaches in data security; and the effectiveness and speed
of integrating new acquisitions into the business. These risks and uncertainties may cause actual
future results or circumstances to differ materially from the projections or estimates contained in the
forward-looking statements. Additionally, financial projections or estimates exclude the impact of
special items which the company believes are not indicative of ongoing business performance. The
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company assumes no obligation to update or provide revisions to any forward-looking statement in
response to changing circumstances. The above listed risks and uncertainties are further described
in Item 1A (Risk Factors) in the company’s Form 10-K and 10-Q reports filed with the SEC which
should be reviewed carefully. Please consider the company’s forward-looking statements in light of
those risks.

About Praxair
Praxair, Inc., a Fortune 250 company with 2014 sales of $12.3 billion, is the largest industrial gases
company in North and South America and one of the largest worldwide. The company produces,
sells and distributes atmospheric, process and specialty gases, and high-performance surface
coatings. Praxair products, services and technologies are making our planet more productive by
bringing efficiency and environmental benefits to a wide variety of industries,
including aerospace, chemicals, food and beverage, electronics, energy, healthcare, manufacturing,
primary metals and many others. More information about Praxair, Inc. is available at
www.praxair.com.

Contact
MEDIA CONTACT:

Jason Stewart

Email:
Jason_Stewart@Praxair.com
Phone: 1-203-837-2448

INVESTOR RELATIONS CONTACT:

Kelcey Hoyt

Email:
Kelcey_Hoyt@praxair.com
Phone: 1-203-837-2210

Contact Us
1-800-PRAXAIR

http://www.praxair.com/news/2015/praxair-reports-fourth-quarter-2014-re... 12/24/2015

Praxair Reports Full-Year and Fourth-Quarter 2014 Results | Praxair, Inc.

Page 6 of 6

(1-800-772-9247)

Send a question or comment

EMAIL ALERTS
Sign up to receive the latest Praxair news, SEC filings and stock alerts.
Sign up for alerts

http://www.praxair.com/news/2015/praxair-reports-fourth-quarter-2014-re... 12/24/2015

Praxair Reports Third Quarter 2015 Results | Praxair, Inc.

Page 1 of 6

Praxair Reports Third-Quarter 2015
Results
PRAXAIR REPORTS THIRD-QUARTER 2015 RESULTS

October 29, 2015
Sales of $2.7 billion, adjusted EPS of $1.46
Adjusted EBITDA and operating margins grew to 33.7% and 23.1%, respectively
Strong operating cash flow of $0.7 billion; $0.4 billion returned to shareholders through
dividends and net share repurchases
After-tax return on capital 12.5%; return on equity 32.5%
Adjusted EPS guidance: 2015 full year $5.78 to $5.85 and 4Q15 $1.45 to $1.52
DANBURY, Conn., October 29, 2015 -- Praxair, Inc. (NYSE: PX) reported third-quarter net income
and diluted earnings per share of $401 million and $1.40, respectively. These results include the
impact of a $26 million pre-tax charge ($18 million after-tax) or 6 cents of diluted earnings per
share, related to cost reduction actions and a pension settlement charge. Excluding the charge,
adjusted net income and diluted earnings per share were $419 million and $1.46, respectively.
Praxair’s results in the third quarter were challenged by negative impacts from foreign currency
translation, as the U.S. dollar strengthened against most foreign currencies versus the prior year.
Sales in the third quarter were $2,686 million, 15% below the prior-year quarter, primarily due to the
impacts of negative currency translation and lower cost pass-through which reduced sales by 11%
and 2%, respectively. Organic sales were lower than the prior-year quarter as growth from positive
price and new project start-ups were offset by weaker underlying industrial activity in Brazil and
China and in the metals, energy and manufacturing end-markets in North America.
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Reported operating profit in the third quarter was $594 million. Adjusted operating profit of $620
million was 2% below the prior-year quarter, excluding currency effects. Adjusted operating profit as
a percentage of sales grew to a record 23.1% and the adjusted EBITDA margin grew to a record
33.7% primarily due to higher pricing, strong cost control and productivity gains.
Third-quarter cash flow from operations of $676 million funded $405 million of capital expenditures.
The company paid $203 million of dividends and repurchased $222 million of stock, net of
issuances. After-tax return on capital and return on equity for the quarter were 12.5% and 32.5%,
respectively.
Commenting on the financial results and business outlook, Chairman and Chief Executive Officer
Steve Angel said, “As anticipated, third-quarter macroeconomic trends remained weak in North and
South America. New project start-ups in Asia and Europe as well as solid demand in the lesscyclical end-markets of food, beverage and healthcare contributed positively to volumes.
“Our employees excel at protecting and growing profitability regardless of the economic cycle. The
incremental cost actions we have taken during the second and third quarters as well as ongoing
operational excellence resulted in a record operating margin. Cash flow generation remained strong
with operating cash flow at 25% of sales and we again returned more than $400 million to
shareholders.
“While we are expecting macro-economic conditions will remain challenging, we will continue to
drive long-term growth through our strategy of building geographic density through high-return
capital projects, synergistic acquisitions and continued growth in more defensive end-markets.”
For the fourth quarter of 2015, Praxair expects diluted earnings per share in the range of $1.45 to
$1.52. This EPS guidance assumes a negative currency translation impact of approximately 11%
year over year.
For full-year 2015, Praxair expects adjusted diluted earnings per share to be in the range of $5.78
to $5.85, up 3% to 4% ex-currency from 2014. This EPS guidance assumes a negative currency
translation impact of approximately 11% versus 2014. Full-year capital expenditures are expected
to be approximately $1.6 billion and the effective tax rate is forecasted to remain at approximately
28%.
Following is additional detail on third-quarter 2015 results by segment.
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In North America, third-quarter sales were $1,463 million, 3% below the prior-year quarter excluding
cost-pass through and negative currency translation. Volume growth to food and beverage and
healthcare customers was more than offset by lower volumes to metals, energy and manufacturing
end-markets. Operating profit of $385 million was 2% lower than the prior-year quarter, excluding
currency translation, as price, productivity and cost actions were more than offset by lower volumes.
In Europe, third-quarter sales were $338 million, 12% below the prior-year quarter. Organic sales
were 3% above the prior year primarily driven by new project contribution. Operating profit of $63
million grew 4% from the prior year, excluding currency translation, due to solid operating leverage
on volume growth.
In South America, third-quarter sales were $343 million, 34% below the prior-year quarter. Sales,
excluding negative currency translation, were steady as higher price and acquisitions were offset by
lower volumes. Operating profit was $70 million.
Sales in Asia were $395 million in the quarter, 7% below the prior-year quarter. Excluding negative
currency translation, cost pass-through and the sale of equipment to a joint venture in the prior-year
quarter, sales grew 7%. Organic growth included new project start-ups in China, Korea and India for
chemical, electronics and metals customers. Operating profit of $77 million was 9% above the prior
year quarter, excluding currency translation.
Praxair Surface Technologies had third-quarter sales of $147 million as compared to $171 million in
the prior-year quarter. Excluding negative currency translation impact, organic sales were 7% lower
than the prior-year period. Favorable price was more than offset by weaker sales to the energy endmarket. Operating profit was $25 million.
Adjusted amounts are non-GAAP measures. Third-quarter and full-year 2015 results are adjusted to
exclude the impacts of cost reduction charges and the third quarter is also adjusted to eliminate a
pension settlement charge. Additionally, measures such as EBITDA, free cash flow, after-tax return
on capital, return on equity and debt-to-capital are also non-GAAP measures. See the attachments
for a summary of non-GAAP reconciliations and calculations of non-GAAP measures.
Attachments: Summary Non-GAAP Reconciliations, Statements of Income, Balance Sheets,
Statements of Cash Flows, Segment Information, Quarterly Financial Summary and Appendix: NonGAAP Measures.
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Teleconference presentation on Praxair's 3Q15 results

