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Re Alaska Air Group Inc

Incoming letter dated January 142008

Dear Ms Gruen

This is in response to your letter dated January 14 2008 concerning the

shareholder proposal submitted toAlaska by Stephen Niernan Our response is attached

to the enclosed photocopy of your correspondence By doing this we avoid having to

recite or summarize the facts set forth in the correspondence Copies of all of the

correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth bnef discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Stephen Nieman
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March 14 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Alaska Air Group Inc

Incoming letter dated January 142008

The proposal provides that the board amend Alaskas bylaws and any other

appropriate governing documents to require that Alaska provide complete identification

information on all individuals or parties reported in any communication or report to

shareholders

There appears to be some basis for your view that Alaska may exclude the

proposal under rule 14a-8i7 as relating to Alaskas ordinary business operations

i.e presentation of contact information in communications to shareholders

Accordingly we will not recommend enforcement action to the Commission if Alaska

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 Alaska relies

Sincerely

     

Heather Maples

Special Counsel



1934 Act/Rule 14a-8

January 14 2008

VIA COURIER

Secunties and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

lOOFStreetNE

Washmgton 20549

Re Intention to Omit Stockholder Proposal Submitted by Steve Nieinan

Ladies and Gentlemen

Aaska Air Group Inc Delaware corporation Alaska or the Company hereby

requests confirmation that thestaff the Staff of the Division of Corporation Finance of the

Securities and Exchange Commission the Commission will not recommend any enforcement

action ifin reliance on certain provisions of Rule 14a-8 under the Securities Exchange Act of 1934

as amended the Company omits the enclosed stockholder proposal the Proposal and supporting

statement the Supporting Statement submitted by Steve Nieman the Proponent from the

Companys proxy materials for its 2008 Annual Meeting of Stockholders

Pursuant to Rule 14a-8j2 we have enclosed six copies of this letter and the related

exhibits copy of this lettertogether with the related exhibits is also being delivered to the

Proponent informing him of the Companys intention to omit the Proposal and the Supporting

Statement from its proxy materials

The Proposal

On December 18 2007 Alaska received letter from the Proponent containing the

following proposal for inclusion in the Companys 2008 proxy statement

RESOLVED that our board in 2008 amend our bylaws and any other appropriate

governing documents to require that the company shall other than on specifics
restricted by

law regulation or which jeopardizes commercial advantage strictly honor the shareholders

right to proper disclosure of identification and contact information to the fullest extent

possible by technology

In all communication or reports to its shareholders the company shall provide

complete identification information on all individuals or parties reported therein It shall

contain their proper name and complete address information including their telephone

email and website information with functioning hyperlinks

RX ó947 SEATTLE WA tl.947/2O6-43I.7O-I0
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Where more than one set of contact data exists all shall be included Where the

communication is proxy statement or any notice of an annual special or other

shareholder meeting or any references to any such meeting it shall include in the same

prominence as appears in the balance of the notice all contact information of any

shareholder proponent challenging candidates for election and/or any opposing proxy

solicitation

The Company also received statement in support of the Proposal which along with the

text of the Proposal is attached hereto as Exhibit

The Proposal relates to the Companys ordinary business matters specifically the

detail and prominence of certain disclosure in its proxy statement and other reports

provided to shareholders and therefore may be omitted in reliance on Rule 14a-

The Proposal relates to the procedure for nomination or election for membership on

the Companys board of directors and therefore may be omitted in reliance on Rule

4a-8i8

The Proposal requires the Company to include in its proxy statement and notice for

any meeting of shareholders contact information of any shareholder proponent or

shareholder-nominated candidate for election which is contrary to the proxy rules

including Rule 14a-8l and therefore may be omitted in reliance on Rule 14a-8i3

The Proposal is designed to further personal interest of the Proponent which is not

shared by the other stockholders at large and therefore may be omitted in reliance on

Rule 14a-8i4 and

The remaining portions of the Proposal and Supporting Statement are vague and

indefinite in violation of Rule 14a-9 and therefore the Proposal and Supporting

Statement may be omitted in reliance on Rule 14a-8i3

Analysis

The Proposal relates to the Companys ordinary business matters specifically the

detail and prominence of certain disclosure in its proxy statement and other reports

provided to shareholders and therefore may be omitted in reliance on Rule 14-

8i7

The Proposal requires the Company to provide complete identification information on

all individuals or parties reported in all communication or reports to its shareholders The

