
  

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934
(Amendment No.    )

 
 

Filed by the Registrant   ̈                            Filed by a Party other than the Registrant  x

Check the appropriate box:
 

¨  Preliminary Proxy Statement

¨  Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

¨  Definitive Proxy Statement

¨  Definitive Additional Materials

x  Soliciting Material Pursuant to § 240.14a-12

Virgin America Inc.
(Name of Registrant as Specified In Its Charter)

Alaska Air Group, Inc.
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x  No fee required.

¨  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

 

(1)

 

Title of each class of securities to which transaction applies:
 
     

 

(2)

 

Aggregate number of securities to which transaction applies:
 
     

 

(3)

 

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on which the filing
fee is calculated and state how it was determined):
 
     

 

(4)

 

Proposed maximum aggregate value of transaction:
 
     

 

(5)

 

Total fee paid:
 
     

¨  Fee paid previously with preliminary materials.

¨
 

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid
previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

 

(1)

 

Amount Previously Paid:
 
     



 

(2)

 

Form, Schedule or Registration Statement No.:
 
     

 

(3)

 

Filing Party:
 
     

 

(4)

 

Date Filed:
 
     

 
  



Filed by Alaska Air Group, Inc.
Pursuant to Rule 14a-12 under the

Securities Exchange Act of 1934, as amended
Subject Company: Virgin America Inc.

Commission File No.: 001-36718

The following is a slide presentation presented by executives from Alaska Airlines and Virgin America on an investor and media conference call and webcast
on April 4, 2016.



T h e P rem ier A irlin e fo r P eo p le o n  th e West C o ast



S afe H arb o r 

T h is p resen tatio n  co n tain s fo rw ard -lo o k in g  statem en ts w ith in  th e m ean in g  o f S ectio n  2 7 A  o f th e S ecu rities A ct o f 1 9 3 3 , as am en d ed , an d  S ectio n  2 1 E  o f th e S ecu rities E x ch an g e A ct o f 1 9 3 4 , as am en d ed . F o rw ard -lo o k in g  statem en ts are b ased  o n , an d  in clu d e statem en ts ab o u t, th e C o m p an y ’s estim ates, ex p ectatio n s, b eliefs, in ten tio n s, an d  strateg ies fo r th e fu tu re, an d  are n o t g u aran tees o f fu tu re p erfo rm an ce. F o rw ard -lo o k in g  statem en ts in v o lv e risk s, u n certain ties, assu m p tio n s, an d  o th er facto rs th at are d ifficu lt to  p red ict an d  th at co u ld  cau se actu al resu lts to  v ary  m aterially  fro m  th o se ex p ressed  in  o r in d icated  b y  th em . P lease refer to  th e risk  facto rs d escrib ed  in  C o m p an y ’s filin g s w ith  th e S ecu rities an d  E x ch an g e C o m m issio n , in clu d in g  th e d etailed  facto rs d iscu ssed  u n d er “R isk  F acto rs” in  th e C o m p an y ’s A n n u al R ep o rt o n  F o rm  1 0 -K  fo r th e fiscal y ear en d ed  D ecem b er 3 1 , 2 0 1 5 . 
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Im p o rtan t in fo rm atio n  fo r in v esto rs an d  sto ck h o ld ers 

T h is co m m u n icatio n  m ay  b e d eem ed  to  b e so licitatio n  m aterial in  resp ect o f th e m erg er o f V irg in  A m erica w ith  a w h o lly  o w n ed  su b sid iary  o f A lask a A ir G ro u p . V irg in  A m erica in ten d s to  file relev an t m aterials w ith  th e S ecu rities an d  E x ch an g e C o m m issio n  (th e “S E C ”), in clu d in g  a p ro x y  statem en t in  p relim in ary  an d  d efin itiv e fo rm , in  co n n ectio n  w ith  th e so licitatio n  o f p ro x ies fo r th e m erg er. T h e d efin itiv e p ro x y  statem en t w ill co n tain  im p o rtan t in fo rm atio n  ab o u t th e p ro p o sed  m erg er an d  related  m atters. B E F O R E  MA K IN G  A  V O T IN G  D E C IS IO N , S T O C K H O L D E R S  O F  V IR G IN  A ME R IC A  A R E  U R G E D  T O  R E A D  T H E  D E F IN IT IV E  P R O X Y  S T A T E ME N T  A N D  O T H E R  R E L E V A N T  MA T E R IA L S  C A R E F U L L Y  A N D  IN  T H E IR  E N T IR E T Y  WH E N  T H E Y  B E C O ME  A V A IL A B L E  B E C A U S E  T H E Y  WIL L  C O N T A IN  IMP O R T A N T  IN F O R MA T IO N  A B O U T  V IR G IN  A ME R IC A  A N D  T H E  ME R G E R . S to ck h o ld ers w ill b e ab le to  o b tain  co p ies o f th e p ro x y  statem en t an d  o th er relev an t m aterials (w h en  th ey  b eco m e av ailab le) an d  an y  o th er d o cu m en ts filed  b y  V irg in  A m erica w ith  th e S E C  fo r n o  ch arg e at th e S E C ’s w eb site at w w w .sec.g o v . In  ad d itio n , secu rity  h o ld ers w ill b e ab le to  o b tain  free co p ies o f th e p ro x y  statem en t fro m  V irg in  A m erica b y  co n tactin g  V irg in  A m erica’s In v esto r R elatio n s D ep artm en t b y  telep h o n e at (6 5 0 ) 7 6 2 -7 0 0 0 , b y  m ail to  V irg in  A m erica In c., A tten tio n : In v esto r R elatio n s D ep artm en t, 5 5 5  A irp o rt B o u lev ard , B u rlin g am e, C alifo rn ia 9 4 0 1 0 , o r b y  g o in g  to  V irg in  A m erica’s In v esto r R elatio n s p ag e o n  its co rp o rate w eb site at h ttp ://ir.v irg in am erica.co m . 
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Im p o rtan t in fo rm atio n  fo r in v esto rs an d  sto ck h o ld ers 

