UNITED STATES

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

DIVISION OF
CORPORATION FINANCE

March 27, 2012

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

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

Dear Mr. Rosselot:

This is in response to your letter received on February 10, 2012 concerning the
shareholder proposal submitted to Delta by Kenneth Wendell Lewis. We also have
received letters from the proponent dated February 20, 2012, February 21,2012,
February 22, 2012, and March 19, 2012. Copies of all of the correspondence on which
this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cC: Kenneth Wendell Lewis
***EISMA & OMB Memorandum M-07-16***



March 27, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

Sincerely,

Erin Purnell
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INF ORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider 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 staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary .
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a-company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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March 19, 2012
VIA mail/Email

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

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549

RE: Delta Air Lines, Inc. — Stockholder Proposal of Kenneth Wendell Lewis
Ladies and Gentlemen:
I would like to provide additional information with regard to this shareholder proposal.

| write in response to the letter from counsel for Delta Air Lines, Inc. (“Delta") dated February
10, 2012 requesting that the Staff of the Division of Corporate Finance (the “Staff”) concur with Delta’s
request to omit Kenneth Wendell Lewis’ shareholder resolution (the “Proposal’) request that the
Company adopt new guidelines with regard to executive incentive pay.

| respectfully request that the Staff not concur with Delta’s request to omit the Proposal from
Proxy Materials, as Delta has failed to meet its burden of persuasion to demonstrate that it may

properly omit the Proposal.
Delta has stated in their objection to the proposal that:

Delta, Feb. 10, 2012, Para 4, Pg 5, “The benefit would accrue only to these retirees, not to the
overwhelming majority of shareholders of Delta who are not refirees”.

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

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

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

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

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

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

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

From AJC : _
hitp:/fww . aic.convhusinessiretired-delta-pilot-no-1376405.himi7cxtype=rss business 87628

UPl
http: //www.upi.com/Business News/2012/03/07/Delta-tries-to-block-bonus-pay-vote/UPI-
78001331146460/ '

Morningstar
hitp://news.momingstar.com/all/acquire-news/{f80808135d2beb10135eeB84edf22705/delta-tries-to-

block-bonus-pay-vote.aspx

WSB Radio Atlanta
hitp://www. wsbradio.com/news/news/national/former-delia-pilot-seeks-pension-funds/nLMy6/

iStockAnalyst
http://www. istockanalyst com/business/news/5714109/delta-tries-to-block-bonus-pay-vote

Atlanta Business Chronicle _
http:/ipsp3.pagesuite.com/make_pdf.aspx?eid=01f3f7aa-84fe-4c3b-8943-bb136¢c473427&pnum=10

Topix
Palm Beach Post
http:/Arww . topix.comfcom/dal/2012/03/delta-asked-to-stop-exec-bonuses-until-it-funds-pilot-pensions

Atlanta Realtime Tweets
hitp://inews.atlantarealtime.com/tweets/177352866594 197505

Cape Cod Daily News
hitp:/fcapecoddaily.com/news/24784/

NACD Directorship
http://iwwwv.directorship.com/deita-tries-to-block-bonus-pay-vote/

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

Online Joumnal
hitp:/Awww.onlinejournal.com/business/delta-tries-to-block-bonus-pay-votef

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
included in 2012 Proxy Materials. If the Staff disagrees with this analysis, and if additional information
is necessary in support of the Proponent’s position, | would appreciate an opportunity to respond prior
to the issuance of a written response.

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


http://www.onlinejoumal.comlbusinessldelta-tries-to-block-bonus--pay-votel
http://outcomemag.comlbusinessI2012103/07fdelta-tries-fo-block-bonus--pay-votel
http://www.directorship.comldelta-tries--to-block-bonus-pay-vote
http://capecoddaily.comlnewsl24784
http://news.atlantarealtime.com/tweetsl177359866594197505
http://www.topix.comlcornldaIl2012103/delta-asked-to-stoo-exec-bonuses-untiI-it-funds-pilot-pensions
http://psp3.pagesuite.com/makeydf.aspx?eid=01f3f7aa-84fe4c3b-8943-bb136c473427&pnum=1
http://WWW.istockanalyst.com/businessfnewsl57141
http://www.wsbradio.com/newslnewslnationallformer
http://news.momingstar.comlalllacquire-newslff80808135d2beb10135ee84edf22705fdelta-tries-to
http://www.upi.com/Business
http://www.ajc.c6m1business/retired-delta-pilot-no-1376405.html?cxtype=rss
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if | can be of further assistance, please do not hesitate to cortaabmea atoMB Memorandur®@IWEF-16+++
emaitisiVA & OMB Memorandum M-07-16*+*

Sincerely,
Kenneth Wendell Lewis

Cc: Alan T. Rosselot (via email and delivery)



KEEP CLIMBING - - -

LOYALTY HAS NO
EXPIRATION DATE.

Loyalty is not a limited time offer, You should be able to depend on it now and in the future.
That's why we're proud to announce that Delta SkyMiles? is the only loyaity program with
miles that don't expire, so what you ear, you keep. You can fly with them, redeem them, brag:
about them - pretty much do anything except-lose them.
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Delta asked to stop exec bonuses until it funds pilot pensions

By Kely Yamenouchi
Trne Atlamia Jounal-Constituion

6:21 a.m. Wednesday, March 7, 2012

Aretired Delta Air Lines pilot has submitted a shareholder proposal asking the company's board to stop paying bonuses to executives unless it funds retired
pilots’ pensions.

Atlanta-based Delta plans 10 block the proposal from going up for a shareholder vote, uniess U.S. Securities and Exchange Commission staff says otherwise.

Detta terminated its pilot pension plan while in bankruptcy through a deal in 2006 with the Pension Benefit Guaranty Corp., the quasi-government federal
agency that insures pension plans up to certain fimits. The move reduced pension benefits for many retired pilots.

The retired pilot who filed the shareholder proposal Jan. 9, Kenneth Wendell Lewis, noted that he is a shareholder and proposed that the board prohibit cash-
or stock-bonus payments to management or executive officers unless there is a process to fund retirement accounts for pilots who retired before Dec. 13,
2007.

In a lefter to the SEC's division of corporate finance, Delta said it believes it can exclude the item fromits proxy for.shareholder voting because the proposat
relates ta the company’s ordinary business opérations and because it is “designed to further a personal interest.” The company also said a letter Lewis
submitted on his shareholder status did not meet requirements under a federal rule.

Lewis declined to comment on his filing, pending a response from the SEC staff. He aiso is vice chairman of the Delta Pilots Pension Preservation
Organization, but he submitted the proposal independently.

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

Find this article at: £ Print this e
hitp:/iwww. ajc.com/business/delta-asked-to-stop-1376022. him!

Lof i 3/7/2012 7:53 AM
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From: Wendell & Gail Lewis _

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

Cc: Alan Rosselot

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

Follow Up Flag: Follow up

Flag Status: Completed

February 22, 2012
VIA email

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

Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

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

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

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

Thank you,
Kenneth Wendell Lewis

© Page 2 February 22, 2012

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

8(b)(2)-

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

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

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

1



participant (Exhibit C).

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

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

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

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

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

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

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

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

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

Breach of confidentiality& accidental breach of confidentiality

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

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

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

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

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

Proponent has secured and included, copied to Delta, a third verification from National
Financial Services, a DTC participant, number 0228, verifying the required ownership. It should be
noted that Proponent secured the required documentation within seven days of notification of filed “No
Action” request. Also included is a letter from the Vice President of National Financial Services LLC
explaining their error. (Exhibit D)

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

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

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

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

14-day notice of If a company seeks to exclude a proposal because the shareholder has not
defect(s)/response to complied with an eligibility or procedural requirement of rule 14a-8,
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RECEIVED
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February 21, 2012 OFFICE OF CHIEF COUNSE
CCRPORATION Flﬂoﬁwg}f_ .

VIA Overnight mail

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

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549

RE: Delta Air Lines, Inc. — Stockholder Proposal of Kenneth Wendell Lewis

Ladies and Gentlemen:

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

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

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

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

2. Rule 142-8(i)(7) because the Proposal relates to Delta’s ordinary business operations; and

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

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

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

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

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

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

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

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

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

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

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

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

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

Certainly, Delta cannot seriously contend that the termination of pension benefits is an
"ordinary business matter" rather than a 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[s] the day-to-day
business matters and raise[s] policy issues so significant that it would be appropriate for a shareholder
vote." See the 1998 Release. »

The Proposal does not seek a 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 eamed and
calculated. Proposal relates only to whether benefit should be paid if executives are given incentive

pay.
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Delta has adopted specific Directors’ Code of Ethics and Business Conduct and Code of
Ethics and Business Conduct principles (Exhibit E). The specific policy issues addressed in the code
states:

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

Our Actions:
Do what’s right.

The Director Code of Ethics and Business Conduct states:

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

Delta did not include in its no action request the letter form Senators Isakson and Chambliss
(Exhibit F) that requests that Delta do essentially what the Proponent advocates through the Proposal.
The letter from the Senators would seem to address a “significant policy” issue through their request.
Delta’s response letter to the Senators is no longer applicable since more that five years have passed
since pension termination. Since the request from the Senators in 2008, Delta has acquired Northwest
Airlines through merger. Delta now pays the retirement benefits of all Northwest 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 a specific and “significant policy” issue, echoed by the Senators, that has dealt with
retirees in a manner that is not consistent with stated ethics and is now at the forefront of public
awareness. The Delta pilot pension was the only plan terminated and the only group to suffer pension
losses. Such actions do not demonstrate “dealing honestly and in good faith”, “Do what's right”, or “Fair
dealing”.

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

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

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

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

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

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

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

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

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

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

The Executive Compensation Philosophy and Objectives describes their goals as:

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

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

The Proposal asks that when Delta is doing well and incentives are paid to senior executives,
then those that were harmed by 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 a portion of a previous benefit, if executive incentives are paid. The Proposal seeks to pay a
benefit that was negotiated and promised by Delta over many years, if the senior executives are to
receive incentive pay.

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

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

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

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

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

Further, the Proponent has specifically raised concemns about “fair dealing” previously at
Company shareholder meetings and discussed this issue with Delta’s Board members. It is a direct
result of the insufficient efforts of Delta and its Board to attempt to address these 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 excluded because of the Proponent’s history of
activities is indicative of a personal claim or grievance under Rule 14a-8(i)(4). Company contends that
Proponent has both individually and through an organization of pilot retirees pursued various avenues,
including political avenues, to have Delta reverse the effects of termination. This argument ighores the
fact that the Staff has consistently refused to permit a company to exclude a shareholder proposal
under Rule 142-8(i)(7) when the Proposal raises significant policy issues. See, e.g. Chevron (March
28, 2011) (the proposal would amend the bylaws to establish a board committee on human rights);
Bank of America Corp. (March 14, 2011) (the proposal involved the issue of foreclosure and loan
modification processes for the company); PPG Industries, Inc. (Jan. 15, 2010) (the proposal requested
a report from the company disclosing the environmental impacts of the company in the communities in
which it operates); Tyson Foods, Inc. (Dec. 15, 2009) (the proposal addressed the use of antibiotics
used in the feed given to livestock owned or purchased by the company); Mattel. (March 10, 2009) (the
proposal requested a yearly report on toys manufactured by licensees and sold by the Company to
address toy safety and workplace environment concerns); Halliburfon Co. (March 9, 2009) (the
proposal requested that the company's management review its policies related to human rights to
assess where the company needs to adopt and implement additional policies); Bank of America Corp.
(Feb. 29, 2008) (the proposal called for board committee to review company policies for human rights);
and ONEOK, Inc. (Feb. 25, 2008) (the proposal requested a report from the company on the feasibility
of reducing greenhouse gas emissions).

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

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

Inclusion of the proposal would enhance the value of shareholder investment at large. It would
demonstrate that Delta values all employees and the commitments that are made to them. Such
actions are at the foundation of a dedicated and ongoing 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 a workforce
by providing programs such as a Broad Based Profit Sharing Program and a Shared Rewards
Program. These programs reward employees when the company does well. The Proposal would
enhance shareholder value and further the goals of the company by demonstrating their commitment to
alt employees and retirees.

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

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

As stated in section G.9 of SLB No. 14, both Delta and the proponent should promptly forward
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 contactimeat oMB Memorandunomvia-16++*
emaiaima & OMB Memorandum M-07-16%+

Sincerely,

WWM Z

Kenneth Wendell Lewis

Cc: Alan T Rosselot (via email and delivery)



EXHIBIT A

Shareholder Proposal



SHAREHOLDER PROPOSAL

Resolved: That the shareholders of Delta Air Lines, Inc. (Delta) hereby request that the
Board of Directors initiate a program that prohibits payment, cash or equity, under any
incentive program for management or executive officers, (Management Incentive
Program or Long Term Incentives to Director or Executive Officers), unless there is an
appropriate process 1o fund the retirement accounis (qualified and non-qualified) of
Delta Air Lines pilots who retired on or prior to December 13, 2007. Such accounts
would pay the difference between the Final Benefit Determination of the Pension Benefit
Guarantee Corporation (PBGC) and the earned retirement of eligible pilots prior to
payouts under any of the above, similar, or subsequent programs.

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

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

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

http://images. delta.com.edgesuite net/delia/pdfs/CodeofEthics_(21004.pdf Pg2 states:

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

= Know what’s right.

= Do what’s right.

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

This proposal would benefit all shareholders by maintaining the integrity of Delta and
demonstrating that the Delta Board of Directors is committed to honoring their duties

and responsibilities to all employees, including retired pilots. We urge your support for -
this important reform.


http://images.delta.com.edgesuite.netideltalpdfs/CodeotEthics

EXHIBIT B

Shareholder Verification



ULSALUS LULE LELDL O

Fidelity Institutional

Mall: PO. Box 770001, Cinclongt, OH 45277-0045
Office: 500 Salem Street, Smithfield, Ri 02917

January 10, 2012

Kenneth Lewis

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

Dear Mr. Lewis:

@ Fidelity

Thank you for your recent call to Fidelity Investments regarding vour Rollover IRA
~+FIsemding\iB Memoranbis\esterds-in response to your request for the history of your position

in Delta Airlines (DAL).

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

DAL.

12/23/2010 | 36.000

$12.195

12/23/2010 | 374.000

$12.20

Mr. Lewis, I hope you find this information helpfal. Ifyouhavemquuonsmgmdmg
this request, 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,

g

J1.P. Freniere
High Net Worth Operations

Our File: W655606-09JAN12

Nationa! Financis! Services LLC, Fidafity Brokerage Ssrvices11C hath membere NYSE SIPC
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Second Shareholder Verification




A DELTA &

Alan T. Rosselot Delta Air Lines, Inc.
General Attorney Law Department
. P.O. Box 20574
Atfanta, GA 30320-2574
T. 404 715 4704
F. 404 715 2233

January 24, 2012

VIA OVERNIGHT DELIVERY

Mr. Kenneth W. Lewis

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

RE: SHAREHOLDER PROPOSAL RECEIVED JANUARY 11,2012

Dear Mr. Lewis:

We received on Januarf 11, 2012 your letter submitting a stockholder proposal for
inclusion in the proxy materials for the 2012 annual meetmg of the stockholders of Delta A1r

Lines, Inc. (the “Company”).

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

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

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

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



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

Company’s shares for at least one yeat. You can determine whether a broker or bank is a DTC
participant by checking DTC’s participant list, which is currently available on the Internet at

hitp://www.dice com/downloads/membership/directories/dic/alpha.pdf. If your broker or bank is

not on DTC’s participant list, you will need fo obtain proof of ownership from the DTC
participant through which the shares are held. You should be able to find out who this DTC

participant is by asking your broker or bank.

If the DTC participant knows your broker or bank’s holdings, but does not know your
holdings, you can satisfy Rule 14a-8 by obtaining and submitting two proof of ownership
statements — one from the broker or bank confirming your ownership and the other from the
DTC participant confirming the broker or bank’s ownership. Both of these statements will need
to verify that, at the time the proposal was submitted, the required amount of shares were

continuously held for at Jeast one year.

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

that you receive this letter.

Please note that the requests in this letter do not festrict any other rights that the Company
may have to exclude your proposal from its proxy matenals on any other grounds that may apply

as provided in Rule 14a-8.
Sinéerely,

Alan T. Rosselot _

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



p.3

Ficelity instinniona! @‘,m il

Mailz PO, Bt 730001, Chndneati, OH 45277.0045
Offies: 500 Selam Streer, Smithlield, R 02917

Jan 30 1208:03a Woendell Lewis
JL/27/200L2 LL:Z3 PAA

January 26, 2012

Kenneth Wendell Lewis

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

Dear Mr. Lewis:

accountiendiBgNE Memorandum M-07-16%+ :

Pleascaccq:tﬂm letter as verification that you purchased 410.000 shares of Delta
mmﬂ)mﬂm&ﬁ.zﬂl& Please note you have held this position
continually from this purchase date to the writing of this letter.

Please also note that you are the beneficial owner of the aforementioned position of Delta
MMEmwwmmmmhaWTm
Company participant. _

Ihnpa.mﬁndﬂ:isinﬁlm:uinnhlpﬂﬂ. For any other issues or general inquiries
reganding your account, please comtact a Fidelity representative at 800-544-4442 for

Sincerely,

Tucker H Matteson
High Net Worth Operations

Our File: W430646-25JAN12

Natomt Financial Sewvican LLG, Fidufiyy Brokamages SEcas LLT, both membere NYSE, SIPC
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02/17/2012 14:45 FAX
02/16/2012 18:29 FAX

NATIONAL FINANCIAL
Services LLC ( DTC Participant # 226)

February 15, 2012

DELTA AIR LINES, INC.
1630 DELTA BLVD.
ATLANTA, GA 30320-6001

To Whom It May Concern:

This ietter certifies that:

KENNETH WENDELL LEWIS

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

W vuevas vvve

Bioe2s002
200 Liberty Stroet
Cne World Financial Canter
New York, NY 10281

is currently the beneficial owner of 410 shares of DELTA AIR LINES INC., and
Kenneth Wendell Lewis has heid the position continuously with National

Financial Services, LLC dating back to December 2010,

Sincerely,

le, Manager



R UV &/ UV VA

02/17/2012 14:45 FAX '
02/18/2012 18:28 FAX B 0017002

NATIONAL FINANCIAL
Services LLC ( DTC Participant # 226) .
200 Lverty Strect
One World Financlal Center

New York,"NY 10281

February 15, 2012

DELTA AIR LINES, INC.
1030 DELTA BLVD.
ATLANTA, GA 30320-6001

To Whom It May Concemn:

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

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

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

We appreciate your consideration.

Sincerely,

AL

L#¥rence Conover
Vice President




EXHIBIT E

Directors’ Code of Ethics and Business Conduct

Code of Ethics and Business Conduct



DMB Memorandum M-07-16***

8310 St Marlo Fairway Drive
Duluth, GA 30087

w is7@bellsouth.net
404-441-5420

March 19, 2012
VIA mail/Email

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

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549

RE: Delta Air Lines, Inc. — Stockholder Proposal of Kenneth Wendell Lewis

Ladies and Gentlemen:
I would like to provide additional information with regard to this shareholder proposal.

| write in response to the letter from counsel for Delta Air Lines, Inc. (“Delta") dated February
10, 2012 requesting that the Staff of the Division of Corporate Finance (the “Staff”) concur with Delta’s
request to omit Kenneth Wendell Lewis’ shareholder resolution (the “Proposal’) request that the
Company adopt new guidelines with regard to executive incentive pay.

| respectfully request that the Staff not concur with Delta’s request to omit the Proposal from
Proxy Materials, as Delta has failed to meet its burden of persuasion to demonstrate that it may

properly omit the Proposal.
Delta has stated in their objection to the proposal that:

Delta, Feb. 10, 2012, Para 4, Pg 5, “The benefit would accrue only to these retirees, not to the
overwhelming majority of shareholders of Delta who are not refirees”.

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

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

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

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

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

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

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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***FISMA & OMB Memorandum M-07-16***
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§ To be the world’s greatest airline.

B Act wnth Integrity. Pursue no busmess opportumty that would violate the law or
Delta s standards of conduct. This begms with our foremost comm1tment to safety
and extends to all other legal and ethxcal responsxbﬂmes as weH ‘

. Deal honestly and:i,nf good faith with
wrne,k'rsi and everyone else who may be
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B Delta Ethics and Compliance HelpLine 1 8060 253-787
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EXHIBIT F

Letter from Senators Isakson and Chambliss



WASHINGTON, DC 20510

October 23, 2008

Mr. Richard Anderson Captain Lee Moak

Chief Executive Officer Chairman

Delta Air Linces, Inc. Delta Air Lines Master Exccutive Council
1030 Delta Boulevard 100 Hartshicld Centre Parkway

Atlanta, GA 30320 Suite 200

Atlanta, GA 30354

Dear Mr. Anderson and Captain Moak:

As vou know, we worked tirelessly on behalf of the Delta employees, retirees, and their families
to pass into law provisions allowing airlines to spread their pension plan funding over a 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 for those airline pensions.

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

A group representing thousands of retired pilots recently sent a proposal to you, Mr. Anderson,
asking Delta to make a voluntary contribution to the PBGC that would partially correct this issue.
They also raised the issue at the September 25, 2008 sharcholders meeting. As proponents of
legislation designed to save these pensions, we were disappointed to hear that the response from
Delta at that meeting was that this was considered a closed issue.

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

protects the earned benelits of all employees and retirees. We appreciate vour attention to this
matter, stand ready to assist vou in any way possible. and look forward to yvour response.