Proposal identifies complete identification information as the partys proper name and

complete address infonnation including their telephone email and website information with

functioning hyperlinks Moreover the Proposal provides as an example of its broad

requirement that where communication is proxy statement or any notice of an annual

special or other shareholder meeting or any references to any such meeting it shall include in

the same prominence as appears in the balance of the notice all contact information of any
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shareholder proponent challenging candidates for election and/or any opposing proxy

solicitation

Subparagraph of Rule 14a-8 requires company including shareholders proposal in

its proxy materials to disclose the shareholder proponents name and address as well as the

number of the companys voting securities that the shareholder holds However the rule goes on

to note that in lieu of providing that information in the proxy materials the company may

instead include statement that it will provide the information to shareholders promptly upon

receiving an oral or written request In addition Item 403a of Securities Act Regulation S-K

requires the Company to disclose the address of any beneficial owner of more than five percent

of any class of the Companys voting securities However this item states that this address may

be business mailing residence address emphasis added Other than in these and similar

limited circumstances the Commission does not require the disclosure of the proper name and

complete address information inclu4ing telephone email and website information for all

individuals or parties named or discussed in the reports it files or submits to the Commission

including reports on Form 8-K l0-Q 10-K and Schedule 14A

In its letter to Johnson Controls Oct 26 1999 the Staff expressed its view that

proposals requesting additional disclosures in Commission-prescribed documents should not be

omitted under the ordinary business exclusion solely because they relate to the preparation and

content of documents filed with or submitted to the Commission but stated that it would

consider whether the subject matter of the additional disclosure sought in particular proposal

involves matter of ordinary business where it does we believe it may be excluded under rule

14a8i7.3

Based upon the Supporting Statement it appears
that this provision of Rule 14a-8 is one of the primary

objections of the Proponent Specifically the Supporting Statement states current regulations permit

company to withhold contact information.. to enhance communications with shareholders we

believe this information should be provided The Supporting Statement goes onto state that the prime

concern of this bylaw proposal is to ensure that company shareholders are provided with correct

identification data in any form of communication the company chooses whether it be paper and/or

electronic. no valid puipose can be served by not disclosing it emphasis added Traditionally

company communicates directly to shareholders through the proxy materials which may be sent in paper

format or electronically through the newly adopted c-proxy rules It appears that the Proponent is most

concerned with the disclosure of identifying information in the proxy materials.

The Commission also has adopted rules requiring the disclosure of the address of certain individuals named

in various other reports filed by an issuer For example Rule l4a-3bXlO requires the disclosure of the

name and address of the individual to whom shareholder can submit written request to be provided

copy of the issuers annual report on Form 10-K Item 503b of Regulation S-K requires the disclosure of

an issuers complete mailing address and telephone number of the principal executive offices on either the

cover page or in the summary section of prospectus

See also Amerlnst Insurance Group Ltd Apr 14 2005 omitting proposal requiring the board to

provide full complete and adequate disclosure of the accounting each calendar quarter of the line items

and amounts of Operating and Management expenses
under iX7 as relating to ordinary business Union

Pacific Corp Jan 28 2005 omitting proposal recommending that the board include revenue and on-

time performance data from passenger operations in the annual report under i7 as presentation of
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As stated above the Proposal would require the Company to include complete

identification information on all individuals or parties reported in all communication or

reports to its shareholders and in its proxy materials ensure that all contact information of any

shareholder proponent challenging candidates for election and/or any opposing proxy

solicitation receives the same prominence as appears in the balance of the notice As such the

Proposal requires the inclusion of information shareholder proponent contact information

and information on any non-management suppOrted candidate for election to the board of

directors in document required by Commission rules and such requested information relates

to ordinary business matters that are not required to be disclosed in the proxy under the federal

proxy rules Therefore the Proposal would require the Company to include disclosure in its

proxy materials beyond that required under the Commissions rules and that information relates

to the Companys ordinary business matters

In its letter to Exxon Mobil Corporation Mar 2007 the Staff expressed its view that

ExxonMobil could omit in reliance on Rule 14a-8i7 proposal requesting the company to list

all proposals including shareholder proposals by title on the Notice page of the proxy statement

as relating to ordinary business operations The proposal in Exxon Mobil sought to have

shareholder proposals given the same prominence in the proxy statement as those proposed by

the company specifically the proponent argued that management lists their proposals

first and does not spell out the shareholder ones on the Notice page this seem unfair to

Shareholders

Similar to the proposal in Exxon Mobil the Proposal seeks to ensure that all contact

information of any shareholder proponent challenging candidates for election and/or any

opposing proxy solicitation receives the same prominence as appears in the balance of the

notice The Staff already has expressed its view that proposal seeking to dictate the manner of

presentation of information in the proxy statement may be omitted in reliance on Rule 14a-

8i7 Moreover the Proposal seeks to require the Company to disclose shareholder proponent

contact information rather than electing as the Company is expressly permitted under Rule 14a-