(1.2MB)

A teleconference about Praxair’s third-quarter results is being held this morning, October 29, at
11:00 am Eastern Daylight Time. The number is (631) 485-4849 – Conference ID: 46550993. The
call is also available as a webcast live and on-demand at www.praxair.com/investors. Materials to
be used in the teleconference are also available on the website.
This document contains “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements are based on management’s reasonable
expectations and assumptions as of the date the statements are made but involve risks and
uncertainties. These risks and uncertainties include, without limitation: the performance of stock
markets generally; developments in worldwide and national economies and other international
events and circumstances; changes in foreign currencies and in interest rates; the cost and
availability of electric power, natural gas and other raw materials; the ability to achieve price
increases to offset cost increases; catastrophic events including natural disasters, epidemics and
acts of war and terrorism; the ability to attract, hire, and retain qualified personnel; the impact of
changes in financial accounting standards; the impact of changes in pension plan liabilities; the
impact of tax, environmental, healthcare and other legislation and government regulation in
jurisdictions in which the company operates; the cost and outcomes of investigations, litigation and
regulatory proceedings; continued timely development and market acceptance of new products and
applications; the impact of competitive products and pricing; future financial and operating
performance of major customers and industries served; the impact of information technology
system failures, network disruptions and breaches in data security; and the effectiveness and speed
of integrating new acquisitions into the business. These risks and uncertainties may cause actual
future results or circumstances to differ materially from the projections or estimates contained in the
forward-looking statements. Additionally, financial projections or estimates exclude the impact of
special items which the company believes are not indicative of ongoing business performance. The
company assumes no obligation to update or provide revisions to any forward-looking statement in
response to changing circumstances. The above listed risks and uncertainties are further described
in Item 1A (Risk Factors) in the company’s Form 10-K and 10-Q reports filed with the SEC which
should be reviewed carefully. Please consider the company’s forward-looking statements in light of
those risks.
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About Praxair
Praxair, Inc., a Fortune 250 company with 2014 sales of $12.3 billion, is the largest industrial gases
company in North and South America and one of the largest worldwide. The company produces,
sells and distributes atmospheric, process and specialty gases, and high-performance surface
coatings. Praxair products, services and technologies are making our planet more productive by
bringing efficiency and environmental benefits to a wide variety of industries,
including aerospace, chemicals, food and beverage, electronics, energy, healthcare, manufacturing,
primary metals and many others. More information about Praxair, Inc. is available at
www.praxair.com.
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