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March 27 2012

Christian Callens

Skadden Arps Slate Meagher Flom LLP

CHST1ANCALLENS@SKADDENCOM

Re Devon Energy Corporation

Incoming letter dated February 22012

Dear Mr Callens

This is in response to your letters dated February 22012 and March 2012

concerning the shareholder proposal submitted to Devon Energy by Walden Asset

Management the Edward 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 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 htg//ww.sec.gpyyjsions

For your reference brief discussion of the Divisions

informal procedures regarding shareholder proposals is also available at the same website

address

Sincerely

Ted Yu

Senior Special Counsel

Enclosure

cc Timothy Smith

Walden Asset Management

tsmith@bostontrusLcom



March 27 2012

Response of the Office of Chief Counsel

Division of CorIoration Finance

Re Devon Energy Corporation

Incoming letter dated February 2012

The proposal requests that the board authorize the preparation of 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-8i3 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-8i3

We are unable to concur in your view that Devon Energy may exclude the

proposal under rule 14a-8i5 Based on the information presented we are unable to

conclude that the proposal is not otherwise significantly related to Devon Energys
business Accordingly we do not believe that Devon Energy may omit the proposal from

its proxy materials in reliance on rule 14a-8i5

We are unable to concur in your view that Devon Energy may exclude the

proposal under rule 4a-8i7 In our view the proposal focuses primarily on Devon

Energys general political activities and does not seek to micromanage the company to

such 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-8i7

Sincerely

Sonia Bednarowski

Attorney-Adviser



DIVISION OF CORPORATiON FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with respect to

matters arising under Rule 14a-8 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 particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions.staffconjckrs the information furnishedto itby the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from thareholders to the

Commissions stafI the staff will aiwaysconsider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the stafFs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The detenninationsrØached in these no-

action Letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy
material
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

IOOF Street N.E

Washington D.C 20549

Re Devon Energy Corporation 2012 Annual Meeting of Stockholders

Proosa1 of Walden Asset Management and Co-Filers

Ladies and Gentlemen

By letter dated Febcuary 22012 the wNoAction 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

Commissionthe SEC will not recommend enforcement action ii in reliance on

Rule 14a-8 under the Securities Exchange Act of 1934 as amended the Exchange

Act Devon omits shareholder proposal and supporting statement the Proposal
that it received from Walden Asset Management Walden and the co-fliers

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 ymaterials By letter dated February 21 2012

the February 21 Letter the Proponents asked the Staff to deny Devons 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-Aclion Request In accordance with Rule 14a-8j

copy of this letter is also being sent to the Proponents

Rule 14a-8i3 and Rule 14a-9 Vague and Indefinite Misleading

In the February 21 Letter the Proponents direct the Staff to 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 direct and indirect

lobbying explaining in the February 21 Letter that

The term direct lobbying is intended to require disclosure of

lobbying undertaken by Devon or at Devons 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 Devons 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

cxampl 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

organiafions on Devons 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 Devons 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 orgthations 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 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 Devons behalf that

could fall within the broad definition of lobbying such as the efforts of Devon

personnel in preparing comment letter to the SEC in response to the SECs

proposed rulemaking on the revised oil and gas disclosures see Release No 33
8995 or of Devons 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 Staffs attention to one further

manner in which the Proposal is materially misleading The supporting statement of

the Proposal provides

For example company may lobby directly or through trade

association to weaken the Foreign Corrupt Practices Act or stop

the EPA from regnl2ting 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

The inclusion of these statements would lead 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 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 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 inAbbot Laboratories Inc

February 82012 and Verizon Communications Inc February 212012 thereby

justifying the omission of the Proposal by Devon under Rule 14a-8iX3

Rule 14a4i5 Relevance Rule 14a-8i7 -Management Fun dions

In the Februthy 21 Letter the Proponents argue that the Proposal should not

be omitted under Rules 14a-8iX5 and i7because the Proposal addresses ethical

issues and significant social policy issues related to particular oil and gas

extraction method known as hydraulic fracturin 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-8iX5 because the Proposal relates

to business and operations well below the 5% total asset threshold set forth in the
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rule 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-

8i7 as described below

Devon believes that the Proponents did not identifr hydraulic fracturing

energy taxes or pipelines in the Proposal because those issues all relate to Devons

day-to-day operations As recently noted by the Staft when proposal and

supporting statement read together focus primarily on companys specific

lobbying activities that relate to the operation of companys business then the

company may omit that proposal Duke Energy Corporation February 242012
granting no-action on the exclusion of proposal that would require the company to

prepare 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 Devons

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 Devons conclusion to omit the Proposal we again request

the
opportunity to confer with the Staff prior to the final determination of the Staffs

position

If we can be of any further assistance or if the Staff should have any

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 Callens

cc CarlaBrockmnan 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@bostontrucom
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Michael Lent

Treasurer

The Edward Hazen Foundation

333 Seventh Avenue 14th Floor

New York NY 10001

e-mail hazenhazenfoundalion.org

Batbara Heisler

Executive Director

Funding Exchange

666 Broadway Suite 500
New York NY 10012

fax 212-982-9272

email fsxexc@ao1.com

Jennifer Grith

The First Parish in Cambridge

Church St

Cambridge MA 02138

Valeria Heinonen o.s.u

Mercy Investment Services Inc

205 Avenue

New York NY 10009

heinonenvjuno.com

Susan Smith Makos

Vice President of Social Responsibility

Mercy Invesiment Services Inc

2039 North Geyer Road

St Louis MO 6313 1-3332

smakosªsistersofinercy.org

Daniel Stramin

Chair Finance Committee

The Needmor Fund

do 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

fix 617-227-3664 and 617-227-2670

j8592S-ftoton Scrver IA ..MSW
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.ftdvanth sustainafifr 6usiness practices since 1975

February 212012

VIA EMATh shareho1deproposalssec.goy

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

lOOFStreetNE

Washington DC 20549

Re Shareholder proposal of Walden Asset Management and co-sponsors request by

Devon Energy for no-action determination

Dear Sir/Madam

Pursuant to Rule l4-8 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

Hazen Foundation and Walden Social Equity Fund together the Proponents

submitted to Devon Energy Corporaf ion Devozf 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 lobbying

In letter dated February 22010 the No-Action Request 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

pursuant to Rule 14a-8i3 on the ground that the Proposal is materially false or

misleadIng Rule 14a-8iX5 on the ground that the Proposal is not relevant to

business operations and Rule 14a-8iXl because the Proposal relates to ordinary

business

As discussed more fully beIow 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

Division of Boston Trust Investment Management Company

One Beacon Street Boston Massachusetts 02108 617.726.7250 Fac 617.227.2690
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Company policy and procedures governing the lobbying of legislators and regulators

including that done on our companys behalf by trade associations The disclosure

should include both direct and indirect lobbying and grassroots lobbying

comimmications

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

Membership in and payments to any tax-exempt organization that writes and endorses

model legislation

Description of the decision making process and oversight by the mmgement and

Boardfor

direct and indirect lobbying contribution or expenditure and

payment for grassroots lobbying expenditure

For pulposes of this proposal grassroots lobbying communication is communication

directed to the geiieral public that refers to specific legislation reflects view on

the legislation and encourages the recipient of the communication to take action with

respect to the legislation

The Proposals supporting statement asserts shareholders need to evaluate the

potential impact on share value of the companys lobbying expenditures and highlights

Devons involvement in two trade associations The supporting statement also discusses

gaps in current lobbying disclosure rules and the extent of Devons federal lobbying

expenses as reported in federal lobbying reports

The PronsaI Defines Ktr TermsWith Enough Specificity That Both Shareholders

and Devon Can Determine What the Proposal Requests

Devon claims that the Proposal is excessively vague and thus excludable pursuant

to Rule 14a-8i3 as materially false or misleading

First Devon points to the term lobbying arguing that its meaning 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 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 legislatØr towards certain outcome or whether the

encouragement must be directed towards specific legislation as would be the case with

grassroots lobbying communication However each of these examples clearly fall under
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the definition of lobbying

Similarly Devons objection on grounds of vagueness to the Proposals request

that Devon disclose payments oth 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 Devons specific request The inclusion

of indirect lobbying expenditures is intended to require disclosure of the laige amounts of

lobbying done on behalf ofDevon by trade associations and other tax-exempt

organizations through use of Devons 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 of the Proposal which asks for disclosure

ofmembershipin and payments to any tax-exempt orgrnifionthat 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 AJCPA which may conunent on ethical standards or

regulations it is neither unclear nor is it logical interpretation that the resolution would

require disclosure of payment by Devons 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 supporting statement which focuses solely on

conduct engaged in by Devon that the requested disclosures relate to Devons own

payments and memberships and not to payments or memberships of any other person

Payments made by Devons directors or employees from their personal funds including

payments of dues for membershipsin tax-exempt orgRnitions 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

1rersôtis nitiilnded by the specifi langrtage ofth Proporal Devons efforts to

introduce complexity where none exists do not make the Proposal impermissibly vague

Finally Devons asserted confusion over what is meant by payments and

contribution or expenditure as used in the Proposal seems disingenuous It is clear

fromreading 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 proposal substantially identical to the ProposaL Abbott

Laboratories Inc Feb 2012 We respectfully urge that Devons arguments be

rejected as well
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Devons Lobbying Is Otherwise Significantly Related to lb Business

Devon claims that the Proposal is not relevant to its business operations and

therefore excludable pursuant to Rule l4a-8i5. Rule 14a-8i5 allows exclusion of

proposal if it relates to opetations which account for less than percent of the coinpans

total assets at the end of its mostrecent fiscal year and for less than percent of its net

earnings and gross sales for its most recent fiscal year and is not otherwise significant

related to the companys business Devon urges that the Proposal is excludable because

the amounts involved in lobbying efforts is less than 5% of the Companys total assets

and net earnings/gross sales 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 companys business when viewed from standpoint other than purely

economic one In that regard the Commission provided examples of nuclear power

plant construction doing business in South Africa and marketing of infrnt formula

Exchange Act Release 19135 Aug 16 1983

Devons lobbying efforts are otherwise significantly relatecF 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

hUp.J/soprth.senategov1mdex.cfmeventgetFilinRDetailSfihiflIDl6a00f2b

a4la-4ee6-b441-34aa4f0f38b6 Hydraulic fracking 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 Lobbying is Significant Social Policy Issue Defeating Reliance on the

Ordinary Btisiness Exclusion

Devon contends that it is entitled to omit the Proposal in reliance on Rule 14a-

8iX7 which allows exclusion of proposal that relates to the companys ordinary

business operations The purpose of the exclusion is to keep stockholders from

micromanaging the companys day-to-day business decision making The exclusion

reflects the Commissions 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 proposal dealing

with significant socialpolicy issue even if the subject matter of the proposal would

otherwise be considered ordinary business The Staff determined last year that similar

proposal seeking lobbying disclosure focused primarily on companys general political
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activities and did not seek to niicromanage the company to such degree that exclusion

of the proposal would be appropriate International Business Machines Corporation

Jan 242011 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

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 Devons business because of the significant risks it creates and the widespread

public debate about lobbying as manifested in intensive media attention as well as

legislative and regulatory initiatives shows that lobbying is significant social policy

issue Therefore Devon has failed to establish that it is entitled to omit the Proposal in

reliance on Rule 14a-8iX3 Rule 14a-8iX5 or Rnle 14a-8iX7 Thus the Proponents

respectfully ask that the Division decline to grant Devons request
for no-actipn relief