81 to provide such information upon written or oral request from shareholders The

determination as to whether to disclose such information or provide it upon request is one that

lies with management and could relate to number of factors including but not limited to

desire to limit the amount of information in the proxy statement to decrease printing and mailing

costs

The Proposal would require the Companys communications with shareholders including

its reports filed with the Commission to include information beyond that required by the federal

securities laws In this regard the required additional information would not be limited in any

manner so it may or may not relate to the Companys ordinary business matters As the Staff

has noted previously proposal may be omitted in reliance on rule 4a-8i7 if it relates to

both ordinary business matters and matters that extend beyond the concept of ordinary

financial information and NiSource Inc Mar 102003 omitting proposal requesting the disclosure of

gross revenue and income statements of the companys subsidiaries in its annual report under i7
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business.4 For these reasons the Company believes that the Proposal and Supporting Statement

may be omitted from its 2008 proxy materials in reliance on Rule 14a-8i7

central component of the Proposal relates to the procedure for nomination or

election for membership on the Companys board of directors and therefore may

be omitted in reliance on Rule 14a-8i8

Rule 14a-8i8 provides that company may exclude stockholder proposal from its

proxy materials if the proposal relates to nomination or an election for membership on the

companys board of directors or analogous governing body or procedure for such nomination

or election In Exchange Act Release No 34-56914 January 10 2008 the Commission stated

that it agrees that shareholder proposals that may result in contested election -- including those

which establish procedure to list shareholder-nominated director candidates in the companys

proxy materials -- fall within the election exclusion Rule 4a-8iX8 In the release the

Commission also stated that such position is consistent with the Commissions previous

explanation that the principal purpose of 14a-8i8 is to make clear with respect to

corporate elections that Rule 14a-8 is not the proper means for conducting campaigns or

effecting reforms in elections of that nature since other proxy rules including Rule 14a- 11 are

applicable thereto

Although on its face the Proposal relates to the type of identification and other

information the Company discloses in communications to its stockholders the third paragraph of

the Proposal if pennitted would require the Company to include in its proxy materials

information relating to shareholder-nominated director candidates This portion of the Proposal

expressly requires the Company to include in its proxy statement and notice for any meeting of

shareholders all contact information of any shareholder proponent challenging candidates for

election and/or any opposing proxy solicitation By requiring the Company to include the

names and contact information of shareholder nominees in its proxy materials the Proposal if

approved would provide means by which any person could circumvent the other proxy rules

designed to assure the integrity of director elections Release No 34-56914 January 10 2008

These other proxy rules include Rule 14a-3 which requires that any party conducting proxy

solicitation file with the Commission and furnish to each person solicited proxy statement that

contains the information required by Schedule 14A and Rule 14a-12c and Items 4b and 5b
of Schedule 14A which require specific disclosures if solicitation is made for the purpose of

opposing solicitation by any other person with respect to the election or removal of directors at

meeting of stockholders The outcome that would be achieved by the Proposal if approved is

especially clear given that the Proposal will require the Company to include all contact

information for any challenging candidates for election whether or not an opposing proxy

See Perearine Pharmaceuticals Inc Jul. 31 2007 omitting proposal recommending the board promptly

appoint committee of independent directors to evaluate the strategic direction of the company and the

performance of the management team and study strategic alternatives for the company that are specified in

the proposal under i7as relating to both extraordinary transactions and non-extraordinary transactions

See also Rite Aid Corporation Mar 16 2006 omitting proposal requesting that the board use its

authority to maximize stockholder value by either making changes necessary to improve operating

performance or finding buyer for the company in reliance on i7as relating to both extraordinary

transactions and non-extraordinary matters.
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solicitation has been furnished with respect to such candidates as required by the other proxy

rules As result and consistent with the Commissions concern in Exchange Act Release No

34-56914 January 10 2008 the Proposal would make it possible for any shareholder proponent

who has proposed separate slate of nominees for election and/or who has opposed the

Companys slate of director nominees to force the Company to include identification and other

contact information about the proponent and the proponents slate of director nominees in the

Companys proxy materials This would enable the proponent to wage an election contest

without providing the disclosures required by the Commissions present rules governing such

contests

In each year since 2003 the Proponent has solicited proxies in support of his own slate of

nominees for the Companys board of directors To support his solicitation efforts the

Proponent maintains web site at www.votepal.com on which he posts among other things his

proxy materials and letters statements and other materials in support of his agenda Similar to

prior shareholder proposal that the Proponent unsuccessfully sought to include in the Companys

2004 proxy statement see Alaska Air Group Inc February 182004 the Proposal would

require the Company to include references in its own proxy materials to the Proponents

candidates for election to the Companys board of directors and other information including

presumably his website address The Commission has made clear that such shareholder

proposals that may result in contested election may be excluded under Rule 4a-8i8 See