7

Sincerely,

Ot

axby Chambliss
Unitdd States Senate

Johnny Isakson
United States Senate



EXHIBIT G
. Press Release from PBGC Director Gotbaum

Statement from Congressman David P. Roe (Tenn)



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

£\ .
PBGC Pension Benefit Guaranty Corporation

A U.S. Government Agency

Protecting Arverica’s Prazions

PBGC Director Josh Gotbaum on the Importance of American Airlines’ Pension Plans

FOR IMMEDIATE RELEASE
January 12, 2012

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

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

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

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

American has more than $4 billion 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 a tragedy if American repaid Congress's generosity by turning around and killing the plans anyway.

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

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

About PBGC

PBGC protects the pension benefits of 44 million Americans in 27,500 private-sector pension plans. The agency is directly responsible for paying the benefits of
more than 1.5 million people in failed pension plans. PBGC receives no taxpayer dollars and never has. Its operations are financed by insurance premiums and
with assets and recoveries from failed plans.

— i —

PBGC No. 12-12

lofl 2/18/2012 7:37 AM
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Roe Statement: Hearing on "Examining the Challenges Facing the PBGC... http://edworkforce.house.gov/News/DocumentSingle.aspx?Documenti...

Contact: Press Office (202) 226-9440

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

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

We are confronted today with two 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 a defined benefit pension plan becomes insolvent or
terminated. The sheer size of the corporation's responsibilities are quite remarkable, and they continue to grow.

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

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

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

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 fo see the finances at PBGC strengthened. However, we must closely examine
and fully understand the unintended consequences of our policy decisions.

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

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

Before | close, Director Gotbaum, let me add my voice to those who have raised concemns with mismanagement of certain pension plans by PBGC. The
workers who receive benefits through the corporation are already coping with the devastating ordeat of an employer 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 PBGC's Inspector General that retirees may not have received proper benefits are disturbing, and | hope you can provide assurances to this
committee - and the nation’s workers — that you are implementing a plan to fix these mistakes and prevent them from happening again. We stand ready
to assist you in any way we can. '

HEH

2 of 3 2/19/2012 9:24 PM
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EXHIBIT H

Staff Responses



April 5, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

- We are unable to concur in your view that Yahoo! may exclude the proposal
under rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently
vague or indefinite that neither the shareholders voting on the proposal, nor the company
in implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. Accordingly, we do not believe
that Yahoo! may omit the proposal from its proxy materials in reliance on
rule 14a-8(1)(3).

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

Sincerely,

Matt S. McNair
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 a public policy-to promote responsible use of
company stock by all named executive officers and directors, which policy would bar
derivative or speculative transactions involving company stock.”

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

Sincerely,

Mark F. Vilardo -
Special Counsel



March 14, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

Sincerely,

Reid S. Hooper
Attorney-Adviser



July 27,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  News Corporation
Incoming letter dated May 27, 2010

The proposal relates to executive compensation.

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

rules 14a-8(b) and 14a-8(f).

Sincerely,

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

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

Our Employee Commitment

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

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

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

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

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

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

Executive Compensation Philosophy and Objectives

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

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

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

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

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

Northwest.

Administration of the Executive Compensation Program

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

compensation program.

Key Participants

Role and Responsibilities

P&C Committee

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

Approves Delta’s executive compensation philosophy and objectives

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

Selects the peer group used to assess the executive compensation program

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

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

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

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

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

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

Meets in executive session without management
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Key Participants

Role and Responsibilities

Independent Compensation
Consultant

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

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

» the selection of the peer group used to assess the executive
compensation program

»  general compensation program design

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

+  executive compensation trends and best practices
+ the compensation practices of competitors

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

»  Provides no other services to Delta

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

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

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

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

The following individuals also are involved in the administration of our

executive compensation program:

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

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

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

Peer Group

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

23



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

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

Performance Measure

Measure Objective

Performance Levels

2010 Actual
Performance

FINANCIAL (33% weighting

2010 Pre-tax income (1) Measure of Delta profitability | Threshold $328 million $1,941 million, which
exceeded maximum level
Aligns executive incentives Target $489 million 200% of target carned
with employee Profit Sharing .
Program
Maximum  $650 million
OPERATIONAL (33% weighting)
Number of monthly goals Supports strategic focus on Threshold 16 Shared Rewards goals 9 Shared Rewards goals met,
met under Shared Rewards | customer service achieved which did not meet threshold
Program (75% weighting) level.
Aligns executive incentives Target 21 Shared Rewards goals 0% of target earned
with employee Shared achieved
Rewards Program
Maximum 26 Shared Rewards goals
achieved
Number of monthly goals Supports strategic focus on Threshold 9 Delta Connection goals 11 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 Delta’s commitment | Threshold | $1,434 million $2,023 million, which
related benefits to realize quantifiable merger exceeded maximum level
benefits
Target $1,600 million 200% of target earned
Maximum | $1,766 million

ADDITIONAL REQUIREMENTS

If no payout is made under
the employee Profit Sharing
Program:

* no payment may be
made under the
financial performance
meastre;
payment, if any, under
the operational and
merger integration
performance measures -
may not exceed the
participant’s 2010 MIP
target award
opportunity; and
payment, if any, under
the other performance
measures will be made
in restricted stock
rather than in cash

Aligns executives and
employees

There was a payout under the
employee Profit Sharing
Program for 2010.
Accordingly, executive officers|
received their 2010 MIP award
in cash.

M

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

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

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

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

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

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

*  Performance awards are a dollar-denominated long term incentive opportunity payable in common
stock to executive officers and in cash to other participants. The payout, if any, of the performance
award is based on the cumulative revenue growth and average annual pre-tax income margin ranking
over the two-year period ending December 31, 2011 of Delta relative to American Airlines,
Continental Airlines, Southwest Airlines, United Airlines and US Airways. These financial measures
are weighted equally, and the potential payments may range from zero to 200% of the target award.
AirTran Airways and JetBlue Airlines are not included in the performance comparison because
changes in their 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 a period of time,
and is subject to forfeiture in certain circumstances. The 2010 LTIP generally provides the restricted
stock will vest (which means the shares may then be sold) in two equal installments on February 1,
2011 and February 1, 2012, subject to the officer’s continued employment. The value of a
participant’s restricted stock award will depend on the price of Delta common stock when the award
vests.

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

Rank Rank
vs. vs.
Arf;:ir“: 2 Year Cumulative Revenue Growth + ‘}‘:Er“: 2 Year Average Pre-Tax Income Margin - % of Target
% of Target Earned Weighting % of Target Earned Weighting Award Earned
1 200% X 50% 1 200% X 50% 200%
2 150% X 50% 2 150% X 50% 150%
3 100% X 50% 3 100% x 50% 100%
4 75% x 50% 4 75% X 50% 75%
5 25% X 50% 5 25%. X 50% 25%
6 0% X 50% 6 0% X 50% 0%

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

proxy statement.
2008 and 2009 Long Term Incentive Programs (“LTIP”). In 2008 and 2009, the P&C Committee granted

executive officers performance shares under the 2008 LTIP and a performance award under the 2009 LTIP,
respectively. Delta reported these award opportunities in its proxy statement for the applicable year.

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

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

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

in October 2008.

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

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

Mr. Anderson” in this proxy statement.

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

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

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

Risk Assessment

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

Executive Compensation Policies

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

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

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

Number of

Shares

CEO 200,000
President 75,000
Executive Vice Presidents 50,000
CFO and General Counsel 40,000

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

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

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

Compensation for Mr. Anderson

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

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

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

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

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

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

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

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

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

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

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

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

Post-Employment Compensation

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

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

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

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

Tax and Accounting Impact and Policy

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

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

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

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

February 20, 2012
VIA E-MAIL (shareholderproposals@sec.gov) and paper copies

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

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549

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

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

In accordance with Rule 14a-8(k) under the Securities Exchange Act of 1934, as amended (the
“E.'{change Act’) and Staff Legal Bulletin No. 14D (November 7, 2008) (*SLB14D") | have submitted
this letter to the Staff via electronic mail at shareholderproposals@sec.gov in addition to mailing paper
Delta believes that the Proposal may be properly excluded from Proxy Materials pursuant to:

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

2. Rule 14a-8(i)(7) because the Proposal relates to Delta’s ordinary business operations; and
3. Rule 142-8(i)(4) because the Proposal is designed to further a personal interest of the

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

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

Deita has the burden under Rule 14a-8(g) to demonstrate that it is entitled to exclude a proposal.
Delta has failed to meet this burden, particularly as Proponent provides additional information herewith
rebutting its claim. Each of the Delta’s objections is addressed below.
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1. Délta claims that the Proponent’s propesal should be excluded bocause Proponent falled to
supply awritten statement from the record holder o! Proponent’s ghare pursuant to Rule 14a-
8(b)(2).

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

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

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

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

Proponént has secured and included, copied to Delta; a third verification from National
Financial Services, a DTC participant, number 0226, verifying the required ownership. 1t should be
noted that Proponent secured the required documentation within seven days of notification of filed “No
Action” request. Also included is a letter from the Vice President of National Financial Services LLC

-explaining their error. (Exhibit D)

in October 0f 2011 the SEC apparently adopted new guidelines for stock ownership. Such
guidelines are not published in the 2011 proxy of company and not widely available to shareholders..
The guideline is below:

As a-result of two recent court cases refating to proof of ownership under Rule 14a-8;-and in light
of the SEC's recent PioxXy Mechanics Concept Reléase, the staff has reconsidered its position in
Hain Celestial: "Because of the: transparency of DTC participants’ positions in a. company’s
securities, we will take the view going forward that, for Rule 14a-8(b)(2)() purposes, only DTC
participants should be viewed as ‘record” holders of securities that are deposited at DTC. As @
result, we will nolonger follow: Hain Celestial. " The new position is:intended fo provide greater
certainty and is also consistent vith staff's: approach to Exchange Act Rule 12g5-1. Note that
neither DTC nor Cede & Co. should be viewed as the sole "record” holder of the securities, and
the staff continues to take the position that shareholders are not required to obtain a proof of
‘ownership letter from DTC or Cede & Co.

Itappears that even large financial institutions are unaware of the new requirements and hence
the difficulty in obtaining the proper verbiage and letter head for filing a shareholder proposal. The
comment from Fidelity was that they had never received this much “push back” from a company. Iti is
worth-noting that there has never been a documented instance of a financial institution misrepresenting:
itself as an introducing broker for purposes of Rule 14a-8(b). Efforis 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 I a‘company seeks to exclude a proposal because the shareholder has not
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“defectisyresponse fo | complied with an eliglbllityorpmceduz‘al requirement of rule 14a-8, ;
"notice of defect(s) generally, it must nolify the shareholder of the alleged defect(s) within 14 |
calendar days of receiving the proposel. The shareholder then has 14 5
‘ calendar-days after receiving the notification to- respond. Failure tocure the
defect(s) or respond in a timely manner may result in exclusion of the-

proposal.

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

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

Had Delta indicated the above after Notice of Deﬁclency letter, Proponent would have
pmwded itina t:mely manner and as fast as Proponent has. eas:ly now provided it to
the SEC in Fidelity Investment’s third letter.

The Proponent has included with the response the required verification (Exhibit D) within
sseven days of becoming awareof request and therefore meets the requirements of Rule 142-8.

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

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

Delta has requested to omit proposal because it relates to ordinary business operations. it
seems that the Company would ask the staff to consider executive inceritive pay, bankruptcy, and
termination’ of selective pension programs as “ordinary business™and not issiies that are: “significant

policy” issues.

Contrary to Delta’s reply the Proposal does not attempt to undo the termination of the Pilot's
Pension Plan. In bankruptcy the Delta terminated only the Pilot Pension Program and maintained the
pensions of all other: employe% 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 burdén.on
the PBGC. The Proposal is beyond the guidelines of the PBGC Settlement Agreement.

"ordlnary busmess matter" tather thana s:gmﬁcant social and public pohcy issue. Even assummg
argument that the Pmposal relates to ordinary business matters, it also addresses the significant social
policy issue of pension dumping and executive compensation, which “transcend]s] the day-to-day
business matters and raisefs] policy issues so significant that it would be appropriate for a shareholder
vote." See the 1998 Release.

The Proposal does not seek a new refirement benefit, only paying an-eamed retirement benefit
’:fmcenhv&stoexewhvesare paid, Pmposaldm notseektochangeeamed benefits and hasno
effecton previous refiree benefit calculations. Proposal does not seek to change eligibility provisions.
Proposal does not create an additional benefit above eamed benefits. As such, it does not fall under
the category of ordinary business or“day-to-day” since the benefit was previously eamed and
calculated. Proposal relates only to whether benefit should be paid if executives are given incentive

pay.
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Deita has adopted specific Directors’ Code of Ethics and Business Conduct and Gode of
‘Ethlcs and Business Conduct principles (Exhrmt E). The: speciﬁc policy issues addressed in the code

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

Our Actions:
Do what's right.

The Director Code of Ethics and:Business Conduct states:

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

Delta did not include in its no action request the letter form Senators Isakson and Chambliss
(Exhibit F) that requests that Déita do esséntially what the Proponenit advocates through the Proposal:
The letter from the Senators would seem to-address a “significant policy” issue through their request.
Since the request from the Senators in 2008, Delta has acquired Northwest Airlines through merger.
Delta how pays the retirement benefits of all Northwest employees (including pilots) and Delta-
employeeswnththe exception of the Delta pilots:

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

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

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

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

Congressman David P. Roe (Tenn) stated at the February 2, 2012 Education & the Workforce
Committee hearings on “Examining the Challenges Facing the PBGC and Defined Benefit Pension
Plans. (Exhl“brt Gk

“The decision fo deciare bankruptcy and terminate a: pension plan-can involve more than a
company'’s balarice 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. Emp!oyem have a responslbﬂ:ty to do everymmg they can to meet their commitments,
and help ensure the loss of a job is not exacerbated by the loss of retirement benefits.”
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The Staff has allowed Proposals relating to "significant policy” issues and executive
compensation, (Exhlbrt H)

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

Re: Fed Ex-Cony n, May 26, 2011 : “In this regard, we note that the proposal relates tothe
*responsible’ use of company stock”-and does:not, in our view focus on the significant policy issue.of
executive: eonmensation )

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

Re: News Corporation, May 27, 2010: *The proposal reiates to.executive compensation.”

~ Since emergence fromy bankruptcyDeltahasaoqunred Northwest Air Lines and integrated their
workforce, Themulthasbeenasuocessﬁxlwmaroundfortheoompanyandmﬂwasthemost
profitable year in-the history of Delta with over: $1.2 billion in net income:. ‘Since 2007 Delta has paid out-
over $4.0 billion in cash and equity for incentive programs. A significant portion.of these payouts have
gone to senior.executives and managers through the Management Incentive Program or Long Term
Incentives to Director or Executive Officers. (Exhibit1.)

“Places a substantial majority of total oompenmtion at risk and utilizes saetr:h performance
measures that provide‘incentives to deliver value to our stockholders.™

If siich an incentive program delivers “value to our stockholders™ then the Proposal would
achieve the same objective. As such, merposallsabeneﬁttoallsbwholdem

The Proposal asks thatwhen 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. Therposaldo&snotseekanadcfmonalbeneﬁt,only
paymgaporhonofaprevnousbenﬂ if executive incentives are paid. The Proposal seeks to.paya
beneﬁtmatwasnegohabdand promised by Deita over many years, if the senior executives are to
receive incentive pay.

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

On'the basis that the proposal reflécts a “significant pohcy’ issue brought to the forefront by
Senators Isakson and Chambiliss, and echoed recently by PBGC Director Gotbaum and Congressman
Roe; the Staff should reject Deita’s request to exclide this proposal.

Consequently; the Proponent submits that Detta has failed to meetits burden of persuasion
under Rule 142-8(i}(7) and thus' may not exclude the Proposal from its Proxy Materials.

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

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

Further, the Proponent has specifically raised concems about *fair dealing” previously at
‘Company shareholder meetings and discussed this issue with Delta’s Board members: ltis:a direct.
result of the insufficient efforts of Delta and its Board to attempt to address these concems thatthe:
Proponent has filed the current Proposal. Based uponthe 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 excluded because of the Proponent’s history of
activities is indicative of a personal claim or.grievance under Rule 14a-8(i)(4). Company contends that
Proponent has both individually and through an organization-of pilot retirees: pursued various aventes,
iincluding political avenues, to have Delta reverse the effects of termination. This argument ignores the
fact that the Staff has consistently refused fo. permit a company to exclude a shareholder proposal
under Rule 14a-8(i)(7) when the Pr I raises significant policy issues. See; e:g. Chevron (March
28,201 1) (the proposal would amend thebylawsto establish a board committee on human rights);
Bank of America Corp. (March 14, 2011) (the proposal involved the issue of foreclosure and loan
modification processes for the company); PPG Industries, Inc. (Jan. 15, 2010) (the proposal requested
a report from the company disclosing the environmental impacts of the company in the communities in
which it operates); Tyson Foods; Inc. (Dec. 15, 2009) (the proposal addressed the use of antibiotics
used in the feed given to livestock owned or purchased by the company); Mattel. (March 10, 2009) (the
proposal requested a yearly report on toys manufactured by licensees and sold by the Company to
‘address toy safety and workplace environment concems), Halliburton Co. (March 9, 2009) (the
‘proposal requested that the company's management review its policies related to human rights to
‘assesswhere the eompany needs to adopt and implement additional pohcm), Bank of America Comp.
(Feb. 29, 2008) (the proposal called for board committee to review company policies for human rights);
anid: ONEOK; Inc. (Feb. 25, 2008) {the proposal requested a report from the company on the feasibility
of reducing greéenhouse gas emissions),

As a result of banknuptcy Delta paid some claims in “New” Delta stock. Appromr'nately 13,000
pilots became shareholders. The stock was in payment for lost claims due to pension termination.
Through these payments many became shareholders, including Proponent, holding stock that paid a
fraction of their actual claim. Delta requested'aopaythesedanms 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 throuigh the bankruptey couit”, would defeat the

‘purpose of the shareholder process.

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

Inclusien of the proposal would enhance the value of shareholder investment at large. It would
demonstrate that Delta values all employees and the commitments that are made to them, Such.
actions are at the foundation of a dedicated and ongoing 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 a workforce
by providing programs such as a Broad Based Profit Sharing Program and a Shared Rewards
Program. These programs reward employees when the company does well. The Proposal 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 14a-8(i)(4) and thus may not exclude the Proposal from its Proxy Materials.
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Conclusion

On the basis of the above, Propovml'espectfunyrequ&stsmmesnaﬁdenymerequestby
Detta for “no action” relief and require that Proposal be included in 2012 Proxy Materials. If the Staff
disagrees with this analysis, and if additional information is necessary in support of the Proponent's
position, | would appreciate an opportunity to respond prior to the issuance of a written response.

As stated in section G.9.of SLB No. 14, both Delta and the proponent should promptly forward
to each other copies of all cormespondence provided to Staff in connection with rule 142-8 no-action
requests. Accordingly, Delta is respectfully requested to copy the undersigned on any response that
Delta may choose fo make to the staff..

If | can be-of further assistance, please do not hesitate to contaedme @OMB Memorandur®MET-16++

s FEENEil &tOMEFMAD S @IVR Me0To 1B UM M-07-16%**

M,

Kenneth Wendell Lewis
Cc: Alan T Rosselot (via email and delivery)



EXHIBIT A
-Shareholder Proposal



SHAREHOLDER PROPOSAL

Resolved: That the shareholders of Deita Adir Lines, Inc. (Delta) kereby request that the.
Board of Directors i‘rdtiare a program that prohibits payment, cash or equity, under any
Incentive program for management or executive officers, @Janagement Incertiva
Program or Long Term Incentives to Dzrector or Executive Officers), urless there is.an
«appropriate process lo fund the retirement accounts (quafiﬁedandnon-qualﬁe@ of
Delta dir Lines pilotswho retired on or prior io December 13, 2007. Such accounis
would pay the difference between the Final Benefit Determination of the Pension Benefit
Guaraniee Corporation (PBGC) and the earned retirement of eligible pilots prior 10
payouts under any of the above, similar, or subsequent programs.

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

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

" The Deltanr Lmes Code of. Ethics and Busmess Conduct,

u EamtheTrustofOantakeholders Dealhonemlyandmgoodfmthwuhwswm‘ ers,
suppliers, employees; shareowners and everyone else who may be affected by our actions.
And:

m Know what’s right.

= Do what’s right.

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

This proposal would beneﬁt all shareholders by maintaining the integrity.of Delta and
demonstrating that the Delta Board of Direciors is committed to honoring their duties
and responsibilities to all employees, inchuding retired pilots. We urge your support for
this important reform.
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Janmary 10, 2012

K iI .

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

w1 S VEXMIEBEIBIV e morartais tder ds-in response to your reguoest for the history of your position
in Delta Airlines (DAL).

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

DAL.

[12/23/2010| 36000 | $12.195
12/23/2010 | 374.000 | $12.20

M. Lewis, I hope you find this information heipful. If you have any guestions reganding
this request, or for any other issues or genexal inquiries mmngmmplm
contact your Premium Services team 570 at (800) 544-4442 for assistance,

Sincezely,
p 1. T
| O o

Our File: W655606-09JAN12
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Alan T. aquulm: Delta Alr Lines, Ing.
i P.0: Bon 20574 _
Atiants, GA 30320-2574
T, 404 715 4704
F. 404 715 2233

Janusry 24, 2012

m OVERNIGHT DELIVERY

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

RE: SHAREHOLDER PROPOSAL RECEIVED JANUARY 11,2012

We received onJ‘anuary 11, 2012 your letter submitting a stockholder proposal for
mchmonmﬁlelxoxymamualsforﬂlozouamualmeeung of the stockholders ochltaAn'

Lines, Inc. (the “Company”).

