
March 27, 2020

Dear Stockholders:

On behalf of the Board of Directors, we invite you to attend Alaska Air Group�s 2020 Annual
Meeting of Stockholders, which will be held on Thursday, May 7, 2020, beginning at 1:30 p.m.
Pacific Daylight Time. This year�s annual meeting will once again be a completely virtual
meeting, conducted via live webcast. You can attend via the Internet at www.proxyvote.com,
where you will be able to vote and submit questions electronically prior to and during the
meeting. You will also be able to dial-in via telephone to ask questions during the meeting.
Specific instructions for accessing the meeting are provided in the notice, proxy card or voting
instruction form you received.

In addition to the EDGAR version of the 2020 Proxy Statement filed with the SEC, we have
produced an interactive proxy statement that is organized to make our governance provisions,
executive compensation disclosures, proposals, and other key information easy to find and
evaluate. The interactive proxy statement can be accessed at www.alaskaair.com under
About Alaska/Investor Relations.

We hope you will join us on May 7 as we discuss Alaska Air Group�s 2019 financial and
operational performance as well as our response to COVID-19, and vote on issues of
importance to our company and to you. We will also introduce you to our Owner�s Manual,
which outlines the Company�s operating principles on how we deliver value to our investors,
our employees, guests and the communities we serve. Whether or not you choose to
participate on meeting day, your vote is important, and we encourage you to cast your ballot
in one of the ways outlined in this Proxy Statement.

Sincerely,

PPaattrriicciiaa M. Beeddiieennt Brraaddlleyy D. Tiilldeenn
Lead Independent Director Chairman and Chief Executive Officer





NNOTICE OF 2020 ANNUAL MEETING OF STOCKHOLDERS AND PROXY STATEMENT

The Board of Directors of Alaska Air Group, Inc. (Air Group or the Company) is soliciting proxies for the 2020
Annual Meeting of Stockholders (the Annual Meeting). This Proxy Statement contains important information
for you to consider when deciding how to vote on the matters brought before the meeting. Please read it
carefully.

DATTEE Thhurrssddaayy, Maayy 7,, 2002200

TIIMEE 1::300 p..m. Paacciiffiicc Dayylligghht Tiimme

VIIRTTUUALL MEEETIINGG ACCCCEESSS wwww..prrooxxyyvoottee..coomm

MATTTTEERRSS TOO BEE VOOTTEEDD ONN 1.. Eleccttiioonn off thhe 122 nomminneeess naammedd inn thhiss Prrooxxyy Sttaatteemmennt too thhe Booaarrdd
off Dirreeccttoorrss,, eaacchh foorr a onne--yeaarr teerrmm

2.. Apppprroovvaall (oonn ann addvviissorryy baassiss)) off thhe coommpeennssaattiioonn off thhe Commpaanny�s
Naammedd Exeeccuuttiivvee Offffiicceerrss

3.. Raattiiffiiccaattiioonn off thhe appppooiinntmmennt off KPPMMGG LLLPP ass thhe Coommpaanny�s
inndeeppeenndeennt reeggiissteerreedd puubbllicc accccoouunntaanntss (tthhe inndeeppeenndeennt
accccoouunntaanntss)) foorr fiisscaall yeeaarr 2002200

4.. A sttoocckkholldeerr prrooppoossall reeggaarrddiinng thhe Coommppaanny��s diissccllossuurree off poollittiiccaall
speenndiinng

5.. A sttoocckkholldeerr prrooppoossall reeggaarrddiinng thhe Coommppaanny��s diissccllossuurree off lobbbbyyinng
accttiivviittiieess

6.. Othherr buussiinnessss ass mayy prrooppeerrlly coomme beeffoorree thhe meeettiinng orr anny
poosstppoonnemmennt orr addjjouurrnnmennt thherreeooff

The Board of Directors set Monday, March 16, 2020, as the record date for the Annual Meeting. This means
that owners of Alaska Air Group common stock as of the close of business on that date are entitled to receive
this notice, attend and vote during the Annual Meeting. There were 122,584,631 shares of Air Group common
stock outstanding on the record date.

Intteerrnneett Avvaaiillaabbiilliittyy off Prrooxxyy Maatteerriiaallss.. On or about March 27, 2020, stockholders of record, beneficial owners
and employee participants in the Company�s 401(k) plans were mailed a Notice of Internet Availability of Proxy
Materials (the Notice) directing them to a website where they can access the Company�s 2020 Proxy
Statement and Annual Report on Form 10-K for the year ended December 31, 2019 (the Annual Meeting
Materials). The Company�s 2019 Form 10-K was filed with the Securities and Exchange Commission (SEC) on
February 12, 2020. If you prefer to receive a paper copy of the proxy materials, please follow the instructions
on the Notice and the Annual Meeting Materials will be mailed to you.

Atttteenndiinng thhe Annnuaall Meeettiinng.. We will host the 2020 Annual Meeting live via the Internet and telephone only.
Any stockholder can listen to and participate in the Annual Meeting. Whether or not you attend the meeting,
we encourage you to vote by Internet or phone or to complete, sign and mail your voting instruction form or
proxy prior to the meeting.

Suubbmmitt Yoouurr Queessttiioonns. We invite you to submit any questions of general stockholder interest to the Assistant
Corporate Secretary via email at allie.wittenberger@alaskaair.com, or via the Shareholder Forum at
www.proxyvote.com. We will include answers to your questions on www.alaskaair.com under About
Alaska/Investor Relations following the meeting. If you encounter issues accessing the website or the virtual
meeting, please contact allie.wittenberger@alaskaair.com.
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FFROM OUR CHAIRMAN

To Our Shareholders:

While we typically use this forum to reflect on the past year, our world is changing very rapidly with the
coronavirus pandemic and its economic fallout. As the situation evolves, we are reminded why the safety of
our people and the communities we serve is our number one priority. Our hearts and prayers go out to all of
those who have been personally affected by the virus, and to the many more who will be affected by the
economic damage that has been and will be inflicted by it.

Our industry has been through other challenges in the past 20 years that have had a significant impact on the
demand for air travel, including the September 11th attacks and the financial crisis of 2008 and 2009. It is
sobering to share that, from what we know today, the impacts from this crisis are likely to be far more
significant than those two events combined. However, I believe our industry is better prepared today than it
was in any of the previous crisis periods to withstand the impact to air travel demand. Airlines are financially
stronger, with generally better balance sheets and better liquidity.

For those readers who are new to Alaska Air Group, we are a large and successful company. However, we
compete every day with airlines many times our size and do so successfully. Why? Because we have highly
engaged employees who provide great service. That great service and our low fares lead to fantastic customer
loyalty. And finally, we have a low-cost structure and solid balance sheet. As a smaller carrier, we�ve become
skilled at adapting to change and adversity. For example, after September 11th, we found an opportunity and
launched trans-con flying, and that flying now represents approximately 20% of our capacity (this excludes
trans-con flying added in the Virgin America acquisition). And, after the recession of 2008 and 2009, we built
our Hawaii and mid-con franchises, each of which now represent nearly 15% of our capacity. Time and time
again, we have found a way to turn crisis into opportunity because of our resiliency and the commitment we
have to our employees, our guests, our communities and you, our shareholders.

Andy Grove, the transformative leader and CEO of Intel, once said that bad companies are destroyed by crisis,
good companies survive them, and great companies are improved by them. The months ahead will determine
exactly what kind of business Alaska is. If this crisis is anything like the ones before it, and if the fight in our
people is anything like what I believe it is, I think we will demonstrate that, by Andy�s definition, we are a great
company.

It feels strange to shift the spotlight from current events to last year�s results, but we will provide a brief recap
of 2019 as a reminder of the platform we have built, the accomplishments of our people, and the opportunity
that awaits us once the crisis passes.

Some highlights from 2019 include:

Awwaarrdd--WWiinnnniinngg Seerrvviiccee:: Once again, the service our people provided was recognized as best in the
industry. 2019 marked the 12th consecutive year for which Alaska was named �Highest in Customer
Satisfaction Among Traditional Carriers� by J.D. Power. For the second year in a row, Alaska was also
named �Best U.S. Airline� by Condé Nast Traveler, following 11 consecutive years of Virgin America
holding this honor. These awards highlight the work our employees do every day to provide our guests
the genuine and caring service Alaska is known for.

Reevveennuee annd Neettwwoorrkk Groowwthh: In 2019, we introduced new products like our Saver Fares that give
guests more options to choose the fare that is right for them. We also continued to grow our network,
with new service from Paine Field in Everett. Growth and new revenue initiatives resulted in topline
revenue growth of approximately $515 million or more than 6%.

LIIFTT:: In 2019, we launched LIFT, which is a consolidation of all of our sustainability efforts under one
initiative. Highlights include over $15.3 million in cash and in-kind donations to more than 1,200
organizations in the communities we serve, our very successful #FillBeforeYouFly campaign aimed at
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reducing inflight waste, and renewed efforts to reduce our greenhouse gas emissions intensity on the
ground and in the air.

SSttrroonng Fiinnannciiaall Reessuulltss annd a Foorrttiiffiieedd Baallaanncee Shheeett:: We entered 2019 with a plan to improve our
profitability, with a goal of eventually and sustainably producing 13% to 15% pretax margins. Our team
made solid progress against that goal. Adjusted pre-tax margin grew by 3.1 points to 12% and return
on invested capital grew by 2.8 basis points to 12.2%. All in, earnings per share grew by 44%.
Importantly, and especially in light of what is happening today, we used the improved cash flow to
aggressively pay off debt in order to fortify our balance sheet � one of our greatest assets that will help
us manage through the crisis we face today.

The impact of the coronavirus on our industry has been severe, and the path to recovery could be long. We�re
doing everything we can to control the parts of our business that we can control. As I write this letter, our
industry is also working with Congress and the Administration on legislation that would provide airlines with
much needed financial assistance.

Air travel has been, and will continue to be, a critical service that connects people, families and
businesses. And the competitive advantages which Alaska has are real and they are durable. I know I speak
for our entire Board and leadership team in saying that, despite the extraordinary and unprecedented current
circumstances, we remain confident in our people and we are ultimately optimistic about our future.

Thank you for your support of - and investment in - Alaska Air Group.

Bradley D. Tilden
Chairman and Chief Executive Officer
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PPROXY STATEMENT SUMMARY

Matters to be Voted On
Item for Business Board Recommendation Effect of Absteention

1. Elect 12 Directors FOR each Director Nominee None

2. Approve (on an advisory basis) the compensation of the Company�s
Named Executive Officers FOR A Vote Against

3. Ratify the appointment of KPMG LLP as the Company�s
independent registered public accountants for Fiscal Year 2020

FOR A Vote Against

4. A stockholder proposal regarding the Company�s disclosure of
political spending AGAINST A Vote Against

5. A stockholder proposal regarding the Company�s disclosure of
lobbying activities AGAINST A Vote Against

Goovveerrnnaanncce Hiighhligghhtss

As part of Air Group�s commitment to high ethical standards, our Board follows sound governance practices.
Many of these practices are described in more detail in our Corporate Governance Guidelines, which are
available on the Company�s website at www.alaskaair.com under About Alaska/Investor Relations.

Tooppiicc Prraacctticcee

Independence • 10 out of 12 nominees are independent.
• Board committees are composed exclusively of independent directors.

Lead Independent Director • The Board has appointed a strong lead independent director who has the specific
authority to ensure objective evaluation of management decisions.

Executive Sessions • Independent directors meet regularly without management.
Annual Election • All directors are elected annually to one-year terms.
Majority Voting • In uncontested elections, directors are elected by a majority of votes cast.
Director Evaluations • The Board and each committee conduct annual self-evaluations and may engage a

third party as needed.

Stock Ownership • Each director is expected to hold shares of Alaska Air Group stock equivalent to six
times his or her annual cash retainer.

Other Directorships • Directors are encouraged to serve on no more than four other public company
boards.

Stockholder Communications • The Board has adopted a protocol to allow those stockholders with long-term
significant holdings of our stock to meet directly with board members on appropriate
matters.

Poison Pill • The Company does not have a stockholder rights plan.
Proxy Access • Stockholders who meet certain requirements may include director nominees in the

Company�s proxy statement.

Right to Call Special Meeting • Stockholders holding 10 percent or more of the outstanding stock have the right to
call a special meeting.

Confidential Voting • Records that identify the vote of a particular stockholder are kept confidential from
the Company except in a proxy contest or as required by law.

Single Voting Class • Common stock is the only class of voting shares outstanding.
Director Tenure • Directors are subject to term and age limits as described in our Corporate

Governance Guidelines.
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OOur Board

All nominees meet the New York Stock Exchange (NYSE) governance standards for director independence,
except for Mr. Tilden and Mr. Minicucci, who are not independent due to each nominee�s position as an
executive officer.

Nominee and Principal Occupation Age Director
Since Committee Membership

Paatrriicciaa M.. Beddiieenntt
Former Executive Vice President and CFO
The Weyerhaeuser Company

66 2004

Lead Independent Director
Audit
Governance and Nominating (Chair effective
May 2020)

Jaammeess A.. Beeeerr
Chief Financial Officer
Atlassian Corporation

59 2017 Innovation (Chair)
Safety

Mariioonn C.. Blakeyy
Former President and CEO
Rolls-Royce North America

72 2010
Compensation and Leadership Development
(Chair)
Safety

Raaymmoonndd L.. Coonnnneerr
Former Vice Chairman
The Boeing Company

64 2018 Compensation and Leadership Development
Safety

Dhhirreenn R.. Fonnsseeccaa
Partner
Certares LP

55 2014 Audit
Innovation

Kaathhleeenn T.. Hooggan
Chief People Officer and Executive Vice
President of Human Resources
Microsoft

54 2019 Compensation and Leadership Development

Suussaan J.. Lii
Vice President, Finance
Facebook, Inc.

34 2018 Audit
Innovation

Benniittoo Minniiccuuccccii
President
Alaska Airlines, Inc.

54 Nominee

Heellvii K.. Saannddvviikk
President, Kidways LLC and Former
President
NANA Development Corporation

62 2013 Safety (Chair)

J.. Keennnneetthh TThhommppssoonn
President and CEO
Pacific Star Energy LLC

68 1999

Compensation and Leadership Development
Safety (until May 2020)
Governance and Nominating (effective May
2020)

Braadlleyy D.. Tiilldeenn
Chairman, President and CEO
Alaska Air Group, Inc.

59 2010

Eriicc K.. Yeeaamaan
Founder and Managing Partner,
Hoku Capital LLC

52 2012 Audit (Chair)
Governance and Nominating
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OOur Board
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EExecutive Compensation Practices

Our executive compensation program is aligned with our business strategy and is designed to attract and
retain top talent and reward the achievement of key business goals. The following practices ensure alignment
of interests between stockholders and executives and are considered good governance by our Compensation
and Leadership Development Committee (the Committee) and by the majority of our stockholders.

Tooppiicc Prraaccttiiccee

Pay for Performance • A significant percentage of total direct compensation is based on the achievement
of performance-based goals that are challenging, yet attainable, and that drive
achievement of the Company�s business strategy. Goals apply to all employees to
encourage alignment.

• The Committee considers Company performance when setting CEO pay.

�Say on Pay� • Annually, we ask stockholders to provide an advisory vote on our pay practices,
which the Committee considers when setting CEO pay.

Stock Ownership Requirements • Our minimum stockholding requirements are 5 times base salary for the CEO, 4
times base salary for the president and 3 times base salary for the executive vice
presidents of Alaska Airlines.

Change-in-Control Provisions • We have double-trigger change-in-control provisions that require the
consummation of a change-in-control transaction and the actual or constructive
termination of employment.

Clawback Policy • Our policy allows recovery of incentive cash or equity compensation that is based
on financial statements that were subsequently restated due to the individual�s
fraudulent or grossly negligent act or omission. Our policy was recently expanded
to include recovery for legal and compliance violations.

Independent Compensation
Consultant

• The Committee retains a compensation consultant that does not provide any other
services to the Company.

Hedging of Company Stock • Executive officers and board members may not engage in transactions that create
a hedge against fluctuations in the price of Alaska Air Group stock.

Pledging of Company Stock • Executive officers and board members may not pledge Alaska Air Group stock as
collateral for any obligation.

Severance Tax Gross-Ups • Our change-in-control and severance arrangements do not provide for tax gross-
ups.

Employment Contracts • None of our Named Executive Officers (�NEOs�) has an employment contract.

Repricing of Stock Options • Our equity incentive plan does not permit repricing or exchange of underwater
stock options without stockholder approval.
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CCORPORATE GOVERNANCE

Board Leadership

The Company�s board leadership generally includes a combined chairman and CEO role with a strong
independent lead director role.

In choosing to combine the roles of chairman and CEO, the Board takes into consideration the highly technical
nature of the airline business and the importance of deep, industry-specific knowledge along with a thorough
understanding of the Company�s business environment. Combining the roles also provides a clear leadership
structure for the management team. Because the CEO has a deep understanding of the complexities of the
airline business, the regulatory environment and the Company�s strategy � all of which are critically important
to the Company�s performance � the Board believes that he or she generally is best suited to serve as
chairman and to preside over the majority of the Board�s discussions in a way that focuses those discussions
on key matters of strategic importance for the airline.

By creating an independent lead director role with specific authority, the Board is able to ensure objective
evaluation of management decisions, company strategy and performance and to provide independent
leadership for director and management succession planning and other governance issues.