The Proponents appreciate the opportunity to be of assistance in this matter and

stand ready to answer any questions from the staff

mcere

Timothy Smith

Senior Vice President

Walden Asset Management

cc CarlaBrockman Vice President Coiporate Governance and Secretary Devon Energy

Christian Callens Esq Skadden Arps
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Division of Corporation Finance

Office of Chief Counsel

100 StreetN.E

Washington D.C 20549

Re Devon Energy Corporation 2012 Annual Meeting Stockholders

çposa1 of Walden Assçt Management and Co-Filers

Ladies and Gentlemen

We are submitting this letter on behalf of Devon Energy Corporation Delaware

corporation Devon pursuant to Rule 14a-8j under the Securities Exchange Act of 1934

as amended Devon is seeking to omit 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 l4D

November 2008 this letter is being submitted by email to

shareholderpronosalssec.gov copy of this letter including its attachments is being

simultaneously sent to Walden and each of the other Proponents as notice of Devons intent

to omit the Proposal from Devons 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 Proponent submits correspondence to the

1843421A-Houstoa Seivcr IA MSW
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Staff
regarding the Proposal copy of that correspondence should be concurrently furnished

to the undersigned on behalf of Devon

The Propoaal

The Proposal states

Resolved the shareholders of Devon Energy Corp request the

Board authorize the preparation of report updated annually

disclosing

Company policy and procedures governing the

lobbying of legislators and regulators including that

done on our company3s behalf by trade associations

The disclosure should include both direct and

indirect lobbying and grassroots lobbying

communications

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

Membeiship in and.payments to any tax-exempt

organization that writes and endorses model

legislation

Description of the decision making process and

oversight by the management and Board for

direct and indirect lobbying contribution or

expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal a.grassroots lobbying

communication is communication directed to the general public

that refers to specific legislation breflects view on the

legislation and 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

I84342.2A41ousto Setvcr IA MSW
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The
report shall be presented to the Audit Committee of the

Board or other relevant oversight committees of the Board and

posted on the companys 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-8iX3 and 14a-9 because the Proposal is impermissibly vague and

indefinite so as to be inherently misleading

Rule 14a-8iX5 because the Proposal is not relevant to Devons business

operations and

Rule 14a-8iX7 because the Proposal relates to management function

Analysis

Rule 14a-8 andRule 14a-9 Vague and Indefinite Misleading

Devon believes that it may properly omit the Proposal from the proxy materials

under Rules 14a-8iX3 and 14a-9 because the Proposal is misleading and impermissibly

vague Rule 14a-9 prohibits company from making 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-8iX3 provides

in part that proposal marbe excluded from proxy materials lithe proposal is materially

false or contains misleading statements The Staff has taken the position that shareholder

proposal may be excluded from proxy materials under Rule 14a-8iX3 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 shareholder proposal is excludable under Rule

l4a-8iX3 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 1larch 22011 Boeing 2011 General Electric Company February 102011
GE 2011 Motorola Inc January 122011 Motorola 2011 allowing in each case

for exclusion under l4a-8iX3 ofa proposal that did not explain the meaning ofexecutive

pay rights because the company had numerous compensation programs which meant that

the proposal was subject to materially different interpretations Verfron Communicaflo
Inc February 212008 allowing for exclusion of proposal where the proposal failed to

184342iA-Boustoet Scrver IA
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define the terms Industry Peer Group and relevant time period Berbhire Hathaway
Inc March 2007 allowing for exclusion of proposal under Rule 14a-8iX3 where

proposal prohibited company from investing in securities of any foreign corporation that

engages in activities prohibited for U.S corporations by Executive Order Pudentia
Financial Inc February 162007 allowing for exclusion of proposal where the proposal
was vague on the meaning of mnimgement controlled programs and senior m2nagement
incentive compensation programs and Woodward 2003 allowing for exclusion of

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

Devon believes thai 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-8iX3 See Boeing 2011 GE
2011 Motorola 2011

The Proposal generally addresses lobbying and grassroots lobbying

communication While the Proposal defines the latter tenn Devon asserts that the

Proposals failure to define lobbying renders the Proposal vague and susceptible to

multiple interpretations For example the Merriam-Webster Dictionary online edition

defines lobbying as to promote as project or secure the passage ofas legislation

by influencing public officials to attempt to influence or sway as public official

toward desired action In contrast the Proposal defines grassroots lobbying

communication as 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 legislator towards certain outcome or whether the encouragement must be

directed towards specific legislation as would be the case with grassroots lobbying

communication The meaning of the term lobbying is further
subject to interpretation by

the Proposals references to direct and indirect lobbying neither of which is defined and
as discussed below both of which are subject to numerous interpretations

The Proposals key terms include 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 botl as to whose payments must be disclosed and as to what

payments must be disclosed shareholder voting on the Proposal could interpret the

language to mean thatDevon 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 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
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require disclosure of payments made by Devons officers or directors or even by Devons

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

from the language of the Proposal as to what would constitute an indirect payment 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 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 5imilar to

the American Petroleum Institute the Proposal intends to pick up 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 result 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 Devon notes that the Proposal draws 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 organi72tion 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 othy.Devons membership in tax-exempt organizations Under

materially different interpretation the language would require disclosure of Devons 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

Devons business or whether Devon intended to support such legislative activities Similarly

to the extent that Devons 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 Devons 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

Commissionor 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 m1cing 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 contribution or expenditure ifnot payment Further while

the Proposal defines grassroots lobbying communications the tenn 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 mayproperly omit the Proposal fromthe

proxy materials under Rule 14a-8iX3 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-8iX3

Rule 14a-8 -Relevance

Devon believes that it may also properly omit the Proposal from the proxy materials

under Rule l4a-8iX5 because thó Proposal is not relevant to Devons business operations

Rule 14a-8iX5 allows for the exclusion of proposal from proxy materials the

proposal relates to operations which account for less than percent of the companys total

assets at the end of its most recent fiscal year and for less than percent of its net earnings

and gross sales for its most recent fiscal year and is not otherwise significantly related to the

companys business

The Staff has previously allowed proposals to be excluded from proxy materials

where the proposal bears minimi1
relationship to the companys business even ifthe

proposal involves socially significant issue See e.g Arch CoaI Inc January 19 2007
allowing exclusion where proposal sought report regarding companys carbon dioxide

emissions from power plants and company represented that it did not have any power plants
Merck Co Inc January 2005 allowing exclusion of proposal seeking to ban gifts

obtained from the Peoples Republic of China where expenditures on thank you gifts totaled

less than 0.0001 percent of the companys net income Shareholder proposals must be more
than ethically or socially significant in the abstract but must also have meaningful

relationship to the business of the company See Lovenheim froquis Brandr Ltd 618

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 percent of its total assets and accounts for less than 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 Devons filings with the Internal Revenue Service federal

state local and grassroots lobbying constitutes less than 0.01 percent one one-hundredth of

percent of Devons total assets Moreover lobbying activities are not otherwise

significantly related to Devozfs business operations Because the Proposal is not relevant to

Devons business and lobbying contributions account for less than percent of Devons

assets net earnings or gross sales we respectfully submit that Devon may properly omit the

Proposal from the proxy materials under Rule 14a-8iX5

Ride 14a-8i7 -Managemesvt Functions

Devon believes that it may also properly omit the Proposal from the proxy materials

under Rule 14a-8i7 because the Proposal relates to management function Rule 14a-

X7 allows for the exclusion of proposal from proxy materials the proposal deals

with matter relating to the companys 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 meetin Exchange Act Release No 34-40018 May 21

1998 the 1998 Release In determining whether proposal falls within managemenf

functions the Staff considers in part whether the proposal seeks to micro-manage the

company by probing too deeply into matters of complex nature upon which shareholders

as group would not be in position to make an informed judgment This consideration

may come into play in number of circumstances such as where the proposal involves

intricate detail or seeks to impose specific time-frames or methods for implementing

complex policies Id

The Staff has consistently allowed for exclusion of shareholder proposals under Rule

14a-8iX7 where proposals request the Board to prepare report that requires investigation

into specific matters involving complex lengthy or sensitive inquiries See e.g Walt

Disney Co December 122011 proposal requesting the Board to create report disclosing

political donations of board members the process for determining whether directors political

beliefs violate company policy and violations of the companys Code of Conduct TJX

March 292011 proposal requesting the Board to assess the risks created by measures the

company takes to minimi7e corporate income taxes and to prepare report to shareholders

on the assessments ErconMobil Corp March 2011 proposal requesting the Board to

prepare report detailing all U.S government subsidies the company has received that

effectively reduced ExxonMobils costs of doing business Western Union March 162011

proposal requesting the Board top 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 shareholder proposals to be excluded under Rule 14a-8i7 if

the proposal relates to contributions to specific types of organizations See Home Depol inc
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March 182011 proposal requesting the company list the recipients of
corporate

charitable contributions or merchandise vouchers of $5000 or more on the companys
website and supporting statement contained references to specific charitable causes

Devon believes that the Proposal deals with matter relating to the companys

ordinary business operations because it seeks information on Devons policies procedures

and decision making process governing payments to trade associations and listing of

payments to trade associations The Proposal seeks to micro-manage the company by

probing too deeply into matters of complex nature upon which shareholders as group
would not be in position to make an informed judgment and it is therefore excludable

under Rule 14a-8iX7 See 1998 Release

The Proposals 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

Devons 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 listing of payments

both direct and indirect including payments to trade
associations used for direct lobbying

The Proposals supporting statement identifies the American Petroleum Institute as one such

example of indirect lobbying through payments to trade association Devon believes that

its relationship with the American Petroleum Institute and other trade associations extends to

Devons ordinary business operations While the American Petroleum Institute may engage

in legislative advocacy from time to time Devon does not determine how this orgaith-ation

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 testing certification programs related to compliance and work safety and

education via seminars symposia and workshops The Proposals request for detailed

disclosure regarding Devons relationship with the American Petroleum Institute and other

trade associations including disclosure on Devons 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 Devons 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 Devons suppliers are involved either directly or

indirectly in activities that could be considered lobbying or grassroots lobbying

communications The Proposals broad language could be read to indicate that Devon

should disclose payments to all such suppliers and disclose infbrmation on the decision
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making process for niking these payments Devon believes that this type of information

falls within ordinary business operations and involves information more appropriately left to

Devons 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 report involving certain social

policy issues See e.g 1998 Release Bank ofAmerica Corp March 14 2011 proposal

requesting report on the companys internal controls over mortgage servicing PepsiCo

Inc March 2009 proposal seeking report regarding companys charitable contributions

However Devon believes that the Proposal is clearly distinguishable from these proposals

because the Proposal goes beyond requesting information related to social policy e.g
lobbying contributions Instead the Proposal seeks disclosure of information related to

Devons ordinary business relationships with trade associations or other organizations that

might happen to engage in lobbying activities even if Devons relationship with such

associations or organizations does not involve lobbying

Because the Proposal relates to matter within the confines of Devons ordinary

business operations we respectfully submit that Devon may properly omit the Proposal from

the proxy materials under Rule l4a-8i7

Conclusion

For the reasons stated above we respectfully request that the Staff not recommend

any enforcement action ifDevon excludes the Proposal from the proxy materials If the

Staff disagrees with Devons conclusion to omitthe proposal we request the opportunity to

confer with the Staff prior to the final determination of the Staffs position

If you have any questions with respect 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

Christian Callens

cc Carla Brockinan Vice President Corporate Governance and Secretary Devon
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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