A lask a A ir G ro u p , V irg in  A m erica an d  certain  o f th eir resp ectiv e d irecto rs, ex ecu tiv e o fficers an d  o th er em p lo y ees m ay  b e d eem ed  to  b e p articip an ts in  th e so licitatio n  o f p ro x ies fro m  V irg in  A m erica’s sto ck h o ld ers in  resp ect o f th e m erg er. In fo rm atio n  co n cern in g  th e o w n ersh ip  o f V irg in  A m erica secu rities b y  V irg in  A m erica’s d irecto rs an d  ex ecu tiv e o fficers is in clu d ed  in  th eir S E C  filin g s o n  F o rm s 3 , 4 , an d  5 , an d  ad d itio n al in fo rm atio n  ab o u t V irg in  A m erica’s d irecto rs an d  ex ecu tiv e o fficers is also  av ailab le in  V irg in  A m erica’s p ro x y  statem en t fo r its 2 0 1 6  an n u al m eetin g  o f sto ck h o ld ers filed  w ith  th e S E C  o n  March  2 5 , 2 0 1 6 , an d  is su p p lem en ted  b y  o th er p u b lic filin g s m ad e, an d  to  b e m ad e, w ith  th e S E C  b y  V irg in  A m erica. In fo rm atio n  co n cern in g  A lask a A ir G ro u p ’s d irecto rs an d  ex ecu tiv e o fficers is av ailab le in  A lask a A ir G ro u p ’s p ro x y  statem en t fo r its 2 0 1 6  an n u al m eetin g  o f sto ck h o ld ers filed  w ith  th e S E C  o n  A p ril 1 , 2 0 1 6 . O th er in fo rm atio n  reg ard in g  p erso n s w h o  m ay  b e d eem ed  p articip an ts in  th e p ro x y  so licitatio n , in clu d in g  th eir resp ectiv e in terests b y  secu rity  h o ld in g s o r o th erw ise, w ill b e set fo rth  in  th e d efin itiv e p ro x y  statem en t th at V irg in  A m erica in ten d s to  file w ith  th e S E C . T h ese d o cu m en ts can  b e o b tain ed  free o f ch arg e fro m  th e so u rces in d icated  ab o v e. 

4



A lask a +  V irg in  b y  th e N u m b ers 

A n n u al 

A lask a 

V irg in  A m erica 

R ev en u es 

$ 5 .6  B illio n  

$ 1 .5  B illio n  

$ 7 .1  B illio n  

A n n u al 

P assen g ers 

3 2  Millio n  

7  Millio n  

3 9  Millio n  

1 5 2  B o ein g  

A ircraft 

5 2  Q 4 0 0  

6 3  A irb u s 

2 8 2  

1 5  reg io n al jets 

+  

=  

D aily  

D ep artu res 

1 ,0 0 0  

2 0 0  

1 ,2 0 0  

D estin atio n s 

1 1 2  

2 4  

1 1 4 *  

P re-T ax  

$ 1 .3  B illio n  

$ 2 0 0  Millio n  

$ 1 .5  B illio n  

P ro fit 

* A S  an d  V X  h av e 2 2  cu rren t d estin atio n s th at o v erlap .



T h e P rem ier A irlin e fo r P eo p le o n  th e West C o ast 

D eal F acts 

Man ag em en t S tru ctu re 

T ran sactio n : $ 2 .6 B  all cash  d eal 

C E O : B rad  T ild en  

A irlin e N am e: A lask a A irlin es 

C O O : B en  Min icu cci 

T o tal E m p lo y ees: 1 8 ,3 0 0  

C F O : B ran d o n  P ed ersen  

C o rp o rate O ffice: S eattle w ith  co n tin u ed  p resen ce in  S an  F ran cisco  

C C O : A n d rew  H arriso n



O u r sh ared  p assio n  fo r serv ice is w id ely  reco g n ized  

V irg in  A m erica 

C o n su m er R ep o rts 

Wid ely  reco g n ized  

F O R T U N E  

4  S T A R  A IR L IN E  

S K Y T R A X  

as b est in  class 

T R A V E L + L E IS U R E  C o n d e N ast T rav eler 

A lask a A IR L IN E S  

“H ig h est in  C u sto m er S atisfactio n  A m o n g  T rad itio n al C arriers in  N o rth  A m erica, E ig h t Y ears in  a R o w ” 

# 1  T rad itio n al C arrier 

8  straig h t y ears



A lask a b ran d  stay s. We w ill ex p lo re o p tio n s fo r th e V irg in  b ran d  in  th e fu tu re. 

