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March 27, 2012

Christian P. Callens ; ‘ o ;
Skadden, Arps, Slate, Meagher & Fiom LLP L Ak
CHR?STL’!@% €ALLENS@SKADDEN COM '

Section:

Re:  Devon Energy Corporation Qﬁg ﬁ
Incoming leter dated February 2,2012 Public
Availability:

Dear Mr. Callens:

This is in response to your letters dated February 2, 2012 and March 1, 2012
concerning the shareholder proposal submitted to Devon Energy by Walden Asset
Managemeni, the Edward W. Hazen Foundation, the Funding Exchange, the First Parish
in Cambridge, Mercy Investment Services, Inc., the Needmor Fund, the Russell Family
Foundation, and Walden Social Equity Fund. We also have received a letter from the
proponents dated February 21, 2012. Copies of all of the correspondence on which this
response is based will be made available on our website at hitp://www.sec.gov/divisions
/corpfin/cf-noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s
informal procedures regarding sharcholder proposals is also available at the same website
address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure
cc:  Timothy Smith

‘Walden Asset Management
tsmith@bostontrust.com



March 27, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Devon Energy Corporation
Incoming letter dated February 2, 2012

The proposal requests that the board authorize the preparation of a report on
lobbying contributions and expenditures that contains information specified in the

proposal.

We are unable to concur in your view that Devon Energy may exclude the
proposal under rule 14a-8(i)(3). We are unable to conclude that you have demonstrated
objectively that the proposal is materially false or misleading. In addition, we are unable
to conclude that the proposal is so inherently vague or indefinite that neither the
shareholders voting on the proposal, nor the company in implementing the proposal,
would be able to demonstrate with any reasonable certainty exactly what actions or
measures the proposal requires. Accordingly, we do not believe that Devon Energy may
omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Devon Energy may exclude the
proposal under rule 14a-8(i)(5). Based on the information presented, we are unable to
conclude that the proposal is not “otherwise significantly related” to Devon Energy’s
business. Accordingly, we do not believe that Devon Energy may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(5).

We are unable to concur in your view that Devon Energy may exclude the
proposal under rule 14a-8(i)(7). In our view, the proposal focuses primarily on Devon
Energy’s general political activities and does not seek to micromanage the company to
such a degree that exclusion of the proposal would be appropriate. Accordingly, we do
not believe that Devon Energy may omit the proposal from its proxy materials in reliance
on rule 14a-8(i)(7).

Sincerely,

Sonia Bednarowski
Attorney-Adviser



DIVISION OF CORPORATION FINANCE o
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

It is important to note that the staff’s and Commission’s ne-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s posttion with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary ‘
determination not to recommeénd or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a-company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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Re:  Devon Energy Corporation 2012 Annual Meeting of Stockholders
Proposal of Walden Asset Management and Co-Filers

. Ladies and Gentlemen:

By letter dated February 2, 2012 (the "No-Action Request™), on behalf of
Devon Energy Corporation ("Devon"), we requested confirmation that the Staff of
the Division of Corporation Finance (the "Staff”) of the Securities and Exchange
Commission (the "SEC") will not recommend enforcement action if, in reliance on
Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), Devon omits a shareholder proposal and supporting statement (the "Proposal™)

that it received from Walden Asset Management ("Walden") and the co-filers

identified below (collectively with Walden, the "Proponents”) from inclusion in the

proxy materials to be distributed by Devon in connection with its 2012 annual

meeting of shareholders (the "proxy materials"). By letter dated February 21, 2012
(the "February 21 Letter"), the Proponents asked the Staff to deny Devon's request to

omit the Proposal from the proxy materials.

This letter responds to the February 21 Letter and supplements, and should be
read in conjunction with, the No-Action Request. In accordance with Rule 14a-8(j),

a copy of this letter is also being sent to the Proponents.
Rule 14a-8(i)(3) and Rule 14a-9 - Vague and Indefinite; Misleading

In the February 21 Letter, the Proponents direct the Staff to a definition of the
term "lobbying.” However, the Proponents deliberately omitted the second, broader
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definition of "lobbying" that is included in the online Merriam Webster Dictionary
cited by the Proponents and, in the No-Action Letter, by Devon.

The Proponents then try to clarify the meaning of dxrectandmdxrect
lobbying, explaining in the February 21 Letter that:

"The term direct lobbying is intended to require disclosure of
lobbying undertaken by Devon or at Devon's specific request. The
inclusion of indirect lobbying expenditures is intended to require
disclosure of the large amounts of lobbying done on behalf of
Devon by trade associations and other tax-exempt organizations
through use of Devon's financial resources.”

The Proposal, however, does not contain any of these limitations and does not
otherwise provide guidance as to how the Proposal is intended to be interpreted. For
example, a reasonable shareholder would not conclude from the Proposal that the
term "indirect lobbying" is intended only to require Devon to disclose "large
amounts” of lobbying conducted by "trade associations and other tax-exempt
organizations” on Devon's behalf. Moreover, even the newly suggested limitation of
"large amounts of lobbying done on behalf of Devon" is unclear and highlights the

impossibility in interpreting the Proposal.

The Proponents also state that the Proposal would not apply to payments by
or memberships of any directors or employees. The Proponents, though, fail to
address Devon's concern, as explained in the No-Action Letter, that the Proposal
could be read to apply to any such payments by or memberships of directors or
employees that may be reimbursable by Devon, such as dues for bar associations or
other professional organizations, many of which groups advocate on issues germane
to such groups.

The Proponents argue that the terms "contribution,” "expenditure” and
"payment” used in the Proposal are intended to have the same meaning. Devon
respectfully submits that there is a distinct difference between such terms but the
Proposal is not clear as to what is intended. For example, to the extent that the report
must cover decision-making for lobbying "expenditures,” shareholders may expect
that the report would require Devon to address not only when payments are made to
third parties, but also when its employees' work on matters on Devon’s behalf that
could fall within the broad definition of "lobbying," such as the efforts of Devon
personnel in preparing a comment letter to the SEC in response to the SEC's
proposed rulemaking on the revised oil and gas disclosures (see Release No. 33—
8995) or of Devon's executive chairman when he was invited to address the House
Energy and Commerce Committee on job creation in the natural gas industry. The
Proponents maintain in the February 21 Letter, however, that "expenditure” and
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"payment” are the same, calling into question how shareholders could reach the same
conclusion as to what is required by the Proposal.

Finally, Devon would also like to direct the Staff's attention to one further
manner in which the Proposal is materially misleading. The supporting statement of
the Proposal provides:

"For example, a company may lobby directly or through a trade
association to weaken the Foreign Corrupt Practices Act, or stop
the EPA from regulating climate change or trying to limit the
Consumer Finance Protection Burean. Devon is actively involved
in the American Petroleum Institute & National Association of
Manufacturers both very active lobbyists.” :

The inclusion of these statements would lead a reasonable shareholder to conclude
incorrectly that Devon is actively working (either directly or through the associations
referenced) to change laws unrelated to its business and that would cast a negative
light on any company, namely the implication that Devon desires to weaken anti-
bribery laws and limit consumer protection. As this statement serves as the
purported basis for the reason that shareholders should vote in favor of the Proposal,
it is a materially misleading claim that justifies the omission of the Proposal.

Accordingly, the clarifications proffered by the Proponents in the
February 21 Letter merely serve to underscore the vagueness of the Proposal, and the
inclusion of materially misleading statements in the Proposal distinguish the
Proposal from similar proposals considered by the Staff in Abbot Laboratories Inc.
(February 8, 2012) and Verizon Communications Inc. (February 21, 2012), thereby
justifying the omission of the Proposal by Devon under Rule 14a-8(i)(3).

Rule 14a-8(i)(5) - Relevance; Rule 14a-(8)(i)(7) - Managemens Functions

In the February 21 Letter, the Proponents argue that the Proposal should not
be omitted under Rules 14a-8(iX5) and (i)(7) because the Proposal addresses "ethical
issues" and "significant social policy issues" related to a particular oil and gas
extraction method known as "hydraulic fracturing,” energy tax proposals and the
Keystone Pipeline. None of these issues, however, is mentioned in the Proposal.
Instead, as noted above, the supporting statement of the Proposal misleads
shareholders to believe that Devon is trying to weaken anti-bribery laws and block
consumer protection.

If the Staff analyzes the Proposal on its face and does not take into
consideration the new issues cited by the Proponent in the February 21 Letter, then
the Proposal should be omitted under Rule 14a-8(i)(5) because the Proposal relates
to business and operations well below the 5% total asset threshold set forth in the
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rule, a point conceded by the Proponents in the February 21 Letter . However, if
these new issues are considered, then the Proposal is excludable under Rule 14a-
8(i)(7) as described below.

- Devon believes that the Proponents did not identify hydraulic fracturing,
energy taxes or pipelines in the Proposal because those issues all relate to Devon's
day-to-day operations. As recently noted by the Staff, when a proposal and
supporting statement read together "focus primarily on [a company's] specific
lobbying activities that relate to the operation of [that company's] business,” then the
company may omit that proposal. Duke Energy Corporation (February 24, 2012)
(granting no-action on the exclusion of a proposal that would require the company to
prepare a report related to lobbying activities concerning global warming). Further,
to the extent that Devon is seeking to "stop the EPA from regulating climate change”
as suggested by the supporting statement of the Proposal, then, applying the rationale
of the Duke Energy Corporation letter, such activity would fall within Devon's
ordinary business and, therefore, would render the Proposal excludable.

For the reasons stated, we respectfully request that the Staff not recommend
any enforcement action if Devon excludes the Proposal from the proxy materials. If
the Staff disagrees with Devon's conclusion to omit the Proposal, we again request
the opportunity to confer with the Staff prior to the final determination of the Staff's
position.

Ifwecanbeofényﬁzrtherassistance,oriftheStaﬁ‘shouldtmveany
questions, please do not hesitate to contact me at the telephone number or email
address appearing on the first page of this letter.

Very truly yours,
Christian P. Callens
cc:  Carla Brockman (Vice President, Corporate Governance and Secretary,
Devon)
Timothy Smith
Senior Vice President
Walden Asset Management
One Beacon Street
Boston, MA 02108

fax: 617-227-3664 and 617-227-2670
tsmith@bostontrust.com
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Michael Lent

Treasurer

The Edward Hazen Foundation

333 Seventh Avenue, 14® Floor
New York, NY 10001

e-mail: hazen@hazenfoundation.org

Batbara Heisler

Executive Director
Funding Exchange

666 Broadway, Suite #500
New York, NY 10012
fax: 212-982-9272

email: fexexc@aol.com

Jennifer Griffith

The First Parish in Cambridge
3 Church St.

Cambridge, MA 02138

Valeria Heinonen, o.s.u.

Mercy Investment Services, Inc.
205 Avenue C

New York, NY 10009
heinonenv@juno.com

Susan Smith Makos

Vice President of Social Responsibility
Mercy Investment Services, Inc.

2039 North Geyer Road

St. Louis, MO 63131-3332

smakos@sistersofmercy.org

Daniel Stranahan

Chair - Finance Committee
The Needmor Fund

c/o Daniel Stranahan
2123 West Webster Avenue
Chicago, IL 60647
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Richard Woo

CEO

The Russell Family Foundation
P.O. Box 2567

Gig Harbor, WA 98335

Lucia Santini

President

Walden Social Equity Fund

One Beacon Street

Boston, MA 02108

fax: 617-227-3664 and 617-227-2670
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‘Walden Asset Management
Advancing sustainable business practices since 1975

February 21,2012
VIA EMAIL (sharehol sal .0V
Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, NE

Washington, DC 20549

Re: Sharcholder proposal of Walden Asset Management and co-sponsors; request by
Devon Energy for no-action determination

Dear Sir/Madam:

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, Walden
Asset Management and co-filers Needmor Fund, Russell Family Foundation, Mercy
Investment Services, First Parish in Cambridge, Funding Exchange, Edward W.
Hazen Foundation and Walden Social Equity Fund (together, the “Proponents™)
submitted to Devon Energy Corporation (“Devon™) a shareholder proposal (the
“Proposal”) asking Devon to provide an annual report disclosing its policies and
procedures related to lobbying as well as certain information regarding payments
used for lobbymg

In a letter dated February 2; 2010 (the “No-Action Reqnest”), Devon stated
that it intends to omit the Proposal from its proxy materials being prepared for the
2012 annual meeting of shareholders. Devon claims that it may exclude the Proposal
puzsuant to Rule 14a-8(i)(3), on the ground that the Proposal is materially false or
misleading, Rule 14a-8(i)(5), on the ground that the Proposal is not relevant to
business operations, and Rule 14a-8(i)(7), because the Proposal relates to ordinary
business. .

As discussed more fully below, Devon has not met its burden of establishing
its entitlement to rely on any of those exclusions. Accordingly, Proponents
respectfully ask the Staff to decline to grant the relief requested by Devon.

The Proposal

The Proposal urges Devon to report annually on:

A Division of Boston Trust & investment Management Company
One Beacon Street  Boston, Massachusetts 02108 617.726.7250 Fax: 617.227.2690
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«]1. Company policy and procedures governing the lobbying of legislators and regulators,
-including that done on our company’s behalf by trade associations. The disclosure
should include both direct and indirect lobbying and grassroots lobbying
communications.

2. A listing of payments (both direct and indirect, including payments to trade
associations) used for direct lobbying as well as grassroots lobbying communications,
including the amount of the payment and the recipient.

3. Membership in and paymmts to any tax—exempt organization that writes and endorses
model legislation.

4. Description of the decision making process and oversight by the management and
Board for
‘a. direct and indirect lobbymg contribution or expenditure; and

b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a ‘grassroots lobbying communication’ is a communication
directed to the general public that (2) refers to specific legislation, (b) reflects a view on
the legislation and (c) encourages the recipient of the communication to take action with

respect to the legislation.””

The Proposal’s supporting statement asserts shareholders need to evaluate the
potential impact on share value of the company’s lobbying expenditures and highlights
Devon’s involvement in two trade associations. The supporting statement also discusses
gaps in current lobbying disclosure rules and the extent of Devon’s federal lobbymg
expenses as reported in federal lobbymg reports.

and Devon Can Determine What the Prowal Regquests

Devon claims that the Proposal is excessively vague and thus excludable pursuant
to Rule 14a—8(')(3) as materially false or misleading.

First, Devon pomts to the term “lobbying,” argwing that its’ meamng is unclear.
“Lobbying” is not an obscure or technical term: The Merriam Webster Dictionary says
that the intransitive “to lobby” means “to conduct activities aimed at influencing public
officials and especially members of a legislative body on legislation.” (available at
http://www.merriam-webster.com/dictionary/lobby) Examples suggested by Devon
argue that the term “lobbying” would be unclear e.g. would lobbying “apply to any type
of encouragement of action by a legislator towards a certain outcome or whether the
encouragement must be directed towards specific legislation, as would be the case witha
‘grassroots lobbying communication.” However each of these examples clearly fall under
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the definition of lobbying.

Similarly, Devon’s objection, on grounds of vagueness, to the Proposal’s request
that Devon disclose payments “both direct and indirect” used for direct lobbying and
grassroots communications is unfounded. The term direct lobbying is intended to require
disclosure of lobbying undertaken by Devon or at Devon’s specific request. The inclusion
of indirect lobbying expenditures is intended to require disclosure of the large amounts of
lobbying done on behalf of Devon by trade associations and other tax-exempt
organizations through use of Devon’s financial resources. Neither of these terms is
unclear or vague. In fact, companies regularly include both direct and indirect lobbying
expenditures in their public quarterly reports to the Senate.

Devon also queries whether element 3 of the Proposal, which asks for disclosure
of membership in and payments to any tax-exempt organization that writes and endorses
model legislation,” could require disclosure of Devon officers, directors and employees
memberships in tax-exempt organizations or might apply to Devon employees who are
members of bar associations and the AICPA, which may comment on ethical standards or
regulations. It is neither unclear nor is it a logical interpretation that the resolution would
require disclosure of payment by Devon’s officers or directors. '

These objections are specious. It is clear from the language and structure of the
“resolved” clause of the Proposal, which speaks solely of policies, procedures and
processes of Devon, as well as from the sopporting statement, which focuses solely on
conduct engaged in by Devon, that the requested disclosures relate to Devon’sown
payments and memberships and not to payments or memberships of any other person.
Payments made by Devon’s directors or employees from their personal funds (including
payments of dues for memberships in tax-exempt organizations) do not deplete the
corporate treasury, imply corporate endorsement, create reputational risk for Devon, or
otherwise advance or negatively impact shareholder welfare. Such payments by other
petsons e hot incladed by the specific latguage of the Proposal. Devon’s efforts to
introduce complexity where none exists do not make the Proposal impermissibly vague. -

Finally, Devon’s asserted confusion over what is meant by “payments™ and
“contribution or expenditure” as used in the Proposal seems disingenuous. Itis clear
from reading the proposal that “contribution or expenditure” make up “payments.” In
fact, numerous companies already provide investors with such disclosure understanding
full well what these terms and categories mean.

The Division recently rejected similar vagueness claims made by Abbott
Laboratories regarding a proposal substantially identical to the Proposal. (See Abbott
Laboratories Inc. (Feb. 8, 2012)) We respectfully urge that Devon’s arguments be
rejected as well.
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Devon’s Lobbying Is “Otherwise Significantly Related” to its Business

Devon claims that the Proposal is not relevant to its business operations and
therefore excludable pursuant to Rule 14a-8()(5). Rule 14a-8(i)(5) allows exclusion of a
proposal if it "relates to operations which account for less than 5 percent of the company's
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
eamings and gross sales for its most recent fiscal year, and is not otherwise significant
related to the company's business.” Devon urges that the Proposal is excludable because
the amounts involved in lobbying efforts is less than 5% of the Company’s total assets

and net earnings/gross sales. (See No-Action Request at 6-7)

But the quantitative threshold on which Devon relies is not absolute. The
Commission has stated that proposals dealing with "ethical issues” may be significantly
related to a company‘s business "when viewed from a standpoint other than a purely
economic one.” In that regard, the Commission provided examples of nuclear power
plant construction, doing business in South Africa and marketing of infant formula.
(Exchange Act Release 19,135 (Aug. 16, 1983))

Devon’s lobbying efforts are “otherwise significantly related” to its business due
to the significant risks lobbying can create. Among the issues on which Devon lobbied,
as described in its 2011 Fourth Quarter Lobbying Report, were the Fracturing
Responsibility and Awareness of Chemicals Act of 2009, energy tax proposals and the
Keystone Pipeline. - '

(See hitp://soprweb.senate.gov/index.cfm?event=getFilingDetails&filingID=16a00f2b-
ad1a-4ee6-b441-34aa4f0f38b6) Hydraulic fracking (a method of extracting natural gas)
and the Keystone Pipeline are controversial issues, and lobbying on them could thus give
rise to reputational risks for Devon. Accordingly, exclusion of the Proposal on relevance

grounds is inappropriate.