Michael Lent

Treasurer

The Edward Hazen Foundation

333 Seventh Avenue 14th Floor

New York NY 10001

e-mail hazenhazenfoundation.org

Barbara Heisler

Executive Director

Funding Exchange

666 Broadway Suite 500
New York NY 10012

fax 212-982-92fl

email fexexc@aoLcom

Jennifer Griffith

The First Parish in Cambridge

Church St

Cambridge MA 02138

Valeria Heinonen o.s.u

Mercy Investment Services Inc

205 Avenue NY NY 10009

heinovenvjuno.com

Susan Smith Makos

Vice President of Social Responsibility

Mercy Investment Services Inc

2039 North Geyer Road

St Louis MO 6313 1-3332

smakossistcrsofinercy.org
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Daniel Stranahin

Chair Finance Committee

The Needmor Fund

c/o Daniel StTanahan

2123 West Webster Avenue

Chicago IL 60647

Richard Woo

CEO
The Russell Family Foundation

P.O Box 2567

iig Harbor WA 98335

Lucia Santini

President

Walden Social Equity Fund

One Beacon Street

Boston MA 02108

fü 617-227-3664 and 617-227-2670
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Walden Asset Management
Investing for sociaL chang6 snce 1975

December 20 2011

Ms Carla Brockmari

Corporate Secretary

Devon Energy Corporation

20 Broadway Suite 1500

Oklahoma City OK 73102

Dear Ms Brockman

Walden Asset Management holds at least 281648 shares of Devon Energy on behalf of clients who

ask us to integrate enonmerital social and governance analysis ESG into investment decision-making

Walden Asset Management division of Boston Trust Investment Management Company is an

investment manager with approximately $2 billion in assets under management We are pleased to be

long-term owner of Devon Energy stock

As shareowner in the company we commend Devon Energy its leadership on important

sustainability issues such as safety and water conservation We appbud the companys responses to

Carbon Disclosure Projects Water disclosure request and its establishment of principles for water

sustainability and look forward to continued progress

We had written Devon Energy 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 review of your

lobbying disclosure policies and practices We look forward to 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 shareholder for more than one year holding over $2000 of Devon Energy shares

and will hold at least $2000 of Devon Energy stock through the next annual meeting Verification of our

ownership position wifl be provided on request by our sub-custodian who is DTC participant

representative of the filers will attend the stockholders meeting to move the resolution as required by SEC
rules We look forward to meaningful dialogue with top management on this matter

iJk
flmothy Smith

Senior Vice President

DMskn of Boston Trust Investment Managemertt Company

One Beacon Street Boston Massachusetts 02108 617.726.7250 or 800282.8782 fax 6172273664



Boston Trust Investment

Management Company

December 20 2011

To Whom It May Concern

Walden Asset Management dMsion of Boston Trust Investment

Management Company Boston Trust slate 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 281648 shares of Devon

Energy Corporation Cusip 261 79M1 03

Theseshareshavebeen previouslyheld inthenameofCedeCo.inthe

account of our sub-custodian the Bank of New York Mellon We now have

custodianship relationship with State Street Bank We will indude 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 $2000 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 æthrule 14a-8al of the Securities Exchange Act of

1934 Further we commit to hold at least $2000 in market value through the next

annual meeting

Should you require further information please contact Timothy Smith at

617-726-7155 or tsmithbcstontrust.com directly

Cc Timothy Smith

Sincerely

One Beacon Street Boston Maaduetts 02108 617 726 7250 Iaz 617 2272590



Dssclosure of Lobbying Policies and Practices

Wbereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

It is important that our companys 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 companys reputation when controversial positions are embraced Hence we believe full disclosure of Devons

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of Devon Energy Corp request the Board authorize the preparation of report updated

annually disclosing

Company policy and procedures governing the Lobbying of legislators and regulators includingthat done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

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

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects view on the legislation and 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 companys 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 US Senate Office of Public RecordcThis 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 Edward Hazen Foundation

December2O2011

Ms Carla Brockman

Corporate Secretary

Devon Energy Corporation

20N Broadway Suite 1500

Oklahoma City OK 73102

Dear Ms Brockman

The Edward Hazen Foundation owns 900 shares of Devon Energy stock The

Edward Hazen Foundation is 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 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 defined in Rule 3d-3 of the Securities Exchange Act of

1934 of the above mentioned number of Devon Energy shares

We have been shareholder for more than one year of over $2000 worth of Devon

Energy stock and wifi continue to bold at least $2000 worth of Devon Energy stock

through the stockholder mectin representative of the filers will attend the

stotkholders meeting to move the resolution as required by SEC rules We will provide

further proof of ownership from our sub-custodian DTC participant upon request

We hereby deputize Walden Asset Management our investment manager to

withdraw this resolution on our behalf

Cc Timothy Smith Walden Asset Management tsmith@bostontrust.com

The Edward Hazen Foundation

333 Seventh Avenue l4 Floor

New York NY 10001

e-mail hazen@.hazenfoundation.org

Sincerely



Disclosure of Lobbying Policies and Practices

Whereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

it is important that cur companys 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 companys reputation when controversial positions arc embraced Hence we believe full disclosure of Devons

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of Devon Energy Corp request the Board authorize the preparation of report updated

annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators including that done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

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

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes
of this proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects view on the Legislation and 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 companys 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through trade association to weaken the Foreign Corrupt Practices

Act or stop the EPA from regulating climate change or hying 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 US Senate Office of Public Record.cThis 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



EXHIBiT

Funding Exchange

1U3412A-Houstcn Saver IA MSW



HeadwateeiruM

UnneapofisM

UbeflyliflFooadaiaa

LeeAngâlea.CA

The PpeEd
Honolule El

FouMaflon

orthnesigene.QR

Wofth5bifiM

Eewyoek.EY

Three Rivers Comreuiiltyrudd

PttubergI.A

VndPebflcean4ajon
San Praeclaco.CA

WlnCouununftyiuM
Madlson/Mliwaukee.Wt

NewYorkNooil

1U.29.53Oo

Fax212.982.9272

E-mfexexcaoLcom

httpl/www.feiorg December 202011

Ms Carla Brockman

Apachlaie.nI Fun4

orate ecretaly

Devon Energy Corporation

Rosca Cciinmshthy Fund 20 Broadway Ste 1500
e1Ph1Lp1L Oklahoma City OK7102

Dear Ms Brockman

OIc4o.R

The Funding Exchange holds 2900 shares of Devon Energy stock The Funding

Echange is 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 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 hi accordance with Rule 14a-8 of the General Rules and

Regulations of the Securities Exchange Act of 1934 The Funihng 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 shareholder of at least

$2000 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

investor through the stockholder meeting holding over $2000 in shares

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 pnmary flier and we hereby deputize

Walden Asset Management to withdraw this resolution on our behalt 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 asthe piimarycontactforus and can be reached by phone at 617 726-

7155 by fax at 617 227-2670

Thank you

8AON48IaU1QQMM
Donop/4ybed Funds

OUTFundfor

Gay LtheiaUon

Paul lobcaon Fund by
hsdepandcnt Media

SagxaroFund

Sincerely

Executive Director



Boston Trust Investment

Management Company

December20 2011

To Whom It May Concern

Boston Trust Investment Management Company 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 2900

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 $2000 in market value of the voting securities of Devon

Energy Corporation and that such beneficial ownership has existed for one or

more years in accordØnce with rule 14a-8a1 of the Securities Exchange Act of

1934 Mditional 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 $2000 in market value through the next

annual meeting

Should you require further information please contact Timothy Smith at

617-726-7155 or tsmithäbostontwstcom directly

Sincerely

Timothy Smith

Senior Vice President

Boston Trust Investment Management Company
Walden Asset Management

One Beaccm Street Bo5ton Massadniseus 02108 6177267250 faa 617.2272690



Disclosure of Lobbying Policies and Practices

Whereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

it is important that our companys lobbying positions as well as proccsscs 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 companys reputation when controversial positions are embraced Hence we believe full disclosure of Devons

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of Devon Energj Corp request the Board authorize the preparation of report updated

annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators including that done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

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

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects view on the legislation and 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 stale 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 companys 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 US Senate Office ofPublic RecorthThis 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 Church Si Cainbridgc MA 02138

Unitarian Universalist 617 876-7772

Harvard Squarc Gathered 1636 1TY 617 868-6 178

December 20 2011

Ms Carla Brockman

Corporate Secratary

Devon Energy Corporation

20 Broadway Suite 1500

Oklahoma 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 at 1934 of 1000 shares of Devon Energy stock We have

owned over $2000 worth for more than year Further it is our intent to hold greater

than $2000 In market value through the 2012 annual meeting of Devon Energy

Verification of ownership Is enclosed

hereby notify you that the First Parish in Cambridge as concerned shareholder is co

filing the enclosed resolution with Walden Asset Management as the Nprary 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 DTC participant upon request

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 tsmithtbostontrust.com our investment manager We look forward to

your response

incere



Disclosure of Lobbying Policies and Practices

Whereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

It is important that our companys 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 companys reputation when controversial positions are embraced Hence we beicve full disclosure of Devons

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of Devon Energy Corp request the Board authorize the preparation of report updated

annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators including that done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

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

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects view on the legislation and 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 companys 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 Manuiheturers both very

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 Record.rThis 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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Decernber2l2011

Carla Brockmn Corporate Secretary

Devon Energy Corporation

20N Broadway Suite 1500

OklahomaCity0K73102

Dear Ms Brockman

On behalf of Mercy Investment Services Inc am authorized to submit the following

resolution which requests
the Board of Directors to authorize the preparation of report

disclosing certain inrmation related to company policy and procedures governing the

lobby ngofl gWitors and regulators including that dome on our companys behalf by

trade associations It Is filed ftc inclusion in the 2012 proxy atatoui4 under Rule 141

of the General Rules and Regulations of the Securities Exchange Act of 1934

Mercy Investment Services like many other institutional investors believe such

disclosure is in the best interests of both company and sbartowners We suggest system

of transparency and accountability ensures that company assets are less likely to be used

for policy objectives contrary to companys long-term interests and poaing risks to the

company and shareowners

Mercy Investment Services Inc is the beneficial owner of at least $2000 worth of shares

of Devon Energy stock and verification of ownership from DTC participating
bank will

follow We have held the requisite number 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

Your truly Vkk_
-__b-___

Valerie Heinonen o.s.u -Susan Smith Makos

Director Shareholder Advocacy Vice President of Social

Mercy Investment Services Inc Responsibility

205 Avenue NY NY 10009 Mercy Investment Services Inc

heinonenv@juno.com
513-673-9992

smakos@sistersoflnercv.ora

2039 North Geyer Road St Louis Missouri 63131-3332 314.909.4609 314.909.4694 fax

www.mercvmvestmentservkes.org
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THE NEEDMOR FUND

December 20 2011

Ms Carla Brockman

Corporate Secretary

Devon Energy Corporation

20 Broadway Suite 1500

Oklahoma City OK 73102

Dear Ms Brockman

The Needmor Fund holds 1500 shares of Devon Energy stock We behave that

companies with commitment to customers employees communities and the

environment will prosper long-term We strongly believe as were sure you do that

good governance Is essential for
building shareholder vahje 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 $2000 worth of shares through the date of the
next annual meeting We have been shareholder of more than $2000 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 DTC participant upon request

Please copy correspondence both to myself and to Timothy Smith at Walden Asset
Management attsmithbostontrustcom phone 617-726-7155 Walden is the
investment manager for Needmor

Sincerely

Daniel

Chair Finance Committee

End Resolution Text

CC Timothy Smith Walden Asset Management

The Needmor Fund

do Daniel Stranaban

2123 West Webster Avenue

Chicago IL 60647



i1 Ii .u uk.