V irg in



We are b u llish  o n  th e in d u stry . 

1 9 7 7  3 3  y ears 2 0 0 9  -$ 5 2 B  

2 0 1 0  6  y ears 2 0 1 5  $ 4 5 B  

C h an g ed  In d u stry  D y n am ics 

F u n d am en tally  ch an g ed  in d u stry  stru ctu re 

R etu rn s fo cu sed  lead ersh ip  team s 

C o n strain ed  airp o rt real estate 

G ro w th  in  leisu re trav el 

N ew  rev en u e so u rces 
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We’re co n fid en t in  o u r o w n  b u sin ess an d  o u r ab ility  to  create v alu e fo r o u r co n stitu en cies. 

S afe G reat O p eratio n  A w ard  Win n in g  S erv ice 

R E A D Y  S A F E  G O  T H E  WA L L  S T R E E T  JO U R N A L . “H ig h est in  C u sto m er S atisfactio n  A m o n g  T rad itio n al C arriers in  N o rth  A m erica, E ig h t Y ears in  a R o w ” 

2 0 1 5  2 0 1 4  2 0 1 3  

1  A lask a A lask a A lask a 

2  V irg in  A m er. V irg in  A m er. D elta 

3  D elta D elta V irg in  A m er. 

4  S o u th w est JetB lu e S o u th w est 

5  JetB lu e S o u th w est Jetb lu e 

E m p lo y ee E n g ag em en t S tro n g  B alan ce S h eet H ig h  Marg in s 

F o rb es 2 0 1 6  A ME R IC A ’S  B E S T  L A R G E  E MP L O Y E R S  S & P  F itch  B B B +  B B B  B B B - B B +  B B  B B - B +  

P O WE R E D  B Y  S T A T IS T A  S o u th w est A lask a JetB lu e 

S o u th w est A lask a JetB lu e 1 3 %  1 3 %  1 4 %  1 9 %  2 4 %  

S & … In d … L eg … L C … A la…



C o n so lid atio n  h as led  to  d o m in an ce o f ju st fo u r airlin es. 

A irlin e D o m estic Mark et S h are (R ev en u e) 

1 9 8 0  1 9 9 0  2 0 0 0  2 0 1 0  2 0 1 5  

P S A  

U S A IR  

T WA  

H A WA IIA N  

A lask a 

E A S T E R N  

S O U T H WE S T  A IR L IN E S  

T WA  

sp irit 

H A WA IIA N  

C o n tin en tal A irlin es 

S O U T H WE S T .C O M 

T WA  

H A WA IIA N  

sp irit 

A irT ran s 

jetB lu e 

C o n tin en tal A irlin es 

sp irit airlin es 

jetB lu e 

F R O N T IE R  A IR L IN E S  

A lask a 

E A S T E R N  

A m erican A irlin es 

U N IT E D  A IR L IN E S  

U S A IR  

D E L T A  

U N IT E D  A IR L IN E S  

A m erican A irlin es 

n w a 

U N IT E D  

A m erican A irlin es 

D elta 

U N IT E D  

S o u th w est.co m  

A m erican A irlin es 

D E L T A  

S o u th w est 

U N IT E D  

D E L T A  

A m erican  A irlin es 

Mark et sh are o f 4  larg est carriers 

6 1 %  6 8 %  6 1 %  6 5 %  8 4 %  

T o tal d o m estic rev en u e p u lled  fro m  F o rm  4 1  d ata. A irlin es in clu d ed  in  sam p le set: A m erican , A lo h a A lask a Jetb lu e, C o n tin en tal, D elta, F ro n tier, A irtran , H aw aiian , A m erican  West, S p irit, N o rth w est, P an  A m erican , S u n  C o u n try , T WA , A T A , U n ited , U S  A irw ay s, V irg in  A m erica, S o u th w est an d  Mid w est E x p ress 
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A cq u irin g  V irg in  A m erica P ro v id es a P latfo rm  fo r G ro w th  

P o w erfu l West C o ast N etw o rk  

E n h an ced  P artn ersh ip s 

A ccess to  C o n strain ed  A irp o rts JF K  

C alifo rn ia C u sto m er B ase 

O p p o rtu n ity  to  G ro w  &  Im p ro v e L o y alty  

V irg in  am erica 

In creased  In flu en ce 

A lask a Mileag e P lan  

4 0 0 0  1 2 3 4  5 6 7 8  9 1 2 3  0 0 /0 0  

C U R IS  L  MA R T IN  1 2 3 4  

V IS A  S IG N A T U R E  

S o u rces: B u reau  o f E co n o m ic A n aly sis, D O T  O & D  D ata an d  P u b lish ed  S ch ed u les 

Mark et co n cen tratio n  d efin ed  as th e ratio  o f th e # 1  carrier’s m ark et sh are to  th e # 2  carrier’s m ark et sh are



C alifo rn ia is o u r sin g le larg est o p p o rtu n ity … 

P o p u latio n  

1 1 .9  Millio n  

D aily  

P assen g ers 

N o rth  A m erica 

7 1 ,7 0 0  

A K  

0 .7 M 

WA  

7 .2 M 

O R  

4 .0 M 

P o p u latio n  

3 9 .1  Millio n  

D aily  

P assen g ers 

N o rth  A m erica 

1 8 5 ,7 0 0  

C A  3 9 .1 M 

2 .5 x  P acN W D aily  P assen g ers 

3 X  P acN W P o p u latio n



…w ith  v ery  attractiv e ch aracteristics. 