Exchange Act Release No 34-56914 January 10 2008 Even ifthe Proponent also files his

own proxy statement with the Commission in accordance with Rule 14a-3 as he has done in

recent years the Proponents attempts to require the Company to use its communications and

resources to also include information about his solicitation in the Companys proxy materials is

not proper use of Rule 14a-8 and could in the future enable the Proponent to wage an election

contest in circumvention of the Commissions proxy solicitation rules

In addition while the Proposal is nominally broader than the shareholder access issues

described above5 it is clear that the Proponents central motivation for submitting the Proposal is

to provide means to be able to circumvent the proxy rules applicable to proxy solicitations

including those opposing companys solicitation for election of its director nominees In

particular the Proponent has posted to his website at the following link

www.votepal.com/08comms what appears to be an open letter the Foley Letter signed by

Richard Foley co-founder together with the Proponent of the www.votepal.com website

copy of the Foley Letter is attached hereto as Exhibit The Foley Letter attaches copy of

the Proposal and includes an introductory statement that notes the following with reference to the

Proposal

Under existing SEC and exchange regulations company is granted waiver to not

identify proponent of shareholder proposal in its proxy statement voting

instructions or proxy card companys materials usually instruct those desiring to

know the identity or anything about the proponent or election challengers to contact the

51n fact as further described in Section of this letter below the Company believes that the breadth and far-

reaching nature of the Proposal and the Supporting Statement make them vague
and indefinite in violation of Rule

14a-9 and thus excludable under Rule 14a-8i3



Securities and Exchange Commission -January 142008

Page

companys gatekeeper believe that this is an unwise as well as an unlawful SEC

infringement of the First Amendment This infringement permits purposeful chilling

of inquiry about this public information The only purpose can see for restricting

access to this information is to delay its distribution and/or intimidate those vulnerable

to or fearful of company reprisaL

In light of the above statement as well as similar statements included in the Foley Letter

the Company is concerned that the real motivation of the Proponent is to circumvent the

requirements of the proxy rules in order to force the Company to include information about the

Proponent and any challenging candidates for election in the Companys proxy materials As

described above the Commission has made clear that any procedure to list shareholder-

nominated director candidates in companys proxy materials falls within the election exclusion

of Rule 14a-8i8

For the foregoing reasons the Company believes that the Proposal may be excluded from

the Companys proxy materials under Rule 14a-8i8

The Proposal requires the Company to include in its proxy statement and notice for

any meeting of shareholders contact information of any shareholder proponent

which is contrary to the proxy rules particularly Rule 14a-8l and therefore may

be omitted in reliance on Rule 14a-8i3

The Company believes that the Proposal is contrary to the proxy rules particularly
Rule

14a-8l and is therefore excludable under Rule 14a-8i3 which allows company to exclude

from its proxy materials shareholder proposals that violate the Commissions proxy rules The

Commission stated when it sought comment on its proposal of what is now Rule 14a-8i3 that

it is aware that on many occasions in the past proponents have submitted proposals and/or

supporting statements that may contravene one or more of its proxy rules and regulations

Exchange Act Release No 12598 July 1976

In particular Rule 4a-8l requires company to include in its proxy statement

proponents name and address as well as the number of the companys voting securities that the

proponent holds Rule 14a-81 further enables company to exclude such information if it

instead includes statement in its proxy statement that it will provide the information to

shareholders promptly upon receiving an oral or written request As described above the third

paragraph of the Proposal if adopted would expressly require the Company to include in its

proxy statement and notice for any meeting of shareholders all contact information of any

shareholder proponent challenging candidates for election and/or any opposing proxy

solicitation- emphasis added Because the Proposal would require the Company to include all

contact information of any shareholder proponent in its proxy materials even where the

Company is required under Rule 14a-8l to include only the proponents name and address and

the number of voting securities held by the proponent and ii the Company is permitted under

Rule 14a-8l to exclude such information if it provides information about how shareholder can

promptly receive such information upon oral or written request the Proposal is contrary to the

federal proxy rules
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For the foregoing reasons the Company believes that the Proposal is contrary to the

proxy rules particularly Rule 14a-81 and therefore may be excluded from the Companys

proxy materials under Rule 14a-8i3

The Proposal and the Supporting Statement are designed to further personal

interest of the Proponent which is not shared by the Companys other stockholders

at large and therefore may be omitted in reliance on Rule 14a-8i4

Rule 14a-8i4 permits company to omit proposal from its proxy materials if the

proposal is designed to result in benefit to the proponent or to further personal interest that is

not shared by other shareholders The Commission has stated that Rule 14a-8i4 is designed

to insure that the security holder proposal process not be abused by proponents attempting

to achieve personal ends that are not necessarily in the common interest of the issuers

shareholders generally Exchange Act Release No 20091 Aug 16 1983 As explained

below the Proposal is an abuse of the security holder proposal process because it is designed

to pursue the Proponents personal interest without producing any benefit for other Alaska

stockholders The cost and time involved in dealing with the abuse do disservice to the issuer

and its security holders at large. Exchange Act Release No 19135 Oct 14 1982.