Northern Trust

December 20 2011

To Whom It May Concern

The Northern Trust Company acts as custodian for The Needmor Fund with

Walden Asset Management as the manager for this portfolio

We am wTiting to verify that The Needmor Fund currently owns 1.500 shares ol

Devon Energy Corp cusip 25179M103 We confirm that The Needmor Fund
has beneficial ownership of at least $2000 in market value of the voting

securities of Devon Energy Corp. and that such beneficial ownership has

existed for one or more years in accordance with rule 14a-8a1 of the

Securities Exchange Act of 1934

Sincerely -4J
an Bianchi

Senior Account Administrator

Second Vice President



Disclosure of Lobbying Policies and Practices

Whereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

It is important that our companys 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 companys reputation when controversial positions are embraced Hence we believe full disclosure of Devons

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of Devon Energy Corp request the Board authorize the preparation of report updated

annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators including that done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

listing of payments both direct and indirect including payments to trade associations used for direct lobbying as

well as grassroots lobbying conununications including the amount of the payment and the recipient

Membership in and payments to any tax-exempt organization that wites and endorses model legislation

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes
of this proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects view on the legislation and 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 companys webste

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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 2Q10 supported direct federal lobbying activities

according to disclosure reports US Senate Office of Public RecoiisThis 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 RUSSELL FAMiLY FOUNDATION

December20 2011

Ms Carla Brockman

Corporate Secretary

Devon Energy Corporation

20 Broadway Suite 1500

Oldahoma City OK 73102

Dear Ms Brockman

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

essential for building shareholder value

Therefore we are co-f lkng 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 01934 we have been shareholder for

more than one year and held $2000 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 $2000
worth of stock until the annual meeting We will be pleased to provide further proof of

ownership from our sub-custodian DTC participant upon request

Please copy correspondence both to myself and to Timothy Smith at Walden
Asset Management at tam ithbostontrusLcom phone 617-728-7155 Walden is the
investment manager for the Russell Family Foundation

We herebydeputize Walden Asset Management to act on our behalf to

withdraw this resolution

The Rusacli Family Foundation

P.O Box 2567

Gig Harbor WA 98335

Phone 253-858-5050

CEO



Disclosure of Lobbying Policies and Practices

Whereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

It is important that our companys 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 companys reputation when controversial positions are embraced Hence we believe full disclosure of Devons

policies procedures and oversight mechanisms is warranted

Rnsolved the shareholders of Devon Energy Corp request the Board authorize the preparation of report updated

annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators including that done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

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

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For
purposes of this

proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects view on thà legislation and
encourages the recipient of the

communication to take action with respectto 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 companys 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 Senate Office of Public RecordsThis 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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Walden Asset Management
Investing for social change since J975

December 20 2011

Ms Carla Brockman

Corporate Secretary

Devon Energy Corporation

Broadway Suite 1500

Oklahoma City OK 73102

Dear Ms Brockman

Walden Social Equity Fund holds greater than 28000 shares of Devon Energy stock on behalf of

shareholders who seek to integrate environmental social and governance analysis ESO into investment

decision-making

Walden Social Equity Fund is particularly concerned about the lobbying policies and practices of

Devon Energy thus the request for 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 Induslon 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

shareholder of Devon Energy for more than one year holding over $2000 of Devon Energy shares and will

continue to hold minimum of $2000 of stock through the next amual meeting representative of the

filers will attend the stockholders meethg to move the resolution as required by SEC rules We will provide

further proof of ownership documentation by our sub-custodian 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

t5nhithbostontrustcom phone 617-726-7155 as Walden is our investment manager

Sincerely

Lucia Santini

President

Walden Funds

Division of Boston Trust Investment Management Company

One Beacon Street Boston Massachusetts 02108 617.726 7250 or 800.282.8782 fax 617.227 3664



Boston Trust Investment

Management Company

December20 2011

To Whom It May Concern

Boston Trust Investment Management Company 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 28000 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 $2000 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-8a1 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 $2000 in market value through the next

annual meeting

Should you require further information please contact Timothy Smith at

617-726-7155 or tsmithbostontrustcom directly

Sincerely

Timothy Smith

Senior \/ice President

Boston Trust Investment Management Company
Walden Asset Management

One Beacon Street Boston Massachusetts 02108 617 726 7250 fac 617 227 2690



Disclosure of Lobbying Policies and Practices

Whereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

ft is important that our companys 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 companys reputation when controversial positions arc embraced Hence we believe full disclosure of Devons

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of Devon Energy Corp request the Board authorize the preparation of report updated

annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators including that done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

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

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects view on the legislation and
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 companys 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 Senate Office of Public Record.sThis 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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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

DMSION OF
CORPORATION FINANCE

March272012

Alan Rosselot

Delta Air Lines Inc

alan.trosselot@delta.com

Re Delta AirLines Inc

Incoming letter received February 10 2012

Dear Mr Rosselot

This is in response to your letter received on February 102012 concerning the

shareholder proposal submitted to Delta by Kenneth Wendell Lewis We also have

received letters from the proponent dated February 202012 February 212012

February 222012 and March 192012 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/corDflnlcf-noactionll4a-8.shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc Kenneth Wendell Lewis

FISMA 0MB Memorandum MO716



March 272012

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 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-8iX7 as relating to Deltas 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 Commissionif Delta

omits the proposal from its proxy materials in reliance on rule 14a-8i7 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
INFORMAL PROCEDURES REGARDING SHAREEOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with

respect to

matters arising under Rule 14a-8 t17 CFR 240.14a-8 as with other matters under the proxy
rules is to aid those who must comply with the rule by offering infonnal advice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff consjders the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from thareholders to the

Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or notactivities

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 staffs infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsrØached in these no-

action letters do not and cannot adjudicate the merits of companys position with
respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder.proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

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 companys proxy
material



FISMA 0MB Memorandum M-O7-16

March 192012

VIA maWEmall

u.a Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 FStreet NE

Washington D.C 20549

RE Delta Air Unes Inc Stockholder Proposal of Kenneth Wendell Lewis

Ladies and Gentlemen

would like to provide additional information with regard to this shareholder proposal

write in response the letter from counsel for Delta Air Unes Inc Delta dated February

10 2012 requestIng that the Staff of the Division of Corporate Finance the Staff concur with Deltas

request to omit Kenneth Wendell Lewis shareholder resolution the Proposar request that the

Company adopt new guidelines with regard to executive incentive pay

respectfully request that the Staff not concur with De4tas request to omit the Proposal from

Proxy Materials as Delta has fulled to meet its burden of persuasion to demonstrate that it may
properly omit the Proposal

Delta has stated in their objection to the proposal that

Delta Feb IQ 2012 Para The benefit woukl aue on to these atiree not to the

ovewhelmingmajoity of shareholders of Della ielio ate not rnees

At the same time Delta states in their proxy materials regarding Executive Compensation that

bonuses paid to limited number of executives

PtaCes substantial maft of total compensation at risk and utilizes stretch performance

measures that provide incentives to deliver veue to our stockhoiders

How can Delta claim that bonuses to 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 loyalty

from Della They state

Loyalty is not limited time offer You should be able to depend on it now and in the Mure

This proposal would help Delta demonstrate commitrnent as they have stated in numerous

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 couple of organations Below are the lInI to other articles on the

proposal induding Morningstar and iStockAnalyst pubcations widely read by shareholders

FrcrnAJC

httoiw.ajc.cOmtbuelnessfretireddeIta-lllot-no-1376405.htmItyperss business 87628

up
http/Awww.upicom/Business Neis/2012/03/07/Delta-tries-to-block-bonus-pav-votLJPl

78001331146460/

Morflingstar

httoJ/news.mominstar.com/ail/acnuire-news/ff80808135d2beb10135ee84edr22705/delta-thes-to-

blockbonus-pav-vOte.aspx

WSB Radio Atlanta

httoJ/iww.wsbradio.com/nesIne/nationaVformer-defta-pibt-seeks-pension-fundsfliLMv6/

ckA
httpjlwjstockanatystcom/business/news/5714109/dette-thes-to-bbck-bonus-pav-vote

Atlanta Business Chronicle

hUpJ/psp3.pagesuim1makepdfaspxeid01f3f7aa844c3b-8943-bb136c473427pnum1O

Topix

Palm Beach Post

htp//w.topix.com/com/daV2Ol2/03/delta-asked-to-stop-exec-bonuses-untjl-jt-funds-pijot-pensions

Atlanta Realtime Twets
httpllne s.atlantarealtirne.comltweets/1 77359866594197505

Cape Cod Daily Neis

http//capecoddaity.com/news/24784/

NACD Directorship

htlpI/www.djrectorshjp.corn/deita-tjes-to-block-bonus-oav-vote/

Ouome Magane
hftpJ/outoomeman.com/business/2012/03ft7ldefta4jjes4o-block-bonus-oay-vpte/

Online Journal

httix//www.onlineiournal.corn/business/delta-tries.-to-block-bonus-pay-vote/

On the basis of previous submitted material and included material Proponent respectfully

requests that the Staff deny the request by Delta for no action relief and require that Proposal be

induded in 2012 Prctry Materials If th Staff disagrees with this analysis and if additional information

is necessary in support of the rcpnents position would appreciate an opportunity to respond prior

to the issuance of written response

A5 staled in section G.9 of SLB No 14 both Delta and the proponent should promptly foiward

to each other copies of correspondence provided to Staff in connection with nile 14a-8 no-action

requests Pccordingly Delta is respectfully requested to copy the undersigned on any response that

Delta may choose to make to the slaff
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WI ci be of furtherassisnce pease do not heSitatelo COnIItt0MB MemorandurCV-16
etTlA 0MB Memorandum MQ716

Sincerely

Kenneth Wendell Lewis

Cc Alan RossØlot via email and delivery



KEP.cLIMP1NG

DELTA

LOYALTY HAS NO
EXPIRATION DATE

Loyalty is nota limited time offe You should be able to depend on it now and in the future

Thats why were prbudto announce that Delta SicyMile is the only loyalty program With

miles that dont expire so what you eaæ you keep You can fly with them redeem them bra
about them pretty much do anything except lose them



Delta asked to stop exec bomes uii1 ft finds pilot pensions ajc.com hI/wwwajc.cominessfde1m-asked-to-stop-1376O221ItID1prhdAt..