C h aracteristic Metric U S  R an k  

P o p u latio n  3 9 .1 M # 1  

G ro ss S tate P ro d u ct $ 2 .3 T  # 1  

N o rth  A m erica P ax /D ay  1 8 5 ,7 0 0  # 1  

In tl P assen g ers/D ay  1 1 ,7 5 0  # 3  

G ro ss S tate P ro d u ct G ro w th  4 %  # 4  

S o u rces: B u reau  o f E co n o m ic A n aly sis, D O T  O & D  D ata an d  P u b lish ed  S ch ed u les 

Mark et co n cen tratio n  d efin ed  as th e ratio  o f th e # 1  carrier’s m ark et sh are to  th e # 2  carrier’s m ark et sh are 
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A lask a is h eav ily  in v ested  in  C alifo rn ia, b u t n o t to  th e ex ten t req u ired  to  estab lish  a m ean in g fu l p resen ce. 

A lask a N o rth  A m erica S eat S h are 

5 2 %  

4 3 %  

5 2 %  

7 %  

A lask a D aily  S eats –  T o p  S tates 

R an k  S tate D aily  S eats 

1  Wash in g to n  3 9 ,6 5 4  

2  C alifo rn ia 2 2 ,7 4 7  

3  O reg o n  1 4 ,3 3 3  

4  A lask a 1 2 ,7 7 0  

A v erag e d aily  sch ed u led  seats fo r Y E 3 Q 1 6



With  V irg in  A m erica, w e o b tain  v alu ab le g ates an d  lan d in g  slo ts o n  th e E ast an d  West C o ast. 

S F O  

8  

G ates 

L A X  

6  G ates 

JF K  2 3  S lo ts 

L G A  1 2  S lo ts 

E WR  1 5  S lo ts 

D C A  1 0  S lo ts 

D A L  

2  G ates



F ro m  d ay  o n e, th e co m b in ed  carrier w ill h av e th e larg est seat sh are o n  th e West C o ast… 

2 2 %  

2 1 %  

1 6 %  

1 2 %  1 2 %  

7 %  

2 %  1 %  

A lask a A IR L IN E S  

A m erica 

jetB lu e 

sp irit airlin es 

S h are o f West C o ast S eats 

* N o rth  A m erica S eat S h are fro m  A lask a, O reg o n , Wash in g to n , an d  C alifo rn ia Y E 3 Q 1 6 ; to tal is less th an  1 0 0 %  b ecau se sm aller “o th er” categ o ry  is ex clu d ed  
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…an d  a sig n ifican t p resen ce at all m ajo r m etro p o litan  areas. 

A n ch o rag e 

4 6  F lig h ts 

9  G ates 

S eattle 

2 9 1  F lig h ts 

3 2  G ates 

P o rtlan d  

1 2 3  F lig h ts 

2 0  G ates 

S an  F ran cisco  

7 3  F lig h ts 

1 0  G ates 

B ay  A rea 

1 1 5  F lig h ts 

L A X  

7 9  F lig h ts 

1 2  G ates 

L A  B asin  

1 0 2  F lig h ts 

A v erag e sch ed u led  d aily  flig h ts fo r A lask a an d  V irg in  A m erica Y E 3 Q 1 6



B ased  o n  seat sh are, w e w ill b eco m e th e seco n d  larg est carrier in  S F O  an d  relev an t in  a frag m en ted  L A X … 

P assen g ers p er D ay  E ach  Way  

S acram en to  

O ak lan d  

S F O  

3 6 K  

S an  Jo se 

B u rb an k  

L A X  4 9 K  

O n tario  

P alm  S p rin g s 

S E A  3 1 K  

Jo h n  Way n e 

L o n g  B each  

S an  D ieg o  

P D X  1 7 K  

S F O  

A lask a A IR L IN E S  

O th er 

5 %  

1 6 %  1 2 %  

1 1 %  

1 0 %  

4 6 %  

L A X  

A lask a A IR L IN E S  

O th er 

9 %  

1 1 %  2 4 %  

2 0 %  

1 8 %  

1 8 %  

…w ith  o p p o rtu n ity  to  fu rth er ex p an d  in  o th er im p o rtan t C alifo rn ia airp o rts 

Map  rep resen ts Y ear-E n d  Q 1  ‘1 5  D o m estic P D E W, P ie C h arts rep resen t Y E  Q 3  ’1 6  D o m estic S eats



O u r m ark et p o sitio n  in  S an  F ran cisco  m o v es fro m  a d istan t # 6  to  a stro n g  # 2 … 

