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Dear Mr. Young:   
 

We have the following comment.  Please respond to this letter by amending your filing, 
by providing the requested information, or by advising us when you will provide the requested 
response.  If you do not believe our comment applies to your facts and circumstances or do not 
believe an amendment is appropriate, please tell us why in your response. 

 
After reviewing any amendment to your filing and the information you provide in 

response to this comment, we may have additional comments. 
 

General 
 

1. We note the statement issued on August 27 in response to Air Products’ assertions 
that the company was communicating with stockholders and promising a potential 
sale or auction of the company in exchange for voting against Air Products’ January 
2011 annual meeting by-law.  With a view toward revised disclosure, supplementally 
clarify for us whether the company has engaged in such negotiations, the topics 
discussed, and whether any voting agreements have been reached between the 
company and any stockholder or group of stockholders who own 5% or more of the 
company’s shares.  We may have further comment.  

* * * 
 

We urge all persons who are responsible for the accuracy and adequacy of the disclosure 
in the filing to be certain that the filing includes all information required under the Securities 
Exchange Act of 1934 and that they have provided all information investors require for an 
informed investment decision.  Since the filing persons are in possession of all facts relating to 
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their disclosure, they are responsible for the accuracy and adequacy of the disclosures they have 
made. 
 

In connection with responding to our comment, please provide, in writing, a statement 
from the filing persons acknowledging that: 
 

 the filing persons are responsible for the adequacy and accuracy of the disclosure in 
the filing; 

 
 staff comments or changes to disclosure in response to staff comments do not 

foreclose the Commission from taking any action with respect to the filing; and 
 

 the filing persons may not assert staff comments as a defense in any proceeding 
initiated by the Commission or any person under the federal securities laws of the 
United States. 

 
In addition, please be advised that the Division of Enforcement has access to all 

information you provide to the staff of the Division of Corporation Finance in connection with 
our review of your filing or in response to our comments on your filing. 
 

You may contact me at (202) 551-3757 if you have any questions regarding our 
comment. 
 

 
Sincerely, 

 
 
 

Mellissa Campbell Duru 
Special Counsel 
Office of Mergers and Acquisitions 

 
 
Cc: David Katz, Esq. (via facsimile) 
 Wachtell, Lipton, Rosen & Katz 
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