Thhee leeadd innddeepeenddeentt diirreecttoorr�s resppoonnssiibbiilliittiiees inncclluuddee:

� presiding at all meetings where the board chairman is not present or where the board chairman could be
perceived as having a conflict of interest, including but not limited to periodic meetings of independent
directors;

� approving the board meeting agendas and meeting schedules to ensure sufficient time for discussion,
and approving information sent to board members;

� leading the independent directors� annual evaluation of the CEO;

� conducting interviews of independent directors annually, including a discussion of each individual
director�s self-assessment of his or her contribution prior to nomination for election at the annual
meeting;

� discussing any proposed changes to committee assignments with each affected director annually in
advance of the Governance and Nominating Committee making committee membership
recommendations to the Board;

� being available for consultation and direct communication on appropriate matters if requested by a major
stockholder; and

� performing such other duties as may be described in the Company�s Corporate Governance Guidelines or
by the Board, including serving as liaison between the chairman and independent directors and calling
meetings of the independent directors or the full Board, if appropriate.

Notwithstanding the Board�s preference for combining the roles of chairman and CEO, the Board may separate
the CEO and chairman roles from time to time, at its discretion, and has done so previously on a temporary
basis in connection with the transition to a new CEO. In deciding whether to separate the roles, the Board
considers, among other things, the experience and capacity of the sitting CEO, the rigor of independent director
oversight of financial, operational and safety regulatory issues, the current climate of openness between
management and the Board, and the existence of other checks and balances that help ensure independent
thinking and decision making by directors.
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EExxecutive Sessions and Lead Independent Director

The Board holds executive sessions of independent directors quarterly, as provided in the Company�s
Corporate Governance Guidelines. The lead independent director presides over these executive sessions. Each
Committee also holds an executive session of independent directors quarterly (presided over in each case by
the respective committee chair) and includes key management personnel on an individual basis in order to
ensure full transparency and risk oversight.

Riisskk Ovveerrssiigghhtt

Air Group has adopted an enterprise-wide risk analysis and oversight program. This program is designed to:

� identify the various risks faced by the organization,

� assign responsibility for managing those risks to individual management executives who report directly to
the applicable committee, and

� align those management assignments with appropriate board-level oversight.

The structure and reporting relationships and key areas of responsibility are shown below:

Booaarrdd off Diirreeccttoorrs

Auuddiitt Commmitttteeee
Responsible for Risk
Oversight Program

Aiirr Grrouupp Riisskk Maattriixx

Audditt
Coommmmiitttteeee

Innnoovvattiioonn
Coommmmiitttteeee

Coommppeennssaattiioonn &
Leeaaddeerrsshhipp
Deevveelloppmmeenntt
Coommmmiitttteeee

Saaffeettyy
Coommmmiitttteeee

Goovverrnnaannccee &
Noommiinnaattiinngg
Coommmmiitttteeee

Oversees
Enterprise Risk

Oversees
Strategy Execution Risk

Oversees Executive
Compensation Risk

Oversees Safety
Related Risk

Oversees Board &
Governance Risk

Inddeppeennddeenntt
Acccouunttaanntt

Auddiitt Exxeeccuutiivvee Chhieeff Etthhiiccss &
Coommpplliiaanncce Offffiicceerr

Coommmmeerrcciiaall Offffiicceerr Inddeppeennddenntt
Coonnssuulttaanntt

Viiccee Prreessiiddenntt
Saaffeettyy

Coorrppoorraattee
Seeccrreettaarryy

� Review internal
controls &
procedures

� Review SEC
filings

� Provide audit
services for
annual report

� Day to day design
& implementation
of program

� Identifies risk
issues for year
ahead

� Reports quarterly
& reviews
program annually

� Corporate
compliance
program

� Code of Conduct
& Ethics

� Corporate
investigation
program

� Discuss and advise
on risk tolerance for
adopting emerging or
disruptive technology

� Monitors overall risk-
based strategy and
approach

� Periodic review and
assessment of
executive
compensation
program

� Periodic review of
CEO development
and succession
plan

� Monitor and
review to reduce
risk of security
and safety
incidents

� Periodic review of
health, safety and
environmental
policies and
practices

� Annual review
and
assessment of
board &
governance
practices

As shown above, responsibility for identified risks has been assigned to appropriate executives, and
assignments have been aligned for appropriate board oversight. Responsibility for managing these risks
includes strategies related to both mitigation (acceptance and management) and transfer (insurance).

The risk matrix is approved annually by the Audit Committee and regularly reviewed by the Board. The Audit
Committee also receives quarterly updates regarding the program and an annual in-person review of the
program�s status by the audit executive. Under the program, the Audit Committee also works with the audit
executive and members of the management executive committee to annually identify the most pressing risk
issues for the next year. This subset of the risk matrix is then used as a framework for periodic reports by the
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designated management executive to the appropriate board entity for heightened oversight. Furthermore,
these areas of emphasis regarding risk are specifically reviewed and discussed with executive management
annually and are incorporated into the development of the Company�s strategic objectives for the coming year.

The Company believes that its leadership structure, discussed in detail in the Board Leadership section in this
Proxy Statement, supports the risk oversight function of the Board for the same reasons that it believes the
leadership structure is most effective for the Company, namely that, while facilitating open discussion and
communication from independent members of the Board, it ensures that strategic discussions are led by an
individual with a deep understanding of the highly technical and complex nature of the airline business.

CCooddee of Coonndducct anndd Etthhiiccs

The Company has adopted the Code of Conduct and Ethics, which applies to all company employees, including
its CEO, CFO, principal accounting officer and persons performing similar functions, and its Board of Directors.
The Code of Conduct and Ethics may be found on the Company�s website at www.alaskaair.com under About
Alaska/Investor Relations. Information on the Company�s website, however, does not form a part of this Proxy
Statement. The Company discloses on the Company�s website any amendments (other than technical,
administrative or non-substantive amendments) to, and any waivers from, a provision of the Code of Conduct
and Ethics for directors or executive officers.

Prroohhiibbittiionn off Sppeeccuullatiivvee Trraannssaacctiioonss inn Commppannyy Seccuurriittiieess

The Company�s insider trading policy prohibits the Company�s directors and executive officers, including the
Named Executive Officers, as well as employees in the positions of managing director or above and certain
other employees, from engaging in certain speculative transactions in the Company�s securities, including
short-term trading, short sales, publicly traded options (such as puts, calls or other derivative securities),
margin accounts, pledges of Company securities and certain forms of hedging or monetization transactions
such as zero-cost collars and forward sale contracts.

EEnvviirroonnmmeennttaall andd Socciiaall Higghhlligghhttss

One of the Company�s core values, �Do the right thing� � for employees, communities, and the environment �
helps the Company achieve its strategic goals, including employee engagement, high guest satisfaction and
loyalty, and operational efficiency, all of which contribute to a successful bottom line, and in turn increase
stockholder value.

Environmental and social highlights from 2019 include:

� Ranked as the top U.S. airline in the Dow Jones Sustainability Index (DJSI) for the third consecutive year,
receiving top scores for �efficiency� and �reliability.�

� Maintained one of the industry�s most fuel-efficient fleets and continued to assess and take action on
more electronic ground servicing vehicles at airports where we serve � both are initiatives to reduce
Alaska�s GHG emissions intensity.

� Continued our leading in-flight recycling program and having reduced waste to landfill by over 15,000
tons over the past decade. Alaska was also the first airline to �go strawless,� removing 22 million single-
use plastic straws and stir sticks from in-flight and ground use and replacing them with sustainable
alternatives in order to reduce waste and improve ocean health.

� Launched #FillBeforeYouFly campaign encouraging guests to bring their own prefilled water bottles
onboard and partnered with the Bonneville Environmental Foundation to plant a tree for every guest that
does so.
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� Donated over $15.3 million in-kind and cash and contributed more than 41,000 volunteer hours to
support nonprofits in our local communities, focusing on youth and education, medical
(research/transportation) and community outreach.

� Ranked among Forbes� 2019 �America�s Best Employers� for the fifth year in a row.

� Received a score of 90% for workplace equality on the 2019 Corporate Equality Index.

� Reached more than 107,286 youth and members of the workforce since 2014 with educational
initiatives to enhance opportunity and expand career choices.

Additional information on the Company�s environmental, social and sustainability initiatives may be found in
the Company�s Sustainability Report accessible online at www.flysustainably.com. Information on the
Company�s website, however, does not form a part of this Proxy Statement.

PPoollittiiccaall Coonnttrriibbuuttiioonnss anndd Ennggaaggeemmeenntt

Public policy affects our ability to achieve Company goals, meet customer needs and provide stockholder
value. As such, the Company believes it is important to engage in public policymaking processes at the federal,
state and local levels, which includes making political contributions where appropriate and permitted by law.

The Company is committed to adhering to the highest standards of ethics in engaging in activities that seek to
advocate legislative positions that support our business and operations. To ensure contributions are made in
a manner consistent with the Company�s goals and stockholder�s interest, the Company has adopted a Policy
on Political Contributions and Engagement. This policy outlines the implementation responsibilities for
management and the oversight processes of the Governance and Nominating Committee.

To view this policy in more detail, please visit www.alaskaair.com under About Alaska/Investor Relations then
select Governance/Governance Documents.

Sttoocckhhollderr Coommmuunniiccattioonnss

Any stockholder or interested party who wishes to communicate with the Board or any specific director,
including the lead independent director (who presides over executive sessions of the independent directors) or
with the independent directors as a group, may write to:

Board of Directors
Alaska Air Group, Inc.
PO Box 68947
Seattle, WA 98168

Depending on the subject matter, management will:

� forward the communication to the director or directors to whom it is addressed or the applicable director
with oversight of the topic (for example, if the communication received deals with questions, concerns or
complaints regarding accounting, internal accounting controls and auditing matters, it will be forwarded
by management to the chair of the Audit Committee for review); or

� attempt to handle the inquiry directly (for example, where it is a request for information about the
Company�s operations or it is a stock-related matter that does not appear to require direct attention by
the Board or any individual director); or

� not forward the communication if it is primarily commercial in nature or if it relates to an improper or
irrelevant topic.
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At each meeting of the Governance and Nominating Committee, the Corporate Secretary or Assistant Corporate
Secretary presents a summary of all communications received since the last meeting of the Governance and
Nominating Committee and will make those communications available to any director on request.

The Board has also implemented a protocol for stockholder-director engagement that provides long-term
holders of a significant percentage of the Company�s stock a process for communicating directly with the
Board in person or by phone. Investors may request information regarding engagement with stockholders by
contacting the Assistant Corporate Secretary at (206) 392-5380 or by email to
allie.wittenberger@alaskaair.com.

Each year, the Company reaches out to stockholders that have requested such engagement or that have
demonstrated a long-term, significant investment in the Company. In the past year, the Company sought
feedback from stockholders representing approximately 47% of the Company�s common stock on relevant
matters related to corporate governance and stockholder value and spoke with every stockholder who
expressed an interest in engaging. In addition, the Chairman, Lead Independent Director and Chair of the
Governance and Nominating Committee met by telephone with three of the Company�s largest and longest-
term stockholders, the only stockholders that had requested engagement pursuant to the protocol above, to
discuss relevant matters directly. The feedback from those discussions provided a framework for certain
disclosures in this Proxy Statement.

VViirrttuuaall Meeeetiinngg Phhiilosoopphhy

The Company has held its annual meeting of stockholders as a virtual meeting via the Internet since 2016.
The Company also offers stockholders the option to ask questions live via telephone. The Board believes that
holding the annual meeting of stockholders in a virtual format provides the opportunity for participation by a
broader group of stockholders, while reducing the costs associated with planning, holding and arranging
logistics for in-person meeting proceedings. This balance allows the meetings to remain focused on matters
directly relevant to the interests of stockholders in a way that recognizes the value to stockholders of an
efficient use of Company resources.

The Board intends that the virtual meeting format provide stockholders a level of transparency as close as
possible to the traditional in-person meeting format and takes the following steps to ensure such an
experience:

� providing stockholders with the ability to submit appropriate questions in advance of the meeting to
ensure thoughtful responses from management and the Board;

� providing stockholders with the ability to submit appropriate questions real-time either via telephone or
the meeting website, limiting questions to one per stockholder unless time otherwise permits;

� answering as many questions submitted in accordance with the meeting rules of conduct as possible in
the time allotted for the meeting without discrimination;

� publishing all questions submitted in accordance with the meeting rules of conduct with answers
following the meeting, including those not addressed directly during the meeting; and

� offering separate engagement opportunities with stockholders on appropriate matters of governance or
other relevant topics as outlined under the Stockholder Communications section in this Proxy Statement.
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EELECTTIIOONN OOF DIIRECCTORS

Prroppoosal 11: EElecctioon off DDiireecttoorss to OOnne-YYeeaarr Teermms

The Company�s Bylaws provide that directors shall serve a one-year term. Directors are elected to hold office
until their successors are elected and qualified, or until resignation or removal in the manner provided in the
Company�s Bylaws. Twelve directors are nominees for election this year and each has consented to serve a
one-year term ending in 2021. There are no family relationships among the directors and our executive
officers.

Pattrriiccia M.. Beeddiieenntt, 666 Quuaaliffiiccaattiioonnss::

Former Executive Vice
President and CFO, The
Weyerhaeuser Company

Director of Alaska Air
Group since 2004

Lead Independent Director
Audit Committee

Governance and
Nominating Committee
(Chair, effective May 2020)

� Financial Expertise
� Strategic Planning Experience
� Public Accounting Experience
� Mergers and Acquisitions Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Ms. Bedient was executive vice president (until July 2016) for The Weyerhaeuser Company, a
publicly traded company and one of the world�s largest integrated forest products companies.
She was the company�s CFO until February 2016. A certified public accountant (CPA) since
1978, she served as managing partner of the Seattle office of Arthur Andersen LLP prior to
joining Weyerhaeuser. Ms. Bedient also worked at Andersen�s Portland and Boise offices as a
partner and as a CPA during her 27-year career with the firm. She is a member of the
American Institute of CPAs and the Washington Society of CPAs.

Cuurrrreenntt Puubbllicc Coommpannyy Boaarrdd SSeerrvviiccee::
� Suncor Energy, Inc.
� Park Hotels and Resorts

Cuurrrreenntt Noonn--Puubbllicc Coommppaannyy Boaardd Seerrvviiccee::
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� Overlake Hospital Medical Center Board of Trustees
� Oregon State University Board of Trustees
� University of Washington Foster School of Business Advisory Board

Eduuccaattiioonn::
� BS, Oregon State University

Jaameess A. BBeeeerr, 5599 Quuaaliffiiccaattiioonnss::

CFO, Atlassian Corporation

Director of Alaska Air
Group since 2017

Innovation Committee (Chair)

Safety Committee

� Financial Expertise
� Aviation Industry Expertise
� Strategic Planning Experience
� Technology Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Mr. Beer joined Atlassian Corporation PLC, a publicly traded company, as its CFO in February
2018. He was executive vice president and CFO for McKesson Corporation from 2013 to
2017, and CFO at Symantec Corp. from 2006 to 2013. From 1991 to 2006, he held a
number of management positions including CFO at AMR Corporation and American Airlines,
AMR�s principal subsidiary.

Cuurrrreenntt Puubbllicc Coommpannyy Boaarrdd SSeerrvviiccee::
� ForeScout Technologies, Inc.

Cuurrrreenntt Noonn--Puubbllicc Coommppaannyy Boaardd Seerrvviiccee::
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)

Eduuccaattiioonn::
� BS, Aeronautical Engineering, Imperial College, London University
� MBA, Harvard Business School
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MMaarionn CC. Bllaakeeyy,, 72 Quaalliifiicaationnss::

Former President and
CEO, Rolls-Royce North
America

Director of Alaska Air
Group since 2010

Compensation and
Leadership Development
Committee (Chair)

Safety Committee

Aviation industry expertise and extensive experience with airline industry government and
trade organizations including:
� Aerospace Industries Association
� Federal Aviation Administration
� National Transportation Safety Board

PPrrooffeessssiioonnaal Hiigghligghtss::
Ms. Blakey was president and CEO of Rolls-Royce North America until June 30, 2018. From
2007 to 2015, she was president and CEO of Aerospace Industries Association, the nation�s
largest aerospace and defense trade association. Prior to that she served as the
Administrator of the Federal Aviation Administration from 2002 to 2007 and as chair of the
National Transportation Safety Board from 2001 to 2002. She previously served on the
President�s Export Council Subcommittee on Export Administration, the Washington Area
Airports Task Force Advisory Board and the International Aviation Women�s Association
Advisory Board.