The Proposal represents the Proponents attempt to utilize the Companys resources and

include in the Companys communications information to assist him in his own solicitation in

support of his slate of nominees for the Companys board of directors As described above each

year since 2003 the Proponent has submitted his own slate of director candidates and solicited

proxies in support of their candidacy In each of these contested elections the Proponents
nominees have received only negligible support from the Companys stockholders6 Although

the Proponent has not yet formally notified the Company of his intent to submit competing

slate of nominees for election at the 2008 annual meeting the Company anticipates that he will

do so consistent with his actions over the last five years

To support his solicitation efforts the Proponent maintains website at

www.votepal.com on which he posts among other things his proxy materials and letters

statements and other materials in support of his agendas Indeed as central component of the

Proposal the Proponent is seeking to require the Company to include references in its own proxy

materials to the Proponent his candidates for election and his opposing solicitation presumably

including his website However in Exchange Act Release No 19135 October 14 1982 the

Commission stated that proposal is excludable under Rule 14a-8i4 if it is used to give the

proponent some particular benefit or to accomplish objectives particular to the proponent See

also General Electric Conpany January 12 2007 Here given the Proponents apparent

personal frustrations with the proxy solicitation process the Proponent is now attempting to

utilize the Commissions shareholder proposal process to advance his own desire to disregard the

The results for each of these elections are contained in the Companys Form 0-Q for its second quarter ended

June 30 in each of the years 2003 through 2007 As an example the most votes received by nominee on the

Proponents slate occurred in 2007 when Richard Foley received 14140 votes for election By comparison the

nominee on the Companys slate who received the next lowest number of votes and was elected received

331 24635 votes for election
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Commissions long-standing proxy rules to include information regarding his opposing views

and director candidates in the Companys proxy statement and at the Companys expense

The Staff has also indicated that the shareholder proposal process may not be used as

tactic to further personal interest even if proposal is drafted in such manner that it may seem

to be of general interest to all shareholders See Exchange Act Release No 34-19135 October

14 1982 stating that proposals phrased in broad terms that might relate to matters which may

be of general interest to all security holders may be omitted from companys proxy statement

if it is clear from the facts that the proponent is using the proposal as tactic designed to

redress personal grievance or further personal interest see also State Street Corporation

January 2007 General Electric Company January 12 2007 Sara Lee Corp August 20
2001 Exxon Mobil Corp March 2001 Pyramid Technology Corp November 1994
Dow Jones Co Inc January 24 1994 Phillips Peirolewn Co March 2000 In each of

these cases the proponent tried to frame the proposal in terms that appeared to be of general

interest to stockholders but which were instead intended to fi.frther personal interest Similar to

the no action letters described above the Proposal and the Supporting Statement are drafted so as

to appear that the Proposal would be of general interest to all stockholders -- it is request for

the proper disclosure of identification and contact information in the Companys
communications However the third paragraph of the Proposal makes clear that the Proponents

ultimate goal is to require the Company to include in all of its proxy materials information about

shareholder proponents such as the Proponent and any challenging candidates for election

and/or any opposing proxy solicitation Further as described above the Proponent has posted

the Foley Letter on his website This open letter further demonstrates that the Proponent

frustrated by the proxy solicitation process has constructed Proposal of apparent general

interest that is instead intended to promote the Proponents personal interest to circumvent the

Commissions long-standing proxy solicitation rules

For the foregoing reasons the Company believes that the Proposal and Supporting

Statement may be excluded from its proxy materials pursuant to Rule 14a-8i4

The Proposal may be omitted in reliance on rule 14a-8i3 because it is so vague

and indefinite that neither shareholders in voting on it nor the Company in

implementing it if adopted would be able to determine with any reasonable

certainty what actions are required

The Staff has consistently determined that company may omit proposal in reliance on

Rule 14a-8i3 if the proposal is vague and indefmite In this regard the Staff has indicated

that proposal may be excluded under Rule 14a-8i3 if neither the stockholders voting on the

proposal nor the company in implementing the proposal ifadopted would be able to determine

with any reasonable certainty exactly what actions measures the proposal requires See Staff

Legal Bulletin No 14B September 15 2004 Philadelphia Electric Company July 30 1992
Furthermore the Staff has noted that proposal may be omitted in reliance on rule 14a-8i3 if

any action ultimately taken by the Company upon implementation the proposal could be

significantly different from the actions envisioned by shareholders voting on the proposal

Fuqua Industries Inc March 12 1991
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The Proposal seeks an amendment to the Companys bylaws or other governing

documents to require the Company to strictly honor the shareholders right to proper disclosure

of identification and contact information to the fullest extent possible by technology The