Corporate Lobb ving is a Sionificant Social Policy Issue, Defeating Reliance on the
Ordinary Business Exclusion ‘ '

Devon contends that it is entitled to omit the Proposal in reliance on Rule 14a-
8(i)7), which allows exclusion of a proposal that relates to the company’s ordinary
business operations. The purpose of the exclusion is to keep stockholders from™
micromanaging the company’s day-to-day business decision making. The exclusion
reflects the Commission’s judgment that shareholders generally do not have sufficient
information to make ordinary business decisions and that stockholder oversight of such
decisions is impractical because those decisions are made daily.

The ordinary business exclusion does not apply, however, to a proposal dealing
with a “significant social policy issue,” even if the subject matter of the proposal would
otherwise be considered ordinary business. The Staff determined last year that a similar
proposal seeking lobbying disclosure focused primarily on a company’s “general political
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activities” and did “not seek to micromanage the company to such a degree that exclusion
of the proposal would be appropriate.” (See International Business Machines Corporation
(Jan. 24, 2011)) We urge that this reasoning applies equally to the Proposal, which is
substantially similar to the proposal in International Business Machines Corp. In
addition, many companies have Board oversight of political spending and lobbying
activities not because they wish to micromanage but because they understand the need for
oversight in light of potential business and reputational risks.

¥ kF

In sum, the terms in the Proposal that Devon asserts are excessively vague or
indefinite in fact have everyday dictionary definitions that are commonly understood by
companies, shareholders, and others. Corporate lobbying is “otherwise significantly
related” to Devon’s business because of the significant risks it creates and the widespread
public debate about lobbying, as manifested in intensive media attention as well as
leglslattve and regulatory initiatives, shows that lobbying is a “significant social policy
issue.” Therefore, Devon has failed to establish that it is entitled to omit the Proposal in
reliance on Rule 14a-8(i)(3), Rule 14a-8(1)(5) or Rule 14a-8(i}(7). Thus, the Proponents
respectfully ask that the Division decline to grant Devon’s request for no-action relief.

The Proponents appreciate the opportunity to be of assistance in this matter and
stand ready to answer any questions from the staff.

Sincerely,

Timothy Smith
- Senior Vice President
Walden Asset Management

cc: Carla Brockman, Vice President, Corporate Governance and Secretary, Devon Energy
Christian Callens, Esq., Skadden Arps
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U.S. Securities and Exchange Commission _ ToRONTO
Division of Corporation Finance i
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Devon Energy Corporation 2012 Annual Meeting Stockholders
of Wal t ement and Co-Filers

Ladies and Gentlemen:

We are submitting this letter on behalf of Devon Energy Corporation, a Delaware
corporation ("Devon”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934,
as amended. Devon is seeking to omit a shareholder proposal and supporting statement (the
"Proposal”) that it received from Walden Asset Management ("Walden") and the co-filers to
whom we are sending copies of this letter as identified below (collectively with Walden, the
"Proponents") from inclusion in the proxy materials to be distributed by Devon in
connection with its 2012 annual meeting of shareholders (the "proxy materials"). ‘Copies of
the Proposal as sumitted by each of the Proponents are attached as exhibits hereto. For the
reasons stated below, we respectfully request that the Staff of the Division of Corporation
Finance of the Securities and Exchange Commission (the "Staff") not recommend
enforcement action against Devon if Devon omits the Proposal in its entirety from the proxy
materials.

Devon intends to file the definitive proxy statement for its 2012 annual meeting more
than 80 days after the date of this letter. In accordance with Staff Legal Bulletin No. 14D
(November 7, 2008), this letter is being submitted by email to
shareholderproposals@sec.gov. A copy of this letter, including its attachments, is being
simultaneously sent to Walden and each of the other Proponents as notice of Devon's intent

. to omit the Proposal from Devon's proxy materials. We will promptly forward to the
Proponents any response received from the Staff to this request that the Staff transmits by
email or fax only to Devon or us. Further, we take this opportunity to remind the
Proponents that under the applicable rules, if a Proponent submits correspondence to the

1843422A-Houston Server 1A - MSW
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Staff regarding the Proposal, a copy of that correspondence should be concurrently furnished
to the undersigned on behalf of Devon.

The Proposal
The Proposal states:

"Resolved, the shareholders of Devon Energy Corp. request the

Board authorize the preparation of a report, updated annually,
disclosing:

1 Company policy and procedures governing the
lobbying of legislators and regulators, including that
done on our company's behalf by trade associations.
The disclosure should include both direct and
indirect lobbying and grassroots lobbying
communications.

2. A listing of payments (both direct and indirect,
including payments to trade associations) used for
direct lobbying as well as grassroots lobbying
communications, including the amount of the
payment and the recipient.

3. Membership in and payments to any tax-exempt
organization that writes and endorses model
legislation.

4. Description of the decision making process and
oversight by the management and Board for

a. direct and indirect lobbying contribution or
expenditure;

b.  payment for grassroots lobbying expenditure.

For purposes of this proposal, a "grassroots lobbying
communication" is a communication directed to the general public
that (a) refers to specific legislation, (b) reflects a view on the
legislation and (c) encourages the recipient of the communication
to take action with respect to the legislation.

Both "direct and indirect Jobbying" and "grassroots

lobbying communications" include efforts at the local, state and
federal levels.

184342 2A-Houston Server LA - MSW



U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

February 2, 2012
Page 3 of 11

The report shall be presented to the Audit Committee of the
Board or other relevant oversight committees of the Board and
posted on the company's website."

Basis for Exclusion

For the reasons described in this letter, we respectfully submit that the Proposal may
be excluded from the proxy materials pursuant to:

. Rules 14a-8(i)(3) and 142-9 because the Proposal is impermissibly vague and
indefinite so as to be inherently misleading;

o Rule 14a-8(iX(5) because the Proposal is not relevant to Devon's business
operations; and

) Rule 14a-8(iX(7) because the Proposal relates to a management function.
Analysis
Rule 14a-8(i)(3) and Rule 14a-9 - Vague and Indefinite; Misleading

Devon believes that it may properly omit the Proposal from the proxy materials
under Rules 14a-8(i)(3) and 14a-9 because the Proposal is misleading and impermissibly
vague. Rule 14a-9 prohibits a company from making a proxy solicitation that contains "any
statement which, at the time and in the light of the circumstances under which it is made, is
false or misleading with respect to any material fact." In addition, Rule 14a-8(i)(3) provides,
in part, that a proposal may be excluded from proxy materials if the proposal is materially
false or contains misleading statements. The Staff has taken the position that a shareholder
proposal may be excluded from proxy materials under Rule 14a-8(i)(3) if "neither the
shareholders voting on the proposal, nor the company implementing the proposal (if
adopted), would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires.” Staff Legal Bulletin No. 14B (September 15, 2004) ("SB
14B").

The Staff has consistently held that a shareholder proposal is excludable under Rule
14a-8(iX3) if the proposal fails to define key terms or is subject to materially differing
interpretations because neither the shareholders nor the company would be able to determine
with reasonable certainty exactly what actions the proposal requires. See, e.g., The Boeing
Company (March 2, 2011) ("Boeing 2011"), General Electric Company (February 10, 2011)
("GE 2011"), Motorola, Inc. (January 12,2011) ("Motorola 2011") (allowing, in each case,
for exclusion under 14a-8(i)(3) of a proposal that did not explain the meaning of "executive
pay rights" because the company had numerous compensation programs, which meant that
the proposal was subject to materially different interpretations); Verizon Communications
Inc. (February 21, 2008) (allowing for exclusion of a proposal where the proposal failed to
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define the terms "Industry Peer Group" and "relevant time period"); Berkshire Hathaway,
Inc. (March 2, 2007) (allowing for exclusion of proposal under Rule 14a-8(i)(3) where
proposal prohibited company from investing in securities of any foreign corporation that
engages in activities prohibited for U.S. corporations by Executive Order); Prudential
Financial Inc. (February 16, 2007) (allowing for exclusion of a proposal where the proposal
was vague on the meaning of "management controlled programs" and "senior management
incentive compensation programs”); and Woodward 2003 (allowing for exclusion of a

proposal where the proposal involved executive compensation and was unclear as to which
executives were covered).

Devon believes that the Proposal is materially vague and indefinite because it fails to
define key terms and is subject to multiple interpretations. Therefore, neither the
shareholders nor Devon can determine with reasonable certainty what actions or measures
the Proposal requires and it is excludable under Rule 14a-8(i)(3). See Boeing (2011); GE
(2011); (Motorola 2011). '

The Proposal generally addresses "lobbying” and "grassroots lobbying
communication." While the Proposal defines the latter term, Devon asserts that the
Proposal's failure to define "lobbying” renders the Proposal vague and susceptible to
multiple interpretations. For example, the Merriam-Webster Dictionary (online edition)
defines "lobbying" as "(1) to promote (as a project) or secure the passage of (as legislation)
by influencing public officials; (2) to attempt to influence or sway (as a public official)
toward a desired action.” In contrast, the Proposal defines "grassroots lobbying '
communication” as a communication directed to the general public that refers to "specific
legislation.” Accordingly, it would be unclear to shareholders voting on the Proposal and to
Devon whether the term "lobbying” is intended to apply to any type of encouragement of
action by a legislator towards a certain outcome or whether the encouragement must be
directed towards specific legislation, as would be the case with a "grassroots lobbying
communication.”" The meaning of the term "lobbying” is further subject to interpretation by
the Proposal's references to "direct” and "indirect” lobbying, neither of which is defined and,
as discussed below, both of which are subject to numerous interpretations.

The Proposal's key terms include a request that the Board authorize the preparation
of an annual report that discloses payments, "both direct and indirect,” used for direct
lobbying and grassroots communications. Devon believes that this requirement of the
Proposal is vague and indefinite both as to whose payments must be disclosed and as to what
payments must be disclosed. A shareholder voting on the Proposal could interpret the
language to mean that Devon is required to disclose payments used for lobbying only if such
payments are made by Devon either directly in support of "lobbying" or indirectly through
another group. A materially different interpretation of the Proposal would be to read the
"direct and indirect” qualifier of the term "payment" as requiring disclosure of more than
just payments made by Devon. Under this reading, the Proposal could be interpreted to

184342.2A-Houston Server 1A - MSW



U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

February 2, 2012

Page 5of 11

require disclosure of payments made by Devon's officers or dxrectors, or even by Devon's
_employees or affiliates.

Moreover, the Proposal is also unclear as to what payments must be disclosed.
Because the "direct and indirect” requirement applies to the type of payment, it is unclear
ﬁomﬂxelanguageoftheProposalastowhatwotﬂdmnsuuneanmdlrectpayment "used for
direct lobbying" or "grassroots lobbying communications.” Under one interpretation, this
would only include payments to groups that are involved in lobbying, such as the American
Petroleum Institute and the National Association of Manufacturers referenced in the
supporting statements. However, the text of the Proposal obfuscates the meaning of the

"direct and indirect” payment language by stating that the term "include/es] payments to
trade associations” (emphasis added). Accordingly, this language suggests that rather than
limiting the meaning of indirect payments to payments made to trade associations similar to
the American Petroleum Institute, the Proposal intends to pick up a much broader set of
payments without providing any instruction to Devon or to the shareholders voting on the
Proposal as to the types of payments subject to the Proposal. As a result, a shareholder
voting on the proposal could also read this language in the broadest sense to expect
disclosure of all payments made by employees, including in their individual capacities as
citizens, in connection with "direct lobbying” or "grassroots lobbying communications."
Further, Devan notes that the Proposal draws a distinction between "direct and indirect
lobbying" and "indirect payments for direct lobbying" but provides Devon with no guidance
as to what types of activities or payments must be disclosed in either case.

The Proposal is also impermissibly vague in suggesting the disclosure of
"membership in and payments to any tax-exempt organization that writes and endorses
model legislation.” As with other provisions of the Proposal, this language is subject to
materially different interpretations. One reading of the Proposal would interpret the
language to include only Devon's membership in tax-exempt organizations. Under a
materially different interpretation, the language would require disclosure of Devon's officers',
directors’ and employees' membership in tax-exempt organizations and any donations made
by Devon under its corporate giving program to charities that advocate legislation in
furtherance of their particular cause, regardless of whether such legislation is related to
Devon's business or whether Devon intended to support such legislative activities. Similarly,
to the extent that Devon's employees are members of professional groups for which Devon
pays or reimburses the dues and that comment on ethical standards or regulations, such as
bar associations and the AICPA, it is unclear whether such payments must also be described
under the Proposal. Further, to the extent that Devon's employees or outside consultants
engage any regulatory agencies, such as the Environmental Protection Agency, the Bureau
of Ocean Energy Management, Regulation and Enforcement, the Federal Energy Regulatory
Commission or even the SEC, concerning the application or interpretation of any regulations
applicable to Devon, it is unclear whether such efforts would be subject to the Proposal.
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Devon believes that other aspects of the Proposal are similarly vague. For example,
the Proposal also requires Devon to describe its decision making process and oversight '
concerning "direct or indirect lobbying contribution or expenditure” and "payment for
grassroots lobbying expenditure.” Given that the Proposal generally discusses payments, it
is unclear what is meant by a "contribution or expenditure” if not a payment. Further, while
the Proposal defines "grassroots lobbying communications,” the term "grassroots lobbying

expenditure” is not defined and is seemingly broader than "grassroots lobbying -
- communications;" however, neither the Proposal nor the supporting statement clarify the
meaning.

Due to the materially different interpretations and the otherwise vague wording
outlined above, we respectfully submit that Devon may properly omit the Proposal from the
proxy materials under Rule 14a-8(i)(3). Neither shareholders voting on the Proposal nor
Devon implementing the Proposal would be able to determine with reasonable certainty
whose payments or what payments would be disclosed under the Proposal. See SB 14B.

Moreover, the Proposal and its supporting statement would require detailed and
extensive editing to correct the numerous deficiencies, requiring that it be completely
excluded from the proxy materials under Rule 14a-8(i)(3).

Rule 14a-3()(5) - Relevance

Devon believes that it may also properly omit the Proposal from the proxy materials
under Rule 14a-8(i)(S) because the Proposal is not relevant to Devon's business operations.
Rule 14a-8(i)(5) allows for the exclusion of a proposal from proxy materials "[i]f the
proposal relates to operations which account for less than 5 percent of the company's total
assets at the end of its most recent fiscal year, and for less than 5 percent of its net eamings
and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business."

The Staff has previously allowed proposals to be excluded from proxy materials
where the proposal bears minimal relationship to the company’s business, even if the
proposal involves a socially significant issue. See, e.g., Arch Coal, Inc. (January 19, 2007)
(allowing exclusion where proposal sought report regarding company’s carbon dioxide
emissions from power plants and company represented that it did not have any power plants);
Merck & Co., Inc. (January 4, 2005) (allowing exclusion of proposal seeking to ban gifts
- obtained from the People's Republic of China where expenditures on thank you gifts totaled
less than 0.0001 percent of the company's net income). Shareholder proposals must be more
than ethically or socially "significant in the abstract” but must also have a "meaningful
relationship to the business" of the company. See Lovenheim v. Iroquis Brands, Ltd., 618 F.
Supp. 554, 561 n.16 (D.D.C. 1985).

Devon believes that the Proposal is not relevant to its business operations and relates
to less than 5 percent of its total assets and accounts for less than 5 percent of its net
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earnings and gross sales. Specifically, while Devon does engage in some amount of
lobbying activity, as reported in Devon's filings with the Internal Revenue Service, federal,
state, local and grassroots lobbying constitutes less than 0.01 percent (one one-hundredth of
a percent) of Devon’s total assets. Moreover, lobbying activities are not otherwise
significantly related to Devon's business operations. Because the Proposal is not relevant to
Devon's business and lobbying contributions account for less than 5 percent of Devon's
assets, net earnings or gross sales, we respectfully submit that Devon may properly omit the
Proposal from the proxy materials under Rule 14a-8(i)(5).

Rule 14a-(8)(i)(7) — Management Functions

Devon believes that it may also properly omit the Proposal from the proxy materials
under Rule 14a-8(i)(7) because the Proposal relates to a management function. Rule 14a-
8(i)(7) allows for the exclusion of a proposal from proxy materials "[i}f the proposal deals
with a matter relating to the company's ordinary business operations.” The Staff has taken
the position that the general underlying policy of the "ordinary business operations”
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." Exchange Act Release No. 34-40018 (May 21,
1998) (the "1998 Release™). In determining whether a proposal falls within management's
functions, the Staff considers in part whether 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. This consideration
may come into play in a number of circumstances, such as where the proposal involves
intricate detail, or secks to impose specific time-frames or methods for mplentmg
complex policies." Id

The Staff bas consistently allowed for exclusion of shareholder proposals under Rule
14a-8(i)(7) where proposals request the Board to prepare a report that requires investigation
into specific matters involving complex, lengthy, or sensitive inquiries. See, e.g., Walt
Disney Co. (December 12, 2011) (proposal requesting the Board to create a report disclosing
political donations of board members, the process for determining whether directors political
beliefs violate company policy, and violations of the company's Code of Conduct); TVX
(March 29, 2011) (proposal requesting the Board to assess the risks created by measures the
company takes to minimize corporate income taxes and to prepare a report to shareholders
on the assessments); ExxonMobil Corp. (March 3, 2011) (proposal requesting the Board to
prepare a report detailing all U.S. government subsidies the company has received that
effectively reduced ExxonMobil's costs of doing business); Western Union (March- 16, 2011)
(proposal requesting the Board to prepare a report on how the company is responding to
regulatory, legislative and public pressures to ensure affordable health care coverage and the
measures the company is taking to contain the price increases of health insurance premiums).
The Staff has also allowed sharcholder proposals to be excluded under Rule 14a-8(i)(7) if
the proposal relates to contributions to specific types of organizations. See Home Depot, Inc.

184342.2A-Houston Server 1A - MSW



U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

February 2, 2012
Page 8 of 11

(March 18, 2011) (proposal requesting the company list the recipients of corporate
charitable contributions or merchandise vouchers of $5,000 or more on the company’s
website and supporting statement contained references to specific charitable canses).