Current Non-Public Company Board Service:
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� Noblis Board of Trustees (a non-profit science, technology and strategy organization)
� Smithsonian National Air and Space Museum
� Radia Inc. Advisory Board
� Aireon Advisory Board
� Sunrise Transportation Advisory Board
� WINGS Club Foundation

Eduuccaattiioonn::
� BA, Mary Washington College of the University of Virginia

Raymond L. Conner, 64 Qualifications:

Former Vice Chairman,
The Boeing Company

Director of Alaska Air Group
since 2018

Compensation and
Leadership Development
Committee

Safety Committee

� Public Company CEO Experience
� Strategic Planning Experience
� Aviation Industry Experience
� Community Leadership

Prrooffeessssiioonnaal Hiigghligghtss::
Mr. Conner is operating advisor to Clayton, Dubilier & Rice (a private investment firm) since
September 2018. He is the former vice chairman of The Boeing Company. Prior to his
appointment to vice chairman in 2013, Mr. Conner served in a number of positions with
Boeing Commercial Airplanes since 1977, including a variety of roles within the sales,
finance and materiel divisions. Most recently, he served as vice president and general
manager of the 777 program (2001-2003), vice president of sales for the Americas (2003
to 2007), vice president and general manager of supply chain management and operations
(2008 � 2011), vice president sales, marketing and commercial aviation services (2012),
and president and CEO (2013-2017).

Current Public Company Board Service:
� Adient

Cuurrrreenntt Noonn--Puubbllicc Coommppaannyy Boaardd Seerrvviiccee::
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� Board of Trustees Central Washington University

Eduuccaattiioonn::
� BS, Central Washington University
� MBA, University of Puget Sound
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DDhhiiren RR.. Foonsseecca,, 555 Quaalliifiicaationnss::

Partner, Certares LP

Director of Alaska Air Group
since 2014

Audit Committee

Innovation Committee

� Technology/IT/Digital Expertise
� Business Development Experience
� Financial Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Prior to joining Certares LP as a partner in December 2014, Mr. Fonseca was chief
commercial officer at Expedia, Inc., where he served for more than 18 years. He
contributed greatly to the online travel company�s growth and success, serving in a
host of key roles including co-president of its global partner services group and senior
vice president of corporate development. Mr. Fonseca helped found Expedia.com as part
of the management team at Microsoft Corporation that brought the online travel company
to life in 1995 and subsequently took it public in 1999. Before Expedia, he held multiple
roles in product management and corporate technical sales at Microsoft Corporation.

Current Non-PPublic Company Board Service:
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� RentPath, Inc.
� Rackspace, Inc.
� Diamond Resorts

Kaatthleeeenn T.. HHooggaann,, 5544 Quuaaliffiiccaattiioonnss::

Chief People Officer and
Executive Vice President of
Human Resources,
Microsoft

Director of Alaska Air Group
since August 2019

Compensation and
Leadership Development
Committee

� Leadership Development and Culture Expertise
� Technology Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Ms. Hogan is chief people officer executive vice president of human resources for Microsoft
Corporation (technology), a publicly traded company. She previously served as corporate
vice president of Microsoft Services. Prior to joining Microsoft in 2003, Ms. Hogan was a
partner at McKinsey & Co. and a development manager at Oracle Corp. She previously led
the finance committee for the Puget Sound affiliate of Susan G. Komen for the Cure.

Current Non-PPublic Company Board Service:
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� National Center for Women & Information Technology

Eduuccaattiioonn::
� BS, Harvard University
� MBA, Stanford University Graduate School of Business
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SSuusaann J.. LLi, 34 Quaalliifiicaationnss::

Vice President Finance,
Facebook, Inc.

Director of Alaska Air Group
since 2018

Audit Committee

Innovation Committee

� Financial Expertise
� Strategic Planning Experience
� Technology/IT/Digital Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Ms. Li currently serves as a vice president of finance at Facebook, Inc., where she leads
the finance, business planning and treasury organizations. Since joining Facebook in
2008, Ms. Li has served in a number of finance positions, including director of finance
from 2013 to 2016, leading teams focused on business operations and financial planning
and analysis. Prior to Facebook, she was an investment banking analyst at Morgan
Stanley.

Current Non-PPublic Company Board Service:
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)

Eduuccaattiioonn::
� BA and BS, Stanford University

Beennito MMiinicuccci, 544 Quuaaliffiiccaattiioonnss::

President,
Alaska Airlines, Inc.

Director Nominee

� Airline Operations Expertise
� Mergers and Acquisitions Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Mr. Minicucci has been president of Alaska Airlines since May 2016. He served as chief
operating officer from December 2008 until November 2019. Mr. Minicucci also served as
chief executive officer of Virgin America Inc. from December 2016 to July 2018. Prior to
this, he held various executive positions at Alaska, including executive vice president of
operations, vice president of Seattle operations, and staff vice president of maintenance
and engineering. Before joining Alaska, Mr. Minicucci had a variety of roles at Air Canada
and served in the Canadian Armed Forces for 14 years prior to joining the private aviation
sector. Mr. Minicucci served on the board of PG&E Corporation (an energy-based holding
company) from July 2018 to April 2019.

Current Non-PPublic Company Board Service:
� Silicon Valley Leadership Group
� University of Washington Michael G. Foster School of Business, Center for Leadership
and Strategic Thinking

Eduuccaattiioonn::
� BS and MS, Royal Military College of Canada
� Advanced Management Program, Harvard Business School
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HHellvii KK.. Saanddviik,, 62 Quaalliifiicaationnss::
� 30+ Years of Private and Public Sector Senior Executive Management and Board
Experience

� Intimate Knowledge of the Native Culture and Transportation Requirements in the State
of Alaska

� Community Leadership Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Ms. Sandvik is president of Kidways LLC (business management consulting). From 1999 to
2016, Ms. Sandvik was president of NANA Development Corporation (NDC), a diversified
business engaged in government contracting, oilfield and mining support, professional
management services, and engineering and construction. During this time, she oversaw
the growth of the NDC from an oil field support services company with revenues of $50
million into a diverse, multi-sector, global enterprise with revenues of $1.5 billion. Prior to
that, Ms. Sandvik served in a variety of leadership roles within the Alaska Department of
Transportation and Public Facilities, including director of statewide aviation and deputy
commissioner, as well as a variety of public and non-profit leadership roles.

Cuurrrreenntt Noonn--Puubbllicc Coommppaannyy Boaardd Seerrvviiccee::
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� HDR, Inc.
� National Center for American Indian Enterprise Development

President, Kidways LLC

Director of Alaska Air Group
since 2013

Safety Committee (Chair)

Eduuccaattiioonn::
� BA, Kalamazoo College
� MBA, University of Alaska Fairbanks

J.. KKeennnetthh Thhommppssoonn, 688 Quuaaliffiiccaattiioonnss::

President and CEO, Pacific
Star Energy LLC

Director of Alaska Air Group
since 1999

Compensation and
Leadership Development
Committee

Governance and Nominating
Committee (effective May
2020)

� Business Leadership Expertise
� Experience with Strategic Planning, Engineering, Operations, Technology and Research,
and Safety/Environmental/Regulatory Issues

� Community Leadership Experience

Prrooffeessssiioonnaal Hiigghligghtss::
Since 2000, Mr. Thompson has been a co-owner and president and CEO of Pacific Star
Energy LLC, a firm that is a passive owner of oil lease royalties in Alaska. He served from
2004 to 2012 as Managing Director of Alaska Venture Capital Group LLC, a private oil and
gas exploration firm in which Pacific Star Energy LLC owns an interest. Mr. Thompson
chairs the environmental, health, safety and social responsibility committee and serves on
the governance and nominating committee of Coeur Mining Corporation, serves on the
strategy planning and enterprise risk committee and chairs the compensation committee
at Tetra Tech, Inc., and serves on the compensation committee, chairs the governance and
nominating committee, and the hydrocarbon reserves committee, as well as serving as
non-executive chairman of the board of Pioneer Natural Resources Company. He is also a
member and chair of CDF Capital, a non-profit organization. In 2019, Mr. Thompson was
selected as one of the 100 most influential corporate directors by the National Association
of Corporate Directors (NACD).

Current Public Company Board Service:
� Pioneer Natural Resources Company (Non-Executive Chairman)
� Tetra Tech, Inc.
� Coeur Mining Corporation

Cuurrrreenntt Noonn--Puubbllicc Coommppaannyy Boaardd Seerrvviiccee::
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)

Eduuccaattiioonn::
� BS, Missouri University of Science and Technology
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BBrraddlley D.. Tiilddeen,, 59 Quaalliifiicaationnss::

Chairman, President and
CEO, Alaska Air Group, Inc.

Chairman and CEO, Alaska
Airlines, Inc.

Chairman, Horizon Air
Industries, Inc.

Director of Alaska Air Group
since 2010

� Deep Airline Experience
� Strategic Planning Experience
� Financial Expertise
� Public Company CEO Experience
� Community Leadership

Prrooffeessssiioonnaal Hiigghligghtss::
Mr. Tilden has been chairman of Alaska Air Group, Alaska Airlines and Horizon Air since
January 2014. He served as president of Alaska Airlines from December 2008 to May
2016. In May 2012, Mr. Tilden was named president and CEO of Alaska Air Group and CEO
of Alaska Airlines, and he was CEO of Horizon Air from May 2012 to May 2016. He served
as executive vice president of finance and planning from 2002 to 2008 and as CFO from
2000 to 2008 for Alaska Airlines and Alaska Air Group. Prior to 2000, he was vice
president of finance at Alaska Airlines and Alaska Air Group.

Current Public Company Board Service:
� Nordstrom, Inc.

Cuurrrreenntt Noonn--Puubbllicc Coommppaannyy Boaardd Seerrvviiccee::
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� Airlines for America
� Boy Scouts of America
� Washington Roundtable

Eduuccaattiioonn::
� BA, Pacific Lutheran University
� MBA, University of Washington

Erric K.. Yeeaammaann,, 5522 Quuaaliffiiccaattiioonnss::

Founder and Managing
Partner,
Hoku Capital LLC

Director of Alaska Air Group
since 2012

Audit Committee (Chair)

Governance and Nominating
Committee

� Financial Expertise
� Public Company CEO Experience
� Intimate Knowledge of the Culture and Transportation Needs of Hawaii

Prrooffeessssiioonnaal Hiigghligghtss::
Mr. Yeaman is currently the founder and managing partner of Hoku Capital LLC, a strategic
advisory services and investment firm located in Honolulu, HI. He was president and COO
of First Hawaiian Bank, a wholly owned subsidiary of First Hawaiian Inc., from June 2015 to
August 2019. From 2008 to 2015, he was president and CEO of Hawaiian Telcom, a
telecommunications and technology company serving the state of Hawaii. Prior to that, he
was senior executive vice president and COO of Hawaiian Electric Company, Inc. (HECO).
Mr. Yeaman joined Hawaiian Electric Industries, Inc. (HEI), HECO�s parent company, in
2003 as financial vice president, treasurer and CFO. Prior to joining HEI, Mr. Yeaman held
the positions of chief operating and financial officer for Kamehameha Schools from 2000
to 2003. He began his career at Arthur Andersen LLP in 1989.

Current Public Company Board Service:
� Alexander & Baldwin, Inc.

Cuurrrreenntt Noonn--Puubbllicc Coommppaannyy Boaardd Seerrvviiccee::
� Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group)
� The Harold K.L. Castle Foundation
� Hawaii Asia Pacific Association

Eduuccaattiioonn::
� BA, University of Hawaii at Manoa

THHEE BOOARRDD OFF DIREECTTOORSS REECOOMMMENDDS THHAATT YOOUU VVOOTEE FOORR THHEE
ELLEECCTTIIONN OF THHEE 122 DIREECCTOOR NOOMIINEEEES NAAMMEDD ABBOOVVEE..
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SSttructuurre of thee BBooarrd off DDiirrecctorrs

In accordance with the Delaware General Corporation Law and the Company�s Certificate of Incorporation and
Bylaws, the Company�s business affairs are managed under the direction of the Board of Directors. Directors
meet their responsibilities by, among other things, participating in meetings of the Board and board
committees on which they serve, discussing matters with the chairman and CEO and other executives,
reviewing materials provided to them, and visiting the Company�s facilities.

Pursuant to the Bylaws, the Board of Directors has established five standing committees, which are the Audit
Committee, the Compensation and Leadership Development Committee, the Governance and Nominating
Committee, the Safety Committee and the Innovation Committee. Only independent directors serve on these
committees. The Board has adopted a written charter for each committee, which they review annually and
update as necessary. These charters are posted on and can be accessed at www.alaskaair.com under About
Alaska/Investor Relations.

The table below shows the current members and chairs of the standing board committees.

Booaarrdd Coommmmiitttteee Meembeersshhiippss

Auuddiitt Coommmmiitttteeee

Coommppeennssaattiioonn anndd
Leeaaderrsshhipp
Deevveelloppmmeenntt
Coommmmiittteeee

Goovveerrnnaanccee andd
Noommiinnaatiinngg
Coommmmiitttteeee

Saafeettyy
Coommmmiitttteeee

Innnoovvaatiioonn
Coommmmiitttteeee

Paatriicciiaa M. Beeddiieenntt (11)) ● Chair

Jaammeess A.. Beeeerr (22))((33)) ● Chair

Maariioonn C.. Bllakeeyy Chair ●
Raaymoonndd L.. Coonnnneerr ● ●
Dhhirreenn R.. Foonnsseccaa (33)) ● ●
Kaathleeenn T.. Hoggann ●
Suussann J.. Lii (33)) ● ●
Heellvii K.. Saannddviikk Chair

J.. Keennnneetth Thhommppssonn (44)) ● ●
Erriicc K.. Yeeaamaan Chair ●

(1) In March 2020, Ms. Bedient was appointed chair of the Governance and Nominating Committee effective May 7,
2020.

(2) Mr. Beer served on the Compensation and Leadership Development Committee until January 2020..
(3) Mr. Beer, Mr. Fonseca and Ms. Li were appointed to the newly created Innovation Committee in November 2019.
(4) Mr. Thompson served on the Safety Committee until March 2020, at which time he was appointed to the Governance
and Nominating Committee effective May 7, 2020.
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BBooaarrdd CCoommmmiitttteeee FFuunncttiioonnss

The principal functions of the standing board committees, pursuant to their respective charters, are as follows:

Auuddiitt Commmitttteeee � With regard to matters ppertaaininng tto tthhe iinndepennddent regissttered ppubblicc aaccountaannttss:

o appoint them, approve their compensation and oversee their work;

o review at least annually a written statement regarding their internal quality-control
procedures, any material issues raised by their internal quality-control review, and
all relationships between the independent accountants and the Company;

o maintain ongoing discussions as to their independence;

o pre-approve all auditing and non-auditing services they are to perform;

o review annual audited and quarterly financial statements with management and
the independent registered public accountants;

o receive and review communications required from the independent registered
public accountants under applicable rules and standards; and

o establish clear hiring policies for employees and former employees of the
independent registered public accountants..

� With regard to matters ppertaaininng to tthhe iinnternal aauuddittors:

o review and approve the annual internal audit plan;

o review the results of internal audit activities;

o review the structure and resources of the internal audit team; and

o review and approve any changes to the internal audit charter.

� With regard to matters ppertaaininng tto ccoontrools:

o discuss with management policies and practices with respect to risk assessment
and risk management, including the process by which the Company undertakes
risk assessment and enterprise risk management;

o review with management major financial risk exposure and adequacy and
effectiveness of associated internal controls;

o review procedures with respect to appropriateness of significant accounting policies
and the adequacy of financial controls;

o discuss with management, as appropriate, earnings releases and any information
provided to analysts and ratings agencies;

o develop, monitor and reassess from time to time a corporate compliance program,
including a code of conduct and ethics policy, decide on requested changes to or
waivers of such program and code relating to officers and directors, and establish
procedures for confidential treatment of complaints concerning accounting,
internal controls or auditing matters;

o review any changes to the corporate compliance program charter; and

o obtain and review at least quarterly a statement from the CEO, CFO and disclosure
committee members disclosing any significant deficiencies in internal controls and
any fraud that involves management or other employees with significant roles in
internal controls.

� Annually review and reassess the adequacy of the Audit Committee�s charter and its
performance.
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CCoommppeennssaattiioonn aanndd
Leaaderrshiipp DDeveellopmment
Coommittteee

� With regard to eexeecuttiive aannd ddirectoor ccomppennsattiioon:

o recommend for approval by the Board changes in compensation and insurance for
the Company�s and its subsidiaries� nonemployee directors;

o set, review and approve compensation of the CEO and other elected officers of the
Company and its subsidiaries; and

o establish the process for reviewing and approving corporate goals relevant to CEO
compensation and for evaluating CEO performance in light of those goals.

� Set annual goals under the broad-based Performance-Based Pay Plan and Operational
Performance Rewards Plan and administer the plans.

� Grant stock awards and stock options to elected officers.

� Administer and review the supplementary retirement plans for elected officers and the
equity-based incentive plans.

� Make recommendations to the Board regarding other executive compensation issues,
including modification or adoption of plans.

� Fulfill ERISA fiduciary and non-fiduciary functions for tax-qualified retirement plans by
monitoring management benefit committees and approving the membership of those
committees, and the extension of plan participation to employees of subsidiaries.

� Approve the terms of employment and severance agreements with elected officers and
the form of change-of-control agreements.

� Ensure a framework, process and policies are in place for CEO and executive
succession, including standards for assessment, and the periodic review of CEO and
other management development and succession plans.

� Administer and make recommendations to the Board of Directors with respect to the
Company�s equity and other long-term incentive equity plans.

� Administer, review and modify the Company�s policy regarding recoupment of certain
compensation payments.

� Produce the report on executive compensation required for the annual proxy statement.

� Annually review and reassess the adequacy of the Committee�s charter and its
performance.

Govveerrnnanncee annd Noomminnattiinng
Commmitttteeee

� Develop, monitor and reassess from time to time the Corporate Governance Guidelines.