S F O  C u sto m er U tility  

6 %  

A lask a - T o d ay  

S erv ice in  T o p  1 0  Mark ets fro m  S F O  

R an k  Mark et 

1  JF K  

2  L A X  

3  L as V eg as 

4  C h icag o  

5  B o sto n  

6  S eattle 

7  N ew ark  

8  S an  D ieg o  

9  D en v er 

1 0  D u lles



O u r m ark et p o sitio n  in  S an  F ran cisco  m o v es fro m  a d istan t # 6  to  a stro n g  # 2 … 

S F O  C u sto m er U tility  

5 8 %  

6 %  

A lask a - T o d ay  A lask a - P o st 

Merg er 

S erv ice in  T o p  1 0  Mark ets fro m  S F O  

R an k  Mark et 

1  JF K  

2  L A X  

3  L as V eg as 

4  C h icag o  

5  B o sto n  

6  S eattle 

7  N ew ark  

8  S an  D ieg o  

9  D en v er 

1 0  D u lles



… A n d  o u r u tility  in  L A X  in creases su b stan tially  

L A X  C u sto m er U tility  

1 0 %  

C u rren t 

S erv ice in  T o p  1 0  Mark ets fro m  L A X  

R an k  Mark et 

1  JF K  

2  S an  F ran cisco  

3  C h icag o  

4  S eattle 

5  L as V eg as 

6  D en v er 

7  N ew ark  

8  H o n o lu lu  

9  B o sto n  

1 0  A tlan ta 

U tility  p ercen tag e rep resen ts sh are o f d o m estic rev en u e fo r th e y ear en d ed  Q 3 2 0 1 5 .



… A n d  o u r u tility  in  L A X  in creases su b stan tially  

L A X  C u sto m er U tility  

5 2 %  

1 0 %  

C u rren t F u tu re 

S erv ice in  T o p  1 0  Mark ets fro m  L A X  

R an k  Mark et 

1  JF K  

2  S an  F ran cisco  

3  C h icag o  

4  S eattle 

5  L as V eg as 

6  D en v er 

7  N ew ark  

8  H o n o lu lu  

9  B o sto n  

1 0  A tlan ta 

U tility  p ercen tag e rep resen ts sh are o f d o m estic rev en u e fo r th e y ear en d ed  Q 3 2 0 1 5 .



C o m b in in g  o u r lo y alty  p ro g ram s an d  n etw o rk s w ill p ro v id e g reater b en efits fo r West C o ast cu sto m ers an d … 

F L Y  A m erica 

4 0 0 0  1 2 3 4  5 6 7 8  9 0 1 0  

4 /1 8  

S IR  R IC H A R D  B R A K S O N  

E lev ate! V IS A  S IG N A T U R E  

A lask a Mileag e P lan  

4 0 0 0  1 2 3 4  5 6 7 8  9 1 2 3  

0 0 /0 0  

C H R IS  L  MA R T IN  

MIL E A G E  P L A N  N U MB E R  

1 2 3 4  

V IS A  S IG N A T U R E



…a p artn er p o rtfo lio  th at g iv es o u r cu sto m ers ex p an siv e g lo b al reach . B u t m o re im p o rtan tly … 

H ain an  A irlin es 

C H IN A  E A S T E R N  

C H IN A  A IR L IN E S  

K O R E A N  A IR  

C A T H A Y  P A C IF IC  

S IN G A P O R E  A IR L IN E S  

F IJI A IR WA Y S  

A u stralia 

Q A N T A S  

A lask a A IR L IN E S  

A m erican  A irlin es D E L T A  

H A WA IIA N  A IR L IN E S  

A E R O ME X IC O  

L A T A M A IR L IN E S  

IC E L A N D A IR  B R IT IS H  A IR WA Y S  

A IR F R A N C E  K L M 

V irg in  atlan tic 

E m irates



…w e’v e created  a stro n g  West C o ast airlin e fo r o u r cu sto m ers.



We b eliev e th ere is sig n ifican t d em an d  fo r lo w -fare carriers th at o ffer a p rem iu m  p ro d u ct. 

N o rth  A m erica R ev en u e 

N etw o rk  C arriers 

U N IT E D  

D E L T A  

A m erican  A irlin es 

6 6 %  1 2 %  1 9 %  3 %  

L o w  F are P rem iu m  P ro d u ct C arriers 

A lask a am erica H A WA IIA N  A IR L IN E S  jetB lu e 

L o w  C o st C arriers 

S o u th w est s su n  co u n try  airlin es 

U ltra L o w  C o st C arriers 

sp irit alleg ian t F R O N T IE R  A IR L IN E S



We w ere p io n eers in  m an ag in g  to  R O IC  an d  co n sisten tly  create sig n ifican t v alu e fo r o u r o w n ers. 

A fter-T ax  R etu rn  o n  In v ested  C ap ital 

1 0 .7 %  1 1 .7 %  1 3 .0 %  1 3 .6 %  1 8 .6 %  2 5 .2 %  

2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  

A lask a



We are g en eratin g  stro n g  m arg in s, co n sisten t w ith  h ig h -q u ality  in d u strial co m p an ies. 