Devon believes that the Proposal deals with a matter relating to the company's
ordinary business operations because it seeks information on Devon's policies, procedures,
and decision making process governing payments to trade associations and a listing of
payments to trade associations. 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,” and it is, therefore, excludable
under Rule 14a-8(i)7). See 1998 Release.

The Proposal's title and opening statements indicate that the Proponents are seeking
additional disclosure on social policy issues related to lobbying. However, both the
resolution and supporting statement request information beyond the social policy issue of
Devon's contributions to lobbying organizations and into the purview of financial decisions
that Devon makes in the ordinary course of business and that relate to contributions to
specific types of organizations. Specifically, the Proposal requests "[a] listing of payments
(both direct and indirect, including payments to trade associations) used for direct lobbying."
The Proposal's supporting statement identifies the American Petroleum Institute as one such
example of indirect lobbying through payments to a trade association. Devon believes that
its relationship with the American Petroleum Institute and other trade associations extends to
Devon's ordinary business operations. While the American Petroleum Institute may engage
in legislative advocacy from time to time, Devon does not determine how this organization
spends its monies.

Moreover, the American Petroleum Institute is involved in numerous other activities
beyond lobbying, such as publication of essential industry standards related to petroleum
and petrochemical equipment and operations, research related to economic analysis and
toxicology testmg, certification programs related to compliance and work safety, and
education via seminars, symposia and workshops. The Proposal's request for detailed
disclosure regarding Devon's relationship with the American Petroleum Institute and other
trade associations, including disclosure on Devon's decision making process related to these
relationships, falls directly within the category of information that would be considered
ordinary business operations. This type of disclosure seeks to micro-manage Devon and to
obtain complex and sensitive information related to Devon's expenditure and financial
decisions.

Further, Devon has legitimate business relationships with numerous organizations or
entities that may engage in lobbying activities from time to time, unbeknownst to Devon.
For example, it is possible that some of Devon's suppliers are involved either directly or
indirectly in activities that could be considered lobbying or grassroots lobbying
communications. The Proposal's broad language could be read to indicate that Devon
should disclose payments to all such suppliers and disclose information on the decision
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making process for making these payments. Devon believes that this type of information
falls within ordinary business operations and involves information more appropriately left to
Devon's management and not direct shareholder involvement.

) Due its broad and vague wording, as discussed above, the Proposal arguably would
require Devon to include in the required reports any efforts or negotiations with regulatory
agencies concerning the application of regulations to which Devon and its operations are
subject. The interaction with regulatory agencies is an activity that is within the ordinary
course of business, and as such, would constitute micro-management by the shareholders.

Devon is aware that the Staff has previously denied no-action requests for
shareholder proposals that request the Board to prepare a report involving certain social
policy issues. See, e.g., 1998 Release; Bank of America Corp. (March 14, 2011) (proposal
requesting a report on the company’s internal controls over mortgage servicing); PepsiCo
Inc. (March 2, 2009) (proposal secking report regarding company’s charitable contributions).
However, Devon believes that the Proposal is clearly distinguishable from these proposals
because the Proposal goes beyond requesting information related to a social policy, e.g.,

. lobbying contributions. Instead, the Proposal seeks disclosure of information related to
Devon's ordinary business relationships with trade associations or other organizations that
might bappen to engage in lobbying activities, even if Devon's relationship with such
associations or organizations does not involve lobbying,

Because the Proposal relates to a matter within the confines of Devon's ordinary
business operations, we respectfully submit that Devon may properly omit the Proposal from
the proxy materials under Rule 14a-8(i)(7).

Conclusion

 For the reasons stated above, we respectfully request that the Staff not recommend
any enforcement action if Devon excludes the Proposal from the proxy materials. If the
Staff disagrees with Devon's conclusion to omit the proposal, we request the opportunity to
confer with the Staff prior to the final determination of the Staff's position.

If you have any questions with resﬁect to this matter, please do not hesitate to contact
me at the email address and telephone number appearing on the first page of this letter.

Very truly yours,

(hottatl
Christian P. Callens
cc:  Carla Brockman (Vice President, Corporate Governance and Secretary, Devon)
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Walden Asset Management
Investing for social change since 1975

December 20, 2011

Ms. Carla Brockman
Corporate Secretary
Devon Energy Corporation
20 N Broadway, Suite 1500
Okiahoma City, OK 73102

Dear Ms. Brockman:

Walden Asset Management holds at least 281,648 shares of Devon Energy on behalf of clients who
ask us to integrate environmental, social and governance analysis (ESG) into investment wcision-making.
Walden Asset Management, a division of Boston Trust & Investment Management Company, is an
investment manager with approximately $2 bllllon in assets under management. We are pleased tobea
long-term owner of Devon Energy stock.

As a shareowner in the company we commend Devon Energy its leadership on important
sustainability issues such as safety and water conservation. We applaud the company’s responses to
Carbon Disciosure Project’'s Water disclosure request and its establishment of principles for water
sustainability and look forward to continued progress.

We had written Devon Energy a letter on 9/28/11 seeking information in your lobbying policies but
received no response. We believe this is an important issue to address.

-Walden Asset Management is filing this resolution with Devon Energy seeking a review of your
lobbying disclosure, policies and practices. We look forward to a constructive dialogue on this important
topic.

We are filing the enclosed shareholder proposal with for inclusion in the 2012 proxy statement, in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934.
We are the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above
mentioned number of Devon Energy shares. Walden Asset Management will act as the primary filer.

We have been a shareholder for more than one year holding over $2,000 of Devon Energy shares
and will hold at least $2,000 of Devon Energy stock through the next annual meeting. Verification of our
ownership position will be provided on request by our sub-custodian who is a DTC participant. A
representative of the filers will attend the stockholders’ meeting to move the resolution as required by SEC
rules. We look forward to a meaningful dialogue with top management on this matter.

Semor Vice President

A Division of Boston Trust & Investment Management Company
<9 One Beacon Street  Baston, Massachusetts 02108 617.726.7250 or 800.282.8782  fax: 617.227.3664



Boston Trust & Investment
Management Company

December 20, 2011
To Whom It May Concemn:

Walden Asset Management, a division of Boston Trust & Investment
Management Company (Boston Trust), a state chartered bank under the
Commonwealth of Massachusetts, and insured by the FDIC, is the “beneficial
owner” (as that term is used under Rule 14a-8) of 281 648 shares of Devon
Energy Corporation (Cusip #25179M103).

These shares have been previously held in the name of Cede & Co. in the
account of our sub-custodian the Bank of New York Mellon. We now have a
custodianship relationship with State Street Bank. We will include, upon request,
additional proof of ownership letters from both Bank of New York Mellon and
State Street for the period in which they have served as custodian. Both are DTC

participants.

We are writing to confirm that Walden Asset Management has beneficial
ownership of at least $2,000 in market value of the voting securities of Devon
Energy Corporation and that such beneficial ownership has existed for one or
more years in accordance with rule 14a-8(a)(1) of the Securities Exchange Act of
1934. Further we commit to hold at least $2,000 in market value through the next
annual meeting. '

Should you require further information, please contact Timothy Smith at
617-726-7155 or tsmith@bostontrust.com directly.

Sincerely, &

Cc: Timothy Smith

One Beacon Street  Boston, Massachusetts 02108 617 726 7250 * fax. 617 227.2650



Disclosure of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

It is important that our company’s lobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skeptical of corporate influence on Congress and public policy and guestionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of Devon’s
policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of Devon Energy Corp. request the Board authorize the preparation of a report, updated
annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications.

2. A listing of payments (both direct and indirect, mcludmg payments to trade associations) used for direct lobbymg as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legisiation.
4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expcndlture,
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is 8 communication directed to the general
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipicent of the
_ communication to take action with respect to the legislation.

Both *direct and indirect lobbying” and “grassroots lobbying communications” include efforts at the local, state and
federal levels.

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statcment

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in sharcholder's best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may lobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau.

Devon is actively involved in the American Petroleum Institute & National Association of Manufacturers both very
active lobbyists.

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosure reports. (U.S. Senate Office of Public Records)This figure may not include grassroots lobbying to
directly influence legislation by mobilizing public support or opposmon Also, not all states require disclosure of lobbying
expenditures.

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying.



EXHIBIT B
The Edward Hazen Foundation
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The Edward W. Hazen Foundation

December 20, 2011

Ms. Carla Brockman
Corporate Secretary

Devon Energy Corporation
20 N Broadway, Suite 1500
Oklahoma City, OK 73102

Dear Ms. Brockman:

The Edward W. Hazen Foundation owns 900 shares of Devon Energy stock. The
Edward W. Hazen Foundation is a private, independent foundation that seeks to assist
young people, particularly minorities and those disadvantaged by poverty, to achieve
their full potential as individuals and as active participants in a democratic society.

We are co-filing the enclosed shareholder resolution, with Walden Asset Management
as the primary filer, for inclusion in the 2012 proxy statement, in accordance with Rule
14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934. We
are the beneficial owner, as defincd in Rule 13d-3 of the Securities Exchange Act of
1934, of the above mentioned number of Devon Energy shares.

We have been a shareholder for more than one year of over $2,000 worth of Devon
Encrgy stock and will continue to hold at least $2,000 worth of Devon Energy stock
through the stockholder meeting. A representative of the filers will attend the
stockholders’ meeting to move the resolution as required by SEC rules. We will provide
further proof of ownership from our sub-custodian a DTC participant upon request.

We hereby deputize Walden Asset Management, our investment manager, to
withdraw this resolution on our behalf.

Tt ot o

Cc:  Timothy Smith, Walden Asset Management (tsmith@bostontrust.com)

The Edward Hazen Foundation
333 Seventh Avenue, 14™ Floor
New York, NY 10001
e-mail: hazen@bazenfoundation.org



Disclosare of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

1t is important that our company’s lobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skeptical of corporate influence on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions arc embraced. Hence, we believe full disclosure of Devon’s
policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of Devon Energy Corp. request the Board authonzc’dle preparation of a report, updated
annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations) used for direct lobbying as '
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation,
4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbymg communication” is 8 communication directed to the general
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the
communication to take action with respect to the legislation.

Both “direct and mdxrect lobbying” and “grassroots lobbying communications” mclude efforts at the local, state and
federal levels.

The report shall be presented to the Audit Committee of the Board or other relcvant oversight committees of the
Board and posted on the company’s website,

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and sharcholders.

For example, a company may lobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau,

Devon is actively involved in the American Petroleum Institute & National Association of Manufacturers both very
active lobbyists,

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosure reports. (U.S. Senate Office of Public Records)This figure may not include grassroots lobbying to

directly influence legislation by mobilizing public support or opposition. Also, not all states requirc disclosure of lobbymg
expenditures,

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying.
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December 20, 2011

Ms. Carla D. Brockman
Corporate Secretary
Devon Energy Corporation
20 N Broadway, Ste. 1500
Oklahoma City, OK 73102

DearMs. Brockman: - -

The Funding Exchange holds 2,900 shares of Devon Energy stock. The Funding
Exchange is a network of regionally-based community foundations that currently
makes grants each year for projects related to social and economic justice. We
believe that companies with a commitment to customers, employees, communities
and the environment will prosper long-term.

We are submitting the enclosed shareholder proposal for inclusion in the 2012
proxy statement, in accordance with Rule 14a-8 of the General Rules and

* Regulations of the Securities Exchange Act of 1934. The Funding Exchange is the

beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of
the above mentioned number of shares. We have been a shareholder of at least
$2,000 market value of Devon Energy stock for more than one year. Verification of
our ownership position will be provided upon request. We will continue to be an
Jinvestor through the stockholder meeting holding over $2,000 in shares. A
representative of the filers will attend the stockholders’ meeting to move the
resolution as required by the SEC rules.

Walden Asset Management will act as “primary filer” and we hereby deputize
Walden Asset Management to withdraw this resolution on our behalf. We would
appreciate it if you would please copy us and Walden Asset Management on all
correspondence related to this matter. Timothy Smith at Walden Asset Management
is serving as the primary contact for us and can be reached by phone at (617) 726-

. 7155, by fax at (617) 227-2670.

Thank you.

Sincerely,

Barbara Heisler
Executive Director

7



Boston Trust & Investment
Management Company

December 20, 2011
To Whom It May Concem:

Boston Trust & Investment Management Company, a state chartered bank under
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets
and acts as custodian for the Funding Exchange through its Walden Asset
Management division. :

We are writing to verify that our client Funding Exchange currently owns 2,900
shares of Devon Energy Corporation (Cusip #25179M103). These shares are
held in the name of Cede & Co. under the custodianship of Boston Trust and
reported as such to the SEC via the quarterly filing by Boston Trust of Form 13F.

We confirm that Funding Exchange has continuously owned and has beneficial
ownership of at least $2,000 in market value of the voting securities of Devon
Energy Corporation and that such beneficial ownership has existed for one or
more years in accordance with rule 14a-8(a)(1) of the Securities Exchange Act of
1934. Additional documentation confirming ownership from our sub-custodian
who are DTC participants will be provided upon request.

Further, it is our intent to hold at least $2,000 in market value through the next
annual meeting.

Should you require further information, please contact Timothy Smith at
617-726-7155 or tsmith@bostontrust.com directly.

Sincerely,

A A

Timothy Smith

Senior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

One Beacon Street  Boston, Massachusetts 02108 617 726 7250  fax: §17.227.7690



Disclosure of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

It is important that our company’s lobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skeptical of corporate influence on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of Devon’s
policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of Devon Energy Corp. request the Board authorize the preparation of a report, hpdated
annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations) used for direct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation.
4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication™ is a communication directed to the general
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the
communication to take action with respect to the legislation.

Both “direct and indirect lobbying™ and “grassroots lobbying communications” include efforts at the local, state and
federal levels.

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may lobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau.

Devon is actively involved in the American Petroleum Institute & National Association of Manufacturers both very
active lobbyists.

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosure reports. (U.S. Senate Office of Public Records)This figure may not include grassroots lobbying to
directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying
expenditures.

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying,
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The First Parish in Cambridge

The First Parish in Cambridge 3 Church St., Cambridge, MA 02138
Unitarian Universalist (617)876-7772
Harvard Squarc — Gathered 1636 TTY (617)868-6178

December 20, 2011

Ms. Carla D. Brockman
Corporate Secretary

Devon Energy Corporation
20 N Broadway, Suite 1500
~ Okiahoma City, OK 73102

Dear Ms. Brockman:

The First Parish in Cambridge is the beneficial owner, as defined in Rule 13d-3 of the
Securities Exchange Act of 1934, of 1,000 shares of Devon Energy stock. We have
owned over $2,000 worth for more than a year. Further it is our intent to hold greater
than $2,000 in market vaiue through the 2012 annual meeting of Devon Energy.
Verification of ownership is enclosed.

1 hereby notify you that the First Parish in Cambridge, as a concemed shareholder, is co-
filing the enclosed resolution with Walden Asset Management as the “primary filer” in
accordance with Rule 14a-8 of the. General Rules and Regulations of the Securities
Exchange Act of 1934. We are the beneficial owners, as defined in Rule 13d-3 of the
Securities Exchange Act of 1934. We will be pleased to provide further proof of
ownership from our sub-custodian a DTC participant upon reguest.

We hereby deputize Walden Asset Management to withdraw this resolution on our
behalf. Please also copy correspondence to Timothy Smith at Walden Asset
Management at tsmith@bostontrust.com our investment manager. We look forward to
your response. A

Sincerely,



Disclosure of Lobbying Policies and Practices

‘Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

It is important that our company’s lobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skcptical of corporate influence on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we belicve full dlsclosure of Devon’s
policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of Devon Energy Corp. request the Board authorize the preparation of a report, updated
annually, disclosing:

1. Company policy and procedures goveming the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations) used for dircct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation.
4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or cxpenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to the gencral
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the
communication to take action with respect to the legislation.

Both “direct and indirect lobbying” and “grassroots lobbying communications” include efforts at the local, state and
federal levels.

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may lobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau.

Devon is actively involved in the American Petroleum Institute & National Association of Manufacturers both very
active lobbyists.

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosure reports. (U.S. Senate Office of Public Records)This figure may not include grassroots lobbying to
directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying
expenditures.

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying.
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December 21, 2011

Carla Brockman, Corporate Secretary
Devon Energy Corporation
20 N Broadway, Suite 1500
Oklahoma City, OK 73102

Dear Ms. Brockman:

Onbeha]fofMercyInvmtServiws,Im,Iamauﬂmﬁzedwmbmitthefouovﬁng
resolution which requests the Board of Directors to authorize the preparation of a report
dimbdngeemhhﬁnmaﬁmmlatedmoompmypoﬁcymdptw&mgovuningthe
bbbyingoﬂegishwtsandmgulatms,imhﬂingthatdommmmpmy’sbdnﬂ‘by
tradée associations. Rt is filed for inclusion in the 2012 proxy statement under Rule 14 a-8
of the General Rules and Regulations of the Securities Exchange Act of 1934.

disclosure is in the best interests of both company and sharéowners. We suggest a system
ofmwmmwmdwwmﬁmmtwmpmmemMmbewd
forpoﬁcyobjwﬁmoomrywacompmy’slmg-mimmmmmwﬁw
company and shareowners.

Mercy Investment Services, Inc. is the beneficial owner of at least $2000 worth of shares
ofDevonEnergystockandveﬁﬁcaﬁonofownashipﬁomaDTCpuﬁcipnﬁngbankvﬁﬂ
follow. We have held the requisite mumber of shares for more than one year and will
continue to hold the stock through the date of the annual shareowners’ meeting in order
to be present in person or by proxy. Mercy Investment Services, Inc. is cofiling this
resolution with Walden Asset Management, which is the primary filer with Mr. Timothy
Smith as our authorized contact person for the resolution.

Yo;i w wd.m

Valerie Heinonen, 0.s.u. O~gey_  ~SusanSmith Makos

Director, Sharcholder Advocacy * ‘ Vice President of Social

Mercy Investment Services, Inc. Responsibility

205 Avenue C, NY NY 10009 Mercy Investment Services, Inc.

heinonenv@juno.com 513-673-9992
smakos@sistersofmercy.org

2039 North Geyer Road . St. Louis, Missouri 63131-3332 . 314.909.4609 . 314.909.4694 (fax)
www.mercyinvestmentservices.org



Disclosure of Lobbying Policios and Practices

Whereas, businesses, like individuals, have s recognized Jegal right to express opinions to legisiators and regulators
on public policy madters.