Prd5æ pig

Delta asked to stop exec bonuses until it funds pilot pensions

6c21 ani5Vag P/th7

retired Delta IrJr Lines pilot has sutisitted sh raider proposal asidop the oircanys board to sioppey ng bonuses to executives uriess It funds reflred

ensiona

staa-bseed Delta plans to Uodc the
proposal

from gems for harehcder vote unless U.S Secudlies and Exchange Congsission staffsays otheiwise

Delta tenalnated its pilot pension plan while in ban tIoU deal to 2006 with the Pension Benefit Guaranty Corp theasi-ernmentfederaI

agency that Insures-pension plans ip to certain loalts The rove reiticed pension benefits for many retired plots

The retired pilot who tiled the shareholder proposal Jan Kemeth Wendel Lewis noted that he is shareholder and proposed that be board prohibit cash.

or fock-bonus payments to management or executive olbcers unless besS Is pitcess to bed retireniert accounts for pilots who retired before Dec 13
2007

to letter to the SECs clvtsion of coxrate finance Della said It befleves it can excbjde the item from its pro forshareholder voting because the proposal

relates to 11w conpaops rEotnaiy lisinass dperatione and because it isdeaigned to luther personal interest The cenpei also said letter Lewis

sibnlttedon his siweholder staltis cid not meet repiirenrents under federal rtte

Lewis clecilned to corrsiwnt on its llperdnga response from the SEC-staff lie also Is vice chairman otthe Delta Pilots Pension Preservation

Cirganirstion but hesutnifled the proposal Independently

The retired pilots gotp flied an athirtsfrative açeal last year over the lost pension benefits and is ewalttng decision from the PBGC

Findtlarticteat
Pibeisp.ge ..c

lof 3/7/2012753 AM



From Wendell Gail LQrIMA 0MB Memorandum M-O7-16

Sent Wednesday February 22 2012 545 PM

To shareholderproposals

Cc Alan Rosselot

Subject Page of SEC No Action Response

Attachments SECResponse.pdf

Follow Up Flag Follow up

Flag Status Completed

February222012

VIA email

U.S Securities and Exchange Commission

Division of Corporation Fianance

Office of Chief Counsel

100F Street NE
Washington DC 20549

RE Delta Air Lines Inc Shareholder Proposal of Kenneth Wendell Lewis

Ladies and Gentlemen

have become aware that the second page of my response to the no-action request by Delta Air Lines Inc

dated February 102012 may have been omitted from the copies that were delivered yesterday

Please include the attached and copied below second page ifit was missing from your copy

Thank you
Kenneth Wendell Lewis

Page2February22 2012

Delta claims that the Proponents proposal should be excluded because Proponent failed to

supply written statement from the record holder of Proponents share pursuant to Rule 14a-

8b2

Upon request to institution where required shares were held the Proponent was flrnished the

included letter from Fidelity Investments showing ownership of required shares through the date of

proposal Exhibit

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

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 Depository Trust Company



participant Exhibit

Company made no effort to notify Proponent that the second verifi cation 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 third verification from National

Financial Services 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 letter from the Vice President of National Financial Services LLC

explaining their error Exhibit

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 result of two recent court cases relating to proof of ownership under Rule 14a-8 and in light

of the SECc recent Proxy Mechanics Concept Release the staff has reconsidered its position in

Ham Celestial Because of the transparency ofDTCpartipantspositions in company
securities we will take the view goingforward that for Rule 14a-8b2i purposes only DTC

participants should be viewed as record holders ofsecurities that are deposited at DTC As

result we will no longer follow Haiti CelestiaL The new position is intended to provide greater

certainty and is also consistent with staffs approach to Exchange Act Rule 12g5-l 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 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 shareholder proposal The

comment from Fidelity was that they had never received this much push back from company It is

worth noting that there has never been documented instance of financial institution misrepresenting

itself as an introducing broker for purposes of Rule 14a-8b 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

defects/response to

If company seeks to exclude proposal because the shareholdei has not

complied with an eligibility or procedural requirement of rule 14a-8

Breach of cotyldentiaihy acchientai breach of cci ydetuiahty

This emsil asidatryfiles uizsmied with it wit canfldendal ceeeredby the electronic comm okaIionsprivacyacI 18 USC 2510-2521 and are intended solelyfor the use of

nanied addressees If you recel ved this email hi error please notifi the author/sender This message contains confidential isformaston and is intended only for the named

adifresseesL Cfvu are notanamed addressee you should not disseminate distribute or copy this email Pkaseno4Sthesenderfmmediateybyema11 fyouhwereceivedthis

email
bymistalre and delete this emailfrom your system Disclosing copyxn disnibuong orsalcing any action in reliance on the contents of this motion without espress

wnhtenpermutsioa ii strictly prohibited
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Delta claims that the Proponents proposal should be excluded because Proponent failed to

supply wtitten statement from the record holder of Proponents share pursuant to Rule 14a-

8bX2

Upon request to institution where required shares were held the Proponent was furnished the

included letter from Fkiehty Investments showing ownership of required shares through the date of

proposal Exhibit

This is the same institution and account that Delta has used to deposit shares of the New
Delta to Proponent aid 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 24k that the verification was unacceptable Exhibit

Proponent contacted Fidelity aid requested verification of ownership from Fidelity showing DTC

participation Proponent received second verification January26 forwarded to Delta stating required

shares were owned held by Fidelity Brokerage Services LLC who isa Depository Trust Company

participant Exhibit

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 induded copied to Delta third verification from National

Financial Services 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 letter from the Vice President of National Financial Services LIC

explaining their error Exhibit

In October of 2011 the SEC apparently adopted new guidelines for stock ownership Such

guidelines are not pttlished in the 2011 proxy of company and not widely available to shareholders

The guideline is below

As esut of Mv recent court cases relating to pmof of ownership underRule 14a- and fri

of the SECs recent Proxy Mechanics Concept Release the staff has reconsidered poskion hi

Ham CelestiaL Because of the transparency ofDTC paitic4an positions in conipans

securities we will take the view gong forward that IbrRule 14a-8b2 purposes only DTC

paitk.Jpants should be viewed as recorrfhokteis clsecuities that are deposited at DTC As

resull we no kngerfoliow Han CelestiaL The new position is kitencled to proæcls greater

certainty and is aLso consLstent with staffs approach to Exchange Act Rule 12g5-1 Note that

neltherDTC nor Cede Co should be viewed as the sole recorrfhoklerof the secuities and

the staff continues to take the position that shareholders are not required to obtain proof of

owneshq letter from DTC or Cede Co

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

the difficulty in obtaining the proper verbiage and letter head for filing shareholder proposal The

comment from Fidelity was that they had never received this much push back from company It is

worth noting that there has never been documented instance of financial institution misrepresenting

itself as an introducing broker for purposes of Rule 14a-8b 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 company seeks to exclude proposal because the shareholder has not

defects/response to complied with an eligibility or procedural requirement of rule 14a-8
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February 21 2012 OFICE OF CU1EF COUNSEL
CORPORATION FlNANE

ViA Overnight mail

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 FStreet NE

Washington D.C 20549

RE Delta Air Unes Inc Stodcholder Proposal of Kenneth Wendell Lewis

Ladies and Gentlemen

write in response to the letter from counsel for Delta Air Lhes Inc Della dated February 10
2012 requesting that the Staff of the DMskn of Corporate Finance the Staff concur with Dellas

request to omit Kenneth Wendell Lewis shareholder resolution the Proposar request that the

Company adopt new guidelines with regard to executive incentive pay respectfully request that the

Staff not concur with Deltas 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-8k under the Securities Exchange Act of 1934 as amended the

E.change Act and Staff Legal Bulletin No 14D November 2008 SLBI4D have submitted

this letter to the Staff and Delta via overnight mail

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

Delta has asked for no-action relief under Rule 14a-8b and Rule 14a-8f1 because

Proponent has not provided the requisite proof of stock ownership in response to Deltas request

for that information

Rule 14a-8i7 because the Proposal relates to Deltas ordinary business operations and

Rule 14a-8i4 because the Proposal is designed tofurthera personal interest of the

Proponent

The Proposal includes the following resolution That the shareholders of Delta Air Unes Inc

Delta herby request that the Board of Directors initiate 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 2Q07 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

The full text of the Proposal and the Proponents supporting statement is included as Exhibit to

this letter

Delta has the burden under Rule 14a-8g to demonstrate that it is entitled to exclude proposal

Delta has failed to meet this burden particularly as Proponent provides additional information herewith

rebuffing its claim Each of the Deltas objections is addressed below
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notice of defects 1generally it must notify the shareholder of the alleged defects within 14

calendar days of receMng the proposal The shareholder then has 14

calendar days after receiving the notification to respond Failure to cure the

defects or respond in timely manner may result in exdusion 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 lettei Proponent would have

provided it in timely manner and as fast as Proponent has easily now provided it to

the SEC in Fidelity Investments third letter

The Proponent has included with the response the required verification Bdiibit 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 from DTC

registered company response is within 14 days of notification On this basis the Staff should reject the

Companys request for exclusion based on Rule 14a-8b and Rule 14a-8fXl

Rule 14a-8i7 because the Proposal relates to Dellas 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 Deltas reply the Proposal does not attempt to undo the termination of the Piks
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

ordinary business matte rather than significant social and public policy issue Even assuming

argument that the Proposal relates to ordinary business matters it also addresses the significant social

policy issue of pension dumping and executive compensation which transcend the day-to-day

business matters and raise polky issues so significant that it would be appropriate for shareholder

vote See the 1998 Release

The Proposal does not seek new retirement benefit only paying an earned 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 earned benefits As such it does not fall under

the category of ordinary business or day-to-day since the benefit was previously earned 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 The specific poloy issues addressed in the code

states

Our Ethical Principles

Earn the Trust of Our Stakeholders Deal honestly and in good faith it4th customers uppliers

employees shareowners and everyone else who maybe affected by our actions

Our Act ions

Do whats light

The Director Code of Ethics and Business Conduct states

Directors shall oversee fair dealing by employees officers and directors with the Companys

customers supplisrs competitors and employees Fair dealing means the avoidance of unfair

advantage through manipulation concealment abuse of prMieged information misrepresentation of

material facis or any other unfair dealing practise

Delta did not include in its no action request the letter form Senators lsakson and Chambliss

Exhibit that requests that Delta do essentially what the Proponent advocates through the Proposal

The letter from the Senators uld seem to address significant policy issue through their request

Deltas 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 employees 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 specific and significant policy issue echoed by the Senators that has dealt with

retirees in 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 whaVs 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 Gothaum on January 12 2012
issued statement about this significant policy issue and how companies should honor their

commibents Exhibit

Amedean has more than $4 billion in cash some of that money should already have been

pak into its pension plans

Americans competitors found ways to increase revenues and get competitive costs while

honoring pension benefits

Congressman David Roe Tenn stated at the February 22012 Education the Workforce

Committee hearings on Examining the Challenges Facing the PBGC and Defined Benefit Pension

Plans Exhibit

The decision to declare bankruptcy and terminate pension plan can involve more than

companys balance sheet and actuarial projections It can also involve broken promises and

the additional struggle workers will face to achieve financial security during their retirement

years Employers have responsibility to do everything they can to meet their commitments

and he ensure the loss ofa job As 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

Re Yahoo Inc April 2011 In our view the proposal focuses on the significant policy issue of

human lights

Re Fed Ex Coporation May26 2011 In this mgam 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 major financial

institution to its personnel who are in position to cause the institution to take inappropriate risk that

could lead to material financial loss to the institution isa significant policy issue

Re News Corpodation May 272010 The proposal relates to executive compensation

Since emergence from bankruptcy Delta has acquired Northwest Air Lines and integrated their

workforce The result has been successfUl turnaround for the company and 2011 was the most

profitable year in the histoiy 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 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

The Executive Compensation Philosophy and Objectives describes their goals as

Places substantial majority of total compensation at risk and utilizes stretch performance

measures that provide incentives to deliver value to our stockholders

If such an incentive program detivers value to our stockholders then the Proposal wuld

achieve the same objective As such the Proposal is 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 Delta not following stated significant policy should have the

opportunity to participate in the success The Proposal does not seek an additional benefit only

paying portion of previous benefit if executive incentives are paid The Proposal seeks toy
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 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 wauld demonstrate to all stakeholders Delta is

committed to fair deafing honesty and integrity and to Do whats right

On the basis that the proposal reflects significant policy issue brought to the forefront by

Senators lsakson and Chambliss and echoed recently by PBGC Director Gotbaum and Congressman

Roe the Staff should reject Deltas request to exdude this proposal

Consequently the Proponent submits that Delta has failed to meet its burden of persuasion

under Rule 14a-8i7 and thus may not exclude the Proposal from its Proxy Materials