Rule IkQW%SemniﬁwE;dmgeActoﬂQ%sﬂsfazﬂlmmeﬁgibﬂitymd
procedural requirements that must be satisfied for a shareholder to submit a proposal for
inclusion ina company’s proxy materials. A copy of Rule 142-8 is enclosed for your
convenience. To be eligible to submit a proposal for inclusion in the Company’s proxy
materials, you must have continuously held at least $2,000 in market value, or 1% of the
Cumpmfsahmumtﬁedeo&onﬂwpmposaLforsﬂeastmymasoﬂhndatethe
shareholder proposal was submitted.

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

To be considered a record holder, a broker or bank must be a Depositary Trust Company
(“DTC™) participant. There is no indication in the letter you submitted from Fidelity Investments
that Fidelity Investments is the record holder of your shares, and Fidelity Investments does not
appear on DTC’s list of participants. Therefore, we cannot verify that Fidelity Investments is the
recordholderufyourshmandcamntconcludethﬂtycuhavesausﬁadme eligibility

requirernents of Rule 14a-8(b).

To mmulyﬂnsdefect,youshouldsuhmﬂsnﬁmentpmofmﬂlefomofawnﬂm
statement from the “record” holder of your shares (usually a broker or a bank) verifiying that, as .
of the date your proposal was submitted, you continuously held the requisite number of the )



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

‘Company’s shares-for at least one year. You can determiing whether a broker or bank is 3 DTC

pmumpant by. chechng DTC’s partwlpm hst, whmh is cumnﬂy available on the Internct at
g apif. If your broker or bank is

notonDT(S’spa;:ucxpaztthst,umllmd'ao'ob&mpmfof', N _"_ﬁomtheDTC
participant through which the shares are’held. You should be able to finid out who this DTC
parﬁc:pant:sbyashngymzbrokerorbank.

If the DTC participant knows your broker or bank’s holdings, but does not lcuow your
holdings, you can satisfy Rule 14a-8 by obtaining and submitting two proof of ownership
statements — oné from the broker or bank confirming your ownership and the other from the
DTC participant confirming the broker ot bank’s ownershlp. Both of these statements will need
mvmfythagattheumeﬂmproposdwasmbmmd,ﬂzemq\medamountofshmwere
continuously held for at least one year.

In accordance with Rule 14a-8(t)(1), and in ordeu' for the proposal you submrtted tobe

eligible for inclusion i m the Company’s proxy materials, yowr response to the requests set forth in
this letter must be postmarked, or transmitted electromcally no later than 14 days from the date

that you receive this letter.

Heasemtethattbsmqumtsmﬂnslewerdonotmmmanyothanghtsmme Company
may have to exclude your proposal ﬁfomﬂspmxymatenalsonanyo&etgromdsﬂ:atmyapply
as provided in Rule 14a-8.

S.' e Iy,

B Lot —

Alan T, Rosselot:

Enclosure — Copy of Rule 14a-8 under the Securities Exchange Act of 1934
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Jammary 26, 2012

Kenneth Wendell Lewis

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

Dear Mz. Lewis:
Thenk you for concting Fidelity Envestmests roganding ——
Wm Memorandum M-07-16%+* hm verification

Please acoept this lettor as verification that you purchased 41

Aizlines (DAL) on December 23, 2010. Please note yon bave beld this position
contimmlly from this purchase date to the writing of this letter.

Please aleo note that you are the beneficial owner of the aforernentioned position of Delta

mmBmwmmmmmhgnmm
Company paxticipant.

T hope yon find this information helpfil. For any other issues or general inguiries
regarding your account, please contact a Fidelity representative at 800-544-4442 for
Siskante. :

Sincersly,
Tacker H Mutieson
High Net Worth Opezations

Our File: W430646-25JAN12

Mot FlaEncas Savces LU, Midelity Beharpge: Saneces LG, both e NTSE, SIFC
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| NATIONAL FINANGIAL
| Samvices LLC ( DTC Participant # 226)
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Febroary 15, 2012

DELTAAIR LINES, INC,
1636 DELTA BLVD.
ATLANTA, GA 30320-6001

To Whom It May Concemn:
This letter certifies that:

***EISMA & OMB Memorandum M-07-16%** . *

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

Sincerely,.

%dn etle, Manager
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:A NATIONAL FINANCIAL
 Services LLC ( DTC Participant # 226)
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Febroagy 15,2012

DELTA AIR LINES, INC.
1030 DELTABIVD.
ATLANTA, GA 36320-6001

To Whom It May Conceim:

Please accept the enclosed letter as valid proof of ownershlp forMr. -
Kenneth-Wendell Lewls, who shares are held at National Finandal Services

LLC (DTC participant number 0226).

Mr. Lewis has been working with our firm and yourcompany fo facilitate a
stockhoider proposal for inclusion In the proxy materials for the 2012 annual
meeting of the stockholders of Delta Air Lines, Inc. through several
communications with your company In January 2012. In one of the -
communications, a proof of ownership letter was included; unfortunately -
Fideltty Investments ‘was listed as the record date holder instead of Fidelity
Investments registered broker-dealer, National Financial Services, 1LC.

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

We appreciate your consideration. -

Sincerely,




Directors’ Code of Ethics and Business Coniduct

Code of Ethics and Business Conduct
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Delta Air Lines
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Our Vision, Ethical Principles and Actions

& Delta Ethics and Compliance HelpLine 1 800 253-7879
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Letter from Senators Isakson and Chambliss



Wnited States Senate

WASHINGTON, DC 20510

Qctober 23. 2008

Mr: Richard Anderson Captain Lee Moak
Chicl Executive Ofticer Chairman
Delta Air Lines, Inc. Delta: Air Lines Master Exveutive Council
1030 Delta Boulevard 100 H.m.shdd Centie Parkwiiy
Atlanta, GA 30320 Suite 200
' Atlanta, GA 30354

Dear Mr. Anderson and Captain Moak:

As you know. we worked tirelesshy onbehallof the Delta employees. retifees.and their fumilies
to-pass imo law provisions allowing sirlines to spread their pension plan: funding over i more
manageable schedule. We did this 10 prmcu the 91,000 Delia Air Lines pensioners and family
‘members-in Georgia from lmuu_. their punsxon‘; adto hdp protect American mxpavers: from
having 1o pay Tor those airline pensions. ‘

We undersiand that over 3,300 retired Delta pilots have had their retirement plan terminated and
wned over 1o Ihc Pension Buwhl (nmmm} Corporation {PBGC). Our understanding is that a.
majority ol retired Delta pxlm:, receive only i small percentage of the monthly retirement benefit
they cameéd while employees.of Delta, We are also told that a number of retifed pilots receive
zero benetit frony the PBGC, and many more get a monthly PBGC payment that equals hall or
Aess.than half of their Social Security benefit cheek. Finally, we are told that Delta will he
assuming the pension liabilitics for over 30.000 Northwest employves and.retirees.

A group representing thousunds of retired pilots recently sent a proposal to.you, Mr. Anderson,
asking Delta 1o make a voluntary contribution to the PBGC that would parlmll\ correet this issue.
They also raised the issue at the September 23, 2008 sharcholders miceting. As proponents of
,]ngsl.mon designed 1o save these pensions, we were dlwppomt\.d to hearthat the response from
Deltaat that meeting was that this was considered o closed issue.

We urge vouboth 1o reconsider your pesitions. wnd 10 work 1owards finding s sohiion-that

proteets the earned benelits of all employees and retirecs, We appreciate yvour attention to this
matter: stand ready 1o assist vou inany-way possible: and look fonvard o vour response,

“Sincerely,

» Chambliss
Uml I States Senaie

Tohnny Isakson
Uinited-States Senale


http:Ilwscpellsions.wc
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Press Release from PBGC Director Gotbaum

Statement from Congressman David P. Roe (Tenn)



PBGC Director Josh Gotbaum on the Tmportance of American Airlines”...

1of1

PBGC Pension Benefit Guaranty Corporation
ALLS, Government. Agency

PBGC Director-Josh Gotbaum on the Importance of American Airlines’ Pension Plans.
FOR IMMEDIATE RELEASE '
Janiaiy 12, 2012

mmwmmmmmmmmmm pension plans Inordertosuvive We think that commitments 10 130,000

‘wovioersandrekeesstnddn&bedisposable mmmnmhwwmnmﬁatﬂnsdmmsmy

Forother aiings, it hlasr't been. American's competitors found ways to increase revenues and get competitive: costs while honoring pension benefits. Detta
mairtained ity mwmspmambommﬂwestammmmwwuwmmmmmmm

Counsel for Amesican claims. that if needs 1o i its émployees” pensions in order ta be compétitive with Gther imalor €armers. “The rumbers tella-different story:
DenaArﬁnw ‘which rearganized i baiknuptcy, paysian average of $13,210 per'employee in pensioncosts ~almost:2/3:more than American's pre-bankruptcy
oostofss.wz. (Sou'ce 2010 annual repons)

mmmmummdemmmmmmmmmmm However, meess hoping to preserve
plans, aliowed -American o defer the payments. umwamimmumsgm@ywmmmmmpmam

mcsmmmmammmwmmmmwmwm btttfatdowftmeantl’atit’sgoodfor.

: employees and retiees when we do.. Trerearelegdmm&eanpmiswempw, and-we don't cover ratirée health care. That's why. PBGC alway's fries’

first o' preserve plans:: We will continue 10 encourage Americanto fixits financial problems and stil keep #s pension plans.

‘mmmmsmemmmmammmmmm Mawofﬂ:eakme’sempbye&sboklwermasomeplansmmd
‘cortinue; Now; u‘anenmdsmwmpmsowmwsareﬂtshortmed

PmmmmMmmﬁﬂmmmﬂ.mmmmMmmWsmmponsﬁleforpaymmebeneﬁtsof
mﬁmwmlimpeoplehfailedpe:ﬁonplam PBGCmoenesmta:@ayerdola:savaerms hsopefaﬂomarefmneedbymmep:anumam
with assets and recoveries from falled plans.

" -

PBGC N0, 1212

2/18/2012 7:37 AM

http://www.pbge.gov/news/press/releases/pr12-12.hml



Roe Statement: Hearing o "Exatnining the Chiallenges Facing the PBGC...  hitpi//edworkforce.house.gov/News/ DocumentSingle.aspx?Documentl..

‘Contact: Praiss Offics (202) 206:5440

Roe Statement: Hearing on *Examining the Challenges Facing the PBGC and Defined Béﬁgﬂg.PenSién
Plans"

WASHNGTON, DG [ Febritary 2,:2012 -

We.site confronted: today wilh two difficult fealities. The firstis the'financial chalienges faclng the Péension Benefit Guaranty Gorporation. For more than:
35" years, "PBBC has pmwded an mpertant safety net fo millions ‘of workars i 1hé event.a defined bEnefit pension plan becomes: insolvent of
terminated. The sheer size of the corporation’s responsibiliies are.quite remarkable, ard they continue ta grow.

In2013, PEEC paid benefits 10iore than 819,000 retiress:at a cost of $5.3 bilion.. At the'same time, PBGC assumed responsibifity for 152 terminsted
plans; increasing its obiigations to more than 4,300 plans. Wiile the nuimbet. fay pale in comparison o other federal programs like: Social Security and.
Medicare, PBGC siill provides a federal backstop for the defined benefit pension plans of roughly 43 miion individuals.

Unfonw\aiely, PBGC nepoﬂs a deficit of $26 biion —and we leamed just this. week that the burden.on PBGC wil continue to' grow n the months-ahead.
The events surroundmg American Alrﬁnes ‘bankruptcy and its. resultant-decision to-teriinate the. penslon plans of 130,000 workers are: deeply: troubling.
Hostess. Brands and Eastman Kodak are atso In ‘the process’ of banlmpmy :and we- await-word on whether they too: will fail to-meet their pension:
obligations.

The decision to declare bankruplcy-and terminate a pension plan‘can involve more than'a company’s balance sheets and ‘achuarial projections. t can
also involve broken pronises andithe addiﬂonalstrug@e ‘workers will tace:to achieve financial security guring their retirement’ years. Enpbyers have'a
responsibifity to: do-everything they can'to meet their. commitments, and help ensure the loss:of & jOb i not exacerbated by the: loss of rétirement
benefits,

This leads us {0 the second, more difficult reality we: nust corifront: the stite of the economy. Far too: mary employers. are operating on thin margins
where an unexpected burden: cand%troy their businesses. We:all wait to see the' ﬁnaneesatPBGGstrengmened l-bwever we-must closely exarmine
and fully understand the wintendedconsequenoes of our pohcy decisions:

Excessive indreases in premiunis snd unpredictable costs of defined benefits plans will Have:a direct impact on employers and job creation: At the-same:
time, ‘if we-do'not act appropriate!y we will undermine the firancial standing of PBGC and its abikty to serve retirees. Ccngress ust remain engaged,
and that Is why lameomernedabomﬁsmendering some of otr-authority in this afea. Theovers:ghtandgudanoe of this: cormmittee should continue to
play animportant role: snthzs debate.

As we move: forward, our-task is a-difficuit-one: Find a solution that can s!reng!hen PBGC without. harming job creation-or dscouragng pamdpaﬁon i
our vokmta{y pension system: There will b no easy answers. However, | am confident that- byworldng together we-canfind a responsible solution that:
protects the interests of enpbyers, workers refirees, and taxpayers.

Befora | close; Director Gotbaurn, et ma add my voice to those who! have raised.concems with mismanagement of certain pension plans by PBGC: The.
workers who receive benefils through the-corporation are already coping with the devastating ordeal of an employer going out of business or choosing:
to:sever ties With theit workers’ pension plan. It is deeply unfortunate when this difficuty is compounded by poor managemsnt at PBGC: Recert reponts:
by PBGC's lnspector Gereral that retirees. may not have received proper berefits are: cisturbmg, and | bope you-can provide assurarices o this:
commities.— and the nation's workers — that you-are- ormlementmg a plan to fix these mistakes and prevent them from happen!ng again: We stard eady
to assist you in any way we:can,
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Staff Responses.



April 5,201

Résponse of the Ofﬁce of Chief Counsel
Dwismn of Corporation Finance

‘Re:  Yahoo! Inc.
Ineoming letter dated:Febmary 10,2011

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

We are unable to concur in your view that Yahoo! may exclude the proposal
underrule 14a-8(c). Inour view, the proponent has submitted only one proposal.
Accordmgly, we do not believe that Yahoo! may omit the proposal from its proxy
materials in rehance onrule 14a~8(c)

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

We are;uhablewto- concur in your view that Yahoo! may exclude the proposal
under rule 142-8(i}(7). In our view, the proposal focuses on the significant policy issue
of human rights. Accordingly, we do not believe that Yahoo! may omit the proposal
from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Matt S. McNair
Attorney-Adviser


http:would.OO
http:Office.of

June 24,20011

Response of the Oﬂice of Chief Counsel
Division of Corf orati n Finance

Re:  FedBx Corporauon '
Incommg letter dated May 26 201 1

The proposal asks the board “to-adopt a; pubhc pohcy 10 pmmote responsible use of
company stock by 2 aII ‘named executive officers and directors, which policy would bar
derivative or speculjnve transacuons mvotvmg company stock.”

There : appears 10 be some basis for your view that FedEx may exclude the proposal
under rule 14a-8()(7), as relating to FedEx’s ordinary business operations. Inthis regard, we
note that the proposal relates to the “responsible use of company stock™ and does not, in our
view, focus on the mgndicant policy issue of executive compensatxon Accordmgly, we will
not recommend enforcement action to the Commission if FedEx omits the proposal from its -
proxy materials in rehance on mle 14a-8(‘)(7)

Sincerely,

Mark F. Vilardo
Special Counsel




Mareh 14, 2011

Respunse of the Ofﬁce of Clnef Counsel

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

al requests that Wells Fargo prepare a rep ‘fﬁtodescnbetheboard s
achons to ensure ﬂaat employee coinpensation does not. lead to excessive and unnecessaty
taking that may. > the sustainability of the company’s operations. It further
‘that vreportmust disclose specified information about the compensation paidto
the- 100 highest paid employees

Thereappearstobe somebasxstryemuewthatWells Fargo may excmdethe
PIOPOSGI unde: frhle 14a—8(‘)(7), as relanng to Wells Fargo 80 ' 1

:'mshtlmon'to its personnel who areina posmon to cause the i mstltuuonto take
mappropr;atensksthatcould lwdtoamatenalﬁnancxallosstothemsutxmoms a

posxhon orare executwe oﬁcers Accordmgly, we wﬂl not recommend enforoement
action to the Commission if Wells Fargo omits the-proposal from its proxy  materials in
reliance on rule 14a-8(i)(7). In reachmg this. position, we have not found it necessary to
address the altemative basis for omission upon which Wells Fargo relies. )

Sincerely,

Reid S. Hooper
Attorney-Adviser


http:March.14

July 27, 2010

Response of the Oﬂ'ice of Clnef Counsel

. Ineommg :letter dated May 27, 2010
The proposal relates to executive compensation.

‘We are unable to concur in your view that News Corporatmn may exclude
the proposal under rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that

News Corporation may omit the proposal from its proxy: ‘materials in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Heather L. Maples:
Senior Special Counsel
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EXHIBIT I

Executive Incetitive' Program



Delta Annual Proxy Report
' http://im Images. dclta com. edgesmte net/delta/pdfs/anmual regorts/ZOl 1Proxy. gdf

+  In 2007, Mr. Anderson voluntarily waived, while employed by Delta, medical benefits he is
‘eligible to receive under his 2001 agreement with Northwest Airlincs, Inc,

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

Our Employee Commitment

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

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

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

Awarding $26 mxllxon under Delta’s broad-based shared rewards program, based on the hard. work of
our: employees in meeting on-time arrival, baggage handlmg and fhght completlon facto_r erformance:

goals during 2010.
Contributing over $1 billion to Delta’s broad-based defined contribution and defined benefit.
retiretnent plans.

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

Executive Compensation Philosophy and Objectives

Our executive- compensanon philosophy and objectives are directly related to our business strategy In2010,
our primary business goals included positioning Delta as the global airline of choice; building a diversified,
profitable worldwide network and global alliance; and- delivering industry-leading financial results.

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

‘Places a’substantial majority of total compensation at risk and utilizes stretch performance measties

‘thiat provide incentives to deliver value to our stockholders. As discussed below, the payout
opportunities. for executive officers under our annual and long term incentive plans depend on Delta's
financial and operational performance as well as the price of our common stock.

Closely aligns the interests of management with frontline employees by using:many of the same.

-performance measures in both our executive and broad-based compensation programs. Consistent

with this objective, our annual incentive plan includes the same goals. that drive payouts to frontline
employees under our broad-based employee profit sharing and shared rewards programs, Moreover, if
there is no payout under the broad-based profit sharing program for a particular year, there will be
no paymient under the annual. incentive plan’s financial performance measure and. the payment, if any,

‘to’execiitive officers under the annual incéntive plan’s othet performance measures will be made in

Testricted stock rather than in cash.

Provides compcnsatxon opportunities: that assist in motivating and retaining existing talent and

atiracting new talent to Delta when needed.
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The P&C. Committee considered these objcctwes in structuring the execunvc'::compensation program afier the
merger, determining the program should reflect the expanded: responsibilities:of executive officers in managing
4 significantly larger airline and: pm\ude incentives to promote the successful integration of Delta and
Notthwest.

Adniinistration of the Executive Compensation Program

The following table surfarizes the rolés and responsibilities of the key participants under the executive
compensation program.

‘Key Participsnts: Role and Responsibilities

P&C Committee. The P&C Committee: develops, reviews and approves the executive:
comipénsation program. In this role; the P&C Comimittee:
|+ Approves Delta’s exécutive: compensation philosophy and objectives

s  Ensures that Delta’s executivi ‘compensation progranm is designed to link
pay with company performance )

» Selectd the peer group used to assess the eXecutive compensation program

. ;:Detemmcs the design and terms of the annual‘and long term incentive
‘compensation plans

»  Establishes the compensation of the CEO and other executive officers
s Performs an annual evaluation of the CEQ

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

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

+ qualify as a “non-employee™ director unider SEC rules
» be an “outside director” under Section 162(m) of the Internal
Revenue Code

«  Meets in executive session without management
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"Role and Responsibiiities

Independent Compensanon Since 2007, the P&C. Commxtter; has retained Frederic W. Cook & Co: (“Cook”)
Consultant asits: mdependent executive compensation consultant: Tn. this role, Cook:
. ;Provxdes ‘advice regarding:
*  Delta’s executive compensation strategy and programs
*  the compensation of the CEO and other executive officers
= the selection of the:peer group used to assess the executive
compensation’ program
*  general compensation program design
»  the impact of regulatory, tax, and legislative changes on Delta’s
executive compensation program
*  executive compensation trends and best practices
»  the compensation practices of competitors
+  Meets regularly with the P&C Committee in-executive session without
‘management
«  ‘Provides no othier services to Delta
. May work directly with management on behalf of the P&C Committee but
: this work is-always under the control and ‘supervision of the P&C Committee
The P&C Committee considered Cook’s advice when determining executive
compensation plan design and award levels in 2010.
Matiagement Under the supervision of the P&C Committee, Delta’s human resources
' department is: responsible for the ongoing. adiministration of the executive:
compénsation program:
= ‘The Executive Vice President-HR & Labor Relations and his: staff serve the
P&C Committes and, in cooperation with Cook, prepare proposed
compensation programs and policies for the P&C Committee. at the request’
of the P&C Commiitiee and the CEG:
The: followmg individuals also are involved in the administration of our
executive Somnpensation program:
e The CEO makes recommendations to the P&C Committee regarding the
compensation- of executive officers othier 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 Managemerit
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 sttive to. provide competitive compensation to. our executives.in accordance with our overall phﬂosophy of
treating frontline employees fairly and consistently. A key element of our compensation philosophy is to ensiire
out compensation programs for management and frontline’ employees align incentives for all Delta people to
achieve our business. goals, When making compensauon decisions for 2010, the P&C Comnnttee compared
the-actual and proposed compensauon of our executive officers to compensation paid to similarly situated
executives at companies in our-airline industry peer group. We beheve peer group data should be used asia
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1, The P&C Coriittee

point of reférence, not as the: determining factor in-our executive officers” compensal C
egic. business

also considers general mdustry data, as-well as busmess and mdust_ry conditions, o1
objectives; Delta’s culture, and the officer’s Pﬁrformancc and experience:.