Proposal indicates that this amendment should require that Iin all comnumication or reports

to its shareholders the shall provide complete identification information on all

individuals or parties reported therein While the Proposal provides an example of the effect of

the requested amendment it indicates that where the Companys communication is proxy

statement or any notice of an annual special or other shareholder meeting it shall include the

same prominence as appears in the balance of the notice it shall include the contact information

of any shareholder proponent challenging candidates for election and/or any opposing proxy

solicitation neither the Proposal nor the Supporting Statement provide any limitation on or

make any attempt to identify the information that will be required to be disclosed by the

Company for whom such disclosure is required and in which communicationtsi or reports to

the Companys stockholders such disclosure is required

There are number of means by which the Company communicates with and makes

reports to its shareholders These communications and reports include but are not limited to

oral communications with its shareholders press releases postings on its website reports filed

with the Commission and registration statements filed with the Commission The individuals

named in these communications and reports are numerous and are not limited to those required

to be named by the federal securities laws contact persons on press releases contact

persons at parties with whom the Company does business advisors and counsels to the Company

individuals in the Companys management beyond named executive officers etc. The

language of the Proposal and the Supporting Statement would require complete contact

information be provided for each individual and in every instance As such it appears that the

Proposal would require the Company to determine means by which to provide the following

information for every person referenced in every communication or report website address

cell phone number facsimile number both home and work address as well as any other

possible information that could identify that person Further it appears that this information

would be required even in each situation in which the Company names competitor discloses its

entry into new agreement or discusses its various business or commercial relationship with

third parties

The Proponents Proposal is so broad and potentially farreaching that it is impossible to

know with any reasonable certainty exactly what actions or measures the Proposal requires As

result stockholders considering the Proposal will be unable to understand with certainty what

they are voting on and if approved any action ultimately taken by the Company to implement

the Proposal could be significantly different from the actions envisioned by the Proponent. In

this regard shareholders may be further misled by the Proposals reference to the Companys

proxy materials to believe that the Proposal is limited to that example even though the Proposal

and Supporting Statement do not provide any limitation on the application

The Company believes that the subject Proposal is analogous to other proposals that the

Staff has determined may be excluded from proxy materials under Rule 4a-8i3 on the basis

that they are vague and indefinite For example in The Procter Gamble Company Augu.t
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2007 the Staff determined that Procter Gamble could omit on such ground proposal

requesting complete report in the next proxy statement regarding actions taken by the

proponent and the company with respect to proposal submitted to the company by the

proponent for its 2006 annual meeting See also NSTAR January 2007 company permitted

to exclude as vague and indefinite proposal requesting that NSTARs proxy statement contain

information described in the proposal regarding NSTAR standards of record keeping of

financial records and Bank ojAmerica Coporation June 18 2007 company permitted to

exclude as vague and indefinite proposal requesting report concerning the thinking of Bank

of Americas directors concerning representative payees As is the case with the subject

Proposal each of the proposals involved in these specific cases was virtually devoid of any

description or background information that would provide the company and its stockholders with

reasonable understanding of the information expected to be disclosed in the proxy statement or

otherwise reported and therefore what the stockholders were being asked to consider or the

company was being asked to implement This lack of certainty takes on added significance in

this context as the Proponent is seeking much more than additional disclosure in the Companys

communications to its stockholders -- he instead is seeking binding amendment to the

Companys bylaws If the Proposal is approved the Company will have no clear basis for

determining whether it is in compliance with the bylaw provision and the Company could

potentially be subjected to multiple challenges by stockholders seeking to enforce the bylaw

provision to advance their own views standards or agendas.7

The failure of the Proposal and Supporting Statement to provide any limits on or any

explanation regarding the application of the Proposal causes the Proposal to be so inherently

vague and indefinite that neither shareholders in voting on the Proposal nor the Company in

implementing the Proposal if adopted will be able to determine with any reasonable certainty

the actions required by the Proposal Further the Proposal and Supporting Statement create

fundamental uncertainty among shareholders by appearing to focus on proxy matters both in its

general discussion and in its specific example while not actually providing any limitation on the

application of the Proposal. As such shareholders likely will be misled as to the nature of the

actions sought by the Proposal Finally due to the range of potential Company actions in

implementing the Proposal and the likelihood that shareholders will be misled as to the intent of

the Proposal any action ultimately taken by the Company upon implementation the proposal

could be significantly different from the actions envisioned by shareholders voting on the

proposal. Therefore the Company believes that the Proposal and Supporting Statement may be

omitted in reliance on rule l4a-8i3

Conclusion

The breadth of communications to which the Proposal could apply and the lack of clear guidelines

regarding the information that the Proposal would require the Company to discLose and the individual or

entities for which such disclosure would be required distinguish this situation from those in which the Staff

has not concurred with other companies positions to exclude proposals on the grounds of Rule 14a-8i3