In d u stry  an d  S ecto r L ead in g  P re-T ax  Marg in  (2 0 1 5 ) 

1 3 .0 %  1 3 .1 %  1 3 .9 %  1 8 .8 %  2 4 .0 %  

S & P  5 0 0  In d u strials L eg acies L C C ’s A lask a 

A lask a’s p re-tax  m arg in  is h ig h er th an  all b u t 1 0  co m p an ies in clu d ed  in  th e S & P  5 0 0  

N etw o rk : A A L , D A L , U A L . L C C ’s : L U V , H A , JB L U , S A V E , an d  A L G T  In d u strials refers to  all in d u strial co m p an ies in clu d ed  in  th e S & P  5 0 0  

2 9



We h av e a track  reco rd  o f b alan ced  cash  flo w  allo catio n . 

$ 6 ,0 6 0 M $ 4 9 3 M $ 3 ,0 0 7  M $ 1 ,3 9 5 M $ 1 ,2 2 1 M 

C ash  F lo w  fro m  O p eratio n s 

P en sio n  C o n trib u tio n s 

C ap ex  (A ircraft/O th er) 

C ash  R etu rn ed  to  S h areh o ld ers 

D eb t P ay m en ts N et o f B o rro w in g  

2 0 1 0  to  2 0 1 5  cash  g en eratio n  an d  d ep lo y m en t. C ap ex  in clu d es b o th  aircraft an d  o th er cap ex



We h av e red u ced  o u r lev erag e an d  n o w  h av e an  in v estm en t-g rad e b alan ce sh eet 

D eb t-to -C ap  

8 1 %  6 7 %  2 7 %  

2 0 0 8  2 0 1 0  2 0 1 5  

A IR L IN E  C R E D IT  R A T IN G  

S & P  F itch  

B B B +  B B B  B B B - B B +  B B  B B - B +  B  B - 

S O U T H WE S T  A lask a alleg ian t air. jetB lu e +  

S O U T H WE S T  +  A lask a +  +  jetB lu e +  

In v estm en t G rad e 

3 1



We are ex ten d in g  A lask a’s track  reco rd  o f su ccessfu l g ro w th  to  a larg er p latfo rm  

Main lin e A S M G ro w th  b y  Y ear, 1 9 9 5 – 2 0 1 5  

O v erall G ro w th  R ate: 7 .7 %  

In d u stry  G ro w th  R ate: 1 .0 %  

1 9 9 5  1 9 9 6  1 9 9 7  1 9 9 8  1 9 9 9  2 0 0 0  2 0 0 1  2 0 0 2  2 0 0 3  2 0 0 4  2 0 0 5  2 0 0 6  2 0 0 7  2 0 0 8  2 0 0 9  2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5 E  

* U .S . D o m estic In d u stry  D ata fro m  A 4 A  

C o m b in atio n  o f th e tw o  p o w erfu l n etw o rk s in  th e West creates m ean in g fu l sy n erg ies. 

V irg in  an d  A lask a are b o th  lo w -co st h ig h -v alu e carriers. 

We n o w  h av e a stro n g  g ro w th  p latfo rm .



T h is acq u isitio n  p ro d u ces h ig h er p re-tax  p ro fits at sim ilar m arg in s. 

P re-T ax  $  

$ 1 .3 B  $ 2 0 0 M $ 1 .5 B  $ 2 2 5 M $ 1 0 0 M $ 1 .6 B  

A lask a V irg in  A lask a +  V irg in  (P re-m erg er) R u n -R ate S y n erg ies In terest an d  In tan g ib le A m o rtizatio n  A L K  +  V A  (P o st-m erg er) 

A L K + V A  b ased  o n  2 0 1 5  ad ju sted  earn in g s. S y n erg ies sh o w n  are ru n -rate sy n erg ies 

P re-T ax  Marg in  %  

2 4 %  1 3 %  2 2 %  2 3 %  

A lask a V irg in  A lask a +  V irg in  (P re-m erg er) R u n -R ate S y n erg ies In terest an d  In tan g ib le A m o rtizatio n  A L K  +  V A  (P o st-m erg er) 

3 3



S ig n ifican t sy n erg ies create v alu e fo r o u r o w n ers. 

A v erag e A n n u al R u n  R ate E stim ates 

R ev en u e S y n erg ies $ 1 7 5 M 

N et C o st S y n erg ies $ 5 0 M 

T o tal S y n erg ies $ 2 2 5 M 

We ex p ect o n e-tim e co sts to  to tal ~ $ 3 0 0 M - $ 3 5 0 M



T h ese sy n erg ies are in  lin e w ith  recen t d eals in  th e secto r. 

N et S y n erg ies 

$ 6 8 0 M $ 2 .0 B  $ 1 .0 B  - $ 1 .2 B  $ 2 2 5 M >  $ 4 0 0 M >  $ 1 .0 B  

6 .5 %  6 .3 %  3 .9 %  3 .1 %  2 .8 %  2 .7 %  

A v erag e: 4 .4 %  o f A n n u al R etu rn s 

N w a A lask a V irg in  A m erica S o u th w est.co m  A irtran  

S o u rce: S E C  filin g s b y  o th er airlin es 

N o tes: D elta / N o rth w est an n o u n ced  m erg er w ith  $ 1 .1 b  in  sy n erg ies an d  rev ised  u p w ard  to  $ 2 .0 b  after clo sin g . A v erag e reflects actu als o n ly  

3 5



We ex p ect sy n erg ies to  ram p  u p  q u ick ly . 