Ikhnpuﬂhumwhm:wdnmbmaﬁ&m,nm
Public opinion i JWMamdnﬂkpﬂbﬂmmm”w
risks to our iMMWWmMMmWMW&M‘:

ey . pchon d

mmwumofmmcmmmmmmmmummw
snnually, disclosing:

1. wwwwmmmwmawﬂmunﬂm,mmammm
mm'swwmmmmnbmmmmmmmm
grassroots lobbying communications.

2. AW“MMGMMWMWDMM)M&MM»
wnnmmmmmmmmdmnmmum

3. Mmhﬂﬁphwmbmmwmummmmwmmwm

4. Description of the decision making process snd oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditwre;
b. payment for grassroots lobbying i

Fupmmdﬁ:wwa'mbbbyh.mm'knmimdmdhﬂuwﬂ
pﬂkh(s):&nbwﬁch;inaﬁon.(b)nﬂeu:uvkwmmhgklnhnd(e)mhmlplmdm
communication to take action with respect to the legislation.

‘Both “direst and indirect lobbying™ and “grassroots kobbying commenieations™ Include efforts at the local, stats sad

mmmuwwmmmmwwamnmwmiuadm
Board and posted on the compeny’s website.

Supporting Statement

Asm“mn’mwwhyuhmﬁmﬁﬁmmdwmmwm
influcnce legialation and sogiietion both direetly and indirocily as well as grassroots lobbying initiatives. We believe such
diubmllhmlﬁﬂ:bdMMIWJMW.MMNBM@&MMNM
Mnmxamﬂswmmﬁhhﬂummmmm

Pwmhawmubwaw«mwammbmmorudpwmw
Act.oruopﬂnBPAMmmlmmm«mwhhmwrmmm.

D-vonindivdylnvohedinhAm!mP&olmhﬂM&NaﬁmﬂAmMmdMﬂumbﬂhm
active lobbyists.

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosure reports. (US. Senate Office of Public Records)This figure may not include grassroots lobbying o
d‘uecﬂymmmmhn' ion by mobilizing public support or opposition. Alsa, not all siates require disclosure of lobbying
=

We encourage our Board to requirs comprehensive disclosurs relsted to direct, indirect and grassroots lobbying.
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THE NEEDMOR FUND

December 20, 2011

Ms. Carla Brockman
Corporate Secretary

Devon Energy Corporation
20 N Broadway, Suite 1500
Oklahoma City, OK 73102

Dear Ms. Brockman:

The Needmor Fund holds 1,500 shares of Devon Energy stock. We believe that
companies with a commitment to customers, employees, communities and the
environment will prosper long-term. We strongly believe, as we're sure you do, that
good govemance is essential for building shareholder value. We are particularly
concerned about the lobbying policies and practices of Devon Energy thus the request
for this review. '

Therefore, we are co-filing the enclosed shareholder proposal with Walden Asset
Management as the primary filer for inclusion in the 2012 proxy statement, in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934. We are the beneficial owner, of these shares as defined in
Rule 13d-3 of the Securities Exchange Act of 1934, and intend to maintain ownership
of the required number of shares, over $2,000 worth of shares, through the date of the

- next annual meeting. We have been a shareholder of more than $2,000 in market
value of Devon Energy stock for more than one year. We hereby deputize Walden
Asset Management to act on our behalf in withdrawing this resolution. We will be glad
to provide proof of ownership from our custodian, a DTC participant, upon request.

Please copy correspondence both to myself and to Timothy Smith at Walden Asset
Management at tsmith@bostontrust.com; phone 617-726-7155. Walden is the
investment manager for Needmor.

Sincerely,
L s
VW

Chair — Finance Commiittee
Encl. Resolution Text

CC:  Timothy Smith, Walden Asset Management

The Needmor Fund
¢/0 Daniel Stranahan
2123 West Webster Avenue
Chicago, IL 60647



i e abdy Ve s d 8oy
AT LW Mt ae

(Z‘Q\@ Northern Trust

December 20, 2011
To Whom It May Concern:

The Northem Trust Company acts as custodian for The Needmor Fund with
Walden Asset Management as the manager for this portfolio,

We are wiiling to verify that The Needmor Fund currently owns 1,500 shares of
Devon Energy Corp (cusip 26479M103). We confinm that The Needmor Fund
has beneficial ownership of at least $2.000 in market value of the voting
secuyrities of Devon Energy Corp.. and that such beneficial ownership has
existed for one or more years in accordance with rule 14a-8(a)(1) of the
Securities Exchange Act of 1934,

Sincerely, : -
24
2o Ko b
ean Bianchi
Senior Account Adiministrator
& Second Vice President



Disclosure of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

It is important that our company’s lobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skcptical of corporate influence on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of Devon S
policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of Devon Energy Corp. request the Board authorize the preparation of a report, updated
annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations) used for direct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation.
4. Description of the decision making process and ovérsighl by the management and Board for

a. direct and indirect Jobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to the general
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the
communication to take action with respect to the legislation.

Both “direct and indirect lobbying” and “grassroots lobbying communications” include efforts at the local, state and
federal levels.

The roport shalt be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in shareholder’s best intcrests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may lobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau.

Devon is actively involved in the American Petroleum Institute & National Association of Manufacturers both very
active lobbyists,

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosurc reports. (U.S. Senate Office of Public Records)This figure may not include grassroots lobbying to

directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying
expenditures.

We éhconrage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying.
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 THE RUSSELL FAMILY : +' FOUNDATION
December 20, 2011

“Ms. Carla Brockman
Corporate Secretary
Devon Energy Corporation
20 N Broadway, Suite 1500
Oidahoma City, OK 73102

Dear Ms. Brockman:

The Russell Family Foundation holds 575 shares of Devon Energy stock. We
believe that companies with a commitment to customers, employees, communities and
the environment will prosper long-term. We strongly believe that good governance is
essential for bullding shareholder value.

Therefore, we are co-filing the enclosed shareholder proposal for inclusion in the
2012 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934 we have been a shareholder for
more than one year and held $2,000 worth of 3M stock.. We are the beneficial owner,
as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above
mentioned number of Devon Energy shares and will continue to hold at least $2,000
worth of stock until the annual meeting. We will be pleased to provide further proof of
ownership from our sub-custodian, a DTC participant, upon request.

Please copy correspondence both to myself and to Timothy Smith at Walden
Asset Management at tsmith@bostontrust.com; phone 617-726-7155. Walden is the
investment manager for the Russell Family Foundation.

We hereby-deputize Walden Asset Management to act on our behalf to
withdraw this resolution.

Si <
R'%r/ﬁﬁ /447 I%
CEO ‘ 17
The Russell Family Foundation
P. 0. Box 2567

Gig Harbor, WA 98335
Phone: 253-858-5050



Disclosure of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

. It is important that our company’s lobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skeptical of corporate influence on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of Devon’s
policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of Devon Energy Corp. request the Board authorize the preparation of a report, updated
annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations) used for direct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation.
4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassrocts lobbying communication” is a communication directed to the general
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the
communication to take action with respect to the Jegislation.

Both “direct and indirect lobbying™ and “grassroots lobbying communications” include efforts at the local, state and
federal levels.

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As sharcholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots Jobbying initiatives. We believe such
disclosure is in shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may Jobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau.

Devon is actively involved in the American Petroleum Institute & National Association of Manufacturers both very
active lobbyists,

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosure reports. (U.S. Senate Office of Public Records)This figure may not include grassroots lobbying to

directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying
expenditures.

We encourage our Board to require comprehensive disclosure refated to direct, indirect and grassroots lobbying.



EXHIBIT H
Walden Social Equity Fund

184342 2A-Houston Server 1A - MSW



Walden Asset Management
Investing for social change since 1975

December 20, 2011

Ms. Carla Brockman
Corporate Secretary
Devon Energy Corporation
20 N Broadway, Suite 1500
Oklahoma City, OK 73102

Dear Ms. Brockman:

Walden Social Equity Fund holds greater than 28,000 shares of Devon Energy stock on behalf of
shareholders who seek to integrate environmental, social and govemance analysis (ESG) into investment
decision-making.

Walden Social Equity Fund is particularly concerned about the lobbying policies and practices of
Devon Energy thus the request for a review.

Walden Social Equity Fund is co-filing the attached resolution led by the Walden Asset Management
as the primary filer. We are filing the enclosed shareholder proposal for inclusion in the 2012 proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities Exchange
Act of 1934. Walden Social Equity Fund is the beneficial owner, as defined in Rule 13d-3 of the Securities
Exchange Act of 1934, of the above mentioned number of Devon Energy shares. We have been a
shareholder of Devon Energy for more than one year, holding over $2,000 of Devon Energy shares, and will
continue to hold a minimum of $2,000 of stock through the next annual meeting. A representative of the
filers will attend the stockholders’ meeting to move the resolution as required by SEC rules. We will provide
further proof of ownership documentation by our sub-custodian, a DTC participant upon request. We
hereby deputize Walden Asset Management to act on our behalf in withdrawing this resolution.

Please copy correspondence both to myself and Tim Smith at Walden Asset Management at
tsmith@bostontrustcom; phone 617-726-71565 as Walden is our investment manager.

Sincerely,

%&%&u/%/

Lucia Santini
President
Walden Funds

A Division of Boston Trust & Investment Management Company
0 One Beacon Street  Boston, Massachusetts 02108  617.726 7250 or 800.282.8782 fax: 617.227 3664
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Boston Trust & Investment
Management Company

December 20, 2011
To Whom It May Concern:

Boston Trust & Investment Management Company, a state chartered bank under
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets
and acts as custodian for the Walden Social Equity Fund through its Walden
Asset Management division.

We are writing to verify that our client Walden Social Equity Fund currently
owns 28,000 shares of Devon Energy Corporation (Cusip #25179M103).
These shares are held in the name of Cede & Co. under the custodianship of
Boston Trust and reported as such to the SEC via the quarterly filing by Boston
Trust of Form 13F.

We confirm that Walden Social Equity Fund has continuously owned and has
beneficial ownership of at least $2,000 in market value of the voting securities of
Devon Energy Corporation and that such beneficial ownership has existed for
one or more years in accordance with rule 14a-8(a)(1) of the Securities
Exchange Act of 1934. Additional documentation confirming ownership from our
sub-custodian who are DTC participants will be provided upon request.

Further, it is our intent to hold at least $2,000 in market value through the next
annual meeting.

Should you require further information, please contact Tirhothy Smith at
617-726-7155 or tsmith@bostontrust.com directly.

Sincerely,

A AN

Timothy Smith

Senior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

One Beacon Street  Boston, Massachusetis 02108 617726 7250  fac 617 227 2690



Disclosure of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

It is important that our company’s Jobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skeptical of corporate influcnce on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of Devon’s
policies, procedures and oversight mechanisms is warranted.

Resolved, the sharcholders of Devon Energy Corp. request the Board authorize the preparation of a report, updated
annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations) used for direct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation.
. 4. Description of the decision making process and oversight by the management and Board for

a, direct and indirect lobbying contribution or cxpenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is a communication dirccted to the general
public that (a) refers to specific legislation, (b) reflects a view on the leglslatlon and (c) encourages the recnplent of the
communication to take action with respect to the legislation.

Both “direct and indircct lobbying” and “grassroots lobbying communications” include efforts at the local, state and
federal levels.

" The report shall be prwented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As sharcholders, we encourage transparency and accountability on the use of stafl time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and sharcholders.

For example, a company may lobby directly or through a irade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Burcau.

Devon is actively involved in the American Petroleum Institute & National Association of Manufacturers both very
active lobbyists.

Company funds of approximately $4.45 million for 2009 and 2010 supported direct federal lobbying activities,
according to disclosure reports. (U.S. Senate Office of Public Records)This figure may not include grassroots Jobbying to

directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying -
expenditures.

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying.



H## H#H# ## H## HE# HH# HEHHAR  HEHHH #H## HE##
# # # # # # # # # # # # # #
# # # # # # # # # # # # # #
### # # # # # H## # # # # #
# # # # # # Hi# # # H##4 # # #
# # # HH# # # # # # # # # # #
# # # # # # # # # # # # # # # # #
# # HH# HHH SHHHHEE  HEE HE HEHHER  HEH # HE#H# #H#
Job : 74

Date: 4/2/2012
Time: 2:30:58 PM



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 27, 2012

Alan T. Rosselot
Delta Air Lines, Inc.
alan.t.rosselot@delta.com

Re:  Delta Air Lines, Inc.
~ Incoming letter received February 10, 2012

Dear Mr. Rosselot:

This is in response to your letter received on February 10, 2012 concerning the
shareholder proposal submitted to Delta by Kenneth Wendell Lewis. We also have
received letters from the proponent dated February 20, 2012, February 21, 2012,
February 22, 2012, and March 19, 2012. Copies of all of the correspondence on which
this response is based will be made available on our website at

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a

brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc:  Kenneth Wendell Lewis
“*FISMA & OMB Memorandum M-07-16***



March 27, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Delta Air Lines, Inc.
Incoming letter received February 10, 2012

The proposal requests that the board initiate a program that prohibits payment,
cash or equity, under any incentive program for management or executive officers unless
there is an appropriate process to fund the retirement accounts (qualified and non-
qualified) of Delta pilots who retired on or prior to December 13, 2007.

There appears to be some basis for your view that Delta may exclude the proposal
under rule 14a-8(i)(7), as relating to Delta’s ordinary business operations. In this regard,
we note that, although the proposal mentions executive compensation, the thrust and
focus of the proposal is on the ordinary business matter of employee benefits.
Accordingly, we will not recommend enforcement action to the Commission if Delta
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching
this position, we have not found it necessary to address the alternative bases for omission
upon which Delta relies.

Sincerely,

Erin Purnell
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INF ORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility w1th respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
_ rules, is to aid those who must comply with the rule by offering informal advice and _suggestions
and to determine, mmally, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatnon furmshed by the proponent or-the proponent’s reprmentatxve

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

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations' reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- 1o include shareholder proposals in its proxy materials. Accordingly a discretionary

* - determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a.compariy, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. :



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

March 19,2012
VIA mail/Email

1).S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counse}

100 F Street, NE

Washington, D.C. 20549

RE: Delta Air Lines, Inc. — Stockholder Proposat of Kenneth Wendell Lewis
Ladies and Gentlemen:
1 woulld fike to provide additional information with regard to this sharehoider proposal.

1 write in response to the letter from counsel for Delta Air Lines, Inc. ("Delta”) dated February
10, 2012 requesting that the Staff of the Division of Corporate Finance (the “Staff") concur with: Delta’s
request to omit Kenneth Wendell Lewis’ shareholder resolution (the "Proposal’) request that the
Companyadoptnewgundeﬁneswmregardtoe(ewhvemenbvepay

lr&epec&tﬂquu&dhatheStaﬁnatmnwwﬂhDdtasrequ&dbmndﬂerpo&lﬁm
meyMahmb.asDeﬂahashbdbnwetﬂsbmdenofpasuasmbdemnshaﬁeﬂwatnmay
properly omit the Proposal.

Delta has stated in their objection to the proposal that

Delta, Feb. 10, 2012, Para 4, Pg 5, “The benefit would accrue only o these retirees, not fo the

overwhelming majority of shareholders of Delta who are not retirees”.

At the same time Delta states in their proxy materials regarding Executive Compensation that
bonuses paid 10 a limited number of executives,

*Places a substantial majority of total compensation at risk and utilizes stretch performance
measures that provide incentives fo deliver value to our stockholders.”

How can Delta claim that bonuses to a few executives who may have less than five years with
the company benefit stockholders, yet honoring their commitment to Delta retirees, who may have 25-
35 years of service to the company, does not benefit stockholders?

Delta has told members of the SkyMiles Program (see .included) that they can expect loyaity
from Delta. They state:

“Loyalty is not a limited time offer. You should be able to depend on it now and in the future.”

This proposal would help Delta demonstrate a cbmmitment, as they have stated in nhumerous
ethics documents, to retirees, if they provide executive bonuses. Shareholders should have the
opportunity to vote on this proposal.

Delta has asserted that the proposal is not of interest to all shareholders. Numerous
organizations have reported on the proposal and would seem to indicate otherwise. If it was not of
interest to all shareholders these organizations would not have picked up on the proposal. Included are
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copies of the articles from a couple of organizations. Below are the links to other articles on the
woposdinchﬂthaMngsmrmdiStodWﬂystpwmﬁonsteWmadwmmm.

From AJC
hitp:/Awww ajc. mrmslreﬂred—delta-p_ﬂot—na—ﬁ?&% htmi?cxtype=rss business 87628

UPl

hittp/Awww. upi.com/Business News/2012/03/07/Deita-tries-to-block-bonus-pay-vote/UPI-
78001331146460/

Mormingstar
WM&& 35d2beb10135ee84edf22705/delta-tries-in-
_ block-bonus-pay-vote.aspx

WSB Radio Atlanta v
hitp:/iwww.wsbradio. comnews/news/nationalformer-detta-pilot-seeks-pension-funds/nt My6/

mgy&_ww_mmmdavzo12/03/de|ta-asked—to—stg&e’o—bonusa—unﬁl—it—funds_—m‘bt:gm‘ S
Atianta Realtime Tweets
http://news.atlantarealtime.comAweets/177359866594 197505

Cape Cod Daily News
http:/icapecoddaily.com/news/24784/

NACD Directorship
http:/Awww. recto@p com/deita-tries-to-block-bonus-pay-vote/

hitp-/foutcomemag.com/business/2012/03/07/delta-tries-to-block-bonus-pay-vote/

Online Joumal . .
hitp-/iwww.onlineioumal. com/business/delta-tries-to-block-bonus-pay-vote/

On the basis of previous submitted material and included material, Proponent respectiully
requests that the Staff deny the request by Delta for “no action” relief and require that Proposal be
included in 2012 Proxy Materials. If the Staff disagrees with this analysis, and if additional information
is necessary in support of the Proponent’s position, | would appreciate an opportunity to respond prior
to the issuance of a written response.

As stated in section G.9 of SLB No. 14, both Delta and the proponent should promptly forward
meamoﬁuwpmdalmpondencepwvuedmsmﬁmwmmwmmbMa%nom

requests. Accordingly, Delta is respectfully requested to copy the undersigned on any response that
Delta may choose to make to the staff.
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if 1 can be of further assistance, please do not hesitate-to contaatma atoMB Memorandur/WE-16**
emall BIVA & OMB Memorandum M-07-16***

. Sincerely,
Kenneth Wendell Lewis
Cc: Alan T. Rosselot (via email and delivery) -



LOYALTY HAS NO
EXPIRATION DATE.