See e.g Revlon Inc April 2002 TJK Companies Inc April 2002 PPG Industries Inc January

222001 all proposals seeking action based on specified International Labor Organization standards

See also Microsoft Corporation September 14 2000 proposal seeking action based on eleven specific

principles set forth in the proposal relating to human and labor rights
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For each the reasons discussed above the Company believes that it may exclude the

Proposal and the Supporting Statement from its proxy materials for the 2008 Annual Meeting of

Stockholders If you have any questions or require additional information regarding the

foregoing please contact me any time at 206 392-5102 or by email at

karen.gruenalaskaaircom

Please acknowledge receipt of this letter and the enclosures by date stamping an enclosed

copy of this letter and returning the date-stamped copy to our messenger

Very truly yours

Karen Oruen

Managing Director Corporate Affairs

Associate General Counsel Assistant Secretary

Enclosures

cc Mr Steve Nieman
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Mr Bill Ayer.Chah and CEO
Alaska Air Group Inc..AAG or company
POBox68947

Seattle WA 98168

DearMr.Ayer ..

This Rule 14a-8 proposal is respectfully submitted for the next annual shareholder

meeting This proposal is submitted in support of the long-term performance of

our cornjany This submitted format with the shareholder-supplied emphasis is

intended to be used for publication in our companys definitive proxy statement

Rule 14a- requir eats axe intended to be met including the contini tius

ownership ófiiie required..stock.value until after the date of the applicable

she hol4xineet hy 1e4Y stock worth mitmumof $2000 market

value for more than one year and plan to own it through the AM Shareholders

Meeting y2008

This is the proxy forMr Richard Foley and/or his designee to act on my behalf in

shareholder matters including this Rule l4a-8 proposal for the forthcoming

shaholdetne.eting.bef redurixg and after the forthcoming shareholder meeting

Please direct all future communication Mr Foley at

                                                          

1Th1                       

FAX                 
Emai                               

Your consiciemticn the consideration of the Board of Directors is apweciatecL

Sincerely

Ji1
signature above

print your nain eon line beloi.T/1
print your address please onmes below

                             
                     

Date __________
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Rule 14a-8 Proposal submedDecenher 18 200fl

NO.7 RESPECTING SHAREHOLDERS RIGHT TO KNOW

RESOLVED thatour board in 2008 amend our bylaws and any other appropriate

governing documents to require that the company shall other than on specifics

restricted by law regulation or which jeopardizes commercial advantage strictly honor

the shareholders right to proper disclosure of identification and centact infcrmatlon to

the fullest extent possible by technology

In all communication Or reports to its shareholders the company shall proiide complete

identification infQrmatioflOri ailor parties reported therein It sl.all contain

their proper name and complete address inforniation including their telephone email

and website Information with functioning hyperlinks

Where more than one set of contact data exists all shall be included Whete the

communication Is proxy statement or any notice of an annual special or other

shareholder meeting or any references to any such meeting it shall include ir the same

prominence as appears.in tha.lance of the notice all contact information any

shareholder proponent challenging candidates for election and/or any opostng

proxy solicitation

Proponent Stve.Niemah Hdrlzon Air Captain has notified the Alaska Air Group Inc

that he intends to present the following proposal at the 2008 Annual Meeting You can

contact him via his website www votepal com/ via email at reachus@votepal corn or

phone toll free 1-866-2-VOTEUS He looks forward to discussLng this proposal with you

SupporUng Statement

The Internet has revolutionized communications for everyone including shareholders

and the companies they own The power of the Dtemet to inform and educate has

given birth toä tÆiOf new tOdis for tracking and analyzing investmen

t1

*                                     ***  FISMA & OMB Memorandum M-07-16 ***
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Average investàrs now have available computer tools that not long ago could be

afforded only by powerfLil financial institutions Yet all investors large and small are

faced with the reality that no gate keepers of truth and accuracy exist on the Internet

Only the compahy is in position to assure that its shareholders are provided with

accurate name and contact information Some current regulations permit company to

withhold contact information But to enhance communications with its shareholders

we believe this Information should be provided The prime concern of this bylaw

proposal is to ensure that company shareholders are provided with correct identification

data In any form of communication the company chooses whether it be paper and/or

electronic No vahd urpose can be served by not disdosing it

We believe that our company has duty to provide full complete and accurate

identification information about indMduals parties agencies entities or companies it

communicates to us about1 Shareholders have right to contact person or party

concerning an event and they should not be forced to make separate request to

company offiials Making separate inquiries or requests wastes company time and

resources

ask for your support and Yes vote on Proposal No

21

*                                     ***  FISMA & OMB Memorandum M-07-16 ***
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Attachments Attach0.html 1K
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Rule l4a-8 Proposal submitted December 18 2007