� Evaluate the size and composition of the Board.

� Develop criteria for board membership.

� Evaluate the independence of existing and prospective members of the Board.

� Seek and evaluate qualified candidates for election to the Board.

� Evaluate the nature, structure and composition of other board committees.

� Take steps it deems necessary or appropriate with respect to annual assessments of
the performance of the Board and each board committee, including itself.

� Annually review and reassess the adequacy of the Governance and Nominating
Committee�s charter and its performance.
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SSaaffeettyy CCoommmmiitttteeee � Monitor management�s efforts to ensure the safety of passengers and employees of
the Company and its subsidiaries.

� Monitor and assist management in creating a uniform safety culture that achieves the
highest possible industry performance measures.

� Review management�s efforts to ensure aviation security and reduce the risk of security
incidents.

� Oversee Alaska�s and Horizon�s internal evaluation programs which audit safety-related
risks.

� Periodically review with management and outside experts all aspects of airline safety.

� Evaluate the Company�s health, safety and environmental policies and practices and
applicable federal and state standards.

� Annually review and reassess the adequacy of the Committee�s charter and its
performance.

Innovvaattiioonn Coommmitttteeee � Review and advise on the Company�s strategy and approach to innovation, including
how such innovation improves revenue, guest and employee experiences.

� Ensure the Company applies an appropriate risk-based methodology in defining the
innovation strategy and where investments are made.

� Discuss and advise on the Company�s risk tolerance for adopting emerging or
disruptive technology to ensure there is commercial viability.

� Review allocation of resources � both financial and human capital � for innovation and
to ensure resources are adequate to execute the strategy.

� Review results from the measurement and tracking systems designed to monitor
progress towards achieving the innovation strategy.

� Discuss and advise on methods to foster a culture of innovation across the Company.

� Review and discuss technology trends that could significantly affect the Company and
the business in which it operates including whether investments in technology partners
is required to assist in delivering the Company�s strategy.

� Annually review and reassess the adequacy of the Committee�s charter and its
performance.

Booaarrdd annd Coommmmiitttteee Meeetiinngss

In 2019, the Board of Directors held five meetings. The standing board committees held the following number
of meetings in 2019:

Audit Committee - 4

Compensation and Leadership Development Committee - 6

Governance and Nominating Committee - 4

Safety Committee - 4

Each director attended at least 75% of all board and applicable committee meetings during 2019. Each
director is expected to attend the Company�s Annual Meeting of Stockholders. Last year, all directors attended
the annual stockholders meeting.
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DDirrecttor IInnddeppeendence

The Board of Directors of the Company has determined that all the directors, except Mr. Tilden and
Mr. Minicucci (who is a director nominee), and including each member of the Audit Committee, Compensation
and Leadership Development Committee, and Governance and Nominating Committee, are independent under
the NYSE listing standards and the Company�s independent director standards that are set forth in the
Company�s Corporate Governance Guidelines. The Corporate Governance Guidelines are available on the
Company�s website at www.alaskaair.com under About Alaska/Investor Relations. In making its determination,
the Board considered the contributions made by the Company to charitable organizations with which any of its
directors are affiliated. In this regard, the Board considered the value of charitable contributions made by the
Company to an organization with which Ms. Bedient is affiliated in a non-fiduciary capacity as a member of its
advisory board. After consideration of these matters and in accordance with the Board�s independent director
criteria, the Board affirmatively determined that the matters did not represent material relationships with the
Company because the amounts of the contributions were immaterial with respect to the Company�s and the
outside organization�s annual revenues.

Each member of the Company�s Audit Committee meets the additional independence, financial literacy and
experience requirements contained in the corporate governance listing standards of the NYSE relating to audit
committees or as required by the SEC. The Board has determined that Ms. Bedient and Mr. Yeaman are audit
committee financial experts as defined in SEC rules.

The independence standards for members of the Compensation and Leadership Development Committee
provide that, in addition to the foregoing standards that apply to directors generally, the Board must consider
all factors specifically relevant to determining whether a director has a relationship to the Company that is
material to that director�s ability to be independent from management in connection with the duties of a
member of the Compensation and Leadership Development Committee, including the source of compensation
of such director and whether such director is affiliated with the Company or any of its subsidiaries or affiliates.

Specifically, the Board has determined that independent directors must have no material relationship with the
Company, based on all material facts and circumstances. At a minimum, an independent director must meet
each of the standards listed below.

1. The director, within the last three years, has not been employed by and has no immediate family member
that has been an executive officer of the Company.
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2. Neither the director nor any immediate family member has, in any 12-month period during the last three
years, received more than $120,000 in direct compensation from the Company other than compensation
for director or committee service and pension or other deferred compensation for prior service.

3. Neither the director nor any immediate family member is a current partner of the Company�s independent
accountant�s firm, the director is not a current employee of the independent accountant�s firm, no
immediate family member is a current employee of the independent accountant�s firm working in its audit,
assurance or tax compliance practice, and neither the director nor any immediate family member was an
employee or partner of the independent accountant�s firm within the last three years and worked on the
Company�s audit within that time.

4. Neither the director nor any immediate family member has, within the last three years, been part of an
interlocking directorate. This means that no executive officer of the Company served on the compensation
committee of a company that employed the director or an immediate family member.

5. The director is not currently an employee of and no immediate family member is an executive officer of another
company that represented at least 2% or $1 million, whichever is greater, of the Company�s gross revenues, or
of which the Company represented at least 2% or $1 million, whichever is greater, of such other company�s
gross revenues in any of the last three fiscal years. Charitable contributions are excluded from this calculation.

For the purposes of these standards, �Company� includes all Alaska Air Group subsidiaries and other affiliates.
�Immediate family member� includes the director�s spouse, parents, children, siblings, mothers- and fathers-in-
law, sons- and daughters-in-law, and anyone sharing the director�s home. The independence standards for the
members of the Audit Committee provide that, in addition to the foregoing standards, they may not receive any
compensation other than director�s fees for board and audit committee service and permitted retirement pay,
or be an �affiliate� of the Company apart from their capacity as a member of the Board as defined by
applicable SEC rules.

DDiirreeccttoorr Nommiinaattiioonn Poolliccy

Identification of Candidates

1. Internal Process for Identifying Candidates

The Governance and Nominating Committee (referred to in this section as the Nominating Committee) has two
primary methods for identifying candidates (other than those proposed by the Company�s stockholders, as
discussed below):

� On a periodic basis, by soliciting ideas for possible candidates from a number of sources including, but
not limited to, members of the Board, senior-level Company executives, individuals personally known to
the members of the Board, and research.

� From time to time, using its authority under its charter to retain at the Company�s expense one or more
search firms to identify candidates (and to approve any such firms� fees and other retention terms). If the
Nominating Committee retains one or more search firms, those firms may be asked to identify possible
candidates who meet the minimum and desired qualifications established by the Nominating Committee
and to undertake such other duties as the Nominating Committee may direct.

This process has routinely resulted in the identification of candidates with diverse qualifications, backgrounds,
geography, ethnicity, gender and age who have been re-elected by the majority of stockholders each year.

2. Candidates Proposed by Stockholders

Stockholders who meet the qualifications outlined below may nominate up to two director candidates for
inclusion in the Company�s proxy statement (see Proxy Access Right of Stockholders below). Stockholders who
do not meet those qualifications or do not wish to have their director nominees included in the Company�s
proxy materials may nominate director candidates and file their own proxy statement to solicit proxies for the
election of their director nominees at an annual meeting if they comply with the requirements outlined in the
Company�s Bylaws and as generally described below under General Nomination Right of All Stockholders.
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For more information, see How can I submit a proposal for next year�s annual meeting? in the Questions and
Answers section of this Proxy Statement including the deadlines applicable to the submission of director
nominations for next year�s annual meeting of stockholders.

Stockholders who wish to propose director candidates for board consideration may do so according to the
process outlined in this section under Consideration of Director Candidates Recommended by Stockholders.

The Corporate Secretary will send a copy of the Company�s Bylaws to any interested stockholder upon request.
The Company�s Bylaws are also available on the Company�s website at www.alaskaair.com under About
Alaska/Investor Relations.

a. Proxy Access Right of Stockholders

In December 2015, the Board amended the Company�s Bylaws to provide a �proxy access� right to
stockholders. The Company�s proxy access bylaw is consistent with the prevailing market practice and
satisfies the majority of stockholders. Under this proxy access right, a stockholder or a group of up to 20
stockholders owning at least 3% of the Company�s shares continuously for three years may nominate directors
constituting up to 20% of the Board, or two nominees, whichever is greater, for election as a director of the
Company at an annual meeting of stockholders and inclusion in the Company�s proxy materials. This right is
subject to certain conditions, including complying with the notice, information and consent provisions
contained in Article II, Section 10 of the Company�s Bylaws. The provisions generally require that written notice
of a stockholder�s nomination of one or more persons for election to the Board and inclusion in the Company�s
proxy materials be received by the Corporate Secretary of the Company no later than the close of business on
the 120th day, and no earlier than the close of business on the 150th day, prior to the first anniversary of the
date the Company�s proxy statement was released to stockholders for the previous year�s annual meeting.
Other specifics regarding the foregoing proxy access right, including the required content of the notice and
certain other eligibility and procedural requirements, are set forth in Article II, Section 10 of the Company�s
Bylaws.

b. General Nomination Right of All Stockholders

Any stockholder of the Company may nominate one or more persons for election as a director of the Company
at an annual meeting of stockholders if the stockholder complies with the notice, information and consent
provisions contained in Article II, Section 9 of the Company�s Bylaws. The provisions generally require that
written notice of a stockholder�s intent to make a nomination for the election of directors be received by the
Corporate Secretary of the Company no later than the close of business on the 90th day, and no earlier than
the close of business on the 120th day, prior to the first anniversary of the prior year�s annual meeting. The
written notice submitted by a stockholder must also satisfy the additional informational requirements set forth
in Article II, Section 9 of the Bylaws

c. Consideration of Director Candidates Recommended by Stockholders

The Nominating Committee will evaluate candidates recommended by a single stockholder, or group of
stockholders, that have beneficially owned more than 5% of the Company�s outstanding common stock for at
least one year and that satisfies the notice, information and consent provisions set forth below (such individual
or group is referred to as the Qualified Stockholder).

The Nominating Committee will evaluate candidates recommended by Qualified Stockholders in
accordance with the procedures described below.

Qualified Stockholders may propose a candidate for evaluation by the Nominating Committee by
delivering a written notice to the Nominating Committee satisfying each of the requirements described
below (the Notice). The Notice must be received by the Nominating Committee not less than 120
calendar days before the anniversary of the date that the Company�s proxy statement was released to
stockholders in connection with the previous year�s annual meeting. No such notice was received in
connection with the 2020 Annual Meeting.
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Any candidate recommended by a Qualified Stockholder must be independent of the Qualified
Stockholder in all respects (i.e., free of any material relationship of a personal, professional, financial
or business nature from the nominating stockholder), as determined by the Nominating Committee or
by applicable law. Any candidate submitted by a Qualified Stockholder must also meet the definition of
an �independent director� under applicable NYSE rules. The Notice shall also contain or be
accompanied by the information or documentation described below.

o Proof of stock ownership (including the required holding period) of the stockholder or group of
stockholders is required. The Nominating Committee may determine whether the required stock
ownership condition has been satisfied for any stockholder that is the stockholder of record. Any
stockholder that is not the stockholder of record must submit such evidence as the Nominating
Committee deems reasonable to evidence the required ownership percentage and holding period.

o A written statement that the stockholder intends to continue to own the required percentage of
shares through the date of the annual meeting with respect to which the candidate is nominated
is required.

o The name or names of each stockholder submitting the proposal, the name of the candidate, and
the written consent of each such stockholder and the candidate to be publicly identified is
required.

o Regarding the candidate, such person�s name, age, business and residence address, principal
occupation or employment, number of shares of the Company�s stock beneficially owned, if any, a
written resume or curriculum vitae of personal and professional experiences, and all other
information relating to the candidate that would be required to be disclosed in a proxy statement
or other filings required in connection with the solicitation of proxies for election of directors
pursuant to Section 14(a) of the Securities Exchange Act of 1934, as amended, and the
regulations promulgated thereunder (the �Exchange Act�) shall be provided.

o Regarding the candidate, information, documents or affidavits demonstrating to what extent the
candidate meets the required minimum criteria, and the desirable qualities or skills established
by the Nominating Committee shall be provided. The Notice must also include a written statement
that the stockholder submitting the proposal and the candidate will make available to the
Committee all information reasonably requested in furtherance of the Nominating Committee�s
evaluation of the candidate.

o Regarding the stockholder submitting the proposal, the person�s business address and contact
information and any other information that would be required to be disclosed in a proxy statement
or other filings required in connection with the solicitation of proxies for election of directors
pursuant to Section 14(a) of the Exchange Act is required.

o The signature of each candidate and of each stockholder submitting the proposal is required.

The Notice shall be delivered in writing by registered or certified first-class mail, postage prepaid, to
the following address:

Board of Directors
Alaska Air Group, Inc.
PO Box 68947
Seattle, WA 98168

The Corporate Secretary will promptly forward the Notice to the Lead Independent Director and to the
Chair of the Nominating Committee.

If, based on the Committee�s initial screening of a candidate recommended by a Qualified
Stockholder, a candidate continues to be of interest to the Nominating Committee, the Chair of the
Committee will request that the CEO interview the candidate, and the candidate will be interviewed by
one or more of the other Committee members. If the results of these interviews are favorable, the
candidate recommended by a Qualified Stockholder will be evaluated as set forth below. Except as
may be required by applicable law, rule or regulation, the Nominating Committee will have no
obligation to discuss the outcome of the evaluation process or the reasons for the Nominating
Committee�s recommendations with any Qualified Stockholder who made a proposal.
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The Nominating Committee�s policy on the evaluation of candidates recommended by stockholders who are
not Qualified Stockholders is to evaluate such recommendations, and establish procedures for such
evaluations, on a case-by-case basis. This policy allows the Nominating Committee to devote an appropriate
amount of its own and the Company�s resources to each such recommendation, depending on the nature of
the recommendation itself and any supporting materials provided. All candidates (whether identified internally
or by a stockholder) who, after evaluation, are then recommended by the Nominating Committee and approved
by the Board, will be included in the Company�s recommended slate of director nominees in its proxy
statement.

Evaluation of Candidates

As to each recommended candidate that the Nominating Committee believes merits consideration, the
Nominating Committee will cause to be assembled information concerning the background, qualifications and
appropriate references of the candidate, including information concerning the candidate required to be
disclosed in the Company�s proxy statement under the rules of the SEC and any relationship between the
candidate and the person or persons recommending the candidate. The Nominating Committee will then
(i) determine if the candidate satisfies the qualifications set forth under Policy on Minimum Qualifications for
All Directors below; (ii) conduct interviews with the candidate as it deems necessary and appropriate; and
(iii) consider the contribution that the candidate can be expected to make to the overall functioning of the
Board. The Nominating Committee will then meet to consider and finalize its list of recommended candidates
for the Board�s consideration.

The Nominating Committee will consider incumbent candidates based on the same criteria used for
candidates recommended by Qualified Stockholders, provided that incumbents will also be considered on the
basis of the Nominating Committee�s annual evaluations of the effectiveness of the Board, its committees and
their members.

Policy on Minimum Qualifications for All Directors

While there is no formal list of qualifications, the Nominating Committee considers, among other things, the
prospective nominee�s relevant experience, intelligence, independence, commitment, ability to work with the
CEO and within the Board culture, prominence, diversity, and age. The Nominating Committee may also
consider a nominee�s CEO experience, senior-level international experience, senior-level regulatory or legal
experience, and relevant senior-level expertise in one or more of the following areas: finance, accounting, sales
and marketing, safety, organizational development, information technology, digital marketing, and government
and public relations. Different substantive areas may assume greater or lesser significance at particular times,
in light of the Board�s present composition and the Nominating Committee�s (or the Board�s) perceptions about
future issues and needs.

For a candidate to serve as an independent director, an independent and questioning mindset is critical. The
Nominating Committee also considers a prospective candidate�s workload and whether he or she would be
able to attend the vast majority of Board meetings, be willing and available to serve on Board committees, and
be able to devote the additional time and effort necessary to keep up with Board matters and the rapidly
changing environment in which the Company operates.

Board diversity is considered broadly, not merely with regard to race, gender, or national origin, but also with
regard to general background, geographical location, and other factors. The consideration of diversity
permeates all discussions at the Nominating Committee. In addition, on an annual basis, as part of the Board�s
self-evaluation, the Board assesses whether the mix and diversity of board members is appropriate for the
Company.
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CCeerttaiinn RReellaattioonshiipps aannd RReelaatteed PPerrsoon TTrrannsaccttioons

Policies and Procedures for Approval of Related Person Transactions

The Board of Directors has adopted a written policy for review, approval or ratification of any transaction,
arrangement or relationship in which the Company was, is or will be a participant, the aggregate amount
involved exceeds $120,000 in any calendar year, and a related person has or will have a direct or indirect
material interest (other than solely as a result of being a director or the beneficial owner of less than 10% of
another entity). For purposes of the policy, a related person is any person who is, or at any time since the
beginning of the last fiscal year was, (i) one of the directors or executive officers or a nominee to become a
director, or (ii) any beneficial owner of more than 5% of the Company�s common stock, or any immediate family
member of any of these persons.