1 0 0 %  

9 0 %  

6 5 %  

3 0 %  

2 0 1 7  2 0 1 8  2 0 1 9  2 0 2 0  

We ex p ect th e d eal to  b e accretiv e in  y ear 1



We ex p ect to  fin an ce th e tran sactio n  w ith  cash  o n  h an d , aircraft d eb t an d  a tem p o rary  slo w d o w n  o f sh are b u y b ack s. 

A cq u isitio n  P rice 

E q u ity  P u rch ased  

$ 2 .6 B  

N et D eb t an d  L eases A ssu m ed  

$ 1 .4 B  

T o tal 

$ 4 .0 B  

F in an cin g  S o u rces 

C ash  

$ 0 .6 M 

D eb t an d  L eases A ssu m ed  

$ 1 .4 B  

N ew  D eb t Issu ed  

$ 2 B  

T o tal 

$ 4 .0 B  

3 7



P o st m erg er, o u r lev erag e rem ain s o n e o f th e lo w est in  th e in d u stry … 

D eb t-to -C ap  

4 0 %  4 6 %  4 8 %  5 8 %  6 3 %  6 5 %  6 6 %  7 8 %  8 4 %  

L U V  JB L U  D A L  A L K  S A V E  A L G T  U A L  H A  A A L  

Jetb lu e A lask a A irlin es S p irit A irlin es A lleg ian t 

S o u rce: O A L s co m e fro m  2 0 1 5  1 0 -K  rep o rts. A L K  is a p ro  fo rm a m o d eled  o n  th e co m b in ed  carrier.



…an d  in  lin e w ith  S & P  5 0 0  in d u strials. 

D eb t-to -C ap  ~ 5 0 %  b y  en d  o f 2 0 1 7  5 8 %  ~ 4 5  %  

H alf o f S & P  5 0 0  In d u strials h av e lev erag e b etw een  4 0 -6 0 %  

0 %  1 0 %  2 0 %  3 0 %  4 0 %  5 0 %  6 0 %  7 0 %  8 0 %  9 0 %  1 0 0 + %  P o st C lo se 2 0 2 0  

We are co m m itted  to  “re-d e-lev erag in g ” th e b alan ce sh eet 

3 9



V irg in ’s fleet p lan  p ro v id es u s flex ib ility . 

5  5  5  1 0  1 0  1 0  

5 8  6 3  6 8  7 3  7 3  8 3  9 3  

2 0 1 6  2 0 1 7  2 0 1 8  2 0 1 9  2 0 2 0  2 0 2 1  2 0 2 2  

A ircraft at b eg in n in g  o f y ear N ew  d eliv eries 

4 0



We rem ain  co m m itted  to  retu rn in g  cap ital to  o u r o w n ers v ia a g ro w in g  d iv id en d  an d  co n sisten t sh are b u y b ack s. 

A N N U A L  R E T U R N  O F  C A P IT A L  ($  IN  MIL L IO N S ) 

D iv id en d  

S h are R ep u rch ase 

S lo w  d o w n  rep u rch ases d u rin g  in teg ratio n  

$ 2 8  $ 6 8  $ 1 0 2  $ 1 3 0  

$ 1 5 9  $ 3 4 8  $ 5 0 5  $ 2 0 0 +  

2 0 1 3  2 0 1 4  2 0 1 5  2 0 1 6 E  2 0 1 7 E  2 0 1 8 E  

* D iv id en d  sp en d  su b ject to  B o ard  A p p ro v al. 

+  S h are rep u rch ase b ased  o n  cu rren t ex p ected  case –  su b ject to  ch an g e. 

4 1



R ecap  

1 . We h av e a track  reco rd  o f b ein g  b est-in -class o p erato rs 

2 . We h av e g en erated  retu rn  far in  ex cess o f o u r in d u stry  p eers an d  o u r co st o f cap ital 

3 . L arg er p latfo rm  fo r g ro w th  an d  d eal sy n erg ies w ill allo w  u s to  create g reater v alu e fo r all o f o u r stak eh o ld ers 

4 . We rem ain  fo cu sed  o n  th e q u ality  o f o u r b alan ce sh eet an d  retu rn s to  sh areh o ld ers



It’s tim e to  tak e o u r talen ts to  a larg er stag e. 

H ig h est-rated  cu sto m er serv ice, 8  y ears in  a ro w . —J.D . P o w er 

N u m b er 1  airlin e in  th e U S , 3  y ears in  a ro w . —Wall S treet Jo u rn al 

T h e m o st o n -tim e airlin e in  N o rth  A m erica. 6  y ears an d  co u n tin g . —F lig h tS tats.co m  

4 3



A lask a an d  V irg in  b o th  ru n  stro n g  o p eratio n s. 