The Proposal may be excluded under Rule 14a-8iX4 because the Proposal is designed to

further personal interest of the Proponent

The proposal is shared by Deltas shareholders at large
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The Cornniisskxi has stated that the purpose of Rule 14a-8i4 is not to exclude proposal

relating to an issue in which proponent was personally committed or intellectually arid emotionally

interested Exchange Act Release No 34-20091 Aug 16 1983 the 1983 Release

Further the Proponent has speciflcatly raised concerns about fair dealing previously at

Company shareholder meetings and discussed this issue with Deltas Board members It is direct

result of the insufficient efforts of Delta and its Board to attempt to address these concerns 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 should be exduded because of the Proponents history of

activities is indicative of personal claim or grievance under Rule 14a-8i4 Company contends that

Proponent has both indMdually 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 Staff has consistently refused to permit company to exclude shareholder proposal

under Rule 14a-8i7 when the Proposal raises significant policy issues See e.g Chevron March
282011 the proposal would amend the b1aws to establish board committee on human rights

Bank of Arnenca Corp March 14 2011 the proposal involved the issue of foreclosure and loan

modification processes for the company PPG IndUstries ma Jan 152010 the proposal requested

report from the company disclosing the environmental impacts of the company in the communities in

which it operates Tyson Foods ma Dec 152009 the proposal addressed the use of antibiotics

used in the feed given to livestock owned or purchased by the company Mattel March 10 2009 the

proposal requested yearly report on toys manufactured by licensees and sold by the Company to

address toy safety and workplace environment concerns Hafliburtan Co March 2009 the

proposal requested that the companys 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 292008 the proposal called for board committee to review company policies for human rights

and ONEOK Inc Feb 25 2008 the proposal requested report from the company on the feasibility

of reducing greenhouse gas emissions

As result of bankruptcy Delta paid some claims in New Delta stoclc Approximately 13000

pilots became shareholders The stock was in payment for lost clamis due to pension termination

Through these payments many became shareholders including Proponent holding stock that paid

fraction of their actual claim Delta requested to pay these claims in New Delta stock and now seeks

to exclude shareholders 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 condition of pension termination As trustee

of the Delta Pilot Pension Plan and large shareholder the PBGC has expressed interest in how the

pension plans at American are being handled Exhibit The PBGC is now the Trustee for the Delta

Pilots Pension Plan and would have fiduciary duty and shareholder interest to represent the well

being of their beneficiaries

lndusion 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 dedicated and ongoing workforce and are returned 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 workforce

by providing programs such as Broad Based Profit Sharing Program and Shared Rewards

Program These programs reward employees when the company does well The Proposal would

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 4a-8i4 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 If the Staff

disagrees with this analysis and if additional information is necessary in support of the ProponenVs

position would appreciate an opportunity to respond prior to the issuance of 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 correspondence 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 can be of further assistance please do not hesitate to COntaGtIRW 0MB Memorandun1IMia-1

emeMA 0MB Memorandum MD716

Sincerely

Kenneth Wendell Lewis

Cc Alan Rosselot via email and delivery
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Shareholder Proposal



SHAREHOLDER PROPOSAL

Resolved That the shareholders ofDelta Air Line Inc Delta hereby request that the

Board ofDirectors initiate program that prohi bitspayment cash or equity under any

incentive program frr management or executive cfflcer Management Incentive

Program or Long Term litcentlves to Director or Executive Officers unless there Is an

appropriate process to fund the retirement accounts qualified and non-qual j/led of

DeltaAirLinespilots-who retired on orprwr to December13 2007 Such accounts

would pay the difference between the Final Benefit Determination ofthe Pension Benefit

Guarantee Corporation PBGC and the earned retirement ofeligible pilots prior to

payouts wider any ofthe above similas or subsequent programs

Supporting Statement DeltaAirLine.i Inc is incorporated under the laws ofthe state of

Delaware Since emergence from banlcruptcy Delta has paid over $4.0 Billion in cash

and equity for incentive programs and merger bonuses to Delta andformer Northwest

employees Delta terminated the pension ofDefta pilots on September 2006 the only

group Including acquired Northwest employees and pilots to have their pensions

terminated The PBGC became trustee of the Delta Pilot Retirement Plan and greatly

reduced the amount ofpension paid to retired Delta pilot On December 13 2007 the

FederalAviation Administration changed the retirement age forpilots to 65 This

change allowed Delta pilots that were under 60 at that time to continue eniployment for

another five years and recover some oftheir lost benefits The active pilots received

significant compensation and other retirementplan incentives Some Delta pilots who

retired prior to December13 2007 sufferedno reductions in retired pay others received

large cut.cfrom the PBGCresulting in significant hardships The pilots who retired prior

to December 13 2007 have no way to recover their lost retfremenL

The PBGC has no restrictions preventing Deltafrom implementing changes more than

five years after termination The Delta supplemental payment would be in addition to the

amount paid by the PBGCup to the actual total earned benefit

The Delta Air Lines Code ofEthics and Business Conduct

htp//frna2es.deltacom.eckesuitnet/deltap4fSJCOdeOfEthiCsJ21OO4.DdfPg2
states

Eani the Trust of Our Siakeholders Deal honestly and in good faith with customers

suppliers employees shareowners and everyone else who may be affected by our actions

Anth

Know whats right

Do whats right

This action would demonstrate what the Code ofEthics embodies and allow the retired

Delta pilots to receive their retirementjust like all other Delta retirees including the

pilots and employees acquired by the merger with NorthwestAirlines Delta would be

honoring their commitment to the pilot retirees ancldemonstrate honesty and good

faith to the remaining employees and retirees

This proposal would benefit all shareholders by maintaining the integrity ofDelta and

demonstrating that the Delta Board ofDirectors is committed to honoring their duties

and responsibilities to all employees including retired pilot We urge your support for

this important reform
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Kenneth Lewis

P0 Boxll000l 1rebH2lt OH 4s277-004

Offic 500 Salem Street Smithfield 02917

FISMA 0MB Memorandum MO716

Dear Mr Lewis

Thank you for your recent call to Fidelity Investments regarding your Rollover IRAFID Memora $S1fl response to your request for the history of your position

in Delta Airlines DAL

After reviewing your request found the following puxvhases Please note that as of

January 2012 our records showthat you have not made any sales in your position

DAL

Mr Lewis hope you find this infonnation helpfuL Jfyou have any questions regarding

this xequest or for any other issues or general inquiries regarding your account please

contact your Premium Services team 570 at 800 544-4442 for assistance

Sincerely

J.P Frenicre

High Net Worth Operations

Our File W655606-09JAN12

January 102012

NatiOfll Fierrde %vvrcel U.C Fety Bmk.115e SpnjcetLC beth mjrthi NYSE SIPC
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4DELTA
Alan Rosselot Daib Air Unas Zag

General Attorney Law Department

P.O Box 20574

Atlanta GA 30320-2574

404 715 4704

404715 2233

January 24 2012

WA OVERNIGF DELiVERY

Mi Kenneth Lewis

FISMA 0MB Memorandum MO716

RE SHHoLDBR PRoPoSAL RECEIVED JANuARY 112012

Dear Mr Lewis

We received on January 112012 your letter submitting stockholder proposal for

inclusion in the proxy materials for the 2012 annual meeting of the stockholders of Delta Air

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 shareholder to submit proposal for

inclusion in companys proxy materials copy of R311e 14a-8 is enclosed for your

convenience To be eligible to submit proposal for inclusion in the Companys proxy

materials you must have continuously held at least $2000 in market value or 1% of the

Companys 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-8s ownership

requirements as of the date you submitted the proposal the Company In particular the proof

of ownership does not satisfy the requirement that the wzitten statement proving your beneficial

ownership be submitted by the record holder of your shares

To be considered record holder broker or baük must be Depositary Trust Company1TC participant There is no indication in the letter you submitted from Fidelity Investments

that Fidelity Investments is the record holder of your shthes and Fidelity Investments does not

appear on DTCs 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 bf Rule 14a-8b

To remedy this defect you should submit sufficient proof in the form of written

statement from the record holder of your shares usually broker or bank verffiying that as

of the date your proposal was submitted you continuously held the requisite number of the



Mr Kenneth Lewis

January 24 2012

Pee

Companys shares for at least one year You can determine thether brker or bank is DTC
participant by checking DTCs participant list which is currently available on the Internet at

httP//www.dtcc.com/down1oadsfmembershdfrcctoridtcfaipha.pdj If your broker or bank is

not on DTCs participant 1ist you will need to obtain proof of ownership from the DTC
participant through which the shares are helcL 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 banks holdings but does not know your

holdings you can satisfy Rule 14a-8 by obtaining and
subnritting two proof of ownership

statements one from the broker or bank confirming yaur ownership and the other from the

DTC participant confirming the broker or banks ownership Both of these statements will need

to verify that at the time the proposal was submitted thó required amount of shares were

continuously hold for at least one year

In accordance with Rule 14a-8fl and in order for the proposal you submitted to be

eligible for inclusion in the Companys proxy materialsyour response to the requests set forth in

this letter murt be pastmarke4 or transmitted electronically no later than 14 days from the date

that you receive this letter

Please note that the requests in this letter do not resirict 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

Sinere1y

Alan Rosselot

Enclosure Copy of Rule 14a-8 under the Securities Ecchange Act of 1934



Jan SO 1208OSa Wendell Lewis FISMA 0MB Memorandum M-07-16
4L/Z7/ZUL LLZJ PAA

MPQ
9MO5.n %iu$aokk OV

January262012

Kenth Iiwis

FISMA 0MB Memorandum MO716

arMr Iaw

1k yiwthgFMity Lav.b icjaiJ vificion your

accOtIIg1IPB Memorandum Mo716

Picasu sucqtthb lcuuasvificadcnibat ypwdscd 410000 sLs oDcfta
M1ns DAL ouDecnb232010 Plcàe --

yon have bld this poshion

front this pecbasc dc the wiibig clthis leuer

Pease a1soe that you are the b3earer ofthe f.o.ed pcahion ofDclte

Airlfirs arbeld byF itydonage Scaiiccs ILC who is aDosityTt

hope you find this iitmicu1i1pfiuI Frsoy athrisuecs oigs1e1 inquirics

sga.bg ye scu please cc PldeIiSy-ieieti aliOO-541-4112 Lbr

Sincendy

__Tucker Midleawi

Thgb Net Worth Opceations

OtF1 W430546-25JAN12
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02/17/2012 1445 FAX

O2/1S/2012 1828 FAX
fuc2/ov2

NATtONAL FiNANCiAL

Services LLC DTC Prticipant 226
200 LwSoM
One Wcdd ndCanr
New tbrk1 NY 10281

Februazyl52012

DELTAAIRUNTs INC
1830 DELIA BLVD
ATLANTA GA3P32O-60O1

To Whom -It May Concern

This letter certifies that

PCENNETh WENDELL LFWI

flSMA 0MB MemorandUm MO716

is currently the benefidl owner of 410 shares of DELTAA1R LINES INC aud

Kenneth WendDU Lewis has held the position continuously with National

Financial Services LLC dating back to December 2010

Sincerely

le Manager



tjuuU/UVU
02/17/2012 1445 FAX

02118/2012 1828 FM o0/Qv2

NATIONAL FINANCIAL

Services LLC DTC Participant 226
200 LTheVcf $bet
One Wodd FniMaI Center

New ibs1çi1Y 10281

February 15 2012

DELTIjMR LINES INC
103 DELTA BLVD
AmANTAGA30320-60e1

To Whom It May Concern

Please accept the enclosed letter as valid proof of ownership for Mr
KennethWendell Lewis who shares are held at National Financial Services