Under the policy, once such a transaction by a related person has been identified, the Audit Committee (or, for
transactions that involve less than $1 million in the aggregate, the chair of the Audit Committee) must review the
transaction for approval or ratification. Members of the Audit Committee or the chair of the Audit Committee, as
applicable, will review all relevant facts regarding the transaction in determining whether to approve or ratify it,
including the extent of the related person�s interest in the transaction, whether the terms are comparable to
those generally available in arm�s-length transactions, and whether the transaction is consistent with the best
interests of the Company. The related person involved in the transaction will not participate in the approval or
ratification process except to provide additional information as requested for the review. Once initially approved
or ratified, all transactions with related persons will be reviewed at least annually.

The policy does not require review or approval of the following transactions: employment by the Company of an
executive officer unless he or she is an immediate family member of another related person; any
compensation paid by the Company to a director; and a transaction in which a related person�s interest arises
solely from the ownership of equity securities and all holders of the securities receive the same benefit on a
pro-rata basis.

Certain Transactions with Related Persons

The Company and its subsidiaries have transactions in the ordinary course of business with other corporations
of which the Company�s executive officers or directors or members of their immediate families are directors,
executive officers, or stockholders. The amounts involved in these transactions are below the disclosure
thresholds set by the SEC, or the executive officer or director or his or her family member does not have a
direct or indirect material interest, as that term is used in SEC rules, in the transaction. Since January 1, 2019,
the Company has not participated in, nor is there currently planned any transactions required to be disclosed
pursuant to SEC Regulation S-K Item 404(a).
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22019 Director Compensation

The following table presents information regarding the compensation paid for 2019 to members of the Board 
of Directors who are not also the Company’s employees (non-employee directors). The compensation paid to 
Mr. Tilden, who is also an employee, is presented in the Summary Compensation Table and the related 
explanatory tables. Mr. Tilden does not receive additional compensation for his service as a director. 

 Name (a)  

Fees
Earned
or Paid

in Cash (1)
($)  

Stock
Awards (3)

($)   

All Other
Compensation (4)

($)  
Total
($)

               

 Patricia M. Bedient  102,523   99,977    1,494   203,994 

 James A. Beer  75,023   99,977    3,883   178,883 

 Marion C. Blakey  95,023   99,977    3,169   198,169 

 Phyllis J. Campbell  90,023   99,977    17,239   207,239 

 Raymond L. Conner  75,023   99,977    5,553   180,553 

 Dhiren R. Fonseca  75,023   99,977    18,431   193,431 

 Kathleen T. Hogan (2)  56,510   75,290    1,021   132,821 

 Susan J. Li  75,023   99,977    5,315   180,315 

 Helvi K. Sandvik  90,023   99,977    2,919   192,919 

 J. Kenneth Thompson  75,023   99,977    10,801   185,801 

 Eric K. Yeaman  100,023   99,977    18,670   218,670 

(1) Directors received an annual cash retainer of $75,000 and an annual stock retainer valued at $100,000. In addition, 
the compensation for non-employee directors included the following: 

• an annual retainer of $27,500 to the Lead Independent Director; and

• an annual retainer of $25,000 to the Audit Committee chair, $20,000 to the Compensation and Leadership 
Development chair, and $15,000 each to the Governance and Nominating Committee and Safety Committee 
chairs.

Following a market review in late 2019, the directors’ annual stock retainers were scheduled to increase to $105,000 
and the annual cash retainers were scheduled to increase to $80,000, effective May 7, 2020.  However, in light of the 
coronavirus pandemic, directors have rescinded the increases approved in 2019 and have elected to forego 2020 
annual cash retainers until September 30, 2020, at which time the Board will reassess the environment and consider 
prorated payments for the remainder of the service year.  Subsequently, upon the creation of the Innovation 
Committee in November 2019, the annual retainer paid to the Innovation Committee chair was set at $15,000, 
consistent with retainers for the Governance and Nominating and Safety Committee chairs.  There were no changes to 
the annual retainers paid to the Audit, Compensation and Leadership Development, Governance and Nominating or 
Safety Committee chairs.

(2) Ms. Hogan received a prorated cash and stock retainer upon her appointment to the Board in August 2019.

(3) Under the terms of the Company’s Stock Deferral Plan for Non-Employee Directors each board member may elect in 
the prior year to receive his or her annual stock retainer in the form of fully vested shares at the time of grant or to 
defer payment of all or a portion of the award until his or her termination of service on the Board. If no election is 
made the year prior to payment, common stock is issued. 

In May 2019, Mr. Beer was granted 1,658 deferred stock units (DSUs), based on his election to defer made in 2018. 
Ms. Bedient, Ms. Blakey, Ms. Campbell, Mr. Conner, Mr. Fonseca, Ms. Li, Ms. Sandvik, Mr. Thompson, and Mr. Yeaman 
were each issued 1,658 shares of Alaska Air Group common stock. Ms. Hogan was issued a prorated stock retainer of 
1,193 common shares upon her appointment to the Board in August 2019.  See discussion of these awards in Note 
12 (Stock-Based Compensation Plans) to the Company’s Consolidated Financial Statements included as part of the 
Company’s 2019 Annual Report filed on Form 10-K with the SEC and incorporated herein by reference. 

The non-employee directors do not hold any outstanding stock options. 
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Alaska Air Group directors do not participate in any non-equity incentive compensation plans, nor do they participate in
a nonqualified deferred compensation plan. Directors do not receive pension benefits for their service.

(4) As part of each director�s compensation, the non-employee director and the non-employee director�s spouse and
eligible dependents were provided transportation on Alaska Airlines, and Horizon Air. Included in the All Other
Compensation column for each non-employee director is the incremental cost to the Company of providing the benefit.
Positive-space travel is a benefit unique to the airline industry. By providing this travel without tax consequences to
non-employee directors, the Company is able to deliver a highly valued benefit at a low cost, and believes this benefit
encourages non-employee directors to experience and engage with Alaska Airlines products and services. The All Other
Compensation column also includes the value of reimbursements for taxes on the transportation benefits provided to
each director.

DDiireecctoorr Stoocckk Owwnneershhipp Poolliccy

The Company expects directors to act in the Company�s best interests regardless of the number of shares they
own. Each non-employee director is expected to hold shares of Company stock having a value equal to at least
six times the director�s annual cash retainer, such ownership to be achieved within six years of joining the
Board. Deferred stock units held by directors, which are 100% vested at grant, will count toward the holding
requirement even though they will not be issued until the director resigns from the Board.
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NNAMMEDD EEXECUUTTIIVEE OFFFFICEERR COOMPPEENNSATTIOON

Prroppoosaal 22: Approvvaall (onn an AAdviisorry BBaasiiss) off tthee CCoomppeensaatioon
of tthee Commpaanny��ss NNamed Execcuutiivee OOffficceerss

The Company is providing its stockholders with the opportunity to cast a non-binding, advisory vote on the
compensation of the Company�s Named Executive Officers as disclosed pursuant to the SEC�s executive
compensation disclosure rules and set forth in this Proxy Statement (including the compensation tables and
the narrative discussion accompanying those tables as well as in the Compensation Discussion and Analysis).

As described more fully in the Compensation Discussion and Analysis (CD&A) section of this Proxy Statement,
the structure of the Company�s executive compensation program is designed to compensate executives
appropriately and competitively and to drive superior performance. For the Named Executive Officers, a high
percentage of total direct compensation (defined as base salary, actual short-term incentive pay and the grant
date fair value of equity awards as determined for accounting purposes) is variable and tied to the success of
the Company because they are the senior leaders primarily responsible for the overall execution of the
Company�s strategy. The Company�s strategic goals are reflected in our incentive-based executive
compensation programs so that the interests of executives are aligned with stockholder interests. Executive
compensation is further structured to be internally equitable, to reward executives for responding successfully
to business challenges facing the Company, and to drive high performance, and to take into consideration the
Company�s size relative to the rest of the industry.

The CD&A section of this Proxy Statement describes in more detail the Company�s executive compensation
programs and the decisions made by the Compensation and Leadership Development Committee (referred to
in this section as the Committee) during 2019. Highlights of these executive compensation programs include
the following:

BBaassee Saallaarryy

In 2019, the Committee set base salary for the CEO at or about the 25th percentile and set base salaries for
the other Named Executive Officers at or about the 50th percentile of the airline peer group identified in the
CD&A.

Annnuuaall Incceentiivvee Paayy

The Company�s Named Executive Officers are eligible to earn annual incentive pay under the broad-based
Performance Based Pay Plan, in which all employees participate, and which is intended to motivate all
participants to achieve certain Company financial and operational goals. Annual performance goals are set at
the beginning of the performance period by the Committee to reflect near-term financial and operational goals
that are consistent with the strategic plan.

Loonngg--teermm Incentiivvee Paayy

Equity-based incentive awards that link executive pay to stockholder value are an important element of the
Company�s executive compensation program and comprise the largest portion of pay for our Named Executive
Officers. Long-term equity incentives that vest over three- or four-year periods are awarded annually, including
performance stock units (PSUs), stock options and restricted stock units (RSUs). The Committee grants equity
awards annually which results in overlapping vesting periods that discourage short-term risk taking and align
Named Executive Officers� long-term interests with those of stockholders while helping the Company attract
and retain top-performing executives who fit a team-oriented and performance-driven culture.

In accordance with the requirements of Section 14A of the Exchange Act and the related rules of the SEC, the
Board of Directors will request your advisory vote on the following resolution at the 2020 Annual Meeting:
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RESOLVED, that the compensation paid to the Named Executive Officers, as disclosed in
this Proxy Statement pursuant to the SEC�s executive compensation disclosure rules (which
disclosure includes the Compensation Discussion and Analysis, the compensation tables and
the narrative discussion that accompanies the compensation tables), is hereby approved.

This proposal regarding the compensation paid to the Named Executive Officers is advisory only and will not be
binding on the Company or the Board, nor will it be construed as overruling a decision by the Company or the
Board or as creating or implying any additional fiduciary duty for the Company or the Board. However, the
Committee, which is responsible for designing and administering the Company�s executive compensation
program, values the opinions expressed by stockholders in their vote on this proposal and will consider the
outcome of the vote when making future compensation decisions for the Named Executive Officers. Consistent
with the results of an advisory vote at the Company�s 2017 annual meeting concerning the frequency of the
advisory vote regarding the compensation paid to the Named Executive Officers, stockholders are given an
opportunity to cast an advisory vote on named executive compensation annually, with the next opportunity
expected to be in connection with the Company�s annual meeting in 2021.

TTHHEE BOOAARRDD OFF DIREECCTTOORRSS REECOMMMMEENDDS THHAATT YOOUU VOOTEE FOORR THHEE AAPPPPROOVVAALL (OON ANN ADDVIISOORYY
BAASSIIS)) OFF THHEE COOMPPENNSSAATTIIONN OF THHEE NAAMMEDD EXECCUUTTIIVEE OFFFFIICEERRSS,, ASS DISCCLLOOSSEED IN THHIIS PROOXY

STTAATTEEMENNTT PUURSSUUANNTT TOO THHEE SEECC��S EXECCUTIIVEE COMMPPENNSSAATTIIONN DISCCLLOOSSUUREE RUULEESS..
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CCoompeennsattioon DDiisscuussssioon and Analyyssiiss

Exeeccuuttivve SSuummarry

This CD&A contains a discussion of the material elements of compensation earned during 2019 by the
Company�s chief executive officer, its chief financial officer, and its three other highest paid executive officers.
Specifically, the Named Executive Officers (the NEOs) include: Bradley D. Tilden, chairman, president and chief
executive officer of Alaska Air Group; Brandon S. Pedersen, executive vice president finance and chief financial
officer of Alaska Air Group; Benito Minicucci, president of Alaska Airlines; Andrew R. Harrison, executive vice
president and chief commercial officer of Alaska Airlines; and Shane R. Tackett, executive vice president
planning and strategy of Alaska Airlines. Mr. Tackett assumed the role of executive vice president finance and
chief financial officer of Alaska Air Group, effective upon Mr. Pedersen�s retirement from those positions on
March 3, 2020.

2001199 Coommppaannyy Peerfoorrmmaannccee Hiigghhlliigghhttss

Alaska Air Group had numerous financial and operational achievements in 2019. For the year ended
December 31, 2019, Alaska Air Group:

� Reported net income of $769 million, or $6.19 per diluted share.

� Paid a $0.35 per share quarterly cash dividend in the fourth quarter, bringing total dividends paid in 2019
to $173 million.

� Repurchased a total of 1,192,820 shares of common stock for approximately $75 million.

� Generated approximately $1.7 billion of operating cash flow, and used approximately $696 million for
capital expenditures, resulting in approximately $1 billion of free cash flow, representing free cash flow
conversion of 133%.

� Ranked "Highest in Customer Satisfaction Among Traditional Carriers" in 2019 by J.D. Power for the 12th
year in a row.

� Named "Best U.S. Airline" by Condé Nast Traveler in their 2019 Readers Choice Awards for the second
consecutive year, a continuation of the ten consecutive years that Virgin America received the recognition.

� Ranked among Forbes� 2019 global list for �World�s Best Employers� for the fifth year in a row.

� Launched LIFT, Alaska's newly renamed social and environmental impact program, complete with a week
of employee volunteer events in eight cities across our network.

� Donated over $15 million and contributed more than 41,000 volunteer hours to support nonprofits in our
local communities, focusing on youth and education, medical (research/transportation) and community
outreach.

2001199 Coommppeenssaattiioonn Prroggrraamm Oveervviieew

The Company�s executive compensation program is designed to compensate executives appropriately and
competitively and to drive superior performance relative to other commercial airlines. Because the NEOs are
primarily responsible for the overall execution of the Company�s strategy, a high percentage of their total direct
compensation is variable and tied to Company performance, thereby providing incentives to achieve goals that
help create value for stockholders.
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Highlights of the program include:

� For 2019, the Committee approved target-level total direct compensation for Mr. Tilden that is 86%
performance-based and/or has a value tied to the Company�s stock price. With respect to the other NEOs,
the Committee approved target total direct compensation that is, on average, 79% performance-based
and/or has a value tied to the Company�s stock price. Performance-based compensation includes the
target value of both our annual and long-term incentive programs.

� The NEO�s annual incentive program, the PBP, is the same program in which all Company employees
participate. The funding of any earned PBP payout is based on the achievement of specific performance
objectives that are established at the beginning of the fiscal year by the independent members of the
Committee. As more fully described below the 2019 PBP funded at 140.9% of target as a result of strong
profitability and excellent guest loyalty program scores. The PBP payout for NEOs and other executives
was reduced as the result of a safety related incident that occurred in 2019. See the 2019 Performance-
Based Pay Calculation table for further details.

� In 2019, the equity incentive awards granted to our NEOs consisted of a combination of stock options,
service-based RSU awards, and PSU awards that vest only if specified performance levels of relative total
shareholder return (TSR) and return on invested capital (ROIC) are achieved. Similar to prior years, 50%
of the total equity award value was granted in PSUs, 25% of the value in stock options and 25% of the
value in RSUs. The PSUs granted in 2019 have a three-year performance period and are eligible to vest
based 25% on total shareholder return relative to an airline industry peer group, and 75% based on ROIC
against pre-established performance targets. We believe these awards help align an executive�s
incentives with the creation of long-term value for stockholders.

� The Committee approved payouts of 79% of target for our 2017 PSUs based on our performance against
TSR and ROIC goals for the 2017-2019 performance period. See the performance stock unit section for
more details on the earned awards.

� The Committee approved payouts of 200% of target for a prorated portion of special PSUs awarded in
2017 related to the acquisition of Virgin America to each of the NEOs other than Mr. Tilden (who did not
receive an award) as the cash flow goal applicable to the award was achieved at the maximum level. See
Performance-Based Annual Pay for more details on the earned awards.

CConnsidderaattiioonn of Say-on--Pay Advisoorry Vote

Stockholders have an opportunity annually to cast an advisory vote in connection with our executive
compensation program. At the 2019 annual meeting, 97.18% of the votes were cast in favor of the advisory
say-on-pay proposal in connection with the Company�s 2018 compensation. The Committee believes that
voting results indicate that stockholders approve of the structure of executive compensation at Alaska Air
Group. Therefore, the Committee structured executive compensation for 2019 in a way that is generally
consistent with that of 2018.

OObjjecttiivvees off thhee Coommppaannyy��s Exxecuttiivvee Coommpeenssaattiioonn Prrooggrramm

The objectives of the executive compensation program are as follows:

� too attttrraacctt annd reettaaiinn higghhly quuaalliffiieedd exxeeccuuttiivveess who share the Company�s values and are committed to its
strategic plan by designing the total compensation package to be competitive with an appropriate peer
group;

� ttoo mottiivvaattee exxeeccuuttiivveess too prroovviiddee exxcceelllennt leaaddeerrsshipp annd acchhieevvee Commpaanny gooaalls by linking incentive
pay to the achievement of specific targets that are reflected in the short-term incentive Performance-
Based Pay Plan and the Company�s strategic plan;
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� tto aliggn tthhee innterrestts off execcuttivvess and stocckhooldeerss by tying a large portion of executives� total direct
compensation (defined as base salary, actual short-term incentive pay and the grant date fair value of
equity awards) to the achievement of objective goals related to the Company�s financial performance,
safety record, cost structure, and guest satisfaction; and

� too prroovviiddee exxeeccuuttiivveess witthh reeaassoonnaabblle seccuurriittyy too mottiivvaattee thhemm too coonntiinnuee emmplloyymennt witthh thhe
Coommpaanny annd acchhieevvee gooaalls that will help the Company remain competitive and thrive for the long term.