For 2010, we compamd the compensatxon of ‘'our executive officers and similarly situated executives at the
following companies, whxch also: ‘serve ds comparators for-compensation purposes: for-pur frontline employees:

o AirTran Aitways *»  Southwest Airlines
»  American Airlines . UmtedA!ﬂmeS
+  Continental éiﬁfnﬁs »  US Airways.
» JetBlue Airlines
Because of Delta’s substantial increase in'size following the merger, the peer: group. used 1o develop the

compensation compansons for management, double. weights the major network carriers. The network carriers
which are donble weiglited are American. Airlines, Continental Airlines, United Airlines and US Airways.

The P&C Committee also decided to obtain a broader market context by reviewing compensation data for
businesses in the tratispe rtation industry and other companies whlch .approximate Delta’s revenue and
operational scale following the merger. I 2010, these ‘companies inicliided Burhngton Northern Sante Fe.
-Cotporation; CSX Corporation, Du Pont, FedEx Corporation, Norfolk Southern Corporation, The Coca—Cola
Compary, Union Pacific Corporat:on and United Parcel Service, Iic. When Gompared to these businesses;
Delta’s total compensation opportunities in 2010 for named executive officers are: generally between the
25th percentile and the micdian. As stated above; the: P&C Committee uses this data as a poirit of reference,
not as the- determmmg factor in settmg compensation.

Beginning in:2011, the P&C Committee changed the peer:group it uses for executive c':ompen'satlon purposes
to better reflect Delta’s increased size and complemty follomng the merger. The new peer group consists of
five major US. airlines and eighteen other Coinpanies with revenue and other business characteristics similar
to Delta in the hotel/lexsme, n'ansportauon/dxsmbutlon, machlnery/aeroSpa ‘defense and retail industries; In
makmg this change, the P&C Committee also:-considered Cook’s view:that: the airline industry peer group. is v
100 small to’ provxde stable and reliable market:data for executive compensation ‘purposes due to the substantial
number of mergers in the airline industry; the fact Delta corpetes for management talent with companies both
inside and outside the aulme industry; and the peer groups; ‘other major.aitlines use to-assess theit executive
compensaiion programs.
Elements of Compensation
Compensation elements for our executive officers include:

* Basesalary

* Annual incentives

Long term incentives

+  Benefits ’

As shown previously in the: compensation mix pie charts, at-risk performance-based compensation is the
largest portion of the total compensation opportunity for the CEO and the other named executive officers. The
P&C Committee believes: th:s is the appropriate:approach for aligning the: interests of our pamed executive
‘officers and stockholders:

‘When making- compensatxon decisions, the P&C Committee: reviews “compensation “taﬂy sheets” prepared by
Cook. The tally sheets detail the total compensatzon and benefits for each.executive ofﬁccr, including the'
‘compensation and benefi ts the officer would receive under hypothencal termination of employment scenarios.

Base’ Salg_rz Tn-setting base salaty, the P&C Committee considers the individual’s: responsibilities, performance
:and experience; as weil as) mternal equity; business: and industry conditions and the competitive market. The

24


http:theint~~.ts

base-salaries of our executive officers are substantially below the:base: salaries of similarly situated executives-
at the companies the P&C Committee reviews for a broader market context as described above.

“None-of our executive: off“ icers received a salary increase in 2010 or 2009, except Mr. Halter. received a: salary
ihicrease in 2009 due to hxs promation to Senior Vwe Presxdent and IChief Fihancial Off" fcer: M, Anderson 5
salaty has riot: changed smce, he joined Delta.as: CEO on September 1, 2007.

The P&C Cominittes. places greater emphasis on long term incentive ‘opportunities than on salary for executive:
ofﬁcers In-addition, the P&C Committee agreed with.a management: recommendation that, absent a promotnon
or an-inérease in: responsxbxhnes, executive officers would not be considered for salary incteases until fion-
contract, U.S.-based frontline employees reached industty standard base pay rates, which occurred on

Ogtober- 1, 2010.. '

In 2011, the P&C Committee based on the CEO’ and senior' maniagement’s recommendstions, continued to.
-place ‘gredter emphasis on long term incentive opportunitiés than on salary for executive officers. The P&C:
Committee has no plans, absent a promotion or an increase in responsibilities, to provide base salary increases
to executive officers in 2011.

Annual Incentives. The 2010 Management Incentive Plan (the “2010 MIP”) is an-annual incentive:plan that
links pay and performance by providing approximately 2,200 management employees with a compensation
opyortumty based on Delta’s achieving key business. plan goals in 2010 (which includes the:same-goals for the
CEO, executive officers and substantially all management employees) It also aligns the interests of Delta:
management and employees because the 2010 MIP includes the same goals that drive payouts under Delta’s
broad-based employee profit sharmg program (“Profit Sharing Program”) and shared rewards program
(“Shated Rewards Program™). Under the Profit Sharing Program, Delta pays employees a specified portion of
its annual pre«tax income, as defined in the applicable plan document. Under the Shared Rewards Program,
‘Delta pays employees up to $100 per month based on its on-time arfival, baggage handling and flight
conipletion ‘factor performance.

The annual incentive opportunity under the 2010 MIP for executive officers is based on Delta’s. performarice.
in the following areas:

> 33% — financial;
* 33% — operational; and
* .34% —merger integration.

‘The:- findncial petformance measuré is Delta’s 2010 pre-tax income; which is the same measure used in the
Profit Sharing Program for Delta employees. Even if Delta meets or exceeds its financial performance target
under the 2010 MIP, no payment may be made for this petformance metric unless there is a payont for 2010
under the Profit ‘Sharing Program. Moreover, if there is no payout under the Profit Sharing Program, a
participant’s actual MIP award, if any, may not exceed his or her target award opportumty even if Delta’s.
performance under the other performance measures meets or exceeds the maximum level.

The operational performance nieasures are the number of times in 2010 the monthly (1) Shared Rewards
Program goals are met (75% weighting); and (2) on-time arrival and completion factor performance goals for
the Delta Connection airlines are satisfied (25% weighting).

The merger integration performance measure is based on the achievement of quantifiable benefits as-a result
of the'merger. Merger benefits include items such as (1) revenue synergies; and (2) cost savings from reduced
overhead and improved operanonal efficiency:

‘Payments, if any, earned by executive officers under the 2010 MIP are made (1) in cashif there is a payout
under the broad-based employee Profit Sharing Program for 2010; and (2) in restricted stock if there is no
such payout (“MIP Restricted Stock”). The MIP Restricted Stock will vest when (1) there is a payout under
tthe Profit Sharing’ Program, or {2) the executive officer’s employment is terminated by Delta without cause, or
:due to the officer’s death or disability. If the executive officer voluntarily: resigns or retires, the MIP Restricted
Stock will vest when:there:is a payout under the Profit Sharing Program; as if the officer’s employment
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continued, The MIP' Restricted Stock will be forfeited if, prior to vesting, the-excentive officer’s employment
is terminated by Delta for cause. Sirice thiere was a payout-under the Profit Sharing Program-for 2010, the
execitive officers received their 2010 MIP award in cash.

The following chart shows the performancc medsures for executive officersunder the:2010. MIP-and- the actual

pelformance for each: meesure in 2010

. o . o 2010 Actual-
‘Performance Measure  |; Measnre()hjective Performance Levels ‘Performance
FINANCIAL (33% weightivig)

2010 Pre-tox income (1) |Measure.of Delta profitability | Threshold  $328 milllion 1,941 million, which
| excecded maximum level
'Aligns executive incentives [ Targer.  $489 million 200% of target earned
,vmh cmployee Profit Sharing:
! ' Maximum_$650 million
OPERATIONAL (33% weighting)
Number-of monthly: goals Sl:ppons stratcg:c focus on Threshiold 16 Shared Rewards goals 9 Shared Rewards goals met,
~met nnder Shared Rewards - | ‘customer service ‘achieved- ‘which did niot ‘rieet threshold
: Progtam (15% weightivg) |/ _ ‘ Tevel.
Allgns executive meentives Target 21 Shared Rewards goals. % of target eamed.
‘with emplayee Shared . achieved '
Rewards Progxam '
‘Maximurs. 26 Shared Rewards goals’
‘achieved
‘Number:of ‘monthly ‘goals Supports stxategm focus on Threshold: 9 Delta:.Comnection-goals 11 Delta. Connection goals
met by Delia Connection. | customer service achieved. met, which exceeded threshald
‘airtines (25% weighting) ) level but below target
Target 14: Delta Comection goals 70% of tarpet earnied
achizved
Maximum 19 Delta Comiection goals
achieved
‘MERGER MGRAHON (34% weighling)
Achievement of “merger- Delia’s:commitment | Threshold | $1,434 million $2,023 million, which
related benefits fo ‘realize quantifiable merger exceeded maximum Jevel
enefits
‘ Target. | $1,600 million 200% of 1arget earned
) : Maximum. | ‘§1,766 million
ADDITIONAL REQUIREMENTS
I no payout is made under | ‘Aligns executives and ‘There was 4 payout under:the
the employec Profit %anug employges. employée Profit Sharing.
Program:* : Program for 2010,

* 1o payment may be Accordinigly; executive officers|
‘made under the received their 2010 MIP award
financial performance: in cash.
measure; :

» paymient; if any, tnder
the operational and
merger: mtegmnon
perfomnoe Meases -
may niot exceed the
participant’s. 2010 MIP
target sward
opportunity; and
» payment; if any; under ||
the other performance |
mieastires will be miade
in yestricted stock
‘Tather than in: cash

(1) *Pre-tax incorme” means Delta’s annval consolidated pre-tax incoms caleulated in accordance with GAAP angas
ll,ong-term assets; (b) gains or md)mm o
or: “time;0r non-recurring events;: exX nseaocm thhrespectmme
broad based émployee Profi t Shanng Program and the 2010 MIP; Pe

ng’(a) asset write

SEC filings,
es with respect 1o extia

rifies; (¢)
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'I'he target award: opportumtms under the 2010 MIP are expressed as: a percentage of the participant’s base

i Ti C Committee determined the: target award opportunities so the participant’s target. annual
cOm :nsation opportunity (base salary plus target 2010 MIP award) is:competitive. The target award
opportmuty ‘was 150% of base salary for Mr. Anderson and Mr, Bastian; 125% for Mr. Gorman; and 100% for
‘the otlier executive oﬁ’icers

Payments unider the 2010 MIP could range from zero to- 200%-of the: target award opportunity dependmg on
the performance achicved. The P&C Committee sets performance measuresat threshold, target and maxirium
levels;f ch perfonnance ‘measure; with (1) no paymient for performance below the threshold level; and

2 a ‘potential payment of: 50% of target for threshold performance, 100% of target for target performance and
200% of target for maxinmum performance.

Delta achieved. the maximum level for the 2010 MIP’s financial performance and merger integration
performance measures. With respect to the operational perfonnance 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 ofi theperformarice’ measure weightings and the percent of target earned shown in the table above,
exécutive officers carned 140% . of their MIP target opportunity shown in'the Grants of Plan-Based Awards
Table in this proxy statemient. Because Delta was profitable in 2010; there was a $313 million payout under
the Profit Sharing Program to approx:mately 77,000 employees. Accordingly, payments earned by executive
-officers under the 2010 MIP were made in cash.

Long Term Incentives. The. 2010 Long Term Incentive Program (2010 LTIP”) links pay and performance by
_providing:approximately 250 management employees- with a compensation opportumty based on Delta’s:
financial performance over a two-year period, and aligns the interests of management and stockholders. The

: performance measures ‘and goals are the same. for the CEO, executive officers and all other participants in this
plan. Under the 2010 LTIP executive officers received an award oppottunity consisting of performance awards

and restricted stock, as follows:

o 'I?hls award is provided 50% in-a performarice award and 50% i in'restricted stock to balance the-
‘jncentive opportunity between Delta’s financial performance relative to other airlines and its stock
price performance. This mix and the other terms of the 2010 LTIP are intended to. balance the
_performance and rétention incentives with the high volatility of airline stocks.

» :Performance déwards are a dollar-denominated long term incentive opportunity payable in commoi’
-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 wexghted equally, and the potential payments ‘may Tange from. zero. to 200% of the target award
AirTran, Axrways and JetBlue Airlines are not included in the performance comparison because
~changes in their qumulanve revenue growth arid-annual pre-tax: income marging are not comparable.
due to their signiﬁcahtly smaller size relative to the other carriers in the peer group.

«  Restricted stock is common stock that may not be sold or otherwise transferred for a period-of time,
-and is subject to forfeiture in certain circumstances. The 2010 LTIP generally provides the restricted
stock will vest (which means the shares may then be $61d) in two equal-installments ot February I,
'2011 and February 1, 2012, subject to the officer’s continued employment. The value of a
participant’s restricted stock award will depend on the price of Delta-cormon stock when the award
vests.

The 2010 LTIP target-awards are the largest component of each executive officer’s compensation opportunity,
reflecting the P&C Committee’s focus on longer term compensation, Delta’s financial results relative to peer
airlines and Delta’s common stock price performance. The P&C Committee determined the target award
oppommmes ) thc parnclpant s total ‘direct compcnsatzon opportunity is competitive.
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‘The following chart: shows the range: of: potcnhal paymcnts of the pcrfotmancc -award based on the cumulative
‘revenue growth and average annual pre-tax mcome margm rankmg of Delta relahve to the apphcable peer

gioup. The P&C Corami
‘should, over timie, producc pos:trve stockholdcr returns.

Y | Ex
I 200% | xi] | 0% 1 | aoms | x| sow |  200%
2 150% v | so% 2 150% x 0% 150%
3 100% x| a0 | 3 | wen | x| s | 100%
_4 5% | x 4 5% | x 0% ‘ 5%
5 o | x| 5 % | x| osew | o ] 2
6 0% x‘ 6 0% x 50%: 0%

For additional mformatxon about the vesting and possﬂ;le forfeiture of 2010 LTIP awards,:se¢ “Post-
Employment Compensation — Other Benefits — The 2010 and 2009 Long Term Incenuve Programs” in this
proxy statement.

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

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

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

Under the 2008 LTIP, Delta 1anked (1) third in cumilative revénue growth, which earned 100% of target; and
(2) second in average arinual pre-taX incomie: argin, which earned 150% of target. This resulted in a payout
of 125% of target to Mr. A;nderson, who had voluntarily waived the accelerated vesting of his outstandmg
equity awards due to the closing of ‘thie 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 LTIF; Delta ranked (1) fifth in cumulative revenue growth, which earned 25% of target,-and"
(2) second in average: annual pre-tax income margin, which eamned 150% of target. This resulted in a payout
of 87.5% of target to exewtwe officers.

Benefits. The named execunve officers receive the same health, welfare and other beriefits prowded to-all
Delta employees, except Delta requires ‘officers. to. obtain a comprehensive annual physical examination. Delta
pays the cost of this examination, which is limited to a pmscnbed set of preventive procedures: based on the

person’s age and gender. Mr. Anderson is elxgxble to receive certain medical benefits under a 2001 agreement:
‘with his former employer, Northwest Airlines, Tnc., but Mr. Anderson has voluntarily waived these benefits
while employed by Delta. For additional information regarding the 2001 agreement, see “Post-Employment
Compensauon — Other Benefifs - Pre-existing Medical Benefits Agreement Between Northwest and
‘M. Anderson” in this proxy statement

“The named executive ofﬂcers are also eligible for. supplemental life i insurance, financial planning services,
home -security services and flight benefits. Delta ‘provides certain flight benefits to:all employees and, in:2009;
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granted: non-management employees two- positive space passes for travel anywhere Delta flies: (with Delta
payingt ability on this benefit), Flight benefits area. low-cost, highly valued tool for: attracnng
and retaining talent, and are consistent with industey practice, The, perquisites received by named executive
officers répresent a small part: ‘of the overall ‘compensation for executives.and are offered to provxde
competitive compensation. See the Summary Compensation Table and the related footnotes in. this proxy
statement for information regardmg benefits received in 2010 by the ‘named executive officers.

We do not provide any supplemental executive retirement plans: (officers participate in the saine on- gomg
retirement: plans as our non-contract employees), chib memberships or company cars for any named. executxve
officer. Consistent with: executlve compensatlon trends and best practices; the P&C Committee’ elimit

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

Risk Assessment

The P&C Cominiittee requested Cook. to conduet 4 risk assessment of Delta’s executive compensation program.
Cook independently attested that Delta’s executive compensation’progrant does not incent unnecessary risk
takmg, and the P&C: Commmee agrees with this assessment. In this regard, the P&C Committee notes the.
executive: compensation program includes a compensation clawback policy for officers; stock ov\mershlp
gmdehnes for executive officers; incentive compensation capped at specified levels; an:emphasis on longer-
term ‘conmpensation; and the use: of multiple performance measures, both annual and long term, which are
designed to ahgn exectitives with preserving and enhancing stockholder value. The clawback policy and the.
stock ownership guidelines are discussed below.

Executive Compensation Policies

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

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

Stock Ownershilp Guidelines. Delta’s stock ownership guidelines strengthen the: alignment between executive
“officers and stockholders: Under these guidelines, the current executive: officérs.dre:-requiréd to own the
following number’of shares of Delta common stock by July 24, 2012:

Number of

Shares

CEO 200,000
President 75,000
Exeoutive Vice Presidents 50,000
CFO and General Counsel 40,000

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

Equity Award:Grant Policy, -Delta’s eqmty award grant policy provides.objective,
'tnmng oractices and procedures used in: granting equity awards. Under '
consider-approval of annual cquity awards for management employees in the ﬁrst quarter of -the calendar year
Once approved, the: grant~da:‘ -of these.awards will be the later of (1) the date the P&C Committee meéts to
approve the awards; and (2) the third business day following the date-on. which Delta publicly announces its
finanéjal results: for the most recently comp]eteﬁ fiscal year. Equity awards for new , promotions or other-
off-cycle grants may be approved as appropnate and, once approved, thess awards will be:made on the later of
(1) the date on which the granit is approved; and (2) the.third business. day followmg the date on. which Delta
publicly announces its quarterly or annual financial results if-this date is in the same monith as the. grant.

s.tan&ardlzed criteria for the

Anti-Hedging: Pohcy As partof is compliance program-under thie: federal secutities laws, Delta prohibits
officers from engaging in exchange-traded put and call transactions involving Delta stock, or “shiort sales” of
Delfa securifies. These short-tern, highly leveraged transactions are prohibited because they may create-the.
ApPEarance « of unlawful insider trading and, in certain circumstances, present.a conﬂmt of interest.

Compensation for Mr. Anderson

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

The following:details Mr. Andérson’s total compensation for 2010 and 2009.
»  Mr Anderson’s total compensation declinied in 2010 compared to 2009.

-+ Mr. Anderson did not receive:a salary increase in 2010. His salary has'not ¢changed since he joined
Delta as CEO fon September-1,2007.

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

Program for 2009,

+  The P&C Committee mcreased Mr. Anderson’s long term incentive opportumty in.2010 to
reécognize:

+  Mr: Anderson’s oufstanding Ieadership durmg Delta’s merger-with Northwest and the
séamless intégration of the operations of the two airlines.

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

+ The P&C Committee’s emphasis on providing compensation opportunities for executive
oﬂ‘icers pnmanly through long term pay for performance programs.

Mt Andersons_‘,;totvgl compensation in 2010 is substantially below the total compensation of CEOs
at other Fortune 100 companies.
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The following table shows M  Andersors total compensaticn:~fbr::20-10}:arid 2009.

AnnuslIuceptive Plan Losig Term: Incentive Program
e . (L'm’)
Restricted fic
. Stock
Year _ (s) :
2009 600.000: 0 1,102,051 2,750,000 | 2:750,064 1,173,217 | ‘8,375, 332 ;

See:the Summary Compensaﬁen ‘I‘able and the related footnotes in this proxy statement for additional
mformauon about Mr. AnderSOn 5 compensatlon

The P&C Commitice: beheves ENII Anderson’s competisation arrangetnents create a strorig pay and performance
linkage, fully align Mr. Anderson’ compensation and performance expectations with other employees and

closely link his compensation {o stockholder interests;-
i

Post-Einployment c'ompeiisa 7
Ourexecutive officers, do not Thave employment contracts:or. change in control agreements. They are. ehgxble to:

receive certain benef’ ts'in the ie\nmt of specified tcmnnatlons of employment including as a consequence: ofa.
change in‘control. 'I‘hese benef' ts are generally conservative:compared ‘with general industry standards,

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

In 2009, the P&C Committee-adopted a policy eliminating Excise Tax Reimbursement. Consistent with this
pohcy, ‘the P&C Committee anended the 2009 Officer and Director Severance: Plan to eliminate the Excise
Tax Reinbursement under'that plan, and agreed Delta’s future incentive awards will riot provide for an Excise
Tax Reimbuisenient, '

As discussed above, in 2009, Mr. Anderson voluntarily waived the Excise Tax Reimbursement under his
existing- arrangemems Followmg Mr. Anderson’s leadershxp, 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: recewe E:&mse Tax Reimbursement nnder-any outstanding plan-or-incentive award.