LLC DTC participant number 0226

Mr Lewis has been workIng with our firm and your company to facilitate

stockholder proposal for induslon In the proxy materials for the 2012 annual

meeting of the stockholders of Delta Air Lines Inc. through several

communications with your company In anuary 2012 In one of the

communications 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 LLC

We would ask that you reconsider this request as good faith attempts have

been made on Mr Lewis behalf to facilitate his stockholder proposal In

timely manner

We appreciate your consideration

Sincerely

Vice President
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Pages 31 through 32 redacted for the following reasons

FISs4 0MB Memorandum MO716
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Delta Air Lines



Our Vision Ethica Principles and Actions

lb be the worlds greatest airline

Act with Integrity Pursue no business opportunity that would violate the law or

of conduct is with our mmitment to safety

othe and LI respon

loyees

Do whats right

Delta Ethics and Compliance HelpLine 800 253-7879



Page 35 redacted for the following reason

FISh4A 0MB Memorandum MO716
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Uiiitcd tatc 1cnatc
WASHINGTON DC 20510

October 23 2008

Mr Richard Anderson Captain Lee Moak

Chief Executive Officer Chairman

Delta Air Lines Inc Delta Air Lines Master Executive Council

1030 Delta Boulevard 100 Ilartsiield Centre Parkway

Atlanta GA 30320 Suite 200

Atlaffla GA 30354

Dear Mr Anderson and Captain Moak

As you know we worked tirelessly on behalf of the Delta employees retirees and their limilies

to pass into law provisions allowing airlines to spread their pension plan funding over more

manageable schedule We did this to protect the 91.000 Delta Air Lines pensioners and family

members in Georgia from losing their pensions and to help protect American taxpayers from

having to pay lhr those airline pensions

We understand that over 5500 retired lelta pilots have had their retirement plan terminated and

turned over to the Pension Benefit Guaranty Corporation PBGC Our understanding is that

majority of retired Delta pilots receive only small percentage of the monthly retirement benefit

they earned while employees of Delia We are also told that number retired pilots receive

zero benefit from the P13CC and many more get monthly P13CC payment that equals half or

less than half of their Social Security benefit check Finally we are told that 1elta will be

assuming the pension liabilities lbr over 30.000 Northwest employees and retirees

group representing thousands of retired pilots recent lv sent proposal to you Mr Anderson

asking Delta to make voluntary contribution to the PBGC that would partially correct this issue

The also raised the issue at the September 25 2008 shareholders 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 closed issue

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

protects the earned benehits of all employees and retirees We appreciate your attention to this

matter stand reads to assist you in an way possible and look lbrward to our response

Sincerely

Chambi iss

States SenateUnited States Senate
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PBGC Director Josh Gothaum on the Importance of American Airlines.. http/fwww.pbgcgov/news/press/releasprl2-12.htm

1V
PB Pension Benefit Guaranty Corporation

U.S Government Agency

PBGC Director Josh Gothaum on the Importance of American Airlines Pension Plans

FOR IMMEDIATE RELEASE

Januaty 12 2012

WkSHINGTONPension Benefit Guaranty Corporation Director Josh Gotbaunt released the wIng statement today on the American Airlines pension plans

Some have suggested that American muet duck Its perteton coniritments and kill its pension plans in order to su1ve We ttink that cormiitments to 130000

workers and retirees shouldnt be disposable that American should have to prove In court that the drastic step Is necassaly

For other airlines it hasnt been Americans competitors found ways to increase revenues and get competitive costs while hororlig pension benefits Delta

inairdaried its non.pilots plan and both Northwest and Continental kept their plans going after their bankruptcies

Counsel for American dawns that it needs to kill its employees pensions in order to be conipetitke with other major carriers The maTters tell ditferent story

Delta Airlines which reorganized in bankruptcy pays an average of $13210 per employee in pension costs almost 2iS more than Americans pie-bankruptcy

cost of $8102 Source 2010 annual reports

American has more than $4 bililon in cash some of that money should already have been paid into its pension plans However Congress hoping to preserve

plans allowed American to defer the payments It would be tragedy if American repaid Congresss generosity by turning around and killing the plans aryway

P8CC is always ready to p.oade safety net to employees whose companies can no longer afford their commitments but that doesnt mean that its good for

employees arid retirees when we do There are legal limits to the amounts we can pay and we dont cover retiree health care mars why P8CC always tries

first to preserve plane We continue to encourage American to fix its financial problems and stit keep Its pension plans

We stand with Americans workers and retirees who are concerned about their futures Maoy of the airlines employees took lower wages so the plans could

cortinus Now iVs Americans turn to step up so workers arertt short-changed

About PBGC

P8CC protects the pension benefits of 44 million Americans In 27500 privete-sector pension plans The agency is directly responsible for paying the benefits of

more than 1.5 mIllion people in failed pension plans P8CC receives no taxpayer dollars and never has Its operations are financed by Insurance prerriimns and

with assets and recoveries from tailed plans

--
P8CC No 12-12

of 2/18/2012 737 AM



Roe Statement Hearing on Exainining the Challenges Facing the PBGC.. hup//edworkforce.house.govfNews/DocuinentSingle.aspxDocumentl..

Contact Press Office 202 2264440

Roe Statement Hearing on Examining the Challenges Facing the PBGC and Defined Benefit Pension

Plans

WASHINGTON D.C February 2012-

We are confronted today with two difficult 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 millions of workers in the event defined benefit pension plan becomes insolvent or

terniriated The sheer size of the corporations responsibilities are quite remarkable and they continue to grow

In 2011 PBGC paid benefits to more than 319000 retirees at cost of $5.3 billion At the same time PBGC assumed responsibility
for 152 terminated

plans Increasing its obligations to mitre than 4300 plans While the nurrber may pale in comparison to other federal progiarrs like Social Security
and

Medicare PBGC still provides federal backstop for the defined benefit pension plans of
roughly 43 rrhon individuals

Unfortunately PBGC reports deficit of $26 billion and we learned just this week that the burden on PBGC will continiie to grow in the months ahead

The events surrounding Ameiican Airlines bankiiiptcy
and its resultant decision to terminate the pension plans

of 130000 workers are deeply troubling

Hostess Brands and Eastman Kodak are also in the process of bankn4tcy and we await word on whether they too will fail to meet their pension

obligations

The decision to declare banlrtcy and terninate pension plan can involve more than companys balance sheets and actuarial projections It can

also involve broken promises and the additional struggle workers will face to achieve financial security during their retirement years Ervployers have

responsibility to do everything they can to meet their cormitments and help ensure the loss of 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 exarrine

and fully understand the urirtenided consequences of our policy decisions

Excessive increases in premium and unpredictable costs of defined benefits plans will have direct impact on employers and
job creation At the same

lane if we do not act appropiately we will undernine the financial standing of PBGC and Its ability to serve retirees Congress must remain engaged

and that is why am concerned about surrendering some of our authority in this area The oversight and guidance of this coniolttee should continue to

play an Important role in this debate

As we move forward our task is difficult one Find solution that can strengthen PSGC without homing job creation or dllscouraglng participation in

our voluntary pension system There will be no easy answers However am confident that by working together we can find 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 concerns with nisrranagement of certain pension plans by PBGC The

workers who receive benefits through the corporation are akeady coping with the devastating ordeal of an errployer going out of business or choosing

to sever ties with their workers pension plan It is deeply unfortunate when this difficulty is compounded by poor management at PBGC Recent
reports

by PBGCs Inspector General that retirees may not have received proper benefits are disturbing
and hope you can provide assurances to this

committee and the nations workers that you are implementing plan to fix these mistakes and prevent them from happening again We stand ready

to assist you in any way we can

of 2/19/2012 924 PM
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April 2011

Response of the Office of Chief Counsel

-Division of Corporation Finance

Re Yahoo Inc

Incoming letter dated February 102011

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 mayexclude the proposal

under rule 14a-8c In our view the proponent has submitted only one proposal

Accordingly we do not believe that Yahoo mayomit the proposal from its proxy
materials in reliance on rule 14a-8c

We are unable to concur in your view that Yahoo may exclude the proposal

under rule 4a-8i3 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-8i3

We are unable to concur in your view that Yahoo may exclude the proposal

under rule 14a-8i7 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-8iX7

Sincerely

Matt McNair

Attorney-Adviser



June 24 20011

Response 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 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-8i7 as relating to FedExs ordinary business operations In this regard we
note that the proposal relates to theresponsible 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-8iX7

Sincerely

Mark Vilardo

Special Counsel



March 14 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Wells Fargo Company

Incoming letter dated December 282010

The proposal requests that Wells Fargo prepare report to describe the boards

actions to ensure that employee compensation does not lead to excessive and unnecessary

risk-taking that may jeopardize the sustainability of the companys 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-SiX7 as relating to Wells Fargos ordinary business operations

In this regard we believe that the incentive compensation paid by major financial

institution to its personnel who are in position to cause the institution to take

inappropriate risks that could lead to material financial loss to the institution is

significant policy issue However the proposal relates to the compensation paid to

large number of employees without regard to whether the employees are in such

position or are executive officers Accordingly we will not ecornmeix1 enforcement

action to the Commission ifWells Fargo omits the.proposal from its proxy materials in

reliance on rule 14a-8iX7 In reaching this position we have not found it necessary to

address the alternative basis for omission upon which Wells Fargo relies

Sincerely

Reid Hooper

Attorney-Adviser



Ju1y272010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re News Corporation

Incoming letter dated May 27 2010

The proposal relates to executive compensation

We axe unable to concur in your view that News Corporation may exclude

the proposal under rules 14a-8b and 14a-8f Accordingly we do not believe that

News Corporation may omit the proposal from its proxy materials in reliance on

rules 14a-8b and 14a-8f

Sincerely

Heather Maples

Senior Special Counsel
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Delta Annual Proxy Report

http//images.de1ta.com.edgesuite.net/delta/pdfs/annua1 reports/20 11 Proxy.pdf

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 zufused any increase in his base salary which was set at $600000 when he

joined Delta as CEO on September 2007

Our Employee Commitment

De1tas employees are critical to the companys 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 culture of open honest and direct

communications making Delta great place to worlq 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 Deltas broad-based profit sharing program in recognition of the

achievements of our employees in meeting Deltas financial targets for the year

Awarding $26 million under Deltas 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 Deltas broad-based defmed 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 56000 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 diversified

profitable worldwide network and global alliance and delivering industry-leading financial results

To achieve these goals the PC 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 pay for performance culture which

Places 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 Deltas

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 particular year there will be

no payment under the annual incentive plans financial performance measure and the payment if any

to executive officers under the annual incentive plans 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 PC 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

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

PC Committee The PC Committee develops reviews and approves the executive

compensation program In this role the PC Committee

Approves Deltas executive compensation philosophy and objectives

Ensures that Deltab 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 written charter that requires the PC Committee to

consist of three or more directors Each member must

be independent under NYSE rules and Deltas independence

standards

qualify as non-employee director under SEC rules

be an outside director under Section 162m of the Internal

Revenue Code

Meets in executive session without management
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Key Participants Role and Responstbilities

Independent Compensation Since 2007 the PC Committee has retained Frederic Cook Co Cook
Consultant as its independent executive compensation consultant In this role Cook