Coommppeenssaattiioonn Phhiilloossoopphhyy

The Committee generally targets the CEO�s base salary at or about the 25th percentile of the Company�s airline
peer group. However, the Committee may decide to set the CEO�s salary above or below the 25th percentile
after taking into consideration other relevant factors. The CEO�s compensation arrangements are generally
structured so that he or she has the opportunity to earn total direct compensation up to approximately the 50th
percentile of the target total direct compensation of chief executive officers with the peer companies if the
applicable annual and long-term incentive targets are reached, and to surpass the 50th percentile if those
targets are exceeded.

For the other NEOs, the Committee generally targets base salary at or about the 50th percentile of base
salaries for comparable positions with the airline peers and provides executives an opportunity to achieve total
direct compensation at the 50th percentile of the target total direct compensation for comparable positions
with the peer companies if annual and long-term incentive targets are reached, and to surpass the 50th
percentile if those targets are exceeded.

The Committee does not target a specific percentile but rather uses market data as one reference point when
making pay decisions. Other factors, such as Company performance, individual performance, tenure, retention
goals, and internal equity influence the Committee�s executive compensation-setting philosophy and practice
from year to year.

Hooww Exxecuttiivvee Coommpeenssaattiioonn iss Deeteermmiinneed

The role of the Committee and the independent consultants with respect to determining executive
compensation includes the following:

Exxeeccuuttiivvee Coommpeennsaattiioonn. The Committee determines and approves the compensation of NEOs, taking into
account the CEO�s recommendations for all NEOs excluding himself. The Committee determines the CEO�s
compensation with the assistance of its independent compensation consultant.

Indeeppeenndeennt Coonnsulltaanntss. The Committee again retained Meridian Compensation Partners, LLC (Meridian) to
assist the Committee with its responsibilities related to the Company�s executive and board of directors�
compensation programs. The Committee considered the following facts in assessing Meridian�s independence
as an advisor:

� Meridian does not provide other services to Alaska Air Group or its subsidiaries. Meridian�s services are
limited to providing the Committee with advice and information solely on executive and director
compensation and related corporate governance matters.

� The amount of fees paid by the Company during the 12-month period ended December 31, 2019
represents less than one percent of Meridian�s total annual revenues for the 2019 calendar year.

� Meridian maintains policies designed to prevent conflicts of interest, which policies were detailed to the
Committee.

� No Meridian partner, consultant or employee who serves the Committee has any business or personal
relationship with any member of the Committee.

� No Meridian partner, consultant or employee who serves the Committee, or any of their immediate family,
owns any shares of stock of the Company.

� No Meridian partner, consultant or employee who serves the Committee, or any of their immediate family,
has any business or personal relationship with any executive officer of the Company.
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Based on its review, the Committee has determined that no conflicts of interest exist between the Company
and Meridian (or any individuals working on the Company�s account on Meridian�s behalf).

HHooww thhee Elleemeentss off thhee Coommpaannyy��s Exxecuttiivvee Coommpeensaattiioonn Prrooggrramm Weree Seeleectteed

The Committee conducts periodic reviews of the Company�s executive compensation to assess its alignment
with the Committee�s objectives. The Committee considers how each component of compensation motivates
executives to help the Company achieve its performance goals and execute its strategic plan and how it
promotes retention of executives who share the Company�s values. The compensation structure is designed to
promote initiative, resourcefulness and teamwork by key employees whose performance and responsibilities
directly affect the performance of the business. The Committee uses both fixed compensation (i.e. base salary)
and variable performance-based compensation to achieve a program that we believe is balanced, competitive
and provides appropriate incentives. Base salaries, benefits, perquisites, retirement benefits, and change-in-
control benefits are intended to attract and retain highly qualified executives and, in the case of salary and
benefits, are generally paid out on a short-term or current basis. Annual incentives and long-term equity-based
incentives are intended to motivate executives to achieve specific performance objectives.

The Committee believes that this mix of short-term and long-term compensation allows it to achieve dual goals
of attracting and retaining highly qualified executives and providing meaningful performance incentives for
those executives.

Deeteerrreenttss too Exxcceesssiivvee Riisskk--Taakkiinngg

The Committee believes it has designed the overall compensation program in such a way as to deter excessive
risk-taking, to encourage executives to focus on the long-term success of the Company and to align the
interests of executives with those of stockholders by:

� encompassing several different financial and operational goals that are directly tied to the Company�s
strategy;

� setting financial and operational goals that are reviewed and approved by the Committee, all members of
which are independent;

� overlapping the performance periods of awards;

� incorporating short-term and long-term performance periods of varying lengths;

� maintaining and monitoring compliance with executive stock ownership requirements;

� capping the payout of short-term cash incentives and PSUs;

� allowing the Committee discretion to reduce amounts otherwise payable under certain awards;

� referencing market compensation practices of the airline industry;

� maintaining a recoupment policy that allows the Committee to recover compensation in certain situations;

� considering internal equity among Company executives; and

� reflecting the current business challenges and opportunities facing the Company.

The Company does not believe that its compensation programs encourage unnecessary risk-taking that could
have a material adverse effect on the Company as a whole.
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EExeeccuuttivve PPaayy MMixx annd thee Empphassiis on Vaarriaabble Paayy

The Committee believes that emphasis on variable, performance-based compensation for the NEOs is a key
element in achieving a pay-for-performance culture and in aligning management�s interests with those of the
Company�s stockholders. At the same time, the Committee believes that the executive compensation program
provides meaningful incentives for executives while balancing risk and reward.

Total direct compensation for the Company�s NEOs is tailored to place a substantial emphasis on variable pay,
that is, pay linked to the achievement of specific, measurable performance objectives and subject to variation
depending on the degree to which such objectives are achieved. For 2019, the Committee approved target-
level total direct compensation for Mr. Tilden that is 86% variable and tied to stockholder value creation. With
respect to the other NEOs, the Committee approved target total direct compensation that is on average 79%
variable and tied to stockholder value creation.

Toottaall Diirreect Coommppeensaattiioonn

Thhee Ussee off Beencchmmarrkkiinngg Agaaiinnsstt a Peeer Grroouupp

The Committee reviews and analyzes total direct compensation for the NEOs annually against the
compensation provided by a peer group of airline companies to executives in similar positions. In analyzing the
information for 2019, the Committee reviewed the total direct compensation for executives of a peer group of
airlines as identified below.

The following companies represent the airline peer group selected by the Committee as a comparator for
determining appropriate compensation levels for 2019 (the same peer group as used to evaluate 2018
compensation):

� Air Canada

� American Airlines Group

� Delta Air Lines

� Hawaiian Holdings

� JetBlue Airways

� SkyWest

� Southwest Airlines

� Spirit Airlines

14%

19%

67%

21%

18%61%

Base Pay Cash Incentive Pay (Variable) LTI (Variable)

CEO

Base Pay Cash Incentive Pay (Variable) LTI (Variable)

Other NEOs
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� United Continental Holdings

� WestJet Airlines

The Committee chose to include the companies named above in its peer group for the following reasons:

� they represent a group of sufficient size to present a reasonable indicator of executive compensation
levels;

� they are in the airline industry and their businesses are similar to the Company�s business;

� the median annual revenue of this group approximates the Company�s annual revenue; and

� the Company competes with these peer companies for talent to fill certain key, industry-related executive
positions.

In the aggregate, 2019 target total cash and target total pay for the NEOs other than the CEO fell between
approximately the 25th and 75th percentiles for comparable positions at companies in the airline peer group.
For Alaska Air Group�s CEO, target total cash compensation was below the 25th percentile and total direct
compensation was set at approximately the 50th percentile for chief executive officers within the airline peer
group. The varying range of company revenues was considered when reviewing market data results from the
airline peer group.

In setting 2019 executive compensation, the Committee also reviewed data for 18 companies in the broader
transportation industry having median annual revenue similar to the Company�s annual revenues as an
additional reference point to assess the Company�s executive compensation program. The companies in this
transportation industry peer group include: Air Canada, AMERCO, Avis Budget Group, CH Robinson
Worldwide Inc., Expedia, Expeditors International of Washington Inc., Hertz Global Holdings, Hub Group, JB
Hunt Transport Services, JetBlue Airways, Landstar System Inc., Norfolk Southern Corporation, Norwegian
Cruise Line Holdings Ltd., Royal Caribbean Cruises Ltd., Ryder System Inc., Knight-Swift Transportation
Holdings Inc., Union Pacific Corporation, and XPO Logistics Inc.

In the aggregate, target total cash compensation for the NEOs fell below the median for comparable positions
at companies in the transportation industry peer group, and target total direct compensation was between
approximately the 25th and 50th percentiles. For Alaska Air Group�s CEO, target total cash compensation and
target total direct compensation fell below the 25th percentile for chief executive officers within the
transportation industry peer group.

TThhee Appplliiccattiioonn off Intteernnall Eqquuiittyy Coonnsiiddeeraattiioonnss

In addition to benchmarking against airline and industry peer groups, the Committee and the CEO believe it is
appropriate to consider other principles of compensation, and not accept benchmarking data as the sole basis
for setting compensation. Thus, while the Committee has considered peer group data as described above, it
has also applied other compensation principles, including internal equity, when determining executive
compensation. By also considering internal equity, the Committee is able to structure executive compensation
in a way that ensures appropriate compensation in light of atypical internal or external pressures or
compensation considerations.

Thhee Ussee off Taallllyy Shheeetss

Annually, the Committee reviews tally sheets that show each element of compensation for the NEOs. Base
salaries, incentive plan payments, equity awards, option exercises, perquisites, and health and retirement
benefits are included on tally sheets, which are prepared by the Company�s corporate affairs and people
departments. The Committee uses the compensation tally sheets to verify that executive compensation is
internally equitable and proportioned according to the Committee�s expectations.
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CCurrent Executive Pay Elements

Base Pay 

The Committee assesses each executive’s duties and scope of responsibilities, past performance and expected 
future contributions to the Company, the market demand for the individual’s skills, the individual’s influence on long-
term Company strategies and success, the individual’s leadership performance, and internal equity considerations. 

In February 2019, the Committee approved a base salary of $590,000 for Mr. Tilden, which was at or about 
the 25th percentile of salaries for CEOs in the airline peer group. The chart below depicts CEO base salaries at 
airline peer group companies in 2019. 

CEO Base Salary Comparisons (1)

(Airline Peer Group) 

(1) Amounts are based on the most recent compensation data available as of February 3, 2020.  In most cases, this is the 
base salary as reported in the respective company’s 2019 proxy statement. 

(2) Base salary is converted from Canadian Dollars to US Dollars using a rate of 0.7533 (exchange rate on February 3, 
2020).

(3) The CEO does not receive a base salary. 

In February 2019, the Committee also approved base salaries for the other NEOs as follows:  Mr. Pedersen -- 
$475,000; Mr. Minicucci -- $550,000; Mr. Harrison -- $475,000; and Mr. Tackett -- $400,000, which was 
increased to $425,000 in September 2019 based on a stepped approach to his total compensation in 
connection with his 2018 promotion.

In light of the significant financial impact of the coronavirus pandemic on the Company, Mr. Tilden and 
Mr. Minicucci waived their base salaries for the period from March 6 to September 30, 2020.  The Company’s 
NEOs are anticipated to receive base salary cuts of 30% effective on or about April 1 to September 30, 2020, 
while other officers are expected to receive base salary cuts of 20-30% in the same period.  The extent and 
duration of these reductions will be approved and reassessed by the Committee as the situation evolves.

Performance-Based Annual Pay 

The Company’s NEOs are eligible to earn annual incentive pay under the PBP Plan, in which all eligible 
company employees participated in 2019. The PBP Plan is intended to motivate executives and other 
employees to achieve specific company goals. The Committee aligns executive compensation with the 

United Airlines Holdings, Inc. $1,250,000

$1,054,620

$900,000

$750,000

$700,000

$600,000

$590,000

$580,000

$498,740

$460,000

Air Canada (2)

Delta Air Lines, Inc.

Southwest Airlines Co.

Spirit Airlines, Inc.

Hawaiian Holdings, Inc.

Alaska Air Group, Inc.

JetBlue Airways Corporation

WestJet Airlines Ltd. (2)

Skywest, Inc.

American Airlines Group Inc. (3)
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Company�s strategic plan by choosing a target performance level for each operational or financial goal
(outlined in the 2019 Performance-Based Pay Metrics table below) that is consistent with the Company�s
strategic plan goals.

Target payout opportunities are established for each NEO as a percentage of base salary. These percentages
are approved by the Committee after considering market data, performance, tenure, and internal pay parity,
among other factors as it deems appropriate.

The long-term success of the Company is highly dependent on running a safe and reliable operation, meeting
or exceeding the expectations of guests, keeping unit costs in check, and generating financial returns well
above our cost of capital. Each of these key strategic objectives is reflected in the goals of the PBP Plan. For
the NEOs, the 2019 target participation levels were as follows:

22001199 Peerfoorrmmaannce-Baasseed Paayy Pllaann Paarrttiicciippaattiioonn Raattees

Naamee
Taarrggett Paarrttiicciippaattiioonn
as % off Bassee Saalaryy

Braadlleyy D.. Tiilldeenn 130%
Benniittoo Minniiccuuccccii (11)) 110%
Braanddoonn S.. Peeddeerrsseenn 85%
Annddrreeww R.. Haarrrriissoonn 85%
Shhanee R.. Taacckettt 80%

(1) Based on a market review and individual performance, Mr. Minicucci�s target bonus percentage was increased to 110%
from 100% in February 2019.

Incentive award payments under the PBP range from 0% to 200% of the NEO�s target based on the achievement
of performance goals set by the Committee at the beginning of each year. For each performance metric,
performance at the target level will generally result in a 100% payout of the target amount for that metric, while
the payout percentage would be 200% for performance at or above the maximum level and 25% for performance
at the threshold level. The payout percentages are interpolated for performance between the levels identified
below, but if performance for a particular metric is below the threshold level, no payment will be made as to that
metric. The Committee retains discretion to reduce bonus amounts below the level that would otherwise be paid.

For 2019, the Performance-Based Pay Plan metrics for Alaska Airlines employees were set as follows:

2001199 Peerfoorrmmaannce-Baasseed Paayy Meetrriiccss

Gooaal Weiigght Thhreessholld Taarggett Maxximmuumm

Oppeerraatiioonnaall Peerrffoorrmmaannccee

Safety (1) 10%

The number of safety goals met. 1 of 4 2 of 4 4 of 4

Brand Strength 10%
Average score of guests' preferences of Alaska over other
airlines as well as their rating of Alaska's overall performance.

72% or
higher

74% or
higher

76% or
higher

CASM ex. Fuel 10%

Cost per available seat mile excluding fuel and special items 8.10¢ 8.00¢ 7.90¢

Alasskkaa Airr Grroouupp Prrooffiittaabbiillittyy

Adjusted Pretax Profit (2) 70% $750
million

$1.10
billion

$1.35
billion

(1) Goals set for Alaska are related to events that present risk to that airline�s operation, including such things as
inadvertent slide deployments, loss time injuries, aircraft ground rolls and minimum equipment list incidents.

(2) Adjusted pre-tax profit means the net income of Alaska Air Group as computed by Generally Accepted Accounting
Principles (GAAP) and adjusted for �Excluded Items� and �Alternative Accounting Treatments.� �Excluded Items�
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means (a) income taxes, (b) pretax expense under any Alaska Air Group (or subsidiary) profit sharing, performance-
based pay, operational performance rewards, variable pay, or similar programs as determined in the discretion of the
Committee, and (c) special income or expense items that, in the discretion of the Committee, should be excluded
because recognizing them would not appropriately serve the goals of the PBP Plan. These special items may include,
without limitation, merger-related costs, gain or loss on disposition of capital assets, impairments or other fleet exit
costs, expenses from voluntary or involuntary severance programs, government refunds or assistance, and the
cumulative effect of accounting changes. �Alternative Accounting Treatments� means expense or income items that,
for purposes of calculating adjusted pre-tax profit, the Company (or any subsidiary) will account for based on non-GAAP
methods because, in the discretion of the Committee, using GAAP accounting methods would not appropriately serve
the goals of the Plan. These may include, without limitation, fuel hedge accounting on an as-settled basis.

As noted above, annual target performance measures reflect financial and operational goals that are generally
consistent with the strategic plan that is approved by the Board. Maximum goals correlate to superior
performance, while threshold goals generally correlate to what the Committee believes is an acceptable, but
minimal, level of performance as compared to the prior year. The 2019 Alaska Air Group profitability target was
set at $1.1 billion to align with the Company�s annual budget.

The Company is one of two major airlines in the U.S. that includes a safety metric in its annual incentive plan.
The Committee believes this reflects the Company�s unwavering commitment to safety and reinforces its
message that every employee �owns safety�. The safety goals are focused on the highest risk areas that could
negatively impact our operations, our employees and our guests. The Safety Committee has authority to
recommend changes to the goals and overall payout rates each year.