Loyalty is niot a limited time offer. You should be able to depend on it now and in the future.
That’s why we're proud to announce that Délta SkyMiles® is the only loyalty program with
miles that don't expire, so what you eam, you keep. You canfly with them, redeem them, brag:
about them - pretty much do anything except lose them.

DELTA.COM




Delta asked to.stop exec bomuses until it funds pilot pensions |ajc.com  itp:/fwww.ajo.com/business/delta-asked-to-stop- 1376022 bamlPprintAr...

Delta asked to stop exec bonuses until it funds pilot pensnons

By Koy Yamencucni
The Atianka Joumal-Conelitution:

621 am. Wednesday, March 7, 2012

Aretired DeXa Alr Lines pilot hes submitted a sharehokler proposal asking the company’s board o stop paying bonuses to executives urnless It funds retired
pilots’ pensions.

Allanta-based Delta plans to block the proposal from going up for a shareholder vote, unieas U.S. Securiies and Exchange Commission staff says otherwise.
Dehtmﬁmbdibplbtmbnphnwﬁbinbanmncthgmad&lhzmswmluPemipnBeneﬁtGuamtyCm.me-qnsi-gwemmbdetal .
agency that insures pension plans up to certain kmits. The mave reduced pension benefits for mary retired pilats.

The retired pilot who filed the. shareholder proposal Jan. 9, Kenneth Wendell Lewis, noted that he is a shareholder and. proposed that the board prohibit cash-
or stock-bonus payments to management or executive officers unless there is a process to fund retirement accounts for pilots who retired before Dec. 43,
2007.

lnalettarbheSEC'sdvasmdoorpomteﬁmnoe.Msadilbdekumnexcludeﬂnmﬁmhmbr rehoider vating b the proposat
relates to the company's ordinary business opérations and because it is “designed to further a personal interest.” The compeny also said s letter Lewis
submitted on his shareholder status did not meet requirements under a federal rule.

Lewis deciined to'comment on his fifing, pending a response from the SEC staff, HealsoisﬂcechalmanofthsDehPim:Pensuoanewaﬂon
Orgammhdtnsmnt!edmemposaimdeperdaﬂy

The refired pilots group filed an administrative appesl last year over the lost pension benefits and is awaiting a decision from the PBGC.

Find thie articie at: ’ ) 22 Print tis page -; Close
hRp:/Aweww. ajc. Idetta-asked-to-stop-1376022.hirni

lofl 3/7/2012 7:53 AM



From: Wendell & Gail LEWiSMA & OMB Memorandum M-07-16"*

Sent: Wednesday, February 22, 2012 5:45 PM
To: shareholderproposals

Cc: Alan Rosselot :
Subject: Page 2 of SEC No Action Response
Attachments: SECResponse.pdf

Follow Up Flag: Follow up

Flag Status: Completed

February 22, 2012

VIA email

U.S. Securities and Exchange Commission
Division of Corporation Fianance

Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

RE: Delta Air Lines, Inc. - Sharcholder Proposal of Kenneth Wendell Lewis
Ladies and Gentlemen:

I have become aware that the second page of my response to the no-action request by Delta Air Lines, Inc.
dated February 10, 2012 may have been omitted from the copies that were delivered yesterday.

Please include the attached and copied below second page if it was missing from your copy.

Thank you,
Kenneth Wendell Lewis

© Page 2 February 22, 2012 .

1. Delta claims that the Proponent’s proposal should be excluded because Proponent failed to
supply a written statement from the record holder of Proponent’s share pursuant to Rule 14a-

8(b)(2)-

Upon request to institution where required shares were held the Proponent was furnished the
included letter from Fidelity Investments showing ownership of required shares through the date of
proposal. (Exhibit B). . '

This is the same institution and account that Delta has used to deposit shares of the “New
Delta” to Proponent and thousands of other pilots in settlement of claims for bankruptcy. Delta now
seems unaware of the existence of such company or accounts.

Upon receipt of notice from Delta, January 24th, that the verification was unacceptable (Exhibit

C), Proponent contacted Fidelity and requested verification of ownership from Fidelity showing DTC
participation. Proponent received second verification, January 26th, forwarded to Delta, stating required
shares were owned held by Fidelity Brokerage Services LLC who is a Depository Trust Company

1



participant (Exhibit C).

Company made no effort to notify Proponent that the second verification did not meet their
requirement and instead chose to file the “No Action” request based on failure to respond.

Proponent has secured and included, copied to Delta, a third verification from National

Financial Services, a DTC participant, number 0226, verifying the required ownership. It should be
noted that Proponent secured the required documentation within seven days of notification of filed “No
Action” request. Also included is a letter from the Vice President of National Financial Services LLC
explaining their error. (Exhibit D) '

In October of 2011 the SEC apparently adopted new guidelines for stock ownership. Such
guidelines are not published in the 2011 proxy of company and not widely available to shareholders.
The guideline is below:

As a result of two recent court cases relating to proof of ownership under Rule 14a-8, and in light
of the SEC's recent Proxy Mechanics Concept Release, the staff has reconsidered its position in
Hain Celestial: "Because of the transparency of DTC participants’ positions in a company's
securities, we will take the view going forward that, for Rule 14a-8(b)(2)(i) purposes, only DTC
participants should be viewed as ‘record’ holders of securities that are deposited at DTC. 4s a
result, we will no longer follow Hain Celestial. ” The new position is intended to provide greater
certainty and is also consistent with staff’s approach to Exchange Act Rule 12g5-1. Note that
neither DTC nor Cede & Co. should be viewed as the sole "record” holder of the securities, and
the staff continues to take the position that shareholders are not required to obtain a proof of
ownership letter from DTC or Cede & Co.

It appears that even large financial institutions are unaware of the new requirements and hence

the difficulty in obtaining the proper verbiage and letter head for filing a shareholder proposal. The
comment from Fidelity was that they had never received this much “push back” from a company. It is
worth noting that there has never been a documented instance of a financial institution misrepresenting
itself as an introducing broker for purposes of Rule 14a-8(b). Efforts by Delta serve no purpose other
than to make it more difficult (and confusing) for shareowners to submit proposals to the corporation
they own.

Rule 14a-8 with regard to the 14 day rule states:
14-day notice of :
defect(s)/response to

If a company seeks to exclude a proposal because the shareholder has not
complied with an eligibility or procedural requirement of rule 14a-8,

Breach of confidentialityd: accidental breach of confidentiality

This email and any files transmitted with it are confidential, covered by the electronic communications privacy act, 18 USC # 2510-2521 and are intended solely for the use of
named addressee(s). If you received this email in error, please notify the author/sender. This message contains confidential information and is intended only for the named
addressee(s). If you are not a named addressee you should not disseminate, distribute or copy this email. Please notify the sender immediately by email if you have received this
email by mistake and delete this email from your system. Disclosing, copying, distributing or taking any action in reliance on the contents of this information, without express
Written permission is strictly prohibited.
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1. Delta claims that the Proponent’s proposal should be excluded because Proponent failed to
supply a written statement from the record holder of Proponent’s share pursuant to Rule 14a-
8(b)}(2).

Upon request to institution where required shares were held the Proponent was fumished the
included letter from Fidelity Investments showing ownership of required shares through the date of
proposal. (Exhibit B).

This is the same institution and account that Delta has used to deposit shares of the “New
Deita” to Proponent and thousands of other pilots in settiement of claims for bankruptcy. Deita now
seems unaware of the existence of such company or accounts.

Upon receipt of notice from Delta, January 24™, that the verification was unacceptable (Exhibit
C), Proponent contacted Fidelity and requested verification of ownership from Fidelity showing DTC
participation. Proponent received second verification, January 26", forwarded to Delta, stating required
shares were owned held by Fidelity Brokerage Services LLC who is a Depository Trust Company
participant (Exhibit C). '

Company made no effort to notify Proponent that the second verification did not meet their
requirement and instead chose to file the “No Action” request based on failure to respond.

has secured and included, copied to Delta, a third verification from National
Financial Services, a DTC participant, number 0226, verifying the required ownership. It should be
noted that Proponent secured the required documentation within seven days of notification of filed “No
Action” request. Also included is a letter from the Vice President of Nationat Financial Services LLC
expiaining their error. (Exhibit D)

In October of 2011 the SEC apparently adopted new guidelines for stock ownership. Such .
guidelines are not published in the 2011 proxy of company and not widely available to shareholders.
The guideline is below:

As a result of two recent court cases refating to proof of ownership under Rule 14a-8, and in light
of the SEC's recent Proxy Mechanics Concept Release, the staff has reconsidered its position in
Hain Celestial: "Because of the transparency of DTC participants’ positions in a company’s
securities, we will take the view going forward that, for Rule 14a-8(b)(2)(i) purposes, only DTC
participants should be viewed as ‘record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial. " The new position is intended to provide greater
certainty and is also consistent with staff's approach to Exchange Act Rule 12g5-1. Note that
neither DTC nor Cede & Co. should be viewed as the sole "record” holder of the securities, and
the staff continues to take the position that shareholders are not required to obtain a proof of
ownership letter from DTC or Cede & Co.

It appears that even large financial institutions are unaware of the new requirements and hence
the difficulty in obtaining the proper verbiage and letter head for filing a shareholder proposal. The
comment from Fidelity was that they had never received this much “push back” from a company. itis
worth noting that there has never been a documented instance of a financial institution misrepresenting
itself as an introducing broker for purposes of Rule 14a-8(b). Efforts by Delta serve no purpose other
than to make it more difficult (and confusing) for shareowners to submit proposals to the corporation
they own.

Rule 14a-8 with regard to the 14 day rule states:

14-day notice of If a company seeks to exclude a proposal because the shareholder has not
defect(s)/response to complied with an eligibility or procedural requirement of rule 14a-8,




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

RECEIVED
WIZFEB22 PY 3: |2
February 21, 2012 OFEICE OF CHIEF COUNSE
CCRPGRATION Fmo,&)ﬁgf L
VIA Ovemight mail .
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, NE

Washington, D.C. 20549
RE: Delta Air Lines, Inc. — Stockholder Proposal of Kenneth Wendell Lewis
Ladies and Gentlemen:

I write in response to the letter from counsel for Delta Air Lines, Inc. (“Delta”) dated February 10,
2012 requesting that the Staff of the Division of Corporate Finance (the “Staff”) concur with Delta’s
request to omit Kenneth Wendell Lewis’ shareholder resolution (the “Proposal”) request that the
Company adopt new guidelines with regard to executive incentive pay. | respectfully request that the
Staff not concur with Delta’s request to omit the Proposal from Proxy Materials, as Delta has failed to
meet its burden of persuasion to demonstrate that it may properly omit the Proposal.

In accordance with Rule 14a-8(k) under the Securities Exchange Act of 1934, as amended (the
“E.{change Act’) and Staff Legal Bulletin No. 14D (November 7, 2008) (*SLB14D") | have submitted
this letter to the Staff and Delta via ovemight mail.

Delta believes that the Proposal may be property excluded from Proxy Materials pursuant to:

1. Delta has asked for no-action refief under Rule 14a-8(b) and Rule 14a-8(f)(1) because
Proponent has not provided the requisite proof of stock ownership in response to Delta’s request
for that information.

2. Rule 14a-8(j)(7) because the Proposal relates to Delta’s ordinary business operations; and

3. Rule 14a-8(i)(4) because the Proposal is designed to further a personal interest of the
Proponent.

The Proposal includes the following resolution: “That the shareholders of Delta Air Lines, Inc.
(Delta) herby request that the Board of Directors initiate a program that prohibits payment, cash or
equity, under any incentive program for management or executive officers, (Management Incentive
. Program or Long Term Incentives to Director or Executive Officers), unless their is an appropriate
process to fund the retirement accounts (qualified and non-qualified) of Delta Air Lines pilots who
retired on or prior to December 13, 2007. Such accounts would pay the difference between the Final
Benefit Determination of the Pension Benefit Guarantee Corporation (PBGC) and the eamed _
retirement of eligible pilots prior to payouts under any of the above, similar or subsequent programs.”

The full text of the Proposal and the Proponent’s supporting statement is included as Exhibit A to
this letter. B

Delta has the burden under Rule 14a-8(g) to demonstrate that it is entitied to exclude a proposal.
Delta has failed to meet this burden, particularly as Proponent provides additional information herewith
rebutting its claim. Each of the Delta’s objections is addressed below.
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: notice of defect(s) % generally, it must notify the shareholder of the alleged defect(s) within 14

| calendar days of receiving the proposal. The shareholder then has 14
calendar days after receiving the notification o respond. Failure to cure the
defect(s) or respond in a timely manner may result in exclusion of the

| proposal.

According to the rule the Staff is not required to exclude the Proposal even if the Proponent did
not respond within 14 days. In this case the Proponent did respond.

The Proponent did respond to the company within 14 days. The Delta failed to notify the
Proponent that the second verification did not meet the requirements and allow Proponent to
respond.

Had Delta indicated the above after Notice of Deficiency letter, Proponent would have
provided it in a timely manner and as fast as Proponent has easily now provided it to
the SEC in Fidelity Investment’s third letter.

The Proponent has included with the response the required verification (Exhibit D) within
seven days of becoming aware of request and therefore meets the requirements of Rule 14a-8.

Proponent has furnished Staff and Delta evidence of ownership of stock froma DTC
registered company, response is within 14 days of notification. On this basis the Staff should reject the
Company’s request for exclusion based on Rule 14a-8(b) and Rule 14a-8(f)(1).

2. Rule 14a-8(i)}(7) because the Proposal relates to Delta’s ordinary business operations

Delta has requested to omit proposal because it relates to ordinary business operations. It
seems that the Company would ask the staff to consider executive incentive pay, bankruptcy, and
termination of selective pension programs as “ordinary business” and not issues that are “significant
policy” issues.

Contrary to Delta’s reply the Proposal does not attempt to undo the termination of the Pilof's
Pension Plan. In bankruptcy the Delta terminated only the Pilot Pension Program and maintained the
pensions of all other employees. The plan has been taken over by the Pension Benefit Guarantee
Corporation (PBGC). Nothing in the Proposal asks for the plan to be taken back. This is an option that
Delta could do voluntarily should they chose to do so and one that would certainly ease the burden on
the PBGC. The Proposal is beyond the guidelines of the PBGC Settlement Agreement.

Certainly, Delta cannot seriously contend that the termination of pension benefits is an
"ordmary business matter” rather than a significant social and public policy issue. Even assuming
argument that the Proposall refates fo ordinary business matters, it also addresses the significant social
policy issue of pension dumping and executive compensation, which "transcend[s] the day-to-day
business matters and raise[s] policy issues so significant that it would be appropriate fora shareholder
vote." See the 1998 Release.

The Proposal does not seek a new retirement benefit, only paying an eamed retirement benefit
if incentives to executives are paid. Proposal does not seek to change earned benefits and has no
effect on previous retiree benefit calculations. Proposal does not seek to change eligibility provisions.
Proposal does not create an additional benefit above eamed benefits. As such, it does not fall under
the category of ordinary business or “day-to-day” since the benefit was previously eamed and
calculated. Proposal relates only to whether benefit should be paid if executives are given incentive
pay.
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Delta has adopted specific Directors’ Code of Ethics and Business Conduct and Code of
Ethics and Business Conduct principles (Exhibit E). The specific policy issues addressed in the code
states:

Our Ethical Principles:
Eam the Trust of Our Stakeholders. Deal honestly and in good faith with customers, suppliers,
employees, shareowners and everyone else who may be affected by our actions.

Our Actions:
Do what's right.

The Director Code of Ethics and Business Conduct states:

Directors shall oversee fair dealing by employees, officers and directors with the Company’s
customers, suppliers, competitors and employees. “Fair dealing” means the avoidance of unfair
advantage through manipulation, concealment, abuse of privileged information, misrepresentation of
material facts, or any other unfair dealing practice.

Delta did not include in its no action request the letter form Senators Isakson and Chambiliss
(Exhibit F) that requests that Delta do essentially what the Proponent advocates through the Proposal.
The letter from the Senators would seem to address a “significant policy” issue through their request.
Delta’s response letter to the Senators is no longer applicable since more that five years have passed
since pension termination. Since the request from the Senators in 2008, Delta has acquired Northwest
Airlines through merger. Delta now pays the retirement benefits of all Northwest empioyees (including
pilots) and Delta employees with the exception of the Delta pilots.

Although the Staff has excluded proposals that deal with “general ethics and conduct” this
Proposal addresses a specific and “significant policy” issue, echoed by the Senators, that has dealt with
retirees in a manner that is not consistent with stated ethics and is now at the forefront of public
awareness. The Delta pilot pension was the only plan terminated and the only group to suffer pension
losses. Such actions do not demonstrate “dealing honestly and in good faith®, “Do what's right”, or “Fair
dealing™.

The recent filing for bankruptcy by American Air Lines and their planed termination of pension
plans has highlighted this “significant policy” issue. There have been many news accounts of actions
by the PBGC to ensure that American, Kodak, and other companies live up to their obligations to
employees by maintaining their pension programs. PBGC Director Gotbaum, on January 12, 2012,
issued a statement about this “significant policy” issue and how companies should honor their
commitments. (Exhibit G):

“American has more than $4 billion in cash: some of that money should already have been
paid into its pension plans.

“American’s competitors found ways fo increase revenues and get competitive cosls while
honoring pension benefits.”

Cohgressman David P. Roe (Tenn) stated at the February 2, 2012 Education & the Workforce
Committee hearings on “Examining the Challenges Facing the PBGC and Defined Benefit Pension
Plans (Exhibit G):

“The decision to declare bankruptcy and terminate a pension plan can involve more than a
company’s balance sheet and actuarial projections. It can also involve broken promises and
the additional struggle workers will face to achieve financial secuniy during their retirement
years. Employers have a responsibility to do everything they can to meet their commitments,
and help ensure the loss of a job is not exacerbated by the loss of retirement benefits.”
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The Staff has allowed Proposals relating to “significant policy” issues and executive
compensation. (Exhibit H):

Re: Yahoo! Inc., April 5, 2011: "In our view, the proposal focuses on the significant policy issue of
human rights”.