Tax and Accounting Impzic'z and Policy
The financial and tax conseque nces to Delta of the elements of the executive compensation program are
important considerations for the P&C Committee when analyzing thie overall design and mix-of conipensation.

The P&C Committee seeks 1o balance an effective compensation: program. with*an appropriate impact o
reported earnings and other ﬁnanclal reasures:

In'making compensation decxsxons the P&C Committee considers that Internal Revepue Code Section 162(m)
limits deductions for certain compensatlon to any covered executive:to’ $1 million per: year, Under

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

time.

Equity awards granted under oyr executive compensation program.are expensed i in accordance with Staternent
of Financial Accounmg Standards Codification Topic 718, Stock Compensanon For further mformaﬁon
regarding the accounting : for odt equity compensatlon, see Note 13 of the Notes to Consolidated Financial
Statements in the2010 ,FOI’PI 10:K.
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Alan T. Rosselot Delta Air Lines, Inc.
General Attorney Law Department
P.O. Box 20574

Atlanta, GA 30320-2574
T. 404 715 4704
F. 404 715 2233

February 10, 2011

VIA E-MAIL (sharcholderproposals@sec.gov)

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

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549

RE: DELTA AR LINES, INC. —~ STOCKHOLDER PROPOSAL OF KENNETH WENDELL LEWIS
Ladies and Gentlemen:

Delta Air Lines, Inc. (“Delta™) has received from Mr. Kenneth Wendell Lewis (the
“Proponent™), by letter dated January 9, 2012, a shareholder proposal (the “Proposal™) for inclusion
in Delta’s proxy statement for its 2012 annual meeting of stockholders (the “Proxy Materials”).
Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), Delta submits this letter to give notice of its intention to omit the Proposal from the
Proxy Materials. Delta requests confirmation from the Staff of the Division of Corporation Finance
(the “Staff) of the Securities and Exchange Commission (the “Commission”) that it will not
recommend enforcement action if Delta omits the Proposal from the Proxy Materials.

Delta currently intends to file its definitive Proxy Materials for its 2012 annual meeting of
stockholders with the Commission on or about April 30, 2012. In accordance with the requirements
of Rule 14a-8(j), this letter has been filed not later than 80 calendar days before Delta intends to file
the definitive Proxy Materials.

This letter, including all attachments, is being submitted by electronic mail to the Staff at
shareholderproposals@sec.gov. A copy of this letter and its attachments are also being sent to the
Proponent simultaneously as notice of Delta’s intention to omit the Proposal from the Proxy
Materials.

The Proposal

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

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

Basis for Exclusion of the Proposal

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

1. Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent has not provided the requisite
proof of stock ownership in response to Delta’s request for that information;

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

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

Analysis

The Proposal may be excluded under Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent
failed to supply a written statement from the record holder of the Proponent’s shares pursuant to
Rule 14a-8(5)(2).

Delta may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent did not
substantiate eligibility to submit the Proposal under Rule 14a-8(b). Staff Legal Bulletin No. 14
specifies that when a shareholder proponent is not the registered holder, the shareholder is
responsible for proving his or her eligibility to submit a proposal to the company, which the
shareholder may do by one of the two ways provided in Rule 14a-8(b)(2). See Section C.1.c, Staff -
Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”). The first manner of proof is to submit a written
statement from the “record” holder of the securities verifying that, at the time the proposal was
submitted, the shareholder continuously held the securities for at least one year. Staff Legal Bulletin
No. 14F (October 18, 2011) (“SLB 14F”) clarifies that, for purposes of Rule 14a-8(b)(2)(i), only
Depository Trust Company (“DTC”) participants should be viewed as record holders of securities
deposited at DTC.,

Delta received the Proposal on January 11, 2012, via U.S mail postmarked January 10, 2012.
Delta’s stock records do not indicate that the Proponent is the registered owner of any shares of
Delta’s common stock. Nor did the Proponent provide proof of ownership through a DTC
participant or other record owner of Delta common stock. The Proponent did submit, along with the
Proposal, a letter from Fidelity Institutional (using Fidelity Investments letterhead) purporting to
establish proof of ownership. The letter did not, however, represent that either Fidelity Instituional
or Fidelity Investments was the holder of record of the Proponent’s shares. In addition, neither
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Fidelity Investments nor Fidelity Institutional appears on the DTC participants list. Accordingly,
Delta was unable to verify the Proponent’s eligibility to submit the Proposal.

Delta sent via overnight delivery on January 24, 2012 a letter seeking verification from the
Proponent of his eligibility to submit the Proposal (the “Deficiency Notice™). The Deficiency Notice,
which was sent within 14 calendar days of Delta’s receipt of the Proposal, notified the Proponent of
the requirements of Rule 14a-8 and described how the Proponent could cure the procedural
deficiency described above. The Deficiency Notice included a copy of Rule 142-8 and described the
required proof of ownership in a manner that is consistent with the guidelines contained in SLB 14F,
including guidance on how the Proponent could determine whether his bank or broker is a DTC
participant and what proof of ownership the Proponent would need to obtain if his broker or bank is
not a DTC participant. A copy of the Deficiency Notice is attached as Exhibit B.

The Proponent responded to the Deficiency Notice in a letter dated January 29, 2012, which
was received by Delta via fax and regular mail. This response included a letter from Fidelity
Institutional on Fidelity Investments letterhead (the “Broker Letter”) that identified a third party,
Fidelity Brokerage Services, LLC, as the “record” holder of the proponent’s shares and stated that
Fidelity Brokerage Services, LLC is a DTC participant. A copy of the Proponents® Response,
including the Broker Letter, is attached as Exhibit C. .

The Broker Letter fails to satisfy the requirements of Rule 14a-8(b)(2)(i) for two reasons.
First, the Broker Letter does not come from the purported “record” holder but instead comes from
another entity. Because the Broker Letter is not from a DTC participant, it is not a written statement
from the record holder of the Proponent’s shares. At no time did the Proponent submit a letter
provided by Fidelity Brokerage Services, LLC. Second, even if the letter were deemed to have been
provided by Fidelity Brokerage Services, LLC, that entity is not listed on the DTC participants list,
despite the assertion made in the Broker Letter."

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the proponent
fails to provide evidence of eligibility under Rule 14a-8, provided that the company timely notifies
the proponent of the deficiency and the proponent fails to correct the deficiency within the required
time. Delta satisfied its obligation under Rule 14a-8 in the Deficiency Notice to the Proponent. The
Proponent’s Response fails to meet the requirements set out in Rule 14a-8(b) to substantiate that the
Proponent is eligible to submit the Proposal. Delta has not received any additional correspondence
from the Proponent.

Accordingly, the Proponent has not provided proof that he meets the minimum ownership
requirements of Rule 14a-8(b), and Delta therefore requests that the Staff concur that it may-exclude
the Proposal under Rule 14a-8(b) and Rule 14a-3(f)(1)..

! The DTC participant list available on January 30, 2012, the date Delta received the Broker Letter, at the DTC
website address provided in SLB 14F was dated January 3, 2012,
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The Proposal may be excluded under Rule 14a-8(i)(7) because the Proposal deals with matters
related to Delta’s ordinary business operations.

While framed as a proposal to address executive compensation matters, the clear motivation
behind the Proposal is to undo the effects of the termination of the Delta Pilots Retirement Plan (the
“Pilots Plan™) and a supplemental non-qualified retirement plan (collectively with the Pilots Plan, the
“Plans”) during Delta’s bankruptcy proceedings in 2006 by creating a new benefit for Delta pilot
retirees, including the Proponent. Termination of these Plans was one of the most difficult decisions
Delta had to face in its bankruptcy proceedings, but as determined by the Bankruptcy Court and the
Pension Benefit Guaranty Corporation, the requirements for distress termination of the Pilots Plan
were satisfied. In short, termination of the Plans was found to be necessary for the successful
reorganization of Delta.

Since termination of the Plans, various Delta pilot retirees, both individually and through an
organization of pilot retirees, DP3, Inc. (“DP3”),2 have pursued various avenues, including political
avenues, to have Delta reverse the effects of the termination. A letter from Delta to United States
Senators Saxby Chambliss and Johnny Isakson dated October 31, 2008 in response to these political
efforts is attached as Exhibit D to this letter. This letter provides additional background on the
termination of the Plans and illustrates prior efforts of pilot retirees to have Delta implement similar
actions now reflected in the Proposal. The letter to Senators Chambliss and Isakson also includes a
copy of earlier correspondence to DP3 on this matter, also reflecting the ongoing nature of these
efforts. :

At its core, the Proposal is an attempt to utilize the shareholder proposal process to create a
benefit for a select group of Delta retirees. While the Proposal purports to address management
compensation, the thrust of the Proposal is to condition compensation, including for many non-
executive personnel, on Delta’s implementation of a new retirement benefit for certain retired Delta
pilots. The Staff has recognized that matters of ordinary business, like retiree benefits, can not be
transformed into significant policy matters merely by tying them to executive compensation See, ¢.g.,
. Exelon Corp (February 21, 2007) (proposal requesting that executives not be permitted to receive
incentive bonuses if based on goals achieved by reducing retiree benefits). The same reasoning
should apply even more clearly to an attempt to tie a retiree benefit to compensation for a broad
group of management personnel. The Staff has frequently and consistently recognized that proposals
concerning a variety of benefit and compensation decisions, including retiree benefits, relate to the
ordinary business operations of a corporation. See, e.g., Infernational Business Machines
Corporation (December 11, 2009) (proposal to adjust pension plan payments to include cost of living
increases); AT&T Inc. (November 19, 2008) (modifications to pension plan eligibility provisions);
WGL Holdings (November 17, 2006) (proposal requesting that retired employees be given a
moderate raise to their retirement pay); International Business Machines Corporation (January 13,
2005) (proposal seeking report examining the competitive impact of rising health insurance costs);
and BellSouth Corporation (January 3, 2005) (proposal to increase the pension of BellSouth retirees)
and many other earlier letters cited in those letters.

2 According to DP3’s website (http://www.dp3.org/ns2/trustees html), the Proponent has been a member of the
Board of Trustees of DP3 since July 2008 and has served as its Vice Chair since October 2008.
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The benefits that Delta provides to its employees and retirees are some of the most
fundamental employee issues companies deal with on a day-to-day basis. The creation of an
additional benefit for a select group of its retirees is a matter that fits squarely within the ordinary
business operations of a corporation. Accordingly, Delta believes that the Proposal may be omitted
pursuant to Rule 14a-8(1)(7).

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

As described above, the Proposal is designed to further a personal interest of a group of
retired Delta pilots, including the Proponent, even though it is cast as a management compensation
matter. As a result, Delta may also exclude the Proposal pursuant to Rule 14a-8(i)(4) because it is
designed to further a personal interest of the Proponent that is not shared by Delta’s shareholders at
large.

As noted above, the Proponent is a retired Delta pilot who, in the simplest terms, seeks cash
payments from Delta to him and others similarly situated. If this Proposal were implemented, the
Proponent and certain other retired Delta pilots would receive a direct and immediate financial
benefit. The benefit would accrue only to these retirees, not to the overwhelming majority of
shareholders of Delta who are not retired Delta pilots.

Rule 14a-8(i)(4) permits exclusion of a proposal that relates to the redress of a personal claim
or grievance against a company and is designed to result in a benefit to the proponent or to further a
personal interest, which is not shared with other stockholders at large. The Commission has
established that the purpose of the shareholder proposal process is “to place stockholders in a
position to bring before their fellow stockholders matters of concern to them as stockholders in such
corporation.” Exchange Act Release No. 34-3638 (Jan. 3, 1945). The predecessor to Rule 14a-8(i)(4)
was developed “because the Commission does not believe that an issuer’s proxy materials are a
proper forum for airing personal claims or grievances.” Exchange Act Release No. 34-12999 (Nov.
22, 1976). The Commission has consistently taken the position that Rule 14a-8(i}(4) (and its
predecessor Rule 14a-8(c)(4) before it) is intended to protect the shareholder process as a means for
shareholders to communicate on matters of interest to them as shareholders. In discussing the
predecessor rule and its role in the shareholder proposal process, the Commission stated: “It is not
intended to provide a means for a person to air or remedy some personal claim or grievance or to
further some personal interest. Such use of the security holder proposal procedures is an abuse of the
security holder proposal process, and the cost and time involved in dealing with these situations do a
disservice to the interests of the issuer and its security holders at large.” See Exchange Act Release
No. 19135 (Oct. 14, 1982).

The Staff has therefore previously allowed shareholder proposals regarding benefits-related
matters to be excluded under Rule 14a-8(i)(4) if the matter at issue relates to a personal interest and
is not shared by the other shareholders at large. See, e.g., Lockheed Corporation (April 22, 1994 and
March 10, 1994) (proposal to reinstate sick leave benefits properly excluded under former Rule 14a-
8(c)(4)); International Business Machines Corporation (January 25, 1994) (proposal to increase
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retirement plan benefits properly excluded under former Rule 14a-8(c)(4)); and General Electric
Company (January 25, 1994) (proposal to increase pension benefits properly excluded under former
Rule 14a-8(c)(4))-

Furthermore, the Staff has consistently granted no-action relief when a proposal is drafted in
such a way that it may relate to matters which may be of general interest to all shareholders, but upon
closer inspection appears to be a tactic designed to redress a personal claim or giievance or further a
personal interest. See, e.g., The Southern Company (December 10, 1999); Pyramid Technology
Corporation (November 4, 1994); Texaco, Inc. (February 15, 1994 and March 18, 1993); Sigma-
Aldrich Corporation (March 4, 1994); McDonald’s Corporation (March 23, 1992); The Standard Oil
Company (February 17, 1983); and American Telephone & Telegraph Company (January 2, 1980).

The underlying personal interest of the Proponent is the creation of a benefit for the
Proponent and other retired Delta pilots, but not the shareholders of Delta at large. As discussed
above, a group of retired pilots have sought this benefit through other means and the Proponent has
now attempted to use the shareholder proposal process to further his personal interest. The
Proponent should not be permitted to abuse the shareholder proposal process in this way.
Accordingly, Delta believes that the Proposal may be omitted pursuant to Rule 14a-8(i)(4).

Conclusion

On the basis of the foregoing, Delta respectfully requests the concurrence of the Staff that the |
Proposal may be excluded from the Proxy Materials. We would be happy to provide any additional
information and answer any questions that the Staff may have regarding this submission.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) provide that shareholder
proponents are required to send companies a copy of any correspondence that the proponents elect to
submit to the Commission or the Staff. Accordingly, the Proponent is respectfully requested to copy
the undersigned on any response that the Proponent may choose to make to the staff.

If we can be of any further assistance in this matter, please do not hesitate to contact me at

(404) 715-4704 or via email at alan.t.rosselot@delta.com.

Sincerely;

T Sl —

Alan T. Rosselot

cc: Kenneth W. Lewis (via email and bvemight delivery)


mailto:atalan.t.rosselot@delta.com

EXHIBIT A

PROPOSAL



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

January 9, 2012

Corporate Secretary
Deilta Air Lines, Inc.
Dept No. 981

P.O. Box 2074
Atlanta, GA 30320

Dear Sir or Madam:

| am submitting the attached Shareholder Proposal for inclusion in the 2012 Proxy Statement. | have
held over $2,000 of Delta shares for the past year and intend to continue holding the shares through
the 2012 Annual Meeting.

Sincerely,

e Z
Kenneth W. Lewis

Enclosures:
Verification of Ownership
Shareholder Proposal



SHAREHOLDER PROPOSAL

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

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

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

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

http://images.delta. com.edgesuite.net/delta/pdfs/CodeofEthics_021004.pdf Pg2 states:
= Earn the Trust of Our Stakeholders. Deal honestly and in good faith with customers,
suppliers, employees, shareowners and everyone else who may be affected by our actions.
And:

= Know what’s right.

m Do what’s right.

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

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


http://images.delta.com.edgesuite.net/delta/pdfs/CodeofEthics

UL/ AUS ZULL LEL.JL DDA

Mall: P.O. Box 770001, Cincinngd, OH 45277.0045
Office: 500 Salem Street, Smithfield, Rl 02917

Janunary 10, 2012

Kenneth Lewis

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

Dear Mr. Lewis:

Thank you for your recent call to Fidelity Investments regarding vour Rollover IRA
| S epdingyilMemorarfhigetter ds-in response to your request for the history of your position
in Delta Airlines (DAL).

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

12/23/2010 | 36.000 $12.195
12/23/2010 | 374.000 $12.20

Mr. Lewis, I hope you find this information helpful. If you have any questions regarding
this request, 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,

A

‘ J.P. Freniere

High Net Worth Operations
Our File: W655606-09JAN12

Natonal Financial Services LLC, Fidelity Brokerage Sarvices LLC, both members NYSE, SIPC
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DEFICIENCY NOTICE



ADELTA

Alan T. Rosselot Delta Air Lines, Inc.
General Attorney Law Department
. P.O. Box 20574

Atlanta, GA 30320-2574
T. 404 715 4704
F. 404 715 2233

January 24, 2012
VIA OVERNIGHT DELIVERY

Mr. Kenneth W. Lewis

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

RE: SHAREHOLDER PROPOSAL RECEIVED JANUARY 11,2012

Dear Mr. Lewis:

We received on Januar}; 11, 2012 your letter submitting a stockholder proposal for
inclusion in the proxy materials for the 2012 annual meetmg of the stockholders of Delta A1r

Lines, Inc. (the “Company”).

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

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

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

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



Mr. Kenneth W, Lewis
January 24, 2012

Page 2

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

If the DTC participant knows your broker or bank’s holdings, but does not know your
holdings, you can satisfy Rule 14a-8 by obtaining and submitting two proof of ownership
statements — one from the broker or bank confirming your ownership and the other from the
- DTC participant confirming the broker or bank’s ownership. Both of these statements will need
to verify that, at the time the proposal was submitted, the required amount of shares were
continuously held for at least one year. .

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

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

Sin¢erely,

A7 ekt

Alan T. Rosselot

Enclosure — Copy of Rule 14a-8 under the Securities E}fchange Actof 1934


http://www.dtcc.comldownloadslmembership/directori�g/dtc/alphapdf

Rule 14a-8 -- Proposals of Sec_urityéHolvd,e_rs-

This section addresses when a company must include a sharehoider's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible
and follow certain procedures. Under a few specific circumstances, the company is permitted to
exclude your proposal, but only after submitting its reasons to the Commission. We structured this
section in a question-and- answer format so that it is easler to understand. The references to "you"
are to a shareholder seeking to submit the proposal.

d. - Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend
to present at a meeting of the company's shareholders. Your proposal should state as
clearly as possible the course of action that you believe the company should follow. If
your proposal is placed on the company's proxy card, the company must also provide in
the form of proxy means for shareholders to specify by boxes a choice between approval
or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as used in
this section refers both to your proposal, and to your corresponding statement in support
of your proposal (if any).

b. Question 2: Who is eligible to submit a proposaI and how do I demonstrate to the '
company that I am eligible?

1.

In order to be eligible to submit a proposal, you must have continuously held at
least $2,000 in market value, or 1%, of the company's securities entitled to be
voted on the proposal at the meeting for at least one year by the date you submit
the proposal. You must continue to hold those securities through the date of the
meeting.

If you are the reglstered holder of your securitles, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a
written statement that you intend to continue to hold the securities through the
date of the meeting of shareholders. However, if like many shareholders you are
not a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit
your proposal, you must prove your eligibility to the company in one of two ways:

. The first way is to submit to the company a written statement from the
"record” holder of your securitiés (usually a broker or bank) verifying
that, at the time you submitted your proposal, you continuously held the
securities for at least one year.' You must also include your own written
statement that you intend to continue to hold the securities through the
date of the meeting of shareholders; or

li.  The second way to prove ownefship applies only if you have filed a
Schedule 13D, Scheduie 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents or updated forms, reflecting your '
ownership of the shares as of oy before the date on which the one-year
eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:


http:Hol.de.rs

A. A copy of the schedule and/or form, and any subsequent
-amendments: reporting a change in your ownership level;

B. Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the
statement; and

C. Your written statement that you Intend to continue ownership of
the shares through the date of the company's annual or special
meeting.

c. Question 3: How many proposals may I submit: Each shareholder may submit no more
than one proposal to a company for a particular shareholders' meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 wards.

e. Question 5: What is the deadline for submittlné_; a proposal?

1. If you are submitting your proposal for the company's annual meeting, you can in
most cases find the deadline in last year's proxy statement. However, if the
company did not hold an annual meeting last year, or has changed the date of its
meeting for this year more than 30 days from last year's meeting, you can
usually find the deadline in one of the company's quarterly reports on Form 10-Q,
or in shareholder reports of investment companies under Rule 270.30d-1 of this
chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electronic means,
that permit them to prove the date of delivery.

2. The deadline is calculated in the following manner if the proposal is submitted for
a regularly scheduled annual meeting. The proposal must be received at the
company's principal executive offices not less than 120 calendar days before the
date of the company’'s proxy statement released to shareholders in connection
with the previous year's annual meeting. However, if the company did not hold an
annual meeting the previous year, or If the date of this year's annual meeting has
been changed by more than 30 days from the date of the previous year's
meeting, then the deadline is a reasondble time before the company begins to
print and send its proxy materials.

3. If you are submitting your proposal for'a meeting of shareholiders other than a
regularly scheduled annual meeting, the deadiine Is a reasonable time before the
company begins to print and send its proxy materials.