NO DD RESPECTING SHAREHOLDERS RIGHT TO KNOW

RESOLVED that our board in 2008 amend our bylaws and any other

appropriate governing documents to require that the company shall

other than on specifics restricted by law regulation or which

jeopardizes commercial advantage strictly honor the shareholders

right to proper disclosure of identification and contact information

to the fullest extent possible by technology

In all communication or reports to its shareholders the company

shall provide complete identification information on all individuals

or parties reported therein It shall contain their proper name and

complete address information including their telephone email and

website information with functioning hyperlinks

Where more than one set of contact data exists all shall be

included Where the communication is proxy statement or any notice

of an annual special or other shareholder meeting or any references

to any such meeting it shall include in the same prominence as

appears in the balance of the notice all contact information of any

shareholder proponent challenging candidates for election and/or

any opposing proxy solicitation

Proponent Steve Nieman Horizon Air Captain has notified the

Alaska Air Group Inc that he intends to present the following

proposal at the 2008 Annual Meeting You can contact him via his

website www.votepal.com/ via email at reachus@votepal.com or phone

toll free 1-866-2--VOTEUS He looks forward to discussing this

proposal with you

Supporting Statement

                                      

                                      
                                      

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

***  FISMA & OMB Memorandum M-07-16 ***
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The Internet has revolutionized communications for everyone including

shareholders and the companies they own The power of the Internet

to inform and educate has given birth to vast array of new tools

for tracking and analyzing investments Average investors now have

available computer tools that not long ago could be afforded only by

powerful financial institutions Yet all investors large and small

are faced with the reality that no gate keepers of truth and accuracy

exist on the Internet

Only the company is in position to assure that its shareholders are

provided with accurate name and contact information Some current

regulations permit company to withhold contact information But to

enhance communications with its shareholders we believe this

information should be provided The prime concern of this bylaw

proposal is to ensure that company shareholders are provided with

correct identification data in any form of communication the company

chooses whether it be paper and/or electronic No valid purpose can

be served by not disclosing it

We believe that our company has duty to provide full complete and

accurate identification information about individuals parties

agencies entities or companies it communicates to us about

Shareholders have right to contact person or party concerning an

event and they should not be forced to make separate request to

company officials Making separate inquiries or requests wastes

company time and resources

ask for your support and Yes vote on Proposal No

Rule l4a-8 Proposal submitted December 18 2007

NO -- RESPECTING SHAREHoLDERS RIGHT TO KNOW

RESOLVED that our board in 2008 amend our bylaws and any other

appropriate

governing documents to require that the company shall other than on

specifics
restricted by law regulation or which jeopardizes commercial

advantage
strictly honor the shareholders right to proper disclosure of

identification

and contact information to the fullest extent possible by technology

In all communication or reports to its shareholders the company shall

provide

complete identification information on all individuals or parties

reported
therein It shall contain their proper name and complete address

information



including their telephone email and website information with

functioning

hyperlinks

Where more than one set of contact data exists all shall be included

Where

the communication is proxy statement or any notice of an annual

special or

other shareholder meeting or any references to any such meeting it

shall

include in the same prominence as appears in the balance of the notice

all

contact information of any shareholder proponent challenging

candidates for

election and/or any opposing proxy solicitation

Proponent Steve Nieman Horizon Air Captain has notified the Alaska

Air

Group Inc that he intends to present the following proposal at the

2008

Annual Meeting You can contact him via his website

http//www.votepal.com
www.votepal.com/ via email at mailtoreachus@votepal.com

lreachus@votepal.com or phone toll free 1-866-2-VOTEUS He looks

forward to

discussing this proposal with you

Supporting Statement

The Internet has revolutionized communications for everyone including

shareholders and the companies they own The power of the Internet to

inform

and educate has given birth to vast array of new tools for tracking

and

analyzing investments Average investors now have available computer

tools

that not long ago could be afforded only by powerful financial

institutions

Yet all investors large and small are faced with the reality that no

gate

keepers of truth and accuracy exist on the Internet

Only the company is in position to assure that its shareholders are

provided
with accurate name and contact information Some current regulations

permit

company to withhold contact information But to enhance communications

with

its shareholders we believe this information should be provided The

prime
concern of this bylaw proposal is to ensure that company shareholders

are



provided with correct identification data in any form of communication

the

company chooses whether it be paper and/or electronic No valid

purpose can

be served by not disclosing it

We believe that our company has duty to provide full complete and

accurate
identification information about individuals parties agencies

entities or

companies it communicates to us about Shareholders have right to

contact

person or party concerning an event and they should not be forced to

make

separate request to company officials Making separate inquiries or

requests
wastes company time and resources

ask for your support and Yes vote on Proposal No
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