Re: Fed Ex Corporation, May 26, 2011 : “In this regard, we note that the proposal relates to the
“responsible use of company stock” and does not, in our view focus on the significant policy issue of
executive compensation.” :

Re: Wells Fargo & Company, December 28, 2010: “incentive compensation paid by a major financial
institution to its personnel who are in a position to cause the institution to take inappropriate risk that
could lead to a material financial loss to the institution is a significant policy issue.”

Re: News Corporation, May 27, 2010: “The proposal relates to executive compensation.”

Since emergence from bankruptcy Delta has acquired Northwest Air Lines and integrated their
workforce. The result has been a successful tumaround for the company and 2011 was the most
profitable year in the history of Delta with over $1.2 billion in net income. Since 2007 Delta has paid out
over $4.0 billion in cash and equity for incentive programs. A significant portion of these payouts have
gone to senior executives and managers through the Management Incentive Program or Long Term
incentives to Director or Executive Officers. (Exhibit 1.)

The Executive Compensation Philosophy and Objectives describes their goals as:

*Places a sbbstanﬁal majorily of total compensation at risk and utilizes stretch performance
measures that provide incentives to deliver value to our stockhoiders.”

If such an incentive program delivers “value fo our stockholders” then the Proposal would
achieve the same objective. As such, the Proposal is a benefit to all stockholders.

: The Proposal asks that when Delta is doing well and incentives are paid to senior executives,

then those that were harmed by Deita not following stated "significant policy” should have the
opportunity to participate in the success. The Proposal does not seek an additional benefit, only
payirig a portion of a previous benefit, if executive incentives are paid. The Proposal seeks to pay a
benefit that was negotiated and promised by Delta over many years, if the senior executives are to
receive incentive pay.

The Proposal relates to executive compensation and does not require that a benefit be paid
unless senior executives are given incentives when Delta does well. Delta is free to pursue “ordinary
business” in any manner that it sees fit The Proposal would demonstrate to all stakeholders Delta is
committed to “fair dealing”, “honesty and integrity” and to “Do what's right.”

On the basis that the proposal reflects a “significant policy” issue brought to the forefront by
Senators Isakson and Chambliss, and echoed recently by PBGC Director Gotbaum and Congressman
Roe, the Staff should reject Delta’s request to exclude this proposal.

Consequently, the Proponent submits that Delta has failed to meet its burden of persuasion
under Rule 14a-8(i)}(7) and thus may not exclude the Proposal from its Proxy Materials.

3. The Proposal may be excluded under Rule 14a-8(i){4) because the Proposal is desig‘ned.to
further a personal interest of the Proponent

The proposal is shared by Delta’s shareholders at large.
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The Commission has stated that the purpose of Rule 14a-8(i)(4) is not to "exclude a proposal
relating to an issue in which a proponent was personally committed or intellectually and emotionally
interested.” Exchange Act Release No. 34-20091 (Aug. 16, 1983) (the "1983 Release").

Further, the Proponent has specifically raised concems about “fair dealing” previously at
Company shareholder meetings and discussed this issue with Delta’s Board members. It is a direct
result of the insufficient efforts of Delta and its Board to attempt to address these concems that the
Proponent has filed the current Proposal. Based upon the forgoing, it is obvious that the Proponent is
"personally committed or intellectually and emotionally interested” and has submitted the Proposal.

Delta also argues that the Proposal shouid be excluded because of the Proponent’s history of
activities is indicative of a personal claim or grievance under Rule 14a-8(i}(4). Company contends that
Proponent has both individually and through an organization of pilot retirees pursued various avenues,
including political avenues, to have Delta reverse the effects of termination. This argument ignores the
fact that the Staif has consistently refused to penmit a company to exciude a shareholder proposal
under Rule 142-8(i)}(7) when the Proposal raises significant policy issues. See, e.g. Chevron (March
28, 2011) (the proposal would amend the bylaws to establish a board committee on human rights);
Bank of America Corp. (March 14, 2011) (the proposal involved the issue of foreclosure and loan
modification processes for the company); PPG Industries, Inc. (Jan. 15, 2010) (the proposal requested
a report from the company discldsing the environmental impacts of the company in the communities in
which it operates); Tyson Foods, Inc. (Dec. 15, 2009) (the proposal addressed the use of antibiotics
used in the feed given fo livestock owned or purchased by the company); Mattel. (March 10, 2009) (the
proposal requested a yearly report on toys manufactured by licensees and sold by the Company to
address toy safety and workplace environment concems); Halliburton Co. (March 9, 2009) (the
proposal requested that the company’s management review its policies related to human rights to
assess where the company needs to adopt and implement additional policies); Bank of America Corp.
(Feb. 29, 2008) (the proposal called for board committee to review company policies for human rights);
and ONEOK, Inc. (Feb. 25, 2008) (the proposal requested a report from the company on the feasibility
of reducing greenhouse gas emissions).

As a result of bankruptcy Delta paid some claims in “New” Delta stock. Approximately 13,000
pilots became sharehoiders. The stock was in payment for lost claims due to pension termination.
Through these payments many became shareholders, including Proponent, holding stock that paid a
fraction of their actual claim. Defta requested to pay these claims in “New” Delta stock and now seeks
to exclude shareholdérs because they have this stock. To exclude this large group of shareholders,
who became so because of payments “dictated through the bankruptcy court”, would defeat the
purpose of the shareholder process.

Delta paid the PBGC $2.2 billion in new stock as a condition of pension termination. As trustee
of the Delta Pilot Pension Plan and a large shareholder the PBGC has expressed interest in how the
pension plans at American are being handled. (Exhibit G). The PBGC is now the Trustee for the Delta
Pilots Pension Pian and would have a fiduciary duty and shareholder interest to represent the well
being of their beneficiaries.

inclusion of the proposal would enhance the value of shareholder investment at large. It would
demonstrate that Delta values all employees and the commitments that are made to them. Such
actions are at the foundation of a dedicated and ongoing woriforce and are retumed to the company
through better performance. That performance increases the value and stability of the company, thus
increasing shareholder value. Since 2007, Delta has in fact recognized the value of such a workforce
by providing programs such as a Broad Based Profit Sharing Program and a Shared Rewards
Program. These programs reward employees when the company does well. The Proposal wouid
enhance shareholder value and further the goals of the company by demonstrating their commitment to
all employees and retirees.

Consequently, the Proponent submits that Delta has failed to meet its burden of persuasion
under Rule 14a-8(i)}(4) and thus may not exclude the Proposal from its Proxy Materials.
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Conclusion

On the basis of the above, Proponent respectfully requests that the Staff deny the request by
Delta for “no action” relief and require that Proposal be included in 2012 Proxy Materials. [f the Staff
disagrees with this analysis, and if additional information is necessary in support of the Proponent's
position, | would appreciate an opportunity to respond prior to the issuance of a written response.

As stated in section G.9 of SLB No. 14, both Delta and the proponent should promptly forward
to each other copies of all corespondence provided to Staff in connection with rule 14a-8 no-action
requests. Accordingly, Delta is respectfully requested to copy the undersigned on any response that
Delta may choose to make to the staff.

If I can be of further assistance, please do not hesitate to contactisnsat OMB MemorandunOrmia-16++
emeikaiMA & OMB Memorandum M-07-16*+*

Sincerely,

Kenneth Wendell Lewis

Cc: Alan T Rosselot (via email and delivery)



EXHIBIT A

Shareholder Proposal



SHAREHOLDER PROPOSAL

Resolved: That the shareholders of Delta Air Lines, Inc. (Delta) hereby request that the
Board of Directors initiate a program that prohibits payment, cash or equity, under any
incentive program for management or executive officers, (Management Incentive
Program or Long Term Incentives to Director or Executive Officers), unless there is an
appropriate process io fund the retirement accounts (qualified and non-qualified) of
Delta Air Lines pilots who retired on or prior to December 13, 2007. Such accounts
would pay the difference between the Final Benefit Determination of the Pension Benefit
Guarantee Corporation (PBGC) and the earned retirement of eligible pilots prior to
payouts under any of the above, similar, or subsequent programs.

Supporting Statement: Delta Air Lines, Inc. is incorporated under the laws of the state of
Delaware. Since emergence from bankruptcy Delta has paid over $4.0 Billion in cash
and equity for incentive programs and merger bonuses to Delta and former Northwest
employees. Delta terminated the pension of Delta pilots on September 2, 2006, the only
group (including acquired Northwest emplayees and pilots) to have their pensions
terminated. The PBGC became trustee of the Delta Pilot Retirement Plan and greatly
reduced the amount of pension paid to retired Delta pilots. On December 13, 2007, the
Federal Aviation Administration changed the retirement age for pilots to 65. This
change allowed Delta pilots that were under 60 at that time to continue employment for
another five years and recover some of their lost benefits. The active pilots received
significant compensation and other retirement plan incentives. Some Delta pilots who
retired prior to December 13, 2007 suffered no reductions in retired pay; others received
large cuts from the PBGC resulting in significant hardships. The pilots who retired prior
to December 13, 2007 have no way to recover their lost retirement.

The PBGC has no restrictions preventing Delta from implementing changes more than
five years after termination. The Delta supplemental payment would be in addition to the
amount paid by the PBGC up to the actual iotal earned benefit.

The Delta Air Lines, Code of Ethics and Business Conduct,

//images.delta. esuile. net/delt 5/CodeofEthics_021004.pdf Pg2 states:
= Earn the Trust of Our Stakeholders. Deal honestly and in good faith with customers,
suppliers, employees, shareowners and everyone else who may be affected by our actions.
And:
= Know what’s right.
= Do what’s right.

This action would demonstrate what the Code of Ethics embodies and allow the retired
Delta pilots to receive their retirement just like all other Delta retirees, including the
pilots and employees acquired by the merger with Northwest Airlines. Delta would be
honoring their commitment 1o the pilot retirees and demonsirate “honesty and good
faith” to the remaining employees and retirees.

This proposal would benefit all shareholders by maintaining the integrity of Delta and
demonstrating that the Delta Board of Directors is committed to honoring their duties
and responsibilities to all employees, including retired pilots. We urge your support for -
this important reform.



EXHIBIT B
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et @ Fidelity

PMalk: PO. Box 770001, Cinclnnat, OH 43277.0045
Office: SO0 Salem Street, Smithfield, Rf 12317

YULSAUS LURL LLIBX FOA

January 10, 2012

Kenneth Lewis

**E£|SMA & OMB Memorandum M-07-16***

Dear Mr. Lewis:

Thank you for your recent call to Fidelity Investments regarding your Rollover IRA
r+ | SERAEB MemorarEisEsterds in response to your request for the history of your position
in Delta Airlines (DAL).

After reviewing your request, I found the following purchases. Please note that as of
January 9, 2012, our records show that you have not made any sales in your position in
DAL.

12/23/2010 | 36.600 $12.195
12/23/2010 | 374.000 $12.20

M. Lewis, I hope you find this information helpﬁil. .Ifybu have any questions regarding
this request, or for any other issues or general inquiries regarding your account, please
contact your Premivm Services team 570 at (800) 544-4442 for assistance.

Sincerely,

J

J.P. Freniere
’ ’ High Net Worth Operations

Our File: W655606-09JAN12

mwrmswmmmm;.mugbcmRWmmsm
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Second Shareholder Verification




A DELTA %

Alan T. Rossalot Deita Alr Lines, Inc.
General Attorney .Law Department
) P.0. Box 20574
Atfanta, GA 30320-2574
T. 404 715 4704
F. 404 715 2233

January 24, 2012

VERNIGHT DELIVERY
Mr. Kenneth W. Lewis

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

RE: SHAREHOLDER PROPOSAL RECEIVED JANUARY 11,2012
Dear Mr. Lewis:

We received on Januar); 11, 2012 your letter submitting a stockholder proposal for
inclusion in the proxy materials for the 2012 annual meetmg of the stockholders of Delta An'

Lines, Inc. (the “Company™).

Rule 14a-8 under the Securities Exchange Act of 1934 sets forth certain eligibility and
procedural requirements that must be satisfied for a shareholder to submit a proposal for
mclumonmaeonxpany s proxy materials. A copy of Ruile 14a-8 is enclosed for your
convenience. To be eligible to submit a proposal for inclusion in the Company’s proxy
materials, you must have continuously held at least $2,000 in market value, or 1% of the
Company’s shares entitled to vote on the proposal, for at least one year as of the date the
shareholder proposal was submitted. .

The proof of ownership that you submitted does not satisfy Rule 14a-8’s ownership
requirements as of the date you submitted the proposal to the Company. In parhcular, the proof
of ownership does not satisfy the requirement that the written statement proving your beneﬁcml
ownership be submitted by the “record” holder of your shares

To be considered a record holder, a broker or bank mustbea Deposfmy Trust Company
(“DTC”) participant. There is no indication in the letter you submitted from Fidelity Investments
that Fidelity Investments is the record holder of your shares, and Fidelity Investments does not
appear on DTC’s list of participants. Therefore, we cannot verify that Fidelity Investments is the .
record holder of your shares and cannot conclude that you have satisfied the eligibility
requirements of Rule 14a-8(b).

: To remedy this defect, you should submit sufficient proof in the form of a written
statement from the “record” holder of your shares (usually a broket or a bank) verifiying that, as .
of the date your proposal was submitted, you continuously held the requisite number of the '



Mr. Kenneth W, Lewis
January 24, 2012
Page 2

Company’s shares for at least one year. You can determine whether a broker or bank is a DTC
participant bry checking DTC’s participant list, which is-currently available on the Internet at
http:/fwww.dtce. comv/downloads/membership/directories/dic/alpha, If your broker or bank is
not on DTC’s participant list, you will need to obtain proof of ownership from the DTC
participant through which the shares are held. You should be able to find out who this DTC
participant is by asking your broker or bank.

If the DTC participant knows your broker or bank’s holdings, but does not know your
holdings, you can satisfy Rule 142-8 by obtaining and sibmitting two proof of ownership
statements — one from the broker or bank confirming your ownership and the other from the
DTC participant confirming the broker or bank’s ownership. Both of these statements will need
to verify that, at the time the proposal was submitted, the required amount of shares were
continuously held for at least one year. ,

In accordance with Rule 14a-8(£)(1), and in order for the proposal you submitted to be
eligible for inclusion in the Company’s proxy materials, your response to the requests set forth in
this letter must be postmarked, or transmitted electronically, no later than 14 days from the date
that you receive this leiter. [

Please note that the requests in this letter do not restrict any other rights that the Company
may have to exclude your proposal from its proxy materials on any other grounds that may apply -
as provided in Rule 14a-8. ;

Sinéerely,

A7 pubt—

Alan T. Rosselot _

Enclosure — Copy of Rule 14a-8 under the Securities Exchange Act of 1934
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Matt: 20, 82x 77000, Clncinnats, OH 45277-00485
Ofton: S00 Sslum Svwet, Smbhiteld, BRI 02917

January 26, 2012

Kenneth Wendell Lewis

“**FISMA & OMB Memorandum M-07-16***

Dear Mr. Lewis: :
Thank you for contacting Fidelity Investmenty reganding holding verification for your
mlm‘ :

Memorandum M-07-16***
Please accept this lester as verification that you purchased 410.000 shares of Delta

Airlines (DAL) on December 23, 2010. Pleate note yon have held this position
continually from this purchase date to the writing of this letter.

Please also note that you are the beneficial owner of the aforementioned position of Delta
Airlines which is held by Fidelity Brokemge Services LLC who is a Depository Trust
IThope yon find this information helpful. For any other issues or general inquiries
reganding your account, please contact & Fidelity representative at 800-544-4442 for

Sincerely,

Tk # Alosoy
Tucker H Matteson

High Net Worth Operations
Our File: W430645-25JAN12
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02/17/2012 14:45 FAX

02/16/2012 18:29 FAX @ 002/002
NATIONAL FINANCIAL :
Services LLC ( DTC Participant # 226)
’ 200 Liberty Streot
One World Finandlal Canter
New York, NY 10281

February 15, 2012

DELTA AIR LINES, INC.
1630 DELTA BLVD.
ATLANTA, GA 30520-6001

To wWhom It May Concern:
This letter certifies that:

KENNETH WENDELL LEWIS

~+FISMA & OMB Memorandum M-07-16"*

is currently the beneficial owner of 410 shares of DELTA AIR LINES INC., and
Kenneth Wendell Lewis has held the position continuously with National
Financial Services, LLC dating back to December 2010.

Sincerely,

-’

al le, Manager



@ UYu s/ uuYY
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NATIONAL FINANCIAL
Services LLC ( DTC Participant # 226) .
200 Libesty Street
One World Financial Center

New York, 'NY 10281

February 15, 2012

DELTA AIR LINES, INC.
1038 DELTA BLVD.
ATLANTA, GA 305206081

To Whom It May Concemn:

Please accept the enclosed letter as valid proof of ownership for Mr,
Kenneth-Wendell Lewis, who shares are held at National Finandal Services
LLC (DTC participant number 0226).

Mr. Lewis has been working with our firm and ycur company to facilitate a
stockholder proposal for inclusion In the proxy materials for the 2012 annual
meeting of the stockholders of Delta Air Lines, Inc. through several
communications with your company in January 2012. Inone of the -
communications, a proof of ownership letter was included; unfortunately -
Fidelity Investments was listed as the record date holder instead of Fidelity
Investments registered broker-dealer, National Financial Services, L1C.

We would ask that you reconsider this request as good faith atnempm have
been made on Mr. Lewis’ behalf to facilitate his stockholder proposal in a
timely manner.

We appreciate your consideration.

Sincerely,

Ll

LéwWrence Conover
Vice President




EXHIBIT E
Directors’ Code of Ethics and Business Conduct

Code of Ethics and Business Conduct



Pages 31 through 32 redacted for the following reasons:

***FISMA & OMB Memorandum M-07-16***
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Delta Air Lines
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Our Vision, Ethical Principies and Actions

- To be the world’s greates aitline.

@ Delta Ethics and Compliance HelpLine 1 800 253-7879



Page 35 redacted for the following reason:

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



EXHIBIT F

Letter from Senators Isakson and Chambliss



Wnited Dtates Senate

WASHINGTON, DC 20510

October 23, 2008

Mr. Richard Anderson Captain Lee Moak

Chief Exccutive Ofticer Chairman

Delta Air Lines, Inc. Delta Air Lines Master Executive Council
1030 Dehta Boulevard 100 Hartsficld Centre Parkway

Atlanta, GA 30320 Suite 200

Atlanta, GA 30354

Dear Mr. Anderson and Captain Moak:

As you know, we worked tirelessly on behalf of the Delta employces, retirees. and their families
to pass into law provisions allowing airlines to spread their pension plan tunding over a more
manageable schedule.  We did this 1o protect the 91,000 Deha Air Lines pensioners and family
members in Georgia from losing their pensions and 1o help protect American taxpayers from
having to pay for those airline pensions.