Provides advice regarding

Deltas 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 regulator tax and legislative changes on Deltas

executive compensation program

executive compensation trends and best practices

the compensation practices of competitors

Meets regularly with the PC Committee in executive session without

management

Provides no other services to Delta

May work directly with management on behalf of the PC Committee but

this work is always under the control and supervision of the PC Committee

The PC Committee considered Cookh advice when determining executive

compensation plan design and award levels in 2010

Management Under the supervision of the PC Committee Deltas 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

PC Committee and in cooperation with Cook prepare proposed

compensation programs and policies for the PC Committee at the request

of the PC Committee and the CEO

The following individuals also are involved in the administration of our

executive compensation program

The CEO makes recommendations to the PC 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 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 PC 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
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continuecL The MIP Restricted Stock will be forfeited if prior to vesting the executive officers employment
is terminated by Delta for cause Since there was 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 Measure of Delta profitability Threshold $328 million $1941 million which

exceeded maximum level

Aligns executive incentives Target $489 million 200% of target earned

with employee Profit Sharing

Program

Maximum $650 million

OPERATIONAL 33% weighting

Number of monthly goals Supports strategic focus on Threshold 16 Shared Rewards goals 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 Delta Connection
goals 11 Delta Connection

goals

met by Delta Connection customer service achieved met which exceeded threshold

airlines 25% weighting level but below
target

Target 14 Delta Connection goals 70% of
target earned

achieved

Maximum 19 Delta Connection goals

achieved

MERGER iNTEGRATION 34% weighting

Achievement of merger- Supports Deltas commitment Threshold $1434 million $2023 million which

related benefits to realize quantifiable merger exceeded maximum level

benefits

Target $1600 million 200/ of
target earned

Maximum $1766 million

ADDITIONAL REQUIREMENIN

If no payout is made under Aligns executives and There was payout under the

the employee Profit
Sharing employees employee Profit

Sharing

Program Program for 2010
no payment may be

Accordingly executive officer

nude under the received their 2010 MIP award

financial performance in cask

measure

payment if any under

the operational and

merger integration

performance measures

may not exceed the

participants 2010 MIP

target
award

opportunity and

payment if any under

the other performance

measures will be made

in restricted stock

rather than in cash

Pre-tax income means Deltas annual consolidated pre-tax income calculated in accordance with GAAP and as reported in Deltas
SEC filings but excluding asset write downs related to long-term assets gains or losses with

respect to employee equity secu
rities gains or losses with

respect to extraordinary one-time or non-recurring events and expense accrued with
respect to the

broad-based employee Profit Sharing Program and the 2010 MLP
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The target award opportunities under the 2010 MI are expressed as percentage of the participants base

salary The PC Committee determined the target award opportunities so the participants 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 MJP could range from zero to 200% of the target award opportunity depending on

the performance achieved The PC Committee sets performance measures at threshold target and maximum
levels for each performance measure with no payment for performance below the threshold level and

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 MIPs fmancial 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 $313 million payout under

the Profit Sharing Program to approximately 77000 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 compensation opportunity based on Deltas

financial performance over 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 LTll executive officers received an award opportunity consisting of performance awards

and restricted stock as follows

This award is provided 50% in performance award and 50% in restricted stock to balance the

incentive opportunity between Deltas 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 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 cumulative 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 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

2011 and February 2012 subject to the officers continued employment The value of

participants 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 officers compensation opportunity

reflecting the PC Committees focus on longer term compensation Deltas financial results relative to peer

airlines and Deltas common stock price performance The PC Committee determined the target award

opportunities so the participants 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 PC Committee selected these performance measures because superior rankings in these areas

should over time produce positive stockholder returns

Rink
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of Target Kamed Wdgh1in
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100% 50%

75% 50%

25% 50%

0% 50%
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0%

For additional information about the vesting and possible forfeiture of 2010 LTIP awards see Post

Employment Compensation Other BenefitsThe 2010 and 2009 Long Term Incentive Programs in this

proxy statement

2008 and 2009 Long Term Incentive Programs LTIP In 2008 and 2009 the PC Committee granted

executive officers performance shares under the 2008 LTIP and performance award under the 2009 LTll

respectively Delta reported these award opportunities in its proxy statement for the applicable year

Like the performance awards granted under the 2010 LTll 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 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 LTIr 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 LTll Delta ranked third in cumulative revenue growth which earned 100% of target and

second in average annual pre-tax income margin which earned 150% of target This resulted in payout
of 125% of target to Mn 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 fifth in cumulative revenue growth which earned 25% of target and

second in
average annual pre-tax income margin which earned 150% of target This resulted in payout

of 87.5% of target to executive officers

Benefits The named executive officers receive the same health welfitre and other benefits provided to all

Delta employees except Delta requires officers to obtain comprehensive annual physical examination Delta

pays the cost of this examination which is limited to prescribed set of preventive procedures based on the

person age and gender Mr Anderson is eligible to receive certain medical benefits under 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 fmancial 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 low-cost highly valued tool for attracting

and retaining talent and are consistent with industiy practice The perquisites received by named executive

officers represent 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 PC Committee eliminated

supplemental life insurance for officers during retirement tax reimbursement for supplemental life

insurance and home security services tax reimbursement for post-employment flight benefits for person

who is first elected an officer on or afhir June 2009 and loss on sale relocation protection for named

executive officers

Risk Assessment

The PC Committee requested Cook to conduct risk assessment of Deltas executive compensation program
Cook independently attested that Deltas executive compensation program does not incent unnecessary risk

taking and the PC Committee agrees with this assessment In this regard the PC Committee notes the

executive compensation program includes 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 PC Committee enhanced the corporate governance features of the executive

compensation program by adopting compensation clawback policy for officers stock ownership guidelines

for executive officers and an equity award grant policy Additionally De1tas compliance program under the

federal securities laws prohibits officers from engaging in certain securities hedging transactions 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 PC Committee determines an officer has engaged in

fraud or misconduct that requires restatement of Deltas financial statements the PC 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 forms of equity compensation

Stock Ownership Guidelines Deltas stock ownership guidelines strengthen the alignment between executive

officers and stocidiolders 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

CEO 200000

President 75000

Executive Vice Presidents 50000

CFO and General Counsel 40000

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

29



ownership guideline for the CEO exceeds three times Mr Andersons 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 Deltas equity award grant policy provides objective standardized criteria for the

timing practices and procedures used in granting equity awards Under this policy the PC 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 the date the PC Committee meets to

approve the awards and the third business day following the date on which Delta publicly announces its

fmancial 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

the date on which the grant is approved and 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 conflict of interest

Compensation for Ma Anderson

The PC 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 Andersons compensation opportunity

is at risk and dependent on company and stock price performance

The following details Mr Andersons total compensation for 2010 and 2009

Mr Andersons total compensation declined in 2010 compared to 2009

Mt Anderson did not receive salary increase in 2010 His salary has not changed since he joined

Delta as CEO on September 2007

Mr Andersons annual MW target award has also not changed since he joined Delta Consistent

with the terms of the MW the award Mr Anderson earned under the MW was paid in cash for

2010 because there was payout under the broad-based employee Profit Sharing Program for

2010 and in restricted stock for 2009 because there was no payout under the Profit Sharing

Program for 2009

The PC Committee increased Mr Andersons long term incentive opportunity in 2010 to

recognize

Mr Andersons outstanding leadership during Deltas merger with Northwest and the

seamless integration of the operations of the two airlines

Mr Andersons substantially increased responsibilities from Deltas significant increase in

size scope and complexity due to the merger Deltas total operating revenue was

$22.7 billion in 2008 compared to $31.8 billion in 2010

The PC Committees emphasis on providing compensation opportunities for executive

officers primarily through long term pay for performance programs

Mr Andersons 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 total compensation for 2010 and 2009

Annual Incentive Plan Long Term incentive Program

MW LTII

Restricted Performance Restricted MI Other Total

Salary Cash Stock Awards Stock Compensation Compensation

Year

2010 600000 1257975 3000000 2999999 183297 8041271

2009 600000 1102051 2750000 2750064 1173217 8375332

See the Summary Compensation Table and the related footnotes in this
proxy statement for additional

information about Mr Andersons compensation

The PC Committee believes Mt Andersons compensation arrangements create strong pay and performance

linkage fully align Mr Andersons 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 consequence of

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 PC Comrmttee adopted policy eliminating Excise Tax Reimbursement Consistent with this

polic the PC Committee amended the 2009 Officer and Director Severance Plan to eliminate the Excise

Tax Reimbursement under that plan and agreed Deltas 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 Andersons 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 PC Committee when analyzing the overall design and mix of compensation

The PC Committee seeks to balance an effective compensation program with an appropriate impact on

reported earnings and other fmancial measures

Iii making compensation decisions the PC Committee considers that Internal Revenue Code Section 162m
limits deductions for certain compensation to any covered executive to $1 million per year Under

Section 162m compensation may be excluded from the $1 million limit if required conditions are met The

2010 MW and the performance awards under the 2010 LTJP meet the conditions for exclusion Delta has

substantial net operating loss carryforwards to offset or reduce our future income tax obligations an
therefore the deduction limitations imposed by Section 162m 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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Februay2o 2012
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 FStreetNE

Washington D.C 20549

RE Delta Air Unes Inc Stockholder Proposal of Kenneth Wendel Lewis

Ladies and Gendemen

veito in response to the letter from counsel for Della Air Unes Inc Delta dated February 10

2012 requesting that the Staffof the Division of Corporate Finance the Staff concur with Deltas

request to omit Kenneth Wefidell Lewis shareholder resolution the Prcposal request that the

Company adopt new guidelines with regard to executive incentive pay respectfully request that the

Staff not concur with Deltas request to omlt the Proposal from Prcacy Mrials as Delta has ed to

meet its burden of persuasion to demonstrate that it may properly omit the ProposaL

In accordance with Rule 14a-8k under the Securities Exchange Act ci 1934 as amended the

Echange Acr and Staff Legal Bulletin No.140 November 72008 SLB14D he submitted

this letter to the Staff via electronic mel atshareholderproposals$ec.qdv in addition to mailing paper

Delta believes that the Proposal may be property excluded Prrscy Materials pursuant to

Delta has asked for no-action relief under Rule 14a-8b and Rule 14a-8tXl because

Proponent has not provided the requisite proof of stock ownership in response to Deltas request

for that information

Rule 14a-8i7 because the Proposal relates to Deltas ordinary business operations and

Rule 14a-8i4 because the Proposal is designed to further personal interest of the

Proponent

The Proposal includes the blowing resolution That the shareholders of Delta Air Unes bic

Delta herby request that the Board of Directors initiate 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 reement accounts qualified aid non-qualified of Delta Air Unes pilots who
retired on or prior to December13 2007 Such accounts would pay the difference between the Final

Benefit Determination of the Pension Benefit Guarantee Corporalion PBGC and the earned

retirement of eligible pilots prior to payouts under any of the above similar or subsequent programs

The full text of the Proposal and the ProponenIs supporting statement us included as Exhibit to

this letter

Delta has Vie burden under Rule 14a-8g to demonstrate that it is entitled to exclude proposal

Delta has failed to meet this burden particularly as Proponent provides additional information herewith

rebutting its claim Each of the Deltas objections is addressed below
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Delta clalme th4 the Proponsnt pmpoeal ehould be excluded because Proponent failed to

supply wrilten nL1l.ent from the record holder of Proponents share pursuant to Rule 14a-

8bX2

Upon request InsftitIon where required shares were held the Proponent furnished the

....-h trWaI1h nugidmin dirinn rnNhln rwiiibwl shRrI thrnuah the thte of
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