The brand strength measure was set at a level the Committee believed would build loyalty and increase
revenue over time. The CASM (cost per available seat mile excluding fuel and special items) metric was
similarly chosen to support the Company�s achievement of its strategic plan..

The Committee believes that using adjusted non-GAAP measures, such as CASM and adjusted pre-tax profit,
rather than GAAP measures, more closely ties results to elements of performance that can be controlled by the
decisions and actions of employees, thereby providing a more direct link between performance and reward. In
addition, by removing the short-term impact of certain business decisions (such as the gain or loss on
disposition of capital assets), we believe the use of adjusted measures encourages executives to make
decisions that are in the best interest of the Company over the long term.

Following is a summary of actual results of the 2019 performance goals and an example of the calculation of
the 2019 PBP Plan payout for one of the NEOs (assuming an 85% participation rate):

2001199 Peerfoorrmmaannce-Baasseed Paayy Caallccuullaattiioonn (1)

Meettriiccss Accttuuaal
% off Taarrggett
Acchhiieevveedd Weeiigght Paayouutt %

Saafeettyy (22)) 2 of 4 100.0% 10.0% �%
AAAGG Braandd 75.48 174.0% 10.0% 17.4%
CAASMM (3)) 8.00¢ 99.3% 10.0% 9.9%

Allasskkaa Airr Grroouupp Prrooffiittaabbiillittyy $1.22
billion 147.9% 70.0% 103.6%

Toottaal Paayyoouutt % 130.9%
Paarttiicciippaatiioonn Raatee x 85.0%
Paayoouutt ass a % off Basee Saalaryy = 111.3%

(1) Based on the results that apply to an Alaska Airlines NEO.
(2) Due to a passenger fatality on Alaska Flight 3296, operated by PenAir, the Committee exercised its discretion to
reduce the payout to NEOs and other executives and no amount was awarded under the safety component. The table
above gives effect to that decision.

(3) Under the terms of the 2019 PBP Plan, CASM calculations exclude fuel costs and may be adjusted for certain
excluded items and alternative accounting treatments.

In addition, all the Company�s employees, including the NEOs, participate in a separate annual incentive plan
called Operational Performance Rewards, which pays a monthly incentive of up to $150 to all employees when
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certain operational performance targets are met. Awards are based on the achievement of on-time
performance and guest satisfaction goals, and the maximum annual payout for each employee is $1,800. In
2019, each Alaska Airlines employee, including the NEOs, received $900 under the Operational Performance
Rewards program.

LLoonngg--Teermm Eqquuiittyy--Baasseed Paayy

Long-term equity incentive awards that link executive pay to stockholder value are an important element of the
Company�s executive compensation program. Long-term equity incentives that vest over three- or four-year
periods are awarded annually, resulting in overlapping vesting periods. The awards are designed to align NEOs�
interests with those of stockholders. In addition, equity awards help attract and retain top-performing
executives who fit a team-oriented and performance-driven culture. The Company�s current equity grant
practices are described below.

Sttoocckk Oppttiioonns.. The Committee grants 25% of each NEO�s annual long-term incentive award in the form of stock
options with an exercise price that is equal to the fair market value of the Company�s common stock on the
grant date. The NEOs will realize value from their stock options only to the degree that Alaska Air Group�s
stockholders realize value, provided the stockholder had purchased shares and held them for the same period
as the option remains outstanding. The stock options also function as a retention incentive for executives, as
they generally vest ratably over a four-year period on each anniversary of the grant date and have a ten-year
term that may be shortened if the executive�s employment terminates.

Reessttrriicctteedd Sttoocckk Unittss. The Committee also grants 25% of each NEO�s annual long-term incentive awards to
the NEOs in the form of RSUs. Subject to the executive�s continued employment with the Company, the RSUs
generally vest on the third anniversary of the date they are granted and, upon vesting, are paid in shares of
Alaska Air Group common stock. The units provide a long-term retention incentive through the vesting period
that requires continued service to the Company. The units are also designed to further link executives�
interests with those of Alaska Air Group�s stockholders, as the value of the units is based on the value of
Alaska Air Group common stock. The Company does not issue dividend equivalents on unvested RSUs.

Performance Stock Units. The Committee also grants 50% of each NEO�s annual long-term incentive award in
PSUs. The PSUs vest only if the Company achieves performance goals established by the Committee for the
three-year performance period covered by the award. PSUs also provide a retention incentive as the value of the
award received is prorated based on both the executive�s status as an employee during the performance period
and the achievement of performance goals. Like RSUs, the PSUs help align the executives� interests with those of
stockholders as their value depends on the value of Alaska Air Group common stock. The Company does not
issue dividend equivalents on unvested PSUs.

PSUUs Graannteedd inn 2001199.. For the PSU awards granted to the NEOs in February 2019 with a January 1, 2019
through December 31, 2021 performance period, the vesting of 25% of the stock units subject to the award
will be determined in accordance with the chart below based on the Company�s TSR rank versus the same
airline peer group as that used for the 2018 awards with the exception of Allegiant Travel Co. The vesting of
75% of the stock units subject to the award will be determined based on the Company�s ROIC performance for
the three-year period as measured against goals set by the Committee.

The Committee chose relative TSR as a performance measure for the PSU awards to provide additional
incentive for executives to support and drive long-term stockholder value. Given the nature of the airline
business, the Committee believes that measuring TSR on a relative basis rather than on an absolute basis
provides a more relevant reflection of the Company�s performance by mitigating the impact of various macro-
economic factors, such as rising fuel costs, that tend to affect the entire industry. The Committee also believes
that measuring the Company�s performance relative to other major airlines and the use of appropriate ROIC
goals encourages executives to manage the Company in such a way as to maintain sustainable growth and to
attract a broader range of investors.

The percentage of the PSUs that vest may range from 0% to 200% of the target number of units subject to the
award, depending on the results of the Company�s goals for the performance period. The payout percentages
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are interpolated for performance results falling between the levels identified below. The Committee retains
discretion to reduce bonus amounts below the level that would otherwise be paid. The Company does not issue
dividend equivalents on unvested PSUs.

22019 Performance Stock Unit Award Metrics (2019-2021 Performance Period)

Airline Peer Group Alaska Air Group ROIC (1)

TSR Rank Among the
Airline Peer Group

Percentage of Peer
Group Stock Units
that Vest Average ROIC

Percentage of ROIC
Stock Units that Vest

1st or 2nd 200% 15% and above 200%
3rd 170% 11% 100%
4th 140% Below 8% 0%
5th 120%
6th 90%
7th 65%
8th 45%
9th 20%

10th, 11th or 12th 0%

(1) Payout percentages will be linearly interpolated for performance between the levels identified above.

PSUUs Graannteedd Beeffoorree 2001199. In February 2016, the Committee approved grants of PSUs to the NEOs for the
January 1, 2016 through December 31, 2018 performance period. In February 2019, the Committee approved
a payout of these PSUs at a rate of 114.5%. Such performance stock awards were based 50% on the
Company�s TSR performance relative to the following airline peer group (excluding certain companies that
ceased being publicly traded during the performance period): Air Canada, Allegiant Travel Co., American
Airlines Group, Delta Air Lines, Hawaiian Holdings, JetBlue Airways, Republic Airways Holdings, SkyWest,
Southwest Airlines, Spirit Airlines, United Continental Holdings, Virgin America, and WestJet Airlines. The
Company�s TSR performance ranked 9th among these 13 peers, resulting in a 40% payout for that metric. The
PSU awards granted in 2016 were also based 50% on achievement of the Company�s ROIC goals set by the
Committee (maximum payout if ROIC was 20% or above, target payout for ROIC of 13%, and threshold payout
for ROIC of 10% or below). The Company�s average ROIC during the 2016-2018 performance period was
14.47%, resulting in a 189% payout for that metric..

The Committee also made grants in 2017 and 2018 with three-year performance periods beginning in January
of each respective year.

For the PSU awards granted in February 2017 to NEOs with a January 1, 2017 through December 31, 2019
performance period, the vesting of 25% of the stock units subject to the award will be determined based on
the Company�s TSR rank versus the same airline peer group as that used for the 2016 awards, except that
Virgin America was excluded as it was acquired during the performance period. The vesting of 25% of the
stock units subject to the award will be determined based on the Company�s TSR rank relative to S&P 500
companies. The vesting of 50% of the stock units subject to the award will be determined based on the
Company�s ROIC performance for the three-year period as measured against goals set by the Committee.

The PSU awards granted in 2018 are scheduled to vest at the end of the January 1, 2018 through December
31, 2020 performance period and are based 25% on the Company�s TSR performance relative to the same
airline peer group as that used for the 2017 awards except that Republic Airways Holdings was excluded as it
ceased being a publicly traded company during the performance period. The PSU awards granted in 2018
were also based 25% on the Company�s TSR performance relative to S&P 500 companies and 50% on the
Company�s ROIC goals set by the Committee.
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EEqquuiittyy AAwwaarrdd GGuuiiddeelliinneess.. The Committee considers and generally follows equity grant guidelines that are based
on the target total direct compensation levels and pay mix described above. Target equity grants, when
combined with the base salary and annual target incentive opportunity described above, are designed to
achieve target total direct compensation for the NEOs at or about the 50th percentile of the peer group data for
executives in comparable positions. The Committee may adjust equity grants to the NEOs by 25% above or
below these target levels based on the Committee�s general assessment of:

� the individual�s contribution to the success of the Company�s financial performance;

� internal pay equity;

� the individual�s performance of job responsibilities; and

� the accounting impact to the Company and potential dilution effects of the grant.

The Committee believes that stock options, RSUs and PSUs each provide incentives that are important to the
Company�s executive compensation program as a whole. Therefore, the Committee generally allocates the
grant-date value (based on the principles used in the Company�s financial reporting) of each executive�s total
equity incentive award among these three types of awards.

22001199 Eqquuiittyy Awwaarrddss.. For 2019, the target long-term incentive guidelines as applied to the NEOs are noted in
the table below:

Eqquuiittyy Awwaarrdd Mixx

Eqquuiittyy Taarrggeett
ass a % off
Baassee
Paayy

Sttoocckk
Oppttiioonnss

Reessttrriicctteedd
Sttocckk Unniittss

Peerrffoorrmmaannccee
Sttoocckk Unniitts

Brraadlleyy D.. Tiilldeenn 375% 25% 25% 50%

Brraanddoonn S.. Peeddeerrsseenn 225% 25% 25% 50%

Beenniittoo Miinniiccuuccccii 275% 25% 25% 50%

Anddrreeww R.. Haarrrriissoonn 225% 25% 25% 50%
Shhanee R.. Taacckeetttt (11)) 200% 25% 25% 50%

(1) Mr. Tackett�s equity target was increased from 125% to 200% based on a stepped approach to his total compensation
in connection with his 2018 promotion.

In keeping with these guidelines, Mr. Tackett received additional stock options and RSUs as a supplement to
his annual grant in an amount to reflect his change in base salary in September 2019.

2001199 Eqquuiittyy Taarrggeett Vaallueess.. The values in the table below represent the target dollar value of annual stock
option, PSU and RSU awards granted in February 2019. Actual grant date fair value used for accounting
purposes and disclosure purposes will vary from our target awards due to required accounting methodologies.
The actual grant date fair value of executives� awards may vary from these target levels as noted above. For
more information on these awards, see the 2019 Grants of Plan-Based Awards table.

OPPTTss
(2255%% off Toottaal
Grraanntt))

RSSUUss
(255%% off Toottaal
Grraantt))

PSSUUss
(500%% off Toottaall
Grraanntt))

Toottaal PSSUU//RRSSUU
Valluee

Brraadlleyy D.. Tiilldeenn $ 553,125 $ 553,125 $ 1,106,250 $ 1,659,375
Brraanddoonn S.. Peeddeerrsseenn $ 267,188 $ 267,188 $ 534,375 $ 801,563
Beenniittoo Minniiccuuccccii $ 378,125 $ 378,125 $ 756,250 $ 1,134,375
Anddrreeww R.. Haarrrriissoonn $ 267,188 $ 267,188 $ 534,375 $ 801,563
Shhanee R.. Taacckettt $ 200,000 $ 200,000 $ 400,000 $ 600,000
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SSppeecciiaall EEqquuiittyy AAwwaarrddss.. The Committee retains discretion to make other equity awards at such times and on
such terms as it considers appropriate to help achieve the goals of the Company�s executive compensation
program. No such special equity awards were made to any NEOs in 2019.

In March 2017, the Committee granted a one-time award of PSUs to the NEOs, with the exception of
Mr. Tilden. The PSUs were subject to one-year performance periods over three years with vesting based on
cash flow targets established for each applicable year that were designed to motivate achievement of superior
financial results and the successful integration of Virgin America. For the performance periods of January 1,
2017 through December 31, 2017, January 1, 2018 through December 31, 2018, and January 1, 2019
through December 31, 2019, the PSUs paid at a rate of 200% for each performance period based on a
maximum goal of adjusted cash flow for each performance year of $1.7 billion or more.

Peerqquuiissiittees annd Peersoonnaall Beenefiittss

In 2019, an amount equal to 1% of base salary was paid to NEOs as an allowance for financial planning
services.

Reetiirreemeent Beeneefiittss//DDeefeerreed Coommppeensaattiioonn

The Company provides retirement benefits to the NEOs under the terms of qualified and non-qualified defined-
benefit and defined-contribution retirement plans. The Retirement Plan for Salaried Employees (the Salaried
Retirement Plan) and the Company�s 401(k) plans are tax-qualified retirement plans in which Mr. Tilden and
Mr. Tackett participate on substantially the same terms as other participating employees. The Salaried
Retirement Plan was frozen on January 1, 2014 at its then-current benefit levels. Due to maximum limitations
imposed by the Internal Revenue Code on the annual amount of a pension that may be paid under a qualified
defined-benefit plan, the benefits that would otherwise be provided to these executives under the Salaried
Retirement Plan are required to be limited. An unfunded defined-benefit plan in which Mr. Tilden also
participates, the 1995 Elected Officers Supplementary Retirement Plan (the Supplementary Retirement Plan),
provides make-up benefits plus supplemental retirement benefits.

In light of the freeze on the Company�s Salaried Retirement Plan effective January 1, 2014, all NEOs
participate in the Company�s Defined Contribution Officers Supplementary Retirement Plan (DC Supplementary
Retirement Plan).

The NEOs are also permitted to elect to defer up to 100% of their annual Performance-Based Pay payments
under the Company�s Nonqualified Deferred Compensation Plan. The Company believes that providing
deferred compensation opportunities is a cost-effective way to permit executives to receive the tax benefits
associated with delaying the income tax event on the compensation deferred. The interest earned on this
deferred compensation is similar to what an ordinary investor could earn in the market.

Please see the tables under Pension and Other Retirement Plans and 2019 Nonqualified Deferred
Compensation and the information following the tables for a description of these plans.

Sttoocckk Ownneersshhiipp Poolliiccyy

The Committee believes that requiring significant stock ownership by executives further aligns their interests
with those of long-term stockholders. Within five years of election or promotion to a position with a greater
holding requirement, each executive officer must beneficially own a number of shares of the Company�s
common stock with a fair market value equal to or in excess of a specified multiple of the individual�s base
salary as follows:

� five times base salary for the CEO;

� four times base salary for the president; and

� three times base salary for the executive vice presidents.
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Executives are required to retain 50% of any shares of common stock acquired in connection with the vesting
of RSUs and PSUs until the holding target is reached. Unexercised stock options, unvested RSUs and unvested
PSUs do not count toward satisfaction of the ownership requirements. The Committee reviews compliance with
this requirement annually.

RReecoouuppmmeent off Ceerrttaaiinn Coommppeenssaattiioonn Paayymmenttss

On August 7, 2019, the Compensation and Leadership Development Committee adopted an amended and
restated recoupment policy that applies to every officer and employee who participates in the Company�s short-
or long-term incentive compensation plans.

With respect to elected officers, the Committee may, in its discretion, direct the Company to seek recovery of
payments or awards, or to effect forfeiture of unpaid or unvested payments or awards issued under such plans
on or after August 7, 2019, if one or more of the following events occurs within three years of the payment or
award:

(1) the financial or operating metric on which the payment or award is based is restated or adjusted in a
way that reduces its value; or

(2) the recipient commits a legal or compliance violation in connection with his or her employment,
including but not limited to sexual misconduct, a substance abuse offense, a violation of the
Company�s policies, Code of Conduct and Ethics, System Regulations, or breaches a non-competition,
non-solicitation, non-disparagement or confidentiality covenant; or

(3) if the recipient qualifies as an executive officer of the Company under Section 16 of the Securities
Exchange Act of 1934, and he or she commits a legal or compliance violation that causes reputational
harm to the Company.

Agrreeemeenttss Reegaarrddiinng Chhaanngee inn Coonnttrroll anndd Teermmiinnaattiioonn

The Company has change-in-control agreements with the NEOs that provide for severance benefits if the
executive�s employment terminates under certain circumstances in connection with a change in control.