We understand that over 5,500 retired Delta pilots have had their retirement plan terminated and
turned over to the Pension Benefit Guaranty Corporation (PBGC). Our understanding is that a
majority of retired Delta pilots receive only a small percentage of the monthly retirement benefit
they carned while employces of Delta. We are also 1old that a number of retired pilots receive
zero bencefit from the PBGC, and many more get a monthly PBGC payment that equals half or
less than half of their Social Security benefit check. Finally, we are told that Delta will be
assuming the pension liabilities for over 30,000 Northwest employees and retirees.

A group representing thousands of retired pilots recently sent a proposal to you, Mr. Anderson,
asking Delta to make a voluntary contribution to the PBGC that would partiatly correct this issue.
They also raised the issue at the September 235, 2008 sharcholders meeting. As proponents of
legislation designed to save these pensions. we were disappointed to hear that the response from
Delta at that meeting was that this was considered a closed issue.

We urge you both to reconsider your positions. and to work towards finding a solution that

protects the camed benelits of all employees and retirees. We appreciate vour attention to this
matter. stand ready to assist you in any way possible. and look forward 1o vour response.

Sincerely,

S

Johnny Isakson
United States Senate

* Chambliss
Unitdd States Senate



EXHIBIT G
. Press Release from PBGC Director Gotbaum

Statement from Congressman David P. Roe (Tenn)



PBGC Director Josh Gotbaum on the Importance of American Airlipes’... http://www .pbgc.gov/news/press/releases/pr12-12.html

30 . _ .
PBG Pension Benefit Guaranty Corporation
A U.S. Government Agency

Protoeriog Asmevics’s Poomione

PBGC Director Josh Gotbaum on the Importance of American Airlines’ Pension Plans
FOR IMMEDIATE RELEASE
January 12, 2012

WASHINGTON—Pension Benefit Guaranty Corporation Director Josh Gotbaum released the foilowing statement today on the American Airlines' pension plans:

Some have suggested that American must duck its pension commitments and kill its pension pians in order to survive. We think that commitments to 130,000
workers and retirees shoukin't be disposable, that American should have to prove in court that this drastic step is necessary.

For other airlines, i hasn't been. American's competitors found ways to increase revenues and get competitive costs while honoring pension benefits. Delta
maintained its non-pilots ptan, and both Northwest and Cortinental kept their plans going after their bankruptcies.

Counsel for American claims that it needs to kil its employees’ pensions in order to be competitive with other major carriers. The numbers telt a different story:
Delta Airlines, which reorganized in bankruptcy, pays an average of $13,210 per employee in pension costs - almost 2/3 more than American’s pre-bankruptcy
cost of $8,102. (Source: 2010 annual reports)

American has more than $4 bifiion in cash; some of that money shoulkd already have been paid into its pension plans. However, Congress, hoping to preserve
plans, allowed American to defer the payments. It would be a tragedy if American repaid Congress's generosity by turming around and killing the plans anyway.

PBGC is always ready to provide a safety net to employees whose companies can no longer afford their commitments, but that doesn’t mean that it's good for
employees and retirees when we do. There are legal iimits to the amounts we can pay, and we don't cover retiree health care. That's why PBGC always tries
first to preserve plans. We will continue to encourage American to fix its financial problems and stil keep its pension plans.

We stand with American’s workers and retirees who are concerned about their futures. Many of the airfine’s employees took lower wages so the plans could
continue. Now, it's American’s tum 1o step up so workers aren't short-changed.

About PBGC
PBGC protects the pension benefits of 44 million Americans in 27,500 private-sector pension plans. The agency is directly responsible for paying the benefits of

more than 1.5 million people in falled pension plans. PBGC receives no taxpayer dollars and never has. Its operations are financed by insurance premiums and
with assets and recoveries from failed plans.

PBGC No. 12-12

1ofl 2/18/2012 7:37 AM



Roe Statement: Hearing on "Examining the Challenges Facing the PBGC... hnp://edworkforce.house.gov/News/DocmnemSingle.aspx?Documentt...

[ £ share Fontises) Contact: Press Office (202) 226-9440

Roe Statement: Hearing on "Examining the Challenges Facing the PBGC and Defined Benefit Pension
Plans”

WASHINGTON, D.C. | February 2, 2012 -

We are confronted today with two difficuit realities. The first is the financial challenges facing the Pension Benefit Guaranty Corporation. For more than
35 years, PBGC has provided an important safety net to milions of workers in the event a defined benefit pension plan becomes insolvent or
temminated. The sheer size of the corporation's responsibilities are quite remarkable, and they continue to grow.

In 2011, PBGC paid benefits to more than 819,000 retirees at a cost of $5.3 billion. At the same time, PBGC assumed responsibility for 152 terminated
plans, increasing its obligations to more than 4,300 pians. While the number may pale in comparison to other federal programs fike Social Secuwrity and
Medicare, PBGC still provides a federal backstop for the defined benefit pension plans of roughly 43 million individuals.

Unfortunately, PBGC reports a deficit of $26 bifion — and we leamed just this week that the burden on PBGC will continue to grow in the months ahead.
The events surrounding American Airlines’ bankruptcy and its resuttant decision to terminate the pension plans of 130,000 workers are deeply troubling.
Hostess Brands and Eastman Kodak are also in the process of bankruptcy, and we await word on whether they too will fail to meet their pension
obligations.

The decision to declare bankruptcy and terminate a pension plan can involve more than a company's balance sheets and actuarial projections. It can
also involve broken promises and the additional struggle workers will face to achieve financial security dwing their retirement years. Employers have a
responsibilify to do everything they can to meet their commitments, and help ensure the loss of a job is not exacerbated by the loss of retirement
benefits.

This leads us to the second, more difficult reality we must confront: the state of the economy. Far too many employers are operating on thin margins
where an unexpected burden can destroy their businesses. We all want to see the finances at PBGC strengthened. However, we must closely examine
and fully understand the unintended consequences of our policy decisions.

Excessive increases in premiums and unpredictable costs of defined benefits plans will have a direct impact on employers and job creation. At the same
time, if we do not act appropriately we will undermine the financial standing of PBGC and its ability to serve retirees. Congress must remain engaged,
and that is why | am concemed about surrendering some of our authority in this area. The oversight and guidance of this committee should continue to
play an importart rofe in this debate.

As we move forward, our task is a difficuit one: Find a solution that can strengthen PBGC without harming job creation or discouraging participation in
our voluntary pension system. There will be no easy answers. However, | am confident that by working together, we can find a responsible solution that
protects the interests of employers, workers, retirees, and taxpayers.

Before | close, Director Gotbaum, let me add my voice to those who have raised concems with mismanagement of certain pension plans by PBGC. The
workers who receive benefits through the corporation are akeady coping with the devastating ordeai of an employer going out of business or choosing
to sever ties with their workers’ pension plan. It is deeply unfortunate when this difficuity is compounded by poor management at PBGC. Recent reports
by PBGC's Inspector General that retirees may not have received proper benefits are disturbing, and | hope you can provide assurances to this
committee - and the nation’s workers — that you are implementing a plan to fix these mistakes and prevent them from happening again. We stand ready
to assist you in any way we can.

##H

2 of 3 2/19/2012 9:24 PM
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Staff Responses



April 5, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Yahoo! Inc.
Incoming letter dated February 10, 2011

The proposal directs the company to formally adopt human rights principles
specified in the proposal to guide its business in China and other repressive countries.

We are unable to concur in your view that Yahoo! may exclude the proposal
under rule 14a-8(c). In our view, the proponent has submitted only one proposal.
Accordingly, we do not believe that Yahoo! may omit the proposal from its proxy
materials in reliance on rule 14a-8(c). )

- - We are unable to concur in your view that Yahoo! may exclude the proposal
under rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently
vague or indefinite that neither the shareholders voting on the proposal, nor the company
in implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. Accordingly, we do not believe
that Yahoo! may omit the proposal from its proxy materials in reliance on

rule 14a-8(i)(3).

We are unable to concur in your view that Yahoo! may exclude the proposal
under rule 14a-8(i)}(7). In our view, the proposal focuses on the significant policy issue
of human rights. Accordingly, we do not believe that Yahoo! may omit the proposal
from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Matt S. McNair
Attomey-Adviser



~ June 24, 20011

Responsé of the Office of Chief Counsel
Division of Corporation Finance

Re:  FedEx Corporation
Incoming letter dated May 26, 2011

~ The proposal asks the board “to adopt a public policy-to promote responsible use of
company stock by all named executive officers and directors, which policy would bar
derivative or speculative transactions involving company stock.”

There appears to be some basis for your view that FedEx may exclude the proposal
under rule 14a-8(i)(7), as relating to FedEx’s ordinary business operations. In this regard, we
note that the proposal relates to the “responsible use of company stock™ and does not, in our
view, focus on the significant policy issue of executive compensation. Accordingly, we will
not recommend enforcement action to the Commission if FedEx omits the proposal from its
proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Mark F. Vilardo -
Special Counsel



March 14, 2011

R&ponse of the Office of Chief Counsel
Division of Corporation Finance

Re:  Wells Fargo & Company -
Incoming letter dated December 28, 2010

The proposal requests that Wells Fargo prepare a report to describe the board’s
actions to ensure that employee compensation does not lead to excessive and unnecessary
risk-taking that may jeopardize the sustainability of the company’s operations. It further
states that the report must disclose specified information about the compensation paid to
the 100 highest paid employees

There appears to be some basis for your view that Wells Fargo may exclude the
proposal under rule 14a-8(i)(7), as relating to Wells Fargo’s ordinary business operations.
In this regard, we believe that the incentive compensation paid by a major financial
institution to its personnel who are in a position to cause the institution to take
inappropriate risks that could lead to a material financial loss to the institutionis a
~ significant policy issue. However, the proposal relates to the compensanon paid to a
large number of employees without regard to whether the employees are in such a
position or are executive officers. Accordingly, we will not recommend enforcement
action to the Commission if Wells Fargo omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(7). In mchmg this position, we have not found it necessary to
address the alternative basis for omission upon which Wells Fargo relies. :

Sincerely,

Reid S. Hooper
Attorney-Adviser



July 27, 2010

Response of the Office of Chief Counsel
Division of Corperation Finance

Re:  News Corporation
Incoming letter dated May 27, 2010

The proposal relates to executive compensation.

We are unable to concur in your view that News Corporation may exclude
the proposal under rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that
News Corporation may omit the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Heather L. Maples
Senior Special Counsel
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* In 2007, Mr. Anderson voluntarily waived, while employed by Delta, medical benefits he is
eligible to receive under his 2001 agreement with Northwest Airlines, Inc.

¢ Mr. Anderson has refused any increase in his base salary, which was set at $600,000 when he
joined Delta as CEO on September 1, 2007.

Our Employee Commitment

Delta’s employees are critical to the company’s success. Our strong financial results in 2010 and the successful
integration of Delta and Northwest would not have been possible without the dedication and determination of
our employees. During 2010, we continued our commitment to promoting a culture of open, honest and direct
communications; making Delta a great place to work; and building an environment that encourages employee
engagement. Key actions in 2010 include:

Fulfilling the commitment we made three years ago to provide industry standard base pay rates by
the end of 2010 to our non-contract, U.S.-based frontline employees.

Paying $313 million under Delta’s broad-based profit sharing program, in recognition of the
achievements of our employees in meeting Delta’s financial targets for the year.

Awarding $26 million under Delta’s broad-based shared rewards program, based on the hard work of
our employees in meeting on-time arrival, baggage handling and flight completion factor performance
goals during 2010.

Contributing over $1 billion to Delta’s broad-based defined contribution and defined benefit
retirement plans.

Delta employees in all five union elections held during 2010 voted to reject union representation. Since 2009,
Delta employees in nine groups, covering approximately 56,000 employees, have preserved the direct
relationship and culture Delta has maintained over the decades.

Executive Compensation Philosophy and Objectives

Our executive compensation philosophy and objectives are directly related to our business strategy. In 2010,
our primary business goals included positioning Delta as the global airline of choice; building a diversified,
profitable worldwide network and global a]liapce; and delivering industry-leading financial results.

To achieve these goals, the P&C Committee continued the executive compensation philosophy and objectives
from the previous year, concluding this approach remained important to deliver value to stockholders,
customers and employees. Our principle objectives are to promote a pay for performance culture which:

Places a substantial majority of total compensation at risk and utilizes stretch performance measures
that provide incentives to deliver value to our stockholders. As discussed below, the payout
opportunities for executive officers under our annual and long term incentive plans depend on Delta’s
financial and operational performance as well as the price of our common stock.

Closely aligns the interests of management with frontline employees by using many of the same
performance measures in both our executive and broad-based compensation programs. Consistent
with this objective, our annual incentive plan includes the same goals that drive payouts to frontline
employees under our broad-based employee profit sharing and shared rewards programs. Moreover, if
there is no payout under the broad-based profit sharing program for a particular year, there will be
no payment under the annual incentive plan’s financial performance measure and the payment, if any,
to executive officers under the annual incentive plan’s other performance measures will be made in
restricted stock rather than in cash.

Provides compensation opportunities that assist in motivating and retaining existing talent and
attracting new talent to Delta when needed.
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The P&C Committee considered these objectives in structuring the executive compensation program after the
merger, determining the program should reflect the expanded responsibilities of executive officers in managing
a significantly larger airline and provide incentives to promote the successful integration of Delta and
Northwest.

Administration of the Executive Compensation Program

The following table summarizes the roles and responsibilities of the key participants under the executive
compensation program.

Key Participants Role and Responsibilities

P&C Committee The P&C Committee develops, reviews and approves the executive
compensation program. In this role, the P&C Committee:

*  Approves Delta’s executive compensation philosophy and objectives

»  Ensures that Delta’s executive compensation program is designed to link
pay with company performance

»  Selects the peer group used to assess the executive compensation program

*  Determines the design and terms of the annual and long term incentive
compensation plans

*  Establishes the compensation of the CEO and other executive officers
*  Performs an annual evaluation of the CEO

»  Operates under a written charter that requires the P&C Committee to
consist of three or more directors. Each member must:

»  be “independent” under NYSE rules and Delta’s independence
standards

«  qualify as a “non-employee” director under SEC rules

*  be an “outside director” under Section 162(m) of the Internal
Revenue Code .

*  Meets in executive session without management
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Key Participants

Role and Responsibilities

Independent Compensation
Consultant

Since 2007, the P&C Committee has retained Frederic W. Cook & Co. (“Cook™)
as its independent executive compensation consultant. In this role, Cook:

Provides advice regarding:
»  Delta’s executive compensation strategy and programs
«  the compensation of the CEO and other executive officers

= the selection of the peer group used to assess the executive
compensation program
*  general compensation program design

« the impact of regulatory, tax, and legislative changes on Delta’s
executive compensation program

e  executive compensation trends and best practices
» the compensation practices of competitors

Meets regularly with the P&C Committee in executive session without
management

Provides no other services to Delta

May work directly with management on behalf of the P&C Committee but
this work is always under the control and supervision of the P&C Committee

The P&C Committee considered Cook’s advice when determining executive
compensation plan design and award levels in 2010.

Management

Under the supervision of the P&C Committee, Delta’s human resources
department is responsible for the ongoing administration of the executive

compensation program.

The Executive Vice President-HR & Labor Relations and his staff serve the
P&C Committee and, in cooperation with Cook, prepare proposed
compensation programs and policies for the P&C Committee at the request
of the P&C Committee and the CEO

The following individuals also are involved in the administration of our
executive compensation program:

The CEO makes recommendations to the P&C Committee regarding the
compensation of executive officers other than himself

The Chief Financial Officer and his staff evaluate the financial implications
of executive compensation proposals and financial performance measures
in incentive compensation arrangements )

The Vice President — Corporate Audit and Enterprise Risk Management
confirms the proposed payouts to executive officers under our annual and
long term incentive plans are calculated correctly and comply with the
terms of the applicable performance-based plan

Peer Group

We strive to provide competitive compensation to our executives in accordance with our overall philosophy of
treating frontline employees fairly and consistently. A key element of our compensation philosophy is to ensure
our compensation programs for management and frontline employees align incentives for all Delta people to
achieve our business goals. When making compensation decisions for 2010, the P&C Committee compared
the actual and proposed compensation of our executive officers to compensation paid to similarly situated
executives at companies in our airline industry peer group. We believe peer group data should be used as a

23



continued. The MIP Restricted Stock will be forfeited if, prior to vesting, the executive officer’s employment
is terminated by Delta for cause. Since there was a payout under the Profit Sharing Program for 2010, the
executive officers received their 2010 MIP award in cash.

The following chart shows the performance measures for executive officers under the 2010 MIP and the actual
performance for each measure in 2010.

2010 Actual
Performance Measure Measure Objective Performance Levels Performance
FINANCIAL (33% weighting)
2010 Pre-tax income (1) Measure of Delta profitability | Threshold $328 million $1,941 million, which
exceeded maximum level
Aligns executive incentives Target $489 million 200% of target carned
with employee Profit Sharing .
Program
Maximum _$650 million
OPERATIONAL (33% weighting)
Number of monthly goals Supports strategic focus on Threshold 16 Shared Rewards goals 9 Shared Rewards goals met,
met under Shared Rewards | customer service achieved which did not meet threshold
Program (75% weighting) level.
Aligns executive incentives Target 21 Shared Rewards goals 0% of target earned
with employee Shared achieved
Rewards Program
Maximum 26 Shared Rewards goals
achieved
Number of monthly goals Supports strategic focus on Threshold 9 Delta Connection goals 11 Deita Connection goals
met by Delta Connection customer service achieved met, which exceeded threshold
aitlines (25% weighting) level but below target
Target 14 Delta Connection goals 70% of target carned
achieved
Maximum 19 Delta Connection goals
achieved
MERGER INTEGRATION (34% weighting)
Achievement of merger- Supports Delta’s commitment | Threshold | $1,434 million $2,023 million, which
related benefits to realize quantifiable merger exceeded maximum level
benefits
Target $1,600 million 200% of target earned
Maximum | $1,766 million
ADDITIONAL REQUIREMENTS
If no payout is made under | Aligns executives and There was a payout under the
the employee Profit Sharing | employees employee Profit Sharing
Program; Program for 2010.

* no payment may be Accordingly, executive officers
made under the received their 2010 MIP award
financial performance in cash.
measure; .