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response. Your
response must be postmarked, or transmitted electronicaily, no.later than 14
days from the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such
as if you fail to submit a proposal by the company's properly determined
deadline. If the company intends to exclude the proposal, it will later have to
make a submission under Rule 14a-8 and provide you with a copy under Question
10 below, Rule 14a-8(j).



2. If you fail in your promise to hold the requnred number of securities through the

date of the meeting of shareholiders, then the company will be permitted-to
exciude all of your proposals from its proxy materials for any meeting held in the
following two calendar years.

g. Question 7: Who has the burden of persuadin{; the Commission or its staff that my
proposal can be excluded? Except as otherwise noted, the burden is on the company to
demonstrate that it is entitled to exclude a praposal.

h. Question 8: Must I appear personally at the shareholders meeting to present the
proposal?

1.

Either you, or your representative who Is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal.
Whether you attend the meeting yourself or send a qualified representative to the
meeting in your place, you should make sure that you, or your representative,
follow the proper state law procedures for attending the meeting and/or
presenting your proposal.

If the company holds it shareholder meeting in whole or in part via electronic
media, and the company permits you or your representative to present your
proposal via such media, then you may appear through electronic media rather
than traveling to the meeting to appear in person.

If you or your qualified representative Fail to appear and present the proposal,
without good cause, the company will be permitted to exclude all of your
proposals from Its proxy materials for any meetings held in the following two
calendar years.

i. Question 9: If I have complied with the procedural requrrements, on what other bases
may a company rely to exclude my proposal? .

1.

Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Not to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper
under state law if they would be binding on the company if approved by
shareholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafted as a
recommendation or suggestion is proper unless the company demonstrates
otherwise,

Violation of law: If the proposal would, if implemented, cause the company to
violate any state, federal, or foreign law to which it is subject; '

s vy



Not to paragraph (i)(2)

Note to paragraph (i)(Z) We will not apply this basis for exclusnon to permit
exclusion of a proposal on grounds that it would violate foreign law if compliance
" with the foreign law could result in a violation of any state or fec[eral law.

Violation of proxy rules: If the proposal or supporting statement is contrary to
any of the Commission's proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements in proxy sollcltmg materials;

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which is
not shared by the other shareholders at large;

Relevance: If the proposal relates to operations which account for less than 5
percent of the company's total assets at the end of its most recent fiscal year,
and for less than 5 percent of its net earning sand gross sales for its most recent
fiscal year, and Is not otherwise significantly related to the company's business;

Absence of power/authority: If the company would lack the power or authority to
implement the proposal;

Management functions: If the proposal deals with a matter relating to the
company’s ordinary business operations;

Relates to election: If the proposal:
i.  Would disqualify a nominee who is standing for election;

ii. Would remove a director from bfﬁce before his or her term expired;

lii.  Questions the competence, business judgment, or character of one or
more nominees or directors;

lv.  Seeks to include a specific individual in the company's proxy materials for
election to the board of directors; or

v.  Otherwise could affect the outcféme of the upcoming election of directors.
Conflicts with company's proposal: If the proposal directly conflicts with one df

the company's own propasals to be submltted to shareholders at the same
meeting.

Note to paragraph (i)(S)

Note to paragraph (i)(9): A company’s isubmission to'the Commission under this
section should specify the points of conflict with the company's proposal.

R



10. Substantially implemented: If the company has already substantially
implemented the proposai;

Note to paragraph (i)(10)

A company may exclude a shareholder proposal that would provide an advisory
vote or seek future advisory votes to approve the compensation of executives as
disclosed pursuant to Item 402 of Regulation S-K or any successor to Item 402 (a
"say-on-pay vote") or that relates to the frequency of say-on-pay votes, provided
that in the most recent shareholder vote required by Rule 240.14a-21(b) of this
chapter a single year (i.e., one, two, or three years) received approval of a
majority of votes cast on the matter and the company has adopted a policy on
the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholder vote required by rule
240.14a-21(b) of this chapter.

11. Duplication: If the proposal substantiai!y duplicates another proposal previously
submitted to the company by another proponent that will be included in the
company's proxy materials for the same meeting;

12. Resubmissions: If the proposal deals with substantially the same subject matter
as another proposal or proposals that has or have been previously included in the
company'’s proxy materials within the preceding 5 calendar years, a company
may exclude it from its proxy materials for any meeting held within 3 calendar
years of the last time it was included if the proposal received:

i.  Less than 3% of the vote if proposed once mthin the preceding 5
calendar years, ;

ii.  Less than 6% of the vote on its last submission to shareholders if
proposed twice previously withjn the preceding 5 calendar years; or

iii. . Less than 10% of the vote on its last submission to shareholders if
proposed three times or more prevmusly within the preceding 5 calendar
years; and .

13. Specific amount of dividends: If the proposal relates to specific amounts of cash
or stock dividends. .

j. Question 10: What procedures must the company follow If It intends to exclude my
proposaP

1. If the company intends to exclude a proposal from its proxy materials, it myust file
its reasons with the Commission no later than 80 calendar days before It files its
definitive proxy statement and form of proxy with the Commission. The company
must simultaneously provide you with & copy of its submission. The Commission
staff may permit the company to make'its submission later than 80 days before
the company files its definitive proxy-statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

2. The company must file six paper copies of the following:



i.  The proposal;

ii.  An explanation of why the company believes that it may exclude the
proposal, which should, if possible, refer to the most recent applicable
authority, such as prior Division letters issued under the rule; and

fii. A supporting opinion of counsel when such reasons are based on matters
of state or foreign law.

k. Questlon 11: May I submit my own statement to the Commission responding to the
company's arguments? ;

Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company
makes its submission. This way, the Commission staff will have time to consider fully
your submission before it issues its response. You should submit six paper coples of your
response,

. Question 12: If the compaﬁy includes my sharfeholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?

1.

2.

The company's proxy statement must include your name and address, as well as
the number of the company’s voting securities that you hold. However, instead of
providing that information, the company may instead include a statement that it
will provide the information to shareholders promptly upon receiving an oral or
written request.

The company Is not responsible for the contents of your proposal or supporting
statement.

m. Question 13: What can I do if the company lneludes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and I disagree with some
of its statements? :

1.

3.

The company may elect to include in its proxy statement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make
arguments. reflecting its own point of view, just as you may express your own
point of view in your proposal's supporting statement.

However, if you believe that the company's opposition to your proposal contains
materially false or misleading statements that may violate our anti- fraud rule,
Rule 14a-9, you should promptly send to the Commission staff and the company
a letter explaining the reasons for your view, along with a copy of the company's
statements opposing your proposal. To the extent possible, your letter should
include specnﬁc factual information demonstrating the inaccuracy of the
company's claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

We require the company to send you aicopy of Iits statements opposing your
proposal before it sends its proxy materials, so that you may bring to our
attention any materially false or mxsleadmg statements, under the following
timeframes:

i.  If our no~action res'ponse requires that you make revisions to your
proposal or supporting statement as a condition to requiring the company
to include it in its proxy materials, then the company must provide you



with a copy of its opposition statements no later than 5 calendar days
after the company receives-a copy of your revised propesal; or

In all other cases, the company must provide you with a copy of its
opposition statements no later than 30 calendar days before its files
definitive copies of its proxy statement and form of proxy under Rule
14a-6. ’
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***EISMA & OMB Memorandum M-07-16***

January 28, 2012
Delta Air Lines, Inc.
Law

P.O. Bax 20574
Aflanta, GA 30320-2574

Dear Mr. Rosseiot _
Please see the enciosed letter from Fidelily Brokerage Services LLC, a Deposiiory Trust Company

participant verifying my of 410 shares of Delta Arlines (DAL) from December 23, 2010 until
the present time. | intend to hold the shares through the 2012 annual meating.

M/@é«i

Kenneth W. Lewis



‘Jan 3012 08:03a Wendell Lewis **FISMA & OMB Memorandum M-07-16%** P.3
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Maii: P.O. Box 770001, Cincinnatl, OH 452770085
Offioe: 500 Salam Street, Smithfield, RI 02917

January 26, 2012

Kenneth Wendell Lewis

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

Dear Mr. Lewis:

Mmﬁm%hwmmmm for your
accounsemiing e Memorandum M-07-16***

Please accept this muvmﬁmﬁmtht)mpum 410.000 shares of Delta
Airlines (DAL) on December 23, 2010. Please note you bave held this position

continuaily from this purchase date to the writing of this letter.

Please also mote that you are the beneficial owner of the aforementioned position of Delta
MMMBWWWMWMMILCM%!DMM
Compenty participant.

I kope you find this information helpful. Fm'myothetorgmnlinqnhi:s
m&um%p@xﬂamwmnmm-“ﬂﬁr
assistance,

Sincerely,

Tucker H Matteson

High Net Worth Opezations
Our File: W430646-25JANI2

Natorsd Finendal Seevices LLC, mnwmu&mmmﬁﬂm
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Richard H. Anderson
Chief Exacative Officer

October31, 2008

The Honorable Saxby Chambliss
The Honorable Johnny Isakson
United States Senate
Washington, D.C. 20510

Dear Senators Chambliss and Isakson:

Thank you for your letier of October 23, 2008 regarding the pension concerns of
Delta’s retired pilots. It is clear from the content of your letter that you have not
‘been provided a full view of the facts regarding the pension situation with Delta
pilots, so [ am happy for the opportunity to do so now. First, however, let me
say, again, on behalf of Delta and the more than 90,000 active and retired
participants in Delta’s pension plan covering U.S. ground and flight attendant
employees, thank you! Through Senator Isakson’s leadership and Senator
Chambliss’ support, Delta achieved its goal of saving that pension plan from
termination. Northwest Airlines was also able to save its plans from termination
through the airline specific provisions of the Pension Protection Act of 2006 that
we all worked so hard together to achieve. However, due to features inherent 1o
the Delta Pilots Retirement Plan (the “Plan™) — including a provision that allowed
retiring pilots to take more than half their total accrued pension benefit as a cash
lump sum when they retired resulting in many pilots retiring early just to obtain
the. lump sum — even this legislation was not sufficient to save the Plan from
termination during our bankruptcy. Delta would not have been able to
successfully reorganize and survive but for that termination and this was a fact
recognized fully by the bankruptcy court judge in our case and agreed to by the
Pension Benefit Guaranty Corporation.

The proposal you reference in your letter was raised to my attention in the early
summer of this year. Termination of the Plan was the most difficult decision
Delta had to face throughout the bankruptey and for this reason we gave the
proposal full consideration and exploration. Once that review was complete in
mid-July, we communicated our findings to the leadership of the organization
that submitted the proposal and made that letter available to all retired pilots. I
have enclosed a copy of that response which details the numerous reasons the
proposal submitted cannot work. It is true the issue was again raised at our
September 25 shareholders meeting and 1 stated at the meeting that we consider
the issue closed. While I understand and am sympathetic to the frustration
expressed by our retired pilots, the proposal submitted is not workable and
therefore further consideration of it would be fruitless.

Delta Air Lines, Inc., Post Gffice Box 26704, Allanta, GA 30320-6001, LIS A,
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Again, the attached letter provides detailed reasons why the proposal submitted is
not workable, but I would like to draw your attention fo a few specifics. Your
letter states you understand that “the majority of retired Delta pilots receive only
a small percentage of the monthly retirement benefit they earned while
employees of Delta.,” Nothing could be further from the truth. The Plan worked
in a way that allowed each retiring pilot to take as a lomp sum cash payment on
retirement an amount equal to one half of their total retirement benefit. To really
understand the impact of this feature, it helps to know that most pilots who
retired in the years leading up to Delta’s bankruptcy earned enough money that
their total pension benefit exceeded the amount that could legally be paid from a
tax-qualified pension plan. For this reason, the total pension benefit for a retiring
Delta pilot most often consisted of what are known as both qualified benefits (i.e.
payable from a tax-qualified pension plan) and non-qualified benefits (i.c.
generally payable from company assets). The way the Plan worked, the cash
lump sum reference above was required to be paid almost exclusively from the
tax-qualified pension plan assets and it often exceeded $1 million dollars. - When
our retired pilots say that they “receive only a small percentage™ of their
retirement benefit, I can only assume they are ignoring the money already paid to
them at the time they retired through this lump sum feature. Again, the
availability of the lump sum in the Plan drove a very high number of Delta pilot
early retirements. One of the consequences of this was that, in the twelve months
leading up to our bankruptcy, more than one thousand of our pilots made the
decision t0 refire early in order to secure for themselves the immediate payment
of these fump sums representing more than half of their total accrued pension
benefit. These retirements drained over $900 million dollars out of the Plan in
the 12 months prior to our bankruptcy. This was on top of the large number of
pilots who had retired and taken their lamp sums in the twelve months prior to
that. '

These hasmp sums only represented one half the total pension benefit for our
retiring pilots. 'What they are, of course, concerned with now is what happened
to the other half, so let me explain a few defails about that, As I mentioned
before, pilot pension benefits were generally large enough such that they could
not all be paid from a tax-qualified pension plan. Under our pilot working
agreement, lump sum payments on retirement were always taken first from the
assets of the tax-qualified Plan. For this reason, in general, a significant portion
of the remaining half of the pension benefit payable to retired pilots was in the
form of non-qualified pension benefits payable from company assets, First, in
addition to the 50% cash lump sum described above, retiring pilots also received
an additional cash settlement of a portion of their non-qualified benefit at
retirement. This setflement of what was known as the Money Purchase Pension
Plan portion of the Plan meant that retiring pilots, in fact, received more than half
their total benefit in cash at the time they retired. ‘
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Second, during our bankruptcy, all non-qualified pension henefits, including
those pavable to executives, were terminated. Each affected individual received
a claim in Delta’s bankruptcy for the value of any such lost non-qualified
benefits, generally payable in the form of stock in the re-organized Delta. As is
the case with virtually any bankruptey, the ¢laims in Delta’s bankruptcy were not
worth 100 cents on the dollar when paid and their ultimate value is tied directly
to Delta’s stock price. At the time the claims were paid to retired pilots, Delta’s
stock was trading just below $20 per share and it has exceeded that amount in the
intervening period, though it is not in that range now. A small additional
distribution on this claim will likely be provided to retired pilots and other
claimbolders at some point in the future when all of the claims in Delta’s case are
finally resolved. While this represents a loss for our retired pilots for the non-
qualified portion of their pension benefit, it is a loss experienced by every other
Delta stakeholder who had a claim in Delta’s bankruptcy case. It is worth noting
that recovery on claims in the Delta case was substantially higher than in either
the United Airlines or US Airways cases.

This brings us to the final portion of the pension benefit our retired pilots are
concerned with, the remaining (if any) tax-qualified plan benefit payable to them
from the Plan. Again, this portion represents the minority {often small minority)
of a retired pilots pension benefit. As aresult of the termination of the Plan, the
Pension Benefit Guaranty Corporation (the “PBGC”) is now responsible for this
portion of the benefit. Your letter states you understand that “a number of retired
pilots receive zero benefit from the PBGC, and many more get a monthly PBGC
payment that equals half or less than half of their Social Security benefit check.”
While the rules that the PBGC applies to determining benefit amounts to
participants in plans it administers are arcane at best, 1 can tell you that, in
general, it is our retired pilots who received the largest lump sum payments who
currently receive the least amount, including zero, from the PBGC. This makes
sense when you consider what I've explained above. Those who had large lump
sums paid out at the time of retirement often had very little, if any, tax-qualified
benefit left to payout from the Plan. The PBGC takes this into account when
calculating its benefit payments,

To summarize, Delta’s retired pilots, in general, already received more than half
their total pension benefit in cash, lump sum payments at the time they retired;
they received a claim for their sizable non-qualified benefit and what is left over,
if any, is paid to them by the PBGC under its rules. But the end of the PBGC
portion of this story has not yet been written. In addition to paying claims
directly to retired pilots for non-qualified benefits, Delta paid substantial claims .
and other consideration to the PBGC upon termination of the Plan. While not yet
completed, the PBGC is in the process of valuing that consideration and when it
does so, many if not most of the retired Deita pilots will get an increase in the
benefit payable by the PBGC and that increase will be retroactive to the
September 2006 date of Plan fermination. One way your influence could
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certainly be helpful to retired Delta pilots would be to urge them to complete this
process as expeditiously as possible.

Fmally, ‘your letter states that you are told that “Delta will be assuming the
pension liabilities for over 30,000 Northwest empioyees and retirees.” That is
true and we will use the airline specific provisions of the Pension Protection Act
of 2006 to ensure that we meet all those obligations. Each company had these
obhgahons in its stand-alone business plans and the strength that we gain by
merging together simply improves our ability to meet those obligations.

We do not dispute that retired Delta pilots suffered pension losses during the
bankruptcy and we remain sympathetic to that loss and understandmg of that

frustration, However, | hope that what I've explained above gives you each a
better perspective on the entire simation.

Having seen Captain Moak’s separate response to you, let me also say that Delta
very much supports $.1270/H.R.2103 and S.2505/H.R.4061. We wholcheartedly
agree that your sponsorship and support of these measures would be an excellent
way to support the active and retired pilots of Delta Air Lines.

Cordially,
Enclosure

cc: Captain Lee Moak
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Vice President Post Office Box 20706
Compensation, Benefits &  Atlanta, GA 30320-6001
Services

July 22, 2008

Captain Jim Gray
DP3, Inc.

Post Office Box 76362
Atlanta, GA 30358

Dear Jim:

Richard Anderson asked that I respond to the letter to him dated July 3, 2008 from the trustees of DP3.
That letter essentially proposed that Delta make a payment to the PBGC which it would then use to
increase payments to former Delta pilots who retired prior to September 2, 2006, the termination date of
the Delta Pilots Retirement Plan (the “Retired Pilots™). As we have stated before, we understand and
appreciate the sacrifices that have been made on behalf of Delta by all stakeholders, including our retired
pilots. Nevertheless, the problems associated with your proposal are insurmountable, and therefore we
can offer no encouragement for its further review or consideration.

First, you have stated that the payment you would have us make to the PBGC should be used exclusively
for the benefit of Retired Pilots. Even if such a payment were technically possible (and we are not sure
that it is), we believe it would, by law, be treated as an asset of the terminated plan, and as such, would be
subject to the normal asset allocation rules of ERISA. Those rules would in turn require that the payment
be shared among all plan participants in accordance with the priority categories applicable to each
participant, whether active or retired. Even if the PBGC were theoretically inclined to segregate such a
payment, we believe they would subject themselves to numerous lawsuits from individual active pilots
who could make a claim that such an addition to plan assets should be distributed according to the ERISA
statutorily mandated allocation rules — and not according to the desires of the former plan sponsor.
Remember that, from the PBGC’s standpoint, active pilots are considered to be individual plan
participants the same as retired pilots, and not a group that can be collectively bargained for. Having such
a payment distributed to both active and retired pilots would clearly defeat the intent of the DP3 proposal
and would dramatically increase the associated costs. You may then believe we should simply make such
payments directly to the Retired Pilots in order to avoid this problem. Such an arrangement would
constitute a “follow-on plan and would therefore directly violate the terms of the settlement agreement
we signed with the PBGC as part of our bankruptcy and therefore is not something we can consider.

Second, even if we were able to make a payment that targeted only the Retired Pilots, the costs associated
with what you propose are prohibitive and would run into the $700 million range. It would more than
double if, as described above, it had to cover both active pilots as well as Retired Pilots. Both in
emerging from bankruptcy and in figuring out how to deal with fuel costs that have more than doubled
since that time, we have built our business plans to be able to pay, among other things, our known
liabilities for benefits to our tens of thousands of retirees. Those business plans include more than $1
billion we will spend over the next 5 years for things like on-going health-care, survivor income, life
insurance and pension benefits for Delta retirees. Northwest has similar known obligations in its plans.
We have not planned for and cannot now add such enormous additional costs to that load.

While it is true that we were able to preserve the retirement plan for Delta ground employees and flight
attendants, and Northwest was able to preserve its defined benefit plans during its bankruptcy, as you are
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well aware, the Delta Pilots Retirement Plan had unique features that made it an unaffordable plan for
Delta, and we had no choice but to terminate it during our bankruptcy. None of the other defined benefit
plans sponsored by either Delta or Northwest had those same features. One of those features, the ability
to take a lump sum of one half of the formula benefit, all paid from the qualified plan, was particularly
noteworthy in our inability to preserve that plan. It is, of course, that lump sum feature that allowed pilots
who retired prior to bankruptcy to take one half of their total retirement benefit — including both the
qualified plan benefit as well as the non-qualified plan benefit — as a lump sum when they retired, often
resulting in payments from the qualified plan of close to or over $1,000,000. As you will recall, while
calculated as one-half of the total benefit, virtually 100% of the money to pay the lump sums came from
the qualified plan. While I know that some pilot retirees now receive very little or no monthly benefit
from the PBGC, it is those very pilots who usually received the largest lump sums. As to the claim for
the non-qualified benefits, the substantial majority of the claim was paid in the initial distribution, and
while it is true that our stock has not reached a $25 trading price since our emergence from bankruptcy, it
was just under $20 per share when the initial distribution was made and there were no restrictions on
trading the stock once it was distributed. Though not recently, our stock traded near or above that level
for a good bit of the time since we emerged.

As you know, the PBGC is now responsible for determining payments from the Pilots Retirement Plan.
As part of the bankruptcy, Delta gave the PBGC a claim of $2.2 billion and a note of $225 million. The
PBGC continues to work through their internal processes to determine the amount of their final payments
to plan participants, and we continue to work with them to provide the information they request in order
to complete that process. When they do finish it, the amounts the PBGC will credit to the PRP from the
claim and the note should help provide more benefits to plan participants in the future and when they do,
those increases will be paid retroactively to the point of plan termination.