T H E  WA L L  S T R E E T  JO U R N A L  

2 0 1 5  A irlin e S co recard  R an k in g s o f m ajo r carriers in  k ey  o p eratio n al areas, b est to  w o rst 

O v erall ran k  O n -tim e arriv als C an celed  F lig h ts E x trem e d elay s 2 -h o u r tarm ac d elay s Mish an d led  b ag g ag e In v o lu n tary  b u m p in g  F ew est C o m p lain ts 

1 . A lask a A lask a F ro n tier A lask a A lask a V irg in  A m er. JetB lu e A lask a 

2 . V irg in  A m er. D elta V irg in  A m er. D elta S o u th w est JetB lu e V irg in  A m er. S o u th w est 

3 . D elta S o u th w est A lask a S o u th w est V irg in  A m er. D elta D elta D elta D elta 

4 . S o u th w est V irg in  A m er. S o u th w est V irg in  A m er. D elta S p irit S p irit JetB lu e 

5 . JetB lu e JetB lu e D elta A m erican  F ro n tier F ro n tier A lask a V irg in  A m er. 

6 . F ro n tier U n ited  JetB lu e U n ited  JetB lu e U n ited  A m erican  U n ited  

7 . U n ited  A m erican  S p irit JetB lu e S p irit S o u th w est U n ited  A m erican  

8 . S p irit F ro n tier U n ited  F ro n tier U n ited  A lask a S o u th w est F ro n tier 

9 . A m erican  S p irit A m erican  S p irit A m erican  A m erican  F ro n tier S p irit 

S o u rces: O n -tim e an d  can celed  flig h ts d ata fo r fu ll y ear 2 0 1 4  fro m  m asF lig h t. In clu d es reg io n al affiliate flig h ts, ex trem e d elay s w h ich  are 4 5  m in u tes o r lo n g er, co m p iled  b y  F lig h tsS tats In c. T w o -h o u r tarm ac d elay s, m ish an d led  b ag g ag e, an d  co n su m er co m p lain ts fro m  D ep artm en t o f T ran sp o rtatio n  b ased  o n  1 2  m o n th s en d ed  in  N o v em b er. D O T  in v o lu n tary -b u m p in g  d ata 1 2  m o n th s th ro u g h  S ep tem b er. 

4 4



B o th  o f u s o p erate y o u n g  fleets… 

F leet A g e in  Y ears 

2 2  

1 7  

1 4  

1 2  

1 1  

1 0  1 0  

8  

6  

5  

S p irit V irg in  JetB lu e A lask a H aw aiian  A m erican  S o u th w est U n ited  D elta A lleg ian t 

C o m b in ed  fleet ag e o f 8 .5  y ears 

S o u rce: A irfleets.n et. Main lin e o n ly . 

4 5



…th at are h ig h ly  fu el efficien t. 

F u el E fficien cy A S M’s/G allo n  

8 3  

8 2  

7 6  7 5  

7 4  

7 0  7 0  

6 8  

6 6  

6 5  

S p irit A lask a H aw aiian  V irg in  S o u th w est JetB lu e A lleg ian t U n ited  A m erican  D elta 

O u r co m b in ed  fu el efficien cy  w o u ld  b e o v er 2 0 %  b etter th an  leg acy  carriers 

S o u rce: 2 0 1 5  1 0 -K  rep o rts. Main lin e o n ly . 

4 6



O u r cu sto m ers w ill b en efit. 

A w ard  w in n in g  serv ice 

F ares lo w er th an  leg acy  airlin es 

E x p an d ed  serv ice fo r V irg in  cu sto m ers to  th riv in g  S ilico n  V alley  an d  S eattle m ark ets 

Mo re flig h t freq u en cy  to  in tern atio n al airlin es d ep artin g  S F O , S E A  an d  L A X  

N ew  access to  cap acity -co n strain ed  m ark ets



We are co m m itted  to  tak in g  care o f em p lo y ees 

R E A D Y  S A F E  G O  

B E S T  

P L A C E S  T O  WO R K  

2 0 1 5  

fo r L G B T  E q u ality  

1 0 0 %  C O R P O R A T E  E Q U A L IT Y  IN D E X  

F o rb es 2 0 1 5  

A ME R IC A ’S  B E S T  E MP L O Y E R S  

B E S T  

P L A C E S  T O  WO R K  

2 0 1 5  

fo r L G B T  E q u ality  

1 0 0 %  C O R P O R A T E  E Q U A L IT Y  IN D E X  

P O WE R E D  B Y  S T A T IS T A  

g lassd o o r 

B est P laces to  Wo rk  

B E S T  T R A V E L  C O MP A N Y  
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D eal Milesto n es 

V A  S h areh o ld er A p ril A n n o u n cem en t In teg ratio n  P lan n in g  

2 Q /3 Q  A p p ro v al 3 Q /4 Q  ‘1 6  R eg u lato ry  A p p ro v al 4 Q  ‘1 6  D eal C lo se 

C o m b in ed  C o m p an y  T w o  O p eratin g  C ertificates 

1 Q  ‘1 8  S in g le O p eratin g  C ertificate 
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T h e P rem ier A irlin e 

fo r P eo p le o n  th e West C o ast 

A lask a A IR L IN E S  +  V irg in  am erica
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