* payment, if any, under
the operational and
merger integration
performance measures -
may not exceed the
participant’s 2010 MIP
target award
opportunity; and

+ payment, if any, under
the other performance
measures will be made
in restricted stock
rather than in cash

(1) “Pre-tax income” means Delta’s annual consolidated pre-tax income calculated in accordance with GAAP and as reported in Delta’s
SEC filings, but excluding (a) asset write downs related to long-term assets; (b) gains or losses with respect to cmployee equity secu-
rities; (c) gains or losses with respect to extraordinary, one-time or non-recurring events; and (d) expense accrued with respect to the
broad-based employee Profit Sharing Program and the 2010 MIP.
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The target award opportunities under the 2010 MIP are expressed as a percentage of the participant’s base
salary. The P&C Committee determined the target award opportunities so the participant’s target annual
compensation opportunity (base salary plus target 2010 MIP award) is competitive. The target award
opportunity was 150% of base salary for Mr. Anderson and Mr. Bastian; 125% for Mr. Gorman; and 100% for
the other executive officers.

Payments under the 2010 MIP could range from zero to 200% of the target award opportunity depending on
the performance achieved. The P&C Committee sets performance measures at threshold, target and maximum
levels for each performance measure, with (1) no payment for performance below the threshold level; and

(2) a potential payment of 50% of target for threshold performance, 100% of target for target performance and
200% of target for maximum performance.

Delta achieved the maximum level for the 2010 MIP’s financial performance and merger integration
performance measures. With respect to the operational performance measures, Delta did not meet the threshold
level for the Shared Rewards Program goals, but exceeded the threshold level for the Delta Connection goals.
Based on the performance measure weightings and the percent of target earned shown in the table above,
executive officers earned 140% of their MIP target opportunity shown in the Grants of Plan-Based Awards
Table in this proxy statement. Because Delta was profitable in 2010, there was a $313 million payout under
the Profit Sharing Program to approximately 77,000 employees. Accordingly, payments earned by executive
officers under the 2010 MIP were made in cash.

Long Term Incentives. The 2010 Long Term Incentive Program (“2010 LTIP”) links pay and performance by
providing approximately 250 management employees with a compensation opportunity based on Delta’s
financial performance over a two-year period, and aligns the interests of management and stockholders. The
performance measures and goals are the same for the CEO, executive officers and all other participants in this
plan. Under the 2010 LTIP, executive officers received an award opportunity consisting of performance awards
and restricted stock, as follows:

*  This award is provided 50% in a performance award and 50% in restricted stock to balance the
incentive opportunity between Delta’s financial performance relative to other airlines and its stock
price performance. This mix and the other terms of the 2010 LTIP are intended to balance the
performance and retention incentives with the high volatility of airline stocks.

*  Performance awards are a dollar-denominated long term incentive opportunity payable in common
stock to executive officers and in cash to other participants. The payout, if any, of the performance
award is based on the cumulative revenue growth and average annual pre-tax income margin ranking
over the two-year period ending December 31, 2011 of Delta relative to American Airlines,
Continental Airlines, Southwest Airlines, United Airlines and US Airways. These financial measures
are weighted equally, and the potential payments may range from zero to 200% of the target award.
AirTran Airways and JetBlue Airlines are not included in the performance comparison because
changes in their camulative revenue growth and annual pre-tax income margins are not comparable
due to their significantly smaller size relative to the other carriers in the peer group.

*  Restricted stock is common stock that may not be sold or otherwise transferred for a period of time,
and is subject to forfeiture in certain circumstances. The 2010 LTIP generally provides the restricted
stock will vest (which means the shares may then be sold) in two equal installments on February 1,
2011 and February 1, 2012, subject to the officer’s continued employment. The value of a
participant’s restricted stock award will depend on the price of Delta common stock when the award
vests.

The 2010 LTIP target awards are the largest component of each executive officer’s compensation opportunity,
reflecting the P&C Committee’s focus on longer term compensation, Delta’s financial results relative to peer
airlines and Delta’s common stock price performance. The P&C Committee determined the target award
opportunities so the participant’s total direct compensation opportunity is competitive.
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The following chart shows the range of potential payments of the performance award based on the cumulative
revenue growth and average annual pre-tax income margin ranking of Delta relative to the applicable peer
group. The P&C Committee selected these performance measures because superior rankmgs in these areas
should, over time, produce positive stockholder returns.

Rank Rank
5. i

'ﬂg‘: 2 Year Comulstive Revenue Growth + f,‘;‘““ 2 Year Average Pre-Tax Income Margin - % of Targst

% of Target Earned Weighting % of Target Earned Weighttng Avard Earned

1 200% | x 0% 1 200% | «x 50% 200%
2 150% x 50% 2 150% X 50% 150%
3 100% x 50% 3 100% x 50% 100%
4 75% x 50% 4 75% x 50% 75%
'S 25% x 50% 5 25%. | x 50% : 25%
6 0% x 50% 6 0% x 50% 0%

For additional information about the vesting and possible forfeiture of 2010 LTIP awards, see “Post-
Employment Compensation — Other Benefits — The 2010 and 2009 Long Term Incentive Programs” in this
proxy statement.

2008 and 2009 Long Term Incentive Programs (“LTIP”). In 2008 and 2009, the P&C Committee granted
executive officers performance shares under the 2008 LTIP and a performance award under the 2009 LTIP,
respectively. Delta reported these award opportunities in its proxy statement for the applicable year.

Like the performance awards granted under the 2010 LTIP, the payout of these award opportunities is based on
the cumulative revenue growth and average annual pre-tax income margin ranking of Delta relative to an
airline peer group over a designated period. Each of these financial performance measures is weighted equally,
and the potential payout may range from zero to 200% of the target award.

Under the 2008 LTIP, the performance shares granted to executive officers are denominated and paid in shares
of common stock, with the performance period being the three-year period ended December 31, 2010. Under
the 2009 LTIP, the performance awards granted to executive officers are denominated in dollars and paid in
shares of common stock, with the performance period being the two-year period ended December 31, 2010.

Under the 2008 LTIP, Delta ranked (1) third in cumulative revenue growth, which earned 100% of target; and
(2) second in average annual pre-tax income margin, which earned 150% of target. This resulted in a payout
of 125% of target to Mr. Anderson, who had voluntarily waived the accelerated vesting of his outstanding
equity awards due to the closing of the Northwest merger on October 29, 2008. In accordance with their terms,
the performance shares granted to other executive officers vested and were paid in connection with the merger
in October 2008.

Under the 2009 LTIP, Delta ranked (1) fifth in cumulative revenue growth, which earned 25% of target, and
(2) second in average annual pre-tax income margin, which earned 150% of target. This resulted in a payout
of 87.5% of target to executive officers.

Benefits. The named executive officers receive the same health, welfare and other benefits provided to all
Delta employees, except Delta requires officers to obtain a comprehensive annual physical examination. Delta
pays the cost of this examination, which is limited to a prescribed set of preventive procedures based on the
person’s age and gender. Mr. Anderson is eligible to receive certain medical benefits under a 2001 agreement
with his former employer, Northwest Airlines, Inc., but Mr. Anderson has voluntarily waived these benefits
while employed by Delta. For additional information regarding the 2001 agreement, see “Post-Employment
Compensation — Other Benefits — Pre-existing Medical Benefits Agreement Between Northwest and

Mr. Anderson” in this proxy statement.

The named executive officers are also eligible for supplemental life insurance, financial planning services,
home security services and flight benefits. Delta provides certain flight benefits to all employees and, in 2009,
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granted non-management employees two positive space passes for travel anywhere Delta flies (with Delta
paying the income tax liability on this benefit). Flight benefits are a low-cost, highly valued tool for attracting
and retaining talent, and are consistent with industry practice. The perquisites received by named executive
officers represent a small part of the overall compensation for executives and are offered to provide
competitive compensation. See the Summary Compensation Table and the related footnotes in this proxy
statement for information regarding benefits received in 2010 by the named executive officers.

We do not provide any supplemental executive retirement plans (officers participate in the same on-going
retirement plans as our non-contract employees), club memberships or company cars for any named executive
officer. Consistent with executive compensation trends and best practices, the P&C Committee eliminated

(1) supplemental life insurance for officers during retirement; (2) tax reimbursement for supplemental life
insurance and home security services; (3) tax reimbursement for post-employment flight benefits for a person
who is first elected an officer on or after June 8, 2009; and (4) loss on sale relocation protection for named
executive officers.

Risk Assessment

The P&C Committee requested Cook to conduct a risk assessment of Delta’s executive compensation program.
Cook independently attested that Delta’s executive compensation program does not incent unnecessary risk
taking, and the P&C Committee agrees with this assessment. In this regard, the P&C Committee notes the
executive compensation program includes a compensation clawback policy for officers; stock ownership
guidelines for executive officers; incentive compensation capped at specified levels; an emphasis on longer-
term compensation; and the use of multiple performance measures, both annual and long term, which are
designed to align executives with preserving and enhancing stockholder value. The clawback policy and the
stock ownership guidelines are discussed below.

Executive Compensation Policies

During the last two years, the P&C Committee enhanced the corporate governance features of the executive
compensation program by adopting a compensation clawback policy for officers, stock ownership guidelines
for executive officers and an equity award grant policy. Additionally, Delta’s compliance program under the
federal securities laws prohibits officers from engaging in certain securities hedging transactions. A brief
discussion of these policies follows.

Clawback Policy. The compensation clawback policy holds officers accountable should any of them ever
engage in wrongful conduct. Under this policy, if the P&C Committee determines an officer has engaged in
fraud or misconduct that requires a restatement of Delta’s financial statements, the P&C Committee may
recover all incentive compensation awarded to or earned by the officer for fiscal periods materially affected by
the restatement. For these purposes, incentive compensation includes annual and long term incentive awards
and all formos of equity compensation.

Stock Ownership Guidelines. Delta’s stock ownership guidelines strengthen the alignment between executive
officers and stockholders. Under these guidelines, the current executive officers are required to own the
following number of shares of Delta common stock by July 24, 2012:

Number of

Shares

CEOQ , ~-200,000
President 75,000
Executive Vice Presidents 50,000
CFO and General Counsel 40,000

For these purposes, stock ownership includes shares (including restricted stock) owned directly or held in trust
by the executive officer or an immediate family member who resides in the same household. It does not
include shares an executive officer has the right to acquire through the exercise of stock options. The stock
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ownership guideline for the CEO exceeds three times Mr. Anderson’s base salary based on the $12.60 closing
price of Delta common stock on December 31, 2010. All of our executive officers exceed their required stock
ownership level.

Equity Award Grant Policy. Delta’s equity award grant policy provides objective, standardized criteria for the
timing, practices and procedures used in granting equity awards. Under this policy, the P&C Committee will
consider approval of annual equity awards for management employees in the first quarter of the calendar year.
Once approved, the grant date of these awards will be the later of (1) the date the P&C Committee meets to
approve the awards; and (2) the third business day following the date on which Delta publicly announces its
financial results for the most recently completed fiscal year. Equity awards for new hires, promotions or other
off-cycle grants may be approved as appropriate and, once approved, these awards will be made on the later of
(1) the date on which the grant is approved; and (2) the third business day following the date on which Delta
publicly announces its quarterly or annual financial results if this date is in the same month as the grant.

Anti-Hedging Policy. As part of its compliance program under the federal securities laws, Delta prohibits
officers from engaging in exchange-traded put and call transactions involving Delta stock, or “short sales” of
Delta securities. These short-term, highly leveraged transactions are prohibited because they may create the
appearance of unlawful insider trading and, in certain circumstances, present a conflict of interest.

Compensation for Mr. Anderson

The P&C Committee determines the compensation of Mr. Anderson consistent with the approach used for our
other executive officers. In accordance with our executive compensation philosophy and to further align the
interests of Mr. Anderson and our stockholders, the vast majority of Mr. Anderson’s compensation opportunity
is at risk and dependent on company and stock price performance.

The following details Mr. Anderson’s total compensation for 2010 and 2009.
*  Mr. Anderson’ total compensation declined in 2010 compared to 2009.

* Mz Anderson did not receive a salary increase in 2010. His salary has not changed since he joined
Delta as CEO on September 1, 2007.

*  Mr. Anderson’s annual MIP target award has also not changed since he joined Delta. Consistent
with the terms of the MIP, the award Mr. Anderson earned under the MIP was paid (1) in cash for
2010 because there was a payout under the broad-based employee Profit Sharing Program for
2010; and (2) in restricted stock for 2009 because there was no payout under the Profit Sharing
Program for 2009.

*  The P&C Committee increased Mr. Anderson’s long term incentive opportunity in 2010 to
recognize:

* Mz Anderson’s outstanding leadership during Delta’s merger with Northwest and the
seamless integration of the operations of the two airlines.

*  Mr. Anderson’s substantially increased responsibilities from Delta’s significant increase in
size, scope and complexity due to the merger. Delta’s total operating revenue was
$22.7 billion in 2008 compared to $31.8 billion in 2010.

*  The P&C Committee’s emphasis on pfoviding compensation opportunities for executive
officers primarily through long term pay for performance programs.

«  Mr. Anderson’s total compensation in 2010 is substantially below the total compensation of CEOs
at other Fortune 100 companies.
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The following table shows Mr. Anderson’s total compensation for 2010 and 2009.

Annual Incentive Plan Long Term Incentive Program
(MIP) (LTIP)
Restricted Performance Restricted All Other Total
Salary Cash Stock Awards Stock Compensation Compensation
Year ) (5] ) $) $) ) )
2010 | 600,000 1,257,975 0 3,000,000 2,999,999 183,297 8,041 ,271
2009 600,000 0 1,102,051 2,750,000 2,750,064 1,173,217 8,375,332

See the Summary Compensation Table and the related footnotes in this proxy statement for additional
information about Mr. Anderson’s compensation.

The P&C Committee believes Mr. Anderson’s compensation arrangements create a strong pay and performance
linkage, fully align Mr. Anderson’s compensation and performance expectations with other employees and
closely link his compensation to stockholder interests.

Post-Employment Compensation

Our executive officers do not have employment contracts or change in control agreements. They are eligible to
receive certain benefits in the event of specified terminations of employment, including as a consequence of a
change in control. These benefits are generally conservative compared with general industry standards.

The severance benefits for our named executive officers are described in “Post-Employment Compensation —
Potential Post-Employment Benefits upon Termination or Change in Control” in this proxy statement.

In 2009, the P&C Committee adopted a policy eliminating Excise Tax Reimbursement. Consistent with this
policy, the P&C Committee amended the 2009 Officer and Director Severance Plan to eliminate the Excise
Tax Reimbursement under that plan, and agreed Delta’s future incentive awards will not provide for an Excise
Tax Reimbursement.

As discussed above, in 2009, Mr. Anderson voluntarily waived the Excise Tax Reimbursement under his
existing arrangements. Following Mr. Anderson’s leadership, the executive officers also waived the Excise Tax
Reimbursement under their 2008 incentive awards. Accordingly, neither Mr. Anderson nor any other executive
officer is eligible to receive Excise Tax Reimbursement under any outstanding plan or incentive award.

Tax and Accounting Impact and Policy

The financial and tax consequences to Delta of the elements of the executive compensation program are
important considerations for the P&C Committee when analyzing the overall design and mix of compensation.
The P&C Committee secks to balance an effective compensation program with an appropriate impact on
reported earnings and other financial measures.

In making compensation decisions, the P&C Committee considers that Internal Revenue Code Section 162(m)
limits deductions for certain compensation to any covered executive to $1 million per year. Under

Section 162(m), compensation may be excluded from the $1 million limit if required conditions are met. The
2010 MIP and the performance awards under the 2010 LTIP meet the conditions for exclusion. Delta has
substantial net operating loss carryforwards to offset or reduce our future income tax obligations and,
therefore, the deduction limitations imposed by Section 162(m) would not impact our financial results at this
time. .

Equity awards granted under our executive compensation program are expensed in accordance with Statement
of Financial Accounting Standards Codification Topic 718, Stock Compensation. For further information
regarding the accounting for our equity compensation, see Note 13 of the Notes to Consolidated Financial
Statements in the 2010 Form 10-K.
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**FISMA & OMB Memorandum M-07-16*"

Febmaryzo 2012

lembmmm5mﬁwmm Inc. ("Delta”) dated Febniary 10;
2012requesmgmme9taﬂofmm|smd "“'Fmame(he“Siaff’)eormrmeehs
equ ,,,,‘mmmwmmmm(mew request that the
‘Company adopt new guidelines with regard to executive incentivé: pay. | respectfully request that the
snﬁnawmmmsmmmmmnwmmmasmmsmm
meet its burden of perst e that it inay properly omit the Proposal.

Maccadanoevthule14a-8(k)mdermeSeaMesExcrmgeActof1934 asanended(the
“E{change Act’) and Staff Legal Bulictin No.. 14D(November7 2008)('SLB14D’)lhavesubmibd
this letter to the Staff via'electronic meil at share sals@sec.gov in addition to'mailing paper
copies.

Delta believes that the Proposal may be properly excluded from Praxy Materials pursuant to:
1. Deita has asked-for-no-action refief under Rule. 14a-8(b)andRule14a-8(f)(1)bemnse
Proponent has not provided the requisite proof of stock ownership in response to Delta’s request
for that information:
2 Rule 142-8(1)(7) because the Proposal relates to Delta’s ordinary business operations; and

3. Rule 142-8(1)(4) because the Proposal is designed to further a personal interest of the

ProgrémorLongTermka:&redororExectMeOﬂieevs) mlasmerisanappmprm
the muenmaecwnts(madlﬁgda\quualﬁed)ofbehmmwotswm

rehementofdg’ble pilotspnorbpaymﬁunderanyofmewove smilarofsu@quentpmgrams.

Theﬁﬁieﬂdheﬁopo&laﬂhe?mponmfssuppmMgshtemannhdudedasEmMAb
this letter,

: Deita hias the burden-under Rule 14a-8(4) to demonstrate: that itis entitled to exchide a proposal.
Detta has failed 1o meet this burden, particularly as Propon pmdesaddmmmahonwewm
Jits & 6F the Delt's obic 1S addressed be




- February.21,2012

oupplyammtﬁmnﬂ)omordhowd >rop p M'“b'"mﬂw‘ by

‘B{b)2).

] mmbmmmmumsammmmmmmmm
inchdad lakar fam: Eifalivy Inuschmonis. showind cwnankhinof ranuinad shares thmioh the date of
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