While preparing this response, I have received several emails from individual retired pilots who have read
your letter. A common theme among these emails is the view that if Delta can afford to fund Northwest’s
pension plans, then we can afford to meet DP3’s request. This view, of course, overlooks an important
point. When we merge with Northwest, we gain both the liability associated with Northwest’s pension
plans and the revenue franchise that is currently in place at standalone Northwest helping to fund those
liabilities. Delta could not on its own take on those kinds of additional liabilities.

Jim, I realize this is not the answer for which DP3 and many retired pilots hoped. As unfortunate as the
termination of the PRP was, we are simply not in a position to rewrite that piece of our bankruptcy
history. The fact that we cannot do so does not lessen at all the deep appreciation we have for all that our
retired pilots and many other retirees of all backgrounds have done to help build and preserve the
company. While we cannot respond positively to this proposal, I look forward to working with your
group on other matters that might arise in the future.

Sincerely,

=

Rob Kight
Vice President — Compensation, Benefits & Services
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Alan T. Rosselot Delta Air Lines, Inc.
General Attorney Law Department
P.0O. Box 20574
Atlanta, GA 30320-2574
T. 404 715 4704
F. 404 715 2233

February 10, 2011

VIA E-MAIL (shareholderproposals@sec.gov)

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

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549

RE: DELTA AIR LINES, INC. — STOCKHOLDER PROPOSAL OF KENNETH WENDELL LEWIS
Ladies and Gentlemen:

Delta Air Lines, Inc. (“Delta”) has received from Mr. Kenneth Wendell Lewis (the
“Proponent”), by letter dated January 9, 2012, a shareholder proposal (the “Proposal”) for inclusion
in Delta’s proxy statement for its 2012 annual meeting of stockholders (the “Proxy Materials™).
Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), Delta submits this letter to give notice of its intention to omit the Proposal from the
Proxy Materials. Delta requests confirmation from the Staff of the Division of Corporation Finance
(the “Staff”’) of the Securities and Exchange Commission (the “Commission™) that it will not
recommend enforcement action if Delta omits the Proposal from the Proxy Materials.

Delta currently intends to file its definitive Proxy Materials for its 2012 annual meeting of
stockholders with the Commission on or about April 30, 2012. In accordance with the requirements
of Rule 14a-8(j), this letter has been filed not later than 80 calendar days before Delta intends to file
the definitive Proxy Materials.

This letter, including all attachments, is being submitted by electronic mail to the Staff at
shareholderproposals@sec.gov. A copy of this letter and its attachments are also being sent to the
Proponent simultaneously as notice of Delta’s intention to omit the Proposal from the Proxy
Materials.

The Proposal

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


mailto:shareholderproposals@sec.gov
mailto:shareholderproposals@sec.gov

Securities and Exchange Commission
February 10, 2012
Page 2

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 Proponent’s supporting statement is included as Exhibit
A to this letter.

Basis for Exclusion of the Proposal

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

1. Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent has not provided the requisite
proof of stock ownership in response to Delta’s request for that information;

2. Rule 14a-8(1)(7) because the Proposal relates to Delta’s ordinary business operations; and

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

Analysis

The Proposal may be excluded under Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent
failed to supply a written statement from the record holder of the Proponent’s shares pursuant to
Rule 14a-8(b)(2).

Delta may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent did not
substantiate eligibility to submit the Proposal under Rule 14a-8(b). Staff Legal Bulletin No. 14
specifies that when a shareholder proponent is not the registered holder, the shareholder is
responsible for proving his or her eligibility to submit a proposal to the company, which the
shareholder may do by one of the two ways provided in Rule 14a-8(b)(2). See Section C.1.c, Staff
Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”). The first manner of proof is to submit a written
statement from the “record” holder of the securities verifying that, at the time the proposal was
submitted, the shareholder continuously held the securities for at least one year. Staff Legal Bulletin
No. 14F (October 18, 2011) (“SLB 14F”) clarifies that, for purposes of Rule 14a-8(b)(2)(i), only
Depository Trust Company (“DTC”) participants should be viewed as record holders of securities
deposited at DTC..

Delta received the Proposal on January 11, 2012, via U.S mail postmarked January 10, 2012.
Delta’s stock records do not indicate that the Proponent is the registered owner of any shares of
Delta’s common stock. Nor did the Proponent provide proof of ownership through a DTC
participant or other record owner of Delta common stock. The Proponent did submit, along with the
Proposal, a letter from Fidelity Institutional (using Fidelity Investments letterhead) purporting to
establish proof of ownership. The letter did not, however, represent that either Fidelity Instituional
or Fidelity Investments was the holder of record of the Proponent’s shares. In addition, neither
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Fidelity Investments nor Fidelity Institutional appears on the DTC participants list. Accordingly,
Delta was unable to verify the Proponent’s eligibility to submit the Proposal.

Delta sent via overnight delivery on January 24, 2012 a letter seeking verification from the
Proponent of his eligibility to submit the Proposal (the “Deficiency Notice™). The Deficiency Notice,
which was sent within 14 calendar days of Delta’s receipt of the Proposal, notified the Proponent of
the requirements of Rule 14a-8 and described how the Proponent could cure the procedural
deficiency described above. The Deficiency Notice included a copy of Rule 14a-8 and described the
required proof of ownership in a manner that is consistent with the guidelines contained in SLB 14F,
including guidance on how the Proponent could determine whether his bank or broker is a DTC
participant and what proof of ownership the Proponent would need to obtain if his broker or bank is
not a DTC participant. A copy of the Deficiency Notice is attached as Exhibit B.

The Proponent responded to the Deficiency Notice in a letter dated January 29, 2012, which
was received by Delta via fax and regular mail. This response included a letter from Fidelity
Institutional on Fidelity Investments letterhead (the “Broker Letter”) that identified a third party,
Fidelity Brokerage Services, LLC, as the “record” holder of the proponent’s shares and stated that
Fidelity Brokerage Services, LLC is a DTC participant. A copy of the Proponents’ Response,
including the Broker Letter, is attached as Exhibit C.

The Broker Letter fails to satisfy the requirements of Rule 14a-8(b)(2)(i) for two reasons.
First, the Broker Letter does not come from the purported “record” holder but instead comes from
another entity. Because the Broker Letter is not from a DTC participant, it is not a written statement
from the record holder of the Proponent’s shares. At no time did the Proponent submit a letter
provided by Fidelity Brokerage Services, LLC. Second, even if the letter were deemed to have been
provided by Fidelity Brokerage Services, LLC, that entity is not listed on the DTC participants list,
despite the assertion made in the Broker Letter."

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the proponent
fails to provide evidence of eligibility under Rule 14a-8, provided that the company timely notifies
the proponent of the deficiency and the proponent fails to correct the deficiency within the required
time. Delta satisfied its obligation under Rule 14a-8 in the Deficiency Notice to the Proponent. The
Proponent’s Response fails to meet the requirements set out in Rule 14a-8(b) to substantiate that the
Proponent is eligible to submit the Proposal. Delta has not received any additional correspondence
from the Proponent.

Accordingly, the Proponent has not provided proof that he meets the minimum ownership
requirements of Rule 14a-8(b), and Delta therefore requests that the Staff concur that it may exclude
the Proposal under Rule 14a-8(b) and Rule 14a-8(£)(1).

! The DTC participant list available on January 30, 2012, the date Delta received the Broker Letter, at the DTC
website address provided in SLB 14F was dated January 3, 2012.
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The Proposal may be excluded under Rule 14a-8(i)(7) because the Proposal deals with matters
related to Delta’s ordinary business operations.

While framed as a proposal to address executive compensation matters, the clear motivation
behind the Proposal is to undo the effects of the termination of the Delta Pilots Retirement Plan (the
“Pilots Plan”) and a supplemental non-qualified retirement plan (collectively with the Pilots Plan, the
“Plans”) during Delta’s bankruptcy proceedings in 2006 by creating a new benefit for Delta pilot
retirees, including the Proponent. Termination of these Plans was one of the most difficult decisions
Delta had to face in its bankruptcy proceedings, but as determined by the Bankruptcy Court and the
Pension Benefit Guaranty Corporation, the requirements for distress termination of the Pilots Plan
were satisfied. In short, termination of the Plans was found to be necessary for the successful
reorganization of Delta.

Since termination of the Plans, various Delta pilot retirees, both individually and through an
organization of pilot retirees, DP3, Inc. (“DP3”),? have pursued various avenues, including political
avenues, to have Delta reverse the effects of the termination. A letter from Delta to United States
Senators Saxby Chambliss and Johnny Isakson dated October 31, 2008 in response to these political
efforts is attached as Exhibit D to this letter. This letter provides additional background on the
termination of the Plans and illustrates prior efforts of pilot retirees to have Delta implement similar
actions now reflected in the Proposal. The letter to Senators Chambliss and Isakson also includes a
copy of earlier correspondence to DP3 on this matter, also reflecting the ongoing nature of these
efforts.

At its core, the Proposal is an attempt to utilize the shareholder proposal process to create a
benefit for a select group of Delta retirees. While the Proposal purports to address management
compensation, the thrust of the Proposal is to condition compensation, including for many non-
executive personnel, on Delta’s implementation of a new retirement benefit for certain retired Delta
pilots. The Staff has recognized that matters of ordinary business, like retiree benefits, can not be
transformed into significant policy matters merely by tying them to executive compensation See, e.g.,
. Exelon Corp (February 21, 2007) (proposal requesting that executives not be permitted to receive
incentive bonuses if based on goals achieved by reducing retiree benefits). The same reasoning
should apply even more clearly to an attempt to tie a retiree benefit to compensation for a broad
group of management personnel. The Staff has frequently and consistently recognized that proposals
concerning a variety of benefit and compensation decisions, including retiree benefits, relate to the
ordinary business operations of a corporation. See, e.g., International Business Machines
Corporation (December 11, 2009) (proposal to adjust pension plan payments to include cost of living
increases); AT&T Inc. (November 19, 2008) (modifications to pension plan eligibility provisions);
WGL Holdings (November 17, 2006) (proposal requesting that retired employees be given a
moderate raise to their retirement pay); International Business Machines Corporation (January 13,
2005) (proposal seeking report examining the competitive impact of rising health insurance costs);
and BellSouth Corporation (January 3, 2005) (proposal to increase the pension of BellSouth retirees)
and many other earlier letters cited in those letters.

2 According to DP3’s website (http://www.dp3.org/ns2/trustees.html), the Proponent has been a member of the
Board of Trustees of DP3 since July 2008 and has served as its Vice Chair since October 2008.
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The benefits that Delta provides to its employees and retirees are some of the most
fundamental employee issues companies deal with on a day-to-day basis. The creation of an
additional benefit for a select group of its retirees is a matter that fits squarely within the ordinary
business operations of a corporation. Accordingly, Delta believes that the Proposal may be omitted
pursuant to Rule 14a-8(i)(7).

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

As described above, the Proposal is designed to further a personal interest of a group of
retired Delta pilots, including the Proponent, even though it is cast as a management compensation
matter. As a result, Delta may also exclude the Proposal pursuant to Rule 14a-8(i)(4) because it is
designed to further a personal interest of the Proponent that is not shared by Delta’s shareholders at
large.

As noted above, the Proponent is a retired Delta pilot who, in the simplest terms, seeks cash
payments from Delta to him and others similarly situated. If this Proposal were implemented, the
Proponent and certain other retired Delta pilots would receive a direct and immediate financial
benefit. The benefit would accrue only to these retirees, not to the overwhelming majority of
shareholders of Delta who are not retired Delta pilots.

Rule 14a-8(i)(4) permits exclusion of a proposal that relates to the redress of a personal claim
or grievance against a company and is designed to result in a benefit to the proponent or to further a
personal interest, which is not shared with other stockholders at large. The Commission has
established that the purpose of the shareholder proposal process is “to place stockholders in a
position to bring before their fellow stockholders matters of concern to them as stockholders in such
corporation.” Exchange Act Release No. 34-3638 (Jan. 3, 1945). The predecessor to Rule 14a-8(i)(4)
was developed “because the Commission does not believe that an issuer’s proxy materials are a
proper forum for airing personal claims or grievances.” Exchange Act Release No. 34-12999 (Nov.
22, 1976). The Commission has consistently taken the position that Rule 14a-8(i)(4) (and its
predecessor Rule 14a-8(c)(4) before it) is intended to protect the shareholder process as a means for
shareholders to communicate on matters of interest to them as shareholders. In discussing the
predecessor rule and its role in the shareholder proposal process, the Commission stated: “It is not
intended to provide a means for a person to air or remedy some personal claim or grievance or to
further some personal interest. Such use of the security holder proposal procedures is an abuse of the
security holder proposal process, and the cost and time involved in dealing with these situations do a
disservice to the interests of the issuer and its security holders at large.” See Exchange Act Release
No. 19135 (Oct. 14, 1982).

The Staff has therefore previously allowed shareholder proposals regarding benefits-related
matters to be excluded under Rule 14a-8(i)(4) if the matter at issue relates to a personal interest and
is not shared by the other shareholders at large. See, e.g., Lockheed Corporation (April 22, 1994 and
March 10, 1994) (proposal to reinstate sick leave benefits properly excluded under former Rule 14a-
8(c)(4)); International Business Machines Corporation (January 25, 1994) (proposal to increase
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retirement plan benefits properly excluded under former Rule 14a-8(c)(4)); and General Electric
Company (January 25, 1994) (proposal to increase pension benefits properly excluded under former
Rule 14a-8(c)(4)).

Furthermore, the Staff has consistently granted no-action relief when a proposal is drafted in
such a way that it may relate to matters which may be of general interest to all shareholders, but upon
closer inspection appears to be a tactic designed to redress a personal claim or grievance or further a
personal interest. See, e.g., The Southern Company (December 10, 1999); Pyramid Technology
Corporation (November 4, 1994); Texaco, Inc. (February 15, 1994 and March 18, 1993); Sigma-
Aldrich Corporation (March 4, 1994); McDonald’s Corporation (March 23, 1992); The Standard Oil
Company (February 17, 1983); and American Telephone & Telegraph Company (January 2, 1980).

The underlying personal interest of the Proponent is the creation of a benefit for the
Proponent and other retired Delta pilots, but not the shareholders of Delta at large. As discussed
above, a group of retired pilots have sought this benefit through other means and the Proponent has
now attempted to use the shareholder proposal process to further his personal interest. The
Proponent should not be permitted to abuse the shareholder proposal process in this way.
Accordingly, Delta believes that the Proposal may be omitted pursuant to Rule 14a-8(i)(4).

Conclusion

On the basis of the foregoing, Delta respectfully requests the concurrence of the Staff that the
Proposal may be excluded from the Proxy Materials. We would be happy to provide any additional
information and answer any questions that the Staff may have regarding this submission.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) provide that shareholder
proponents are required to send companies a copy of any correspondence that the proponents elect to
submit to the Commission or the Staff. Accordingly, the Proponent is respectfully requested to copy
the undersigned on any response that the Proponent may choose to make to the staff.

If we can be of any further assistance in this matter, please do not hesitate to contact me at
(404) 715-4704 or via email at alan.t.rosselot@delta.com.

Sincerely;

T A l—

Alan T. Rosselot

cc: Kenneth W. Lewis (via email and bvemight delivery)


mailto:atalan.t.rosselot@delta.com
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PROPOSAL



January 9, 2012

Corporate Secretary
Delta Air Lines, Inc.
Dept No. 981

P.O. Box 2074
Atlanta, GA 30320

Dear Sir or Madam:

| am submitting the attached Shareholder Proposal for inclusion in the 2012 Proxy Statement. | have
held over $2,000 of Delta shares for the past year and intend to continue holding the shares through
the 2012 Annual Meeting.

Sincerely,

i et

Kenneth W. Lewis

Enclosures:
Verification of Ownership
Shareholder Proposal



SHAREHOLDER PROPOSAL

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

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

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

The Delta Air Lines, Code of Ethics and Business Conduct,
hitp://images.delta.com.edgesuite. net/delta/pdfs/CodeofEthics _021004.pdf Pg2 states:
m Earn the Trust of Our Stakeholders. Deal honestly and in good faith with customers,
suppliers, employees, shareowners and everyone else who may be affected by our actions.
And:

= Know what’s right.

m Do what’s right.

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

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


http://images.delta.com.edgesuite.net/delta/pd(s/CodeofEthics
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Office: 500 Salem Street, Smithfield, Rt 02917
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January 10, 2012

Kenneth Lewis

*** FISMA & OMB Memorandum ***

Dear Mr. Lewis:

Thank you for your recent call to Fidelity Investments regarding vour Rollover IJRA
~eadingdmve Memdhisdetter is in response to your request for the history of your position
in Delta Airlines (DAL).

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

12/23/2010 | 36.000 | S$12.195 |
12/23/2010 | 374.000 | $12.20

Mr. Lewis, I hope you find this information helpful. If you have any questions regarding
this request, 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

J.P. Freniere
‘ High Net Worth Operations

Our File: W655606-09JAN12

National Financial Services LLC, Fidelity Brokerage Setvices L1LC, bath members NYSE, SIPC
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DEFICIENCY NOTICE



Alan T. Rosselot Delta Air Lines, Inc.
General Attorney Law Department
P.O. Box 20574
Atlanta, GA 30320-2574
T. 404 715 4704
F. 404 715 2233

January 24, 2012

VIA OVERNIGHT DELIVERY

Mr. Kenneth W. Lewis

*** EFISMA & OMB Memorandum ***

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

We received on Januarjf 11, 2012 your letter submitting a 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 a shareholder to submit a proposal for
inclusion in a company’s proxy materials. A copy of Rule 14a-8 is enclosed for your
convenience. To be eligible to submit a proposal for inclusion in the Company’s proxy
materials, you must have continuously held at least $2,000 in market value, or 1% of the
Company’s shares entitled to vote on the proposal, for at least one year as of the date the
shareholder proposal was submitted.

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

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

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



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

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

If the DTC participant knows your broker or bank’s holdings, but does not know your
holdings, you can satisfy Rule 14a-8 by obtaining and submitting two proof of ownership
statements — one from the broker or bank confirming your ownership and the other from the
DTC participant confirming the broker or bank’s ownership. Both of these statements will need
to verify that, at the time the proposal was submitted, the required amount of shares were
continuously held for at least one year.

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

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

Sincerely,
A7
/.

Alan T. Rosselot

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


http://www.dtcc.comJdownloads/membership/directories/dtc/alpha.pdf

Rule 14a-8 -- Proposals of Security Holders.

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible
and follow certain procedures. Under a few specific circumstances, the company is permitted to
exclude your proposal, but only after submitting its reasons to the Commission. We structured this
section in a question-and- answer format so that it is easier to understand. The references to "you"
are to a shareholder seeking to submit the proposal.

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend
to present at a meeting of the company's shareholders. Your proposal should state as
clearly as possible the course of action that you believe the company should follow. If
your proposal is placed on the company's proxy card, the company must aiso provide in
the form of proxy means for shareholders to specify by boxes a choice between approval
or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as used in
this section refers both to your proposal, and to your corresponding statement in support
of your proposat (if any).

b. Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the
company that I am eligible?

1. In order to be eligible to submit a proposal, you must have continuously held at
least $2,000 in market value, or 1%, of the company's securities entitled to be
voted on the proposal at the meeting for at least one year by the date you submit
the proposal. You must continue to hold those securities through the date of the
meeting.

2. If you are the registered holder of your securities, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a
written statement that you intend to continue to hold the securities through the
date of the meeting of shareholders. However, if like many shareholders you are
not a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit
your proposal, you must prove your eligibility to the company in one of two ways:

i, The first way is to submit to the company a written statement from the
“record"” holder of your securities (usually a broker or bank) verifying
that, at the time you submitted your proposal, you continuously held the
securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securities through the
date of the meeting of shareholders; or

li.  The second way to prove ownership applies only if you have filed a
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-year
eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:



A. A copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level;

B. Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the
statement; and

C. Your written statement that you intend to continue ownership of
the shares through the date of the company's annual or special
meeting.

Question 3: How many proposals may I submit: Each shareholder may submit no more

than one proposal to a company for a particular shareholders' meeting.

Question 4: How long can my proposal be? The proposal, including any accompanying

supporting statement, may not exceed 500 words.

e. Question 5: What is the deadline for submitting a proposal?

1.

If you are submitting your proposal for the company's annual meeting, you can in
most cases find the deadline in last year's proxy statement. However, if the
company did not hold an annual meeting last year, or has changed the date of its
meeting for this year more than 30 days from last year's meeting, you can
usually find the deadline in one of the company's quarterly reports on Form 10-Q,
or in shareholder reports of investment companies under Rule 270.30d-1 of this
chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electronic means,
that permit them to prove the date of delivery.

The deadline is calculated in the following manner if the proposal is submitted for
a regularly scheduled annual meeting. The proposal must be received at the
company's principal executive offices not less than 120 calendar days before the
date of the company's proxy statement released to shareholders in connection
with the previous year's annual meeting. However, if the company did not hold an
annual meeting the previous year, or if the date of this year's annual meeting has
been changed by more than 30 days from the date of the previous vear's
meeting, then the deadline is a reasonable time before the company begins to
print and send its proxy materials.

If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before the
company begins to print and send its proxy materials.

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

1,

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
recelving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response. Your
response must be postmarked, or transmitted electronically, no.later than 14
days from the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such
as if you fail to submit a proposal by the company's properly determined
deadline. If the company intends to excljude the proposal, it will later have to
make a submission under Rule 14a-8 and provide you with a copy under Question
10 below, Rule 14a-8(j).



2.

If you fail in your promise to hold the required number of securities through the
date of the meeting of shareholders, then the company will be permitted to
exclude all of your proposals from its proxy materials for any meeting held in the
following two calendar years.

g. Question 7: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded? Except as otherwise noted, the burden is on the company to
demonstrate that it is entitled to exclude a proposal.

h. Question 8: Must I appear personally at the shareholders' meeting to present the
proposal?

1.

Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal.
Whether you attend the meeting yourself or send a qualified representative to the
meeting in your place, you should make sure that you, or your representative,
follow the proper state law procedures for attending the rneeting and/or
presenting your proposal.

If the company holds it shareholder mesting in whole or in part via electronic
media, and the company permits you or your representative to present your
proposal via such media, then you may appear through electronic media rather
than traveling to the meeting to appear in person.

If you or your qualified representative fail to appear and present the proposal,
without good cause, the company will be permitted to exciude all of your
proposals from its proxy materials for any meetings held in the following two
calendar years.

i. Question 9: If I have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal? -

1.

Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Not to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper
under state law if they would be binding on the company if approved by
shareholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafted as a
recommendation or suggestion is proper unless the company demonstrates
otherwise,

Violation of law: If the proposal would, if implemented, cause the company to
violate any state, federal, or foreign law to which it is subject;




Not to paragraph (i)(2)

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit
exclusion of a proposal on grounds that it would violate foreign law if compliance
" with the foreign law could result in a violation of any state or feqeral law.

Violation of proxy rules: If the proposal or supporting statement is contrary to
any of the Commission's proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements in proxy soliciting materials;

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which is
not shared by the other shareholders at large;

Relevance: If the proposal relates to operations which account for less than 5
percent of the company's total assets at the end of its most recent fiscal year,
and for less than 5 percent of its net earning sand gross sales for its most recent
fiscal year, and is not otherwise significantly related to the company's business;

Absence of power/authority: If the company would lack the power or authority to
implement the proposal;

Management functions: If the proposal deals with a matter relating to the
company's ordinary business operations;

Relates to election: If the proposal:
i. Would disqualify a nominee who is standing for election;

ii. Would remove a director from office before his or her term expired;

Jil. Questions the competence, business judgment, or character of one or
more nominees or directors;

iv, Seeks to include a specific individual in the company's proxy materials for
election to the board of directors; or

V. Otherwise could affect the outcome of the upcoming election of directors.
Conflicts with company's proposal: If the proposal directly conflicts with one df

the company's own proposals to be submitted to shareholders at the same
meeting.

Note to paragraph (i)(9)

Note to paragraph (i)(9): A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.

. L T



10. Substantially implemented: If the company has already substantially
implemented the proposal;

Note to paragraph (i)(10)

A company may exclude a shareholder proposal that would provide an advisory
vote or seek future advisory votes to approve the compensation of executives as
disclosed pursuant to Item 402 of Regulation S-K or any successor to Item 402 (a
"say-on-pay vote") or that relates to the frequency of say-on-pay votes, provided
that in the most recent shareholder vote required by Rule 240.14a-21(b) of this
chapter a single year (i.e., one, two, or three years) received approval of a
majority of votes cast on the matter and the company has adopted a policy on
the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholder vote required by rule
240.14a-21(b) of this chapter.

11. Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the
company's proxy materials for the same meeting;

12. Resubmissions: If the proposal deals with substantially the same subject matter
as another proposal or proposals that has or have been previously included in the
company's proxy materials within the preceding 5 calendar years, a company
may exclude it from its proxy materials for any meeting held within 3 calendar
years of the last time it was included if the proposal received:

i Less than 3% of the vote if proposed once within the preceding 5
calendar years;

ii. Less than 6% of the vote on its last submission to shareholders if
proposed twice previously within the preceding 5 calendar years; or

iii. . Less than 10% of the vote on its last submission to shareholders if
proposed three times or more previously within the preceding 5 calendar
years; and

13. Specific amount of dividends: If the proposal relates to specific amounts of cash
or stock dividends.

j.  Question 10: What procedures must the company follow if it intends to exclude my
proposal? !

1. If the company intends to exclude a proposal from its proxy materials, it must file
its reasons with the Commission no later than 80 calendar days before it files its
definitive proxy statement and form of proxy with the Commission. The company
must simultaneously provide you with a copy of its submission. The Commission
staff may permit the company to make its submission later than 80 days before
the company files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

2. The company must file six paper copies of the following:



i, The proposal;

il An explanation of why the company believes that it may exclude the
proposal, which should, if possible, refer to the most recent applicable
authority, such as prior Division letters issued under the rule; and

iii. A supporting opinion of counsel when such reasons are based on matters
of state or foreign law.

k. Question 11: May I submit my own statement to the Commission responding to the
company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any
response to Us, with a copy to the company, as soon as possible after the company
makes its submission. This way, the Commission staff will have time to consider fully
your submission before it issues its response. You should submit six paper copies of your
response.

I.  Question 12: If the compahy includes my shareholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?

1.

The company's proxy statement must include your name and address, as well as
the number of the company's voting securities that you hold. However, instead of
providing that information, the company may instead include a statement that it
will provide the information to shareholders promptly upon receiving an oral or
written request.

The company is not responsible for the contents of your proposal or supporting
statement.

m, Question 13: What can I do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and I disagree with some
of its statements?

1.

The company may elect to include in its proxy statement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make
arguments. reflecting its own point of view, just as you may express your own
point of view in your proposal's suppotting statement.

However, if you believe that the company's opposition to your proposal contains
materially false or misleading statements that may violate our anti- fraud rule,
Rule 14a-9, you should promptly send to the Commission staff and the company
a letter explaining the reasons for your view, along with a copy of the company's
statements opposing your proposal. To the extent possible, your letter should
include specific factual information demonstrating the inaccuracy of the
company's claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

We require the company to send you a copy of its statements opposing your
proposal before it sends its proxy materials, so that you may bring to our
attention any materially false or misleading statements, under the following
timeframes:

i If our no-action response requires that you make revisions to your
proposal or supporting statement as a condition to requiring the company
to include it in its proxy materials, then the company must provide you



with a copy of its opposition statements no later than 5 calendar days
after the company receives a copy of your revised proposal; or

In all other cases, the company must provide you with a copy of its
opposition statements no later than 30 calendar days before its files
definitive copies of its proxy statement and form of proxy under Rule
14a-6.
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PROPONENT’S RESPONSE TO DEFICIENCY LETTER
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January 28, 2012

Delta Air Lines, Inc.

Law Department

P.O. Box 20574

Atlanta, GA 30320-2574

Dear Mr. Rosselot:

Please see the enclosed letter from Fidelity Brokerage Services LLC, a Depository Trust Company
participant verifying my ownership of 410 shares of Delta Airlines (DAL) from December 23, 2010 until
the present time. | intend fo hold the shares through the 2012 annual meeting.

Sincerely,

Kenneth W. Lewis
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Mail: RO. Box 770001, Cincinnati, OH 452770045
Office: 500 Salem Straet, Smithfield, Rl 02917

January 26, 2012

Kenneth Wendell Lewis

*** FISMA & OMB Memorandum ***

Dear Mr. Lewis:
Thank you for contacting Fidelity Investments regarding holding verification for your

account ending it FiSMA & OMB Memorandum **

Please accept this letter as verification that you purchased 410.000 shares of Delta
Airlines (DAL) on December 23, 2010. Please note you have held this position
continually from this purchase date to the writing of this Jetter.

Please also mote that you are the beneficial owner of the aforementioned position of Delta
Airlines w!nch i_s held by Fidelity Brokerage Services LLC who is a Depository Trust
Company participant.

1 hope you find this information helpful. For any other issues or general inquiries

regarding your account, please contact a Fidelity representative at 800-544-4442 for
assistance,

Sincerely,

Tucker H Matteson
High Net Worth Operations

Our File: W430646-25JAN12

Nations! Finandal Services LLC, Fidulity Brokerage Sevicas LLC, both members NYSE, SIPC
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Richard H. Andersen

Chiet Exac.it

October 31, 2008

The Honorable Saxby Chambliss
The Honorable Johnny Isakson
United States Senate
Washington, D.C. 20510

Dear Senators Chambliss and Isakson:

Thank you for your letter of October 23, 2008 regarding the pension concerns of
Delta’s retired pilots. Tt is clear from the content of your letter that you have not
been provided a full view of the facts regarding the pension situation with Delta
pilots, so I am happy for the opportunity to do so now. First, however, let me
say, again, on behalf of Delta and the more than 90,000 active and retired
participants in Delta’s pension plan covering LS. ground and flight attendant
employees, thank you! Through Senator Isakson’s leadership and Senator
Chambliss’ support, Delta achieved its goal of saving that pension plan from
termination. Northwest Airlines was also able to save its plans from termination
through the airline specific provisions of the Pension Protection Act of 2006 that
we all worked so hard together to achieve. However, due to features inherent to
the Delta Pilots Retirement Plan (the “Plan”™) — including a provision that allowed
retiring pilots to take more than half their total accrued pension benefit as a cash
lump sum when they retired resulting in many pilots retiring early just to obtain
the lump sum — even this legislation was not sufficient to save the Plan from
termination during our bankruptcy. Delta would not have been able to
successfully reorganize and survive but for that termination and this was a fact
recognized fully by the bankruptcy court judge in our case and agreed to by the
Pension Benefit Guaranty Corporation.

The proposal you reference in your letter was raised to my attention in the early
summer of this year. Termination of the Plan was the most difficult decision
Delta had to face throughout the bankruptey and for this reason we gave the
proposal full consideration and exploration. Once that review was complete in
mid-July, we communicated our findings to the leadership of the organization
that submitted the proposal and made that letter available to all retired pilots. |
have enclosed a copy of that response which details the numerous reasons the
proposal submitted cannot work. 1t is true the issue was again raised at our
September 25 shareholders meeting and I stated at the meeting that we consider
the issue closed. While I understand and am sympathetic to the frustration
expressed by our retired pilots, the proposal submitted is not workable and
therefore further consideration of it would be fruitless.

Delta Air Lines, Inc., Fost Citice Bex 20706, Atlanta, GA 30320-600 hA
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Again, the attached letter provides detailed reasons why the proposal submitted is
not workable, but | would like to draw your attention to a few specifics. Your
letter states you understand that “the majority of retired Delta pilots receive only
a small percentage of the monthly retirement benefit they earned while
employees of Delta.” Nothing could be further from the truth. The Plan worked
in a way that allowed each retiring pilot to take as a lump sum cash payment on
retirement an amount equal to one half of their total retirement benefit. To really
understand the impact of this feature, it helps to know that most pilots who
retired in the years leading up to Delta’s bankruptey earned enough money that
their total pension benefit exceeded the amount that could legally be paid from a
tax-qualified pension plan. For this reason, the total pension benefit for a retiring
Delta pilot most often consisted of what are known as both qualified benefits (i.e.
payable from a tax-qualified pension plan) and non-qualified benefits (i.e.
generally payable from company assets). The way the Plan worked, the cash
lump sum reference above was required to be paid almost exclusively from the
tax-qualified pension plan assets and it often exceeded 1 million dollars. When
our retired pilots say that they “receive only a small percentage” of their
retirement benefit, T can only assume they are ignoring the money already paid to
them at the time they retired through this lump sum feature. Again, the
availability of the lump sum in the Plan drove a very high number of Delta pilot
early retirements, One of the consequences of this was that, in the twelve months
leading up to our bankruptey, more than one thousand of our pilots made the
decision to retire early in order to secure for themselves the immediate payment
of these lump sums representing more than half of their total accrued pension
benefit. These retirements drained over $900 million dollars out of the Plan in
the 12 months prior to our bankruptey. This was on top of the large number of
pilots who had retired and taken their lump sums in the twelve months prior to
that.

These lump sums only represented one half the total pension benefit for our
retiring pilots. What they are, of course, concerned with now is what happened
to the other half, so let me explain a few details about that. As | mentioned
before, pilot pension benefits were generally large enough such that they could
not all be paid from a tax-qualified pension plan. Under our pilot working
agreement, lump sum payments on retirement were always taken first from the
assets of the tax-qualified Plan. For this reason, in general, a significant portion
of the remaining half of the pension benefit payable to retired pilots was in the
form of non-gualified pension benefits payable trom company assets. First. in
addition to the 50% cash lump sum described above, retiring pilots also received
an additional cash settlement of a portion of their non-gqualified benefit at
retirement. This settlement of what was known as the Money Purchase Pension
Plan portion of the Plan meant that retiring pilots, in fact, received more than half
their total benefit in cash at the time they retired.
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Second, during our bankruptcy, all non-qualified pension benefits, including
those payable to executives, were terminated. Each affected individual received
a claim in Delta’s bankruptey for the value of any such lost non-qualified
benefits, generally payable in the form of stock in the re-organized Delta. As is
the case with virtually any bankruptey, the claims in Delta’s bankruptcy were not
worth 100 cents on the dollar when paid and their ultimate value is tied directly
to Delta’s stock price. At the time the claims were paid to retired pilots, Delta’s
stock was trading just below $20 per share and it has exceeded that amount in the
intervening period, though it is not in that range now. A small additional
distribution on this ¢laim will likely be provided to retired pilots and other
claimholders at some point in the future when all of the claims in Delta’s case are
finally resolved. While this represents a loss for our retired pilots for the non-
qualified portion of their pension benefit, it is a loss experienced by every other
Delta stakeholder who had a claim in Delta’s bankruptcy case. It is worth noting
that recovery on claims in the Delta case was substantially higher than in either
the United Airlines or US Airways cases.

This brings us to the final portion of the pension benefit our retired pilots are
concerned with, the remaining (if any) tax-qualified plan benefit payable to them
from the Plan. Again, this portion represents the minority (often small minority)
of a retired pilots pension benefit. As a result of the termination of the Plan. the
Pension Benefit Guaranty Corporation (the *PBGC™) is now responsible for this
portion of the benefit. Your letter states you understand that “a number of retired
pilots receive zero benefit from the PBGC, and many more get a monthly PBGC
payment that equals half or less than half of their Social Security benefit check.”
While the rules that the PBGC applies to determining benefit amounts to
participants in plans it administers are arcane at best, I can tell you that, in
general, it is our retired pilots who received the largest lump sum payments who
currently receive the least amount, including zero, from the PBGC. This makes
sense when you consider what I've explained above. Those who had large lump
sums paid out at the time of retirement often had very little, if any, tax-qualified
benefit left to payout from the Plan. The PBGC takes this into account when
calculating its benefit payments.

To summarize, Delta’s retired pilots, in general, already received more than half
their total pension benefit in cash, lump sum payments at the time they retired;
they received a claim for their sizable non-qualified benefit and what is left over,
if any, is paid to them by the PBGC under its rules. But the end of the PBGC
portion of this story has not yet been written. In addition to paying claims
directly to retired pilots for non-qualified benefits, Delta paid substantial claims
and other consideration to the PBGC upon termination of the Plan. While not yet
completed, the PBGC is in the process of valuing that consideration and when it
does so, many if not most of the retired Delta pilots will get an increase in the
benefit payable by the PBGC and that increase will be retroactive to the
September 2006 date of Plan termination. One way your influence could
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certainly be helpful to retired Delta pilots would be to urge them to complete this
process as expeditiously as possible.

Finally, yvour letter states that you are told that “Delta will be assuming the
pension liabilities for over 30,000 Northwest employees and retirees.” That is
true and we will use the airline specific provisions of the Pension Protection Act
of 2006 to ensure that we meet all those obligations. Each company had these
obligations in its stand-alone business plans and the strength that we gain by
merging together simply improves our ability to meet those obligations.

We do not dispute that retired Delta pilots suffered pension losses during the
bankruptcy and we remain sympathetic to that loss and understanding of that
frustration. However, | hope that what I've explained above gives you each a
better perspective on the entire situation,

Having seen Captain Moak’s separate response to you, let me also say that Delta
very much supports S.1270/H.R. 2103 and S.2505/H.R.4061. We wholcheartedly
agree that your sponsorship and support of these measures would be an excellent
way to support the active and retired pilots of Delta Air Lines,

Cordially,
2- i.-', s

Enclosure

ce: Captain Lee Moak
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Vice President Post Office Box 20706
Compensation, Benefits &  Atlanta, GA 30320-6001
Services

July 22, 2008

Captain Jim Gray
DP3, Inc.

Post Office Box 76362
Atlanta, GA 30358

Dear Jim:

Richard Anderson asked that I respond to the letter to him dated July 3, 2008 from the trustees of DP3.
That letter essentially proposed that Delta make a payment to the PBGC which it would then use to
increase payments to former Delta pilots who retired prior to September 2, 2006, the termination date of
the Delta Pilots Retirement Plan (the “Retired Pilots”). As we have stated before, we understand and
appreciate the sacrifices that have been made on behalf of Delta by all stakeholders, including our retired
pilots. Nevertheless, the problems associated with your proposal are insurmountable, and therefore we
can offer no encouragement for its further review or consideration.

First, you have stated that the payment you would have us make to the PBGC should be used exclusively
for the benefit of Retired Pilots. Even if such a payment were technically possible (and we are not sure
that it is), we believe it would, by law, be treated as an asset of the terminated plan, and as such, would be
subject to the normal asset allocation rules of ERISA. Those rules would in turn require that the payment
be shared among all plan participants in accordance with the priority categories applicable to each
participant, whether active or retired. Even if the PBGC were theoretically inclined to segregate such a
payment, we believe they would subject themselves to numerous lawsuits from individual active pilots
who could make a claim that such an addition to plan assets should be distributed according to the ERISA
statutorily mandated allocation rules — and not according to the desires of the former plan sponsor.
Remember that, from the PBGC’s standpoint, active pilots are considered to be individual plan
participants the same as retired pilots, and not a group that can be collectively bargained for. Having such
a payment distributed to both active and retired pilots would clearly defeat the intent of the DP3 proposal
and would dramatically increase the associated costs. You may then believe we should simply make such
payments directly to the Retired Pilots in order to avoid this problem. Such an arrangement would
constitute a “follow-on” plan and would therefore directly violate the terms of the settlement agreement
we signed with the PBGC as part of our bankruptcy and therefore is not something we can consider.

Second, even if we were able to make a payment that targeted only the Retired Pilots, the costs associated
with what you propose are prohibitive and would run into the $700 million range. It would more than
double if, as described above, it had to cover both active pilots as well as Retired Pilots. Both in
emerging from bankruptcy and in figuring out how to deal with fuel costs that have more than doubled
since that time, we have built our business plans to be able to pay, among other things, our known
liabilities for benefits to our tens of thousands of retirees. Those business plans include more than $1
billion we will spend over the next 5 years for things like on-going health-care, survivor income, life
insurance and pension benefits for Delta retirees. Northwest has similar known obligations in its plans.
We have not planned for and cannot now add such enormous additional costs to that load.

While it is true that we were able to preserve the retirement plan for Delta ground employees and flight
attendants, and Northwest was able to preserve its defined benefit plans during its bankruptcy, as you are
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well aware, the Delta Pilots Retirement Plan had unique features that made it an unaffordable plan for
Delta, and we had no choice but to terminate it during our bankruptcy. None of the other defined benefit
plans sponsored by either Delta or Northwest had those same features. One of those features, the ability
to take a lump sum of one half of the formula benefit, all paid from the qualified plan, was particularly
noteworthy in our inability to preserve that plan. It is, of course, that lump sum feature that allowed pilots
who retired prior to bankruptcy to take one half of their total retirement benefit — including both the
qualified plan benefit as well as the non-qualified plan benefit — as a lump sum when they retired, often
resulting in payments from the qualified plan of close to or over $1,000,000. As you will recall, while
calculated as one-half of the total benefit, virtually 100% of the money to pay the lump sums came from
the qualified plan. While | know that some pilot retirees now receive very little or no monthly benefit
from the PBGC, it is those very pilots who usually received the largest lump sums. As to the claim for
the non-qualified benefits, the substantial majority of the claim was paid in the initial distribution, and
while it is true that our stock has not reached a $25 trading price since our emergence from bankruptcy, it
was just under $20 per share when the initial distribution was made and there were no restrictions on
trading the stock once it was distributed. Though not recently, our stock traded near or above that level
for a good bit of the time since we emerged.

As you know, the PBGC is now responsible for determining payments from the Pilots Retirement Plan.
As part of the bankruptcy, Delta gave the PBGC a claim of $2.2 billion and a note of $225 million. The
PBGC continues to work through their internal processes to determine the amount of their final payments
to plan participants, and we continue to work with them to provide the information they request in order
to complete that process. When they do finish it, the amounts the PBGC will credit to the PRP from the
claim and the note should help provide more benefits to plan participants in the future and when they do,
those increases will be paid retroactively to the point of plan termination.

While preparing this response, | have received several emails from individual retired pilots who have read
your letter. A common theme among these emails is the view that if Delta can afford to fund Northwest’s
pension plans, then we can afford to meet DP3’s request. This view, of course, overlooks an important
point. When we merge with Northwest, we gain both the liability associated with Northwest’s pension
plans and the revenue franchise that is currently in place at standalone Northwest helping to fund those
liabilities. Delta could not on its own take on those kinds of additional liabilities.

Jim, I realize this is not the answer for which DP3 and many retired pilots hoped. As unfortunate as the
termination of the PRP was, we are simply not in a position to rewrite that piece of our bankruptcy
history. The fact that we cannot do so does not lessen at all the deep appreciation we have for all that our
retired pilots and many other retirees of all backgrounds have done to help build and preserve the
company. While we cannot respond positively to this proposal, I look forward to working with your
group on other matters that might arise in the future.

Sincerely,

Rob Kight
Vice President — Compensation, Benefits & Services