The Company has entered into change-in-control agreements with these executives because it believes that
the occurrence, or potential occurrence, of a change-in-control transaction would create uncertainty and
disruption during a critical time for the Company. The payment of cash severance benefits under the
agreements is triggered if two conditions are met: (1) actual or constructive termination of employment and
(2) the consummation of a change-in-control transaction. The Committee believes that the NEOs should be
entitled to receive cash severance benefits only if both conditions are met. Once the change-in-control event
occurs, the NEO�s severance and other benefits payable under the contract begin to diminish with time so long
as the executive�s employment continues, until ultimate expiration of the agreement 36 months later. None of
the Company�s change-in-control agreements provide for reimbursement of excise taxes.

In connection with Mr. Pedersen�s retirement from the Company, the Committee voted to bridge his retirement
eligibility under the terms of his outstanding equity awards and travel benefits upon his resignation effective
March 2, 2020. In exchange, Mr. Pedersen signed a 24-month non-compete commitment and provided a full
release of employment-related claims through his retirement date.

Poolliiccyy wiitthh Reesppeectt too Seecttiioonn 16622((mm))

Federal income tax law generally prohibits a publicly-held company from deducting compensation paid to a
current or former named executive officer that exceeds $1 million during the tax year. Certain awards granted
before November 2, 2017, that were based upon attaining pre-established performance measures that were
set by a company�s compensation committee under a plan approved by the company�s stockholders, as well as
amounts payable to former executives pursuant to a written binding contract that was in effect on November 2,
2017, may qualify for an exception to the $1 million deductibility limit. As one of the factors in its
consideration of compensation matters, the Committee notes this deductibility limitation. However, the
Committee has the flexibility to take any compensation-related actions that it determines are in the best
interests of the Company and its stockholders, including awarding compensation that may not be deductible
for tax purposes. There can be no assurance that any compensation will in fact be deductible.
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CCoompennsattioon aannd LLeaadderrshiipp DDeeveelloopmment Coommmittteee RReporrt

The Committee has certain duties and powers as described in its charter. The Committee is currently
composed of four non-employee directors who are named at the end of this report, each of whom the Board
has determined is independent as defined by NYSE listing standards.

The Committee has reviewed and discussed with management the disclosures contained in the Compensation
Discussion and Analysis section of this Proxy Statement. Based upon this review and discussion, the
Committee recommended to the Board of Directors that this Compensation Discussion and Analysis section be
incorporated by reference in the Company�s 2019 Annual Report on Form 10-K filed with the SEC and the
Company�s 2020 Proxy Statement. (1)

Commpeennsattiioonn annd Leeaaddeerrsshhipp Devveelloppmmennt Coommmitttteeee off thhe Booaarrdd off Dirreeccttoorrss

Marion C. Blakey, Chair
James A. Beer, Member (until February 2020)
Raymond L. Conner, Member
Kathleen T. Hogan, Member (since August 2019)
J. Kenneth Thompson, Member

(1) SEC filings sometimes incorporate information by reference. This means the Company is referring you to information
that has previously been filed with the SEC and that this information should be considered as part of the filing you are
reading. Unless the Company specifically states otherwise, this report shall not be deemed to be incorporated by
reference and shall not constitute soliciting material or otherwise be considered filed under the Securities Act or the
Exchange Act.

Coommppeenssaattiioonn andd Leeaaddeerrsshhip Deevveelloppmmeenntt Coommmmiittteeee Intteerrllocckss
anndd Inssiidderr Paarrttiicciippaattiioonn

Ms. Blakey, Mr. Beer, Mr. Conner and Mr. Thompson were members of the Compensation and Leadership
Development Committee during all of 2019. Ms. Hogan has been a member of the Committee since August
2019. No director who served on the Committee for all or part of 2019 is or has been an executive officer or
employee of the Company or has had any relationships requiring disclosure by the Company under the SEC�s
rules requiring disclosure of certain relationships and related-party transactions. During 2019, none of the
Company�s executive officers served as a director or a member of a compensation committee (or other
committee serving an equivalent function) of any other entity where the entity�s executive officers also served
as a director or member of the Company�s Compensation and Leadership Development Committee.
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SSuummaaryy CCoompeennsaattioon Taable

The following table presents information regarding compensation for services rendered during 2019 for the
CEO, the CFO, and the three other most highly compensated executive officers. These individuals are referred
to as the NEOs in this Proxy Statement.

Naamee andd Prriinncciippaal
Poossiittioonn Yeeaar

Saalaryy
($$))

Sttocckk
Awwaarddss(11))((22))
($$))

Oppttiioonn
Awwaarrdds(11))
($$))

Noonn--
Eqquuiittyy
Incceennttiivvee
Pllan
Coommppeenn--
satioonn(33))
($$))

Chhanngge inn
Peennssioonn
Vaaluee anndd
Noonnqquuaalliffiieedd
Deeffeerrrreedd

Coommppeennssaatioonn
Eaarnniinnggs(44))
($$))

Alll Ottherr
Coommppeenn--
satiioonn(55))
($$)

Toottaal
($$))

Brraadlleyy D.. Tiilldeenn 2019 583,846 2,212,188 712,749 994,431 809,872 215,230 5,528,316
CEO 2018 563,846 1,961,616 640,666 981,504 � 227,213 4,374,845
Alaska 2017 534,616 2,762,366 673,440 998,744 480,102 268,898 5,718,166
Brraanddoonn S.. Peeddeerrsseenn 2019 467,308 1,067,117 344,484 520,850 � 157,981 2,557,740
EVP Finance & CFO 2018 442,308 927,831 303,736 503,787 � 146,399 2,324,061
Alaska 2017 417,308 1,485,671 311,887 530,289 � 161,616 2,906,771
Beenniittoo Minniiccuuccccii 2019 542,308 1,510,939 487,340 781,769 � 188,180 3,510,536
President 2018 500,385 1,284,576 428,994 671,294 � 186,613 3,071,862
Alaska 2017 464,231 1,911,541 426,372 624,555 � 251,859 3,678,558
Annddrreeww R.. Harrriissoonn 2019 467,308 1,067,117 344,484 520,850 � 180,732 2,580,491
EVP & CCO 2018 442,308 927,831 303,736 503,787 � 151,800 2,329,462
Alaska 2017 417,308 1,485,671 311,887 530,289 � 162,183 2,907,338
Shhanee R.. Taackkeettt (66)) 2019 399,038 799,506 257,854 418,773 101,155 148,351 2,124,677
EVP Planning & Strategy 2018 353,462 476,806 203,761 369,729 � 101,052 1,504,810
Alaska

(1) The amounts reported in Stock Awards and Option Awards columns of the Summary Compensation Table above reflect
the fair value of these awards on the grant date as determined under the principles used to calculate the value of
equity awards for purposes of the Company�s financial statements (disregarding any estimate of forfeitures related to
service-based vesting conditions). For a discussion of the assumptions and methodologies used to value the awards
reported in these columns, please see the discussion of stock awards and option awards contained in Note 12 (Stock-
Based Compensation Plans) to the Company�s Consolidated Financial Statements, included as part of the Company�s
2019 Annual Report filed on Form 10-K with the SEC and incorporated herein by reference. For more information
about the stock awards and option awards granted in 2019 to the NEOs, please see the discussion under 2019
Grants of Plan-Based Awards below.

(2) The amounts reported in Stock Awards column of the table above also include the grant date fair value of
performance-based stock unit awards granted in 2017, 2018 and 2019 to the NEOs based on the probable outcome
(determined as of the grant date) of the performance-based conditions applicable to the awards. The methodology
used to determine the probable outcome of the performance-based conditions applicable to the 2017 awards has
been replaced by the Company�s use of a Monte Carlo simulation beginning with the awards granted in 2018. The
following table presents the aggregate grant date fair value of these performance-based awards included in the Stock
Awards column for 2017, 2018 and 2019, and the aggregate grant date value of these awards assuming that the
highest level of performance conditions will be achieved.

2001177 Peerrffoorrmmaanccee Awwaardds 200118 Peerrffoorrmmaanccee Awwaardds 20119 Peerrffoorrmmaanccee Awwaarddss
Agggrreeggatee Grraanntt
Daate Faairr Vaalluee
(BBaasseedd onn
Prroobbaablle
Ouuttcoommee))

Agggrreeggatee Grraanntt
Daatee Faairr Vaalluee
(BBaasseedd onn
Maxiimmuumm
Peerrffoorrmmaanccee))

Agggrreeggatee Grraanntt
Daatee Faairr Vaalluee
(BBaasseedd onn
Prroobbaablle
Ouuttccoommee))

Agggrreeggatee Grraanntt
Daate Faairr Vaalluee
(BBaasseedd onn
Maxiimmuumm
Peerrffoorrmmaanccee))

Agggrreeggatee Grraanntt
Daatee Faairr Vaalluee
(BBaasseedd onn
Prroobbaablle
Ouuttcoommee))

Agggrreeggatee Grraanntt
Daatee Faairr Vaalluee
(BBaasseedd onn
Maxiimmuumm
Peerrffoorrmmaanccee))

Naamee ($$)) ($$) ($$)) ($$) ($$)) ($$))

Bradley D. Tilden 2,088,266 2,677,140 1,319,472 2,581,954 1,479,918 2,915,766
Brandon Pedersen 1,174,622 1,488,250 622,813 1,218,736 714,962 1,408,621
Benito Minicucci 1,487,821 1,893,324 854,587 1,672,250 1,012,330 1,994,437
Andrew R. Harrison 1,174,622 1,488,250 622,813 1,218,736 714,962 1,408,621
Shane R. Tackett 273,513 535,120 535,889 1,055,800

In 2017, the Committee awarded one-time grants of additional PSUs to the NEOs (excluding Mr. Tilden). The awards
can range from 0% if the threshold performance is not reached to 200% of target if maximum performance is
achieved.
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(3) The Non-Equity Incentive Plan Compensation column of the Summary Compensation Table above includes
Performance-Based Pay compensation and Operational Performance Rewards, further described in the Compensation
Discussion and Analysis.

(4) The amount reported in the Change in Pension Value and Nonqualified Deferred Compensation Earnings column of
the Summary Compensation Table above reflects the year-over-year change in present value of accumulated benefits
determined as of December 31 of each year for the Salaried Plan and the Supplementary Retirement Plan, both
defined benefit plans, as well as any above-market earnings on each NEO�s account under the Nonqualified Deferred
Compensation Plan. The number included in this column is an estimate of the value of future payments and does not
represent value received. For the NEOs, company contributions to the DC Supplementary Retirement Plan in lieu of the
defined-benefit plan are reported in the Total column and detailed in the table in Footnote (5) below. Mr. Tilden�s and
Mr. Tackett�s pension benefits in the Salaried Plan and Mr. Tilden�s benefits in the Supplementary Plan were �hard
frozen� effective January 1, 2014. This means that the benefit payments due upon his retirement were fixed based on
his years of service and earnings as of that date. The value of the liability calculated for purposes of the Summary
Compensation Table above increased in both 2017 and 2019 primarily due to decreases in discount rates, but also
due to the passage of time and due to changes in actuarial estimates of mortality. His liability decreased by $280,000
in 2018, but based on disclosure rules, this decrease is not reported in the Summary Compensation Table above.

(5) The following table presents detailed information on the types and amounts of compensation reported for the NEOs in
the All Other Compensation column of the Summary Compensation Table. Each perquisite and other personal benefit
is included in the total and identified and, if it exceeds the greater of $25,000 or 10% of the total amount of
perquisites and other benefits for that officer, is quantified in the table below. All reimbursements of taxes with respect
to perquisites and other benefits are identified and quantified. Tax reimbursements are provided for travel privileges
unique to the airline industry. By providing positive-space travel without tax consequences to the NEOs, we are able to
deliver a highly valued benefit at a low cost to the Company. In addition, we believe that this benefit provides the
opportunity for the NEOs to connect with the Company�s front-line employees. As noted in the Compensation
Discussion and Analysis section, in 2019 we paid each of the NEOs a personal benefit allowance for financial planning
services equal to 1% of the executive�s base.

PPeerrssoonnaal Trraaveell

Naamee

Coommppaanyy
Coonnttrriibbuuttii
onn

too 4001(kk))
Accccoouunntt
($$))

Coommppaanyy
Coonnttrriibbuuttii
onn
too DCC--
OSSRRPP
Accccoouunntt
($$))

Coommppaanyy
Matcchh onn
Chharriittaablle
Coonnttriibbuuttii
onnss
($$))

Sttaattee
Buussiinneessss
Trraavveell Taaxx
Reeiimmbbuurrss
eemmeenntt
($$))

Peerrssoonnaall
Trraaveell
($$))

Taaxess
PPaaidd onn
Peerrssoonnaal
Trraaveell
($$)

Otthheerr**
($$))

Toottaal �Alll
Otthheerr
Coommppeennss
atiioonn�
($$))

Bradley D. Tilden 33,600 154,152 1,600 � 4,568 2,964 18,346 215,230
Brandon S. Pedersen 16,800 80,234 200 11,214 12,459 8,083 28,991 157,981
Benito Minicucci 16,800 104,485 38,590 6,091 3,952 18,262 188,180
Andrew R. Harrison 16,800 80,234 10,041 19,796 12,844 41,017 180,732
Shane R. Tackett (6) 33,600 58,562 1,100 5,885 13,290 8,622 27,292 148,351
*Includes the Company�s incremental cost of providing a flight benefit, annual physical, life insurance premium, and
the above-market amount paid for accidental death and dismemberment insurance premiums.

(6) Mr. Tackett was not a NEO prior to 2018, therefore, only 2018 and 2019 compensation information is included. In
January 2020, Mr. Tackett was elected executive vice president finance and chief financial officer to succeed
Mr. Pedersen effective March 3, 2020.
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22019 GGraants ooff Plaann-Baaseedd AAwarrdds

The following table presents information regarding the incentive awards granted to the NEOs in 2019. Please
see the Performance-Based Annual Pay section in the CD&A for a description of the material terms of the non-
equity incentive plan awards reported and the Long-Term Equity-Based Pay section for a description of the
material terms of the equity-based awards reported. Each of the equity-based awards reported below was
granted under the Company�s 2016 Performance Incentive Plan (2016 Plan).

Esstiimmaateedd Fuuttuurree Paayyouutts
Unnddeerr Noonn--Eqquuiitty Inceennttiivvee

Pllann Awwaarddss

Essttimmaateedd Fuuttuurree Paayyouuttss
Unnddeerr Eqquuiittyy Incceennttivvee

Pllann Awwaarddss
Alll Ottherr
Sttocckk

Alll Otthherr
Oppttioonn
Awwaardds::

Grraantt
Daatee Faaiirr

Naamee
Grraanntt
Daattee

Thhreesshholld
($$)

Taarggett
($$))

Maxiimmuumm
($$))

Thhreess--
holld
(##))

Taarggett
(##))

Maxiimmuumm
(##))

Awwaardds::
Nuummbbeerr off
Shhareess off
Sttoocckk orr
Unniittss
(##))

Nuummbbeerr off
Seeccuurriittiieess
Unnddeerr--
lyinngg
Oppttiioonnss
(##))

Exxerrcciissee
orr Baassee
Prriiccee off
Oppttiioonn
Awwaarrdds
($$//SShh)

Vaalluee off
Sttocckk
andd
Oppttiioonn
Awwaarrdds (11))
($$))

Brraadlleyy D.. Tiilldeenn
Stock Options 2/14/19 41,960 66.57 712,749
RSUs 2/14/19 11,000 732,270
PSUs 2/14/19 5,475 21,900 43,800 1,479,918
PBP Plan N/A 190,125 760,500 1,521,000
Brraanddoonn S.. Peedderrsseenn
Stock Options 2/14/19 20,280 66.57 344,484
RSUs 2/14/19 5,290 352,155
PSUs 2/14/19 2,645 10,580 21,160 714,962
PBP Plan N/A 99,609 398,438 796,875
Beenniitto Minniiccuuccccii
Stock Options 2/14/19 28,690 66.57 487,340
RSUs 2/14/19 7,490 498,609
PSUs 2/14/19 3,745 14,980 29,960 1,012,330
PBP Plan N/A 149,531 598,125 1,196,250
Annddrreeww R.. Haarrriissoonn
Stock Options 2/14/19 20,280 66.57 344,484
RSUs 2/14/19 5,290 352,155
PSUs 2/14/19 2,645 10,580 21,160 714,962
PBP Plan N/A 99,609 398,438 796,875
Shhanee R.. Taackkeetttt
Stock Options 2/14/19 15,180 66.57 257,854
RSUs 2/14/19 3,960 263,617
PSUs 2/14/19 1,983 7,930 15,860 535,889
PBP Plan N/A 80,400 321,600 643,200

Key: RSUs � Restricted Stock Units; PSUs � Performance Stock Units; PBP Plan � Performance-Based Pay Plan

(1) The amounts reported in this column reflects the fair value of these awards on the grant date as determined under the principles
used to calculate the value of equity awards for purposes of the Company�s financial statements and may or may not be
representative of the value eventually realized by the executive. For a discussion of the assumptions and methodologies used to
value the awards reported in this column, please see the discussion of stock awards and option awards contained in Note 12 (Stock-
Based Compensation Plans) to the Company�s Consolidated Financial Statements, included as part of the Company�s 2019 Annual
Report filed on Form 10-K with the SEC and incorporated herein by reference.
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OOuttstaanndinng EEquitty AAwaards aatt 22019 FFiisccaal Yeear EEnndd

The following table presents information regarding the outstanding equity awards held by each of the NEOs as
of December 31, 2019, including the vesting dates for the portions of these awards that had not vested as of
that date.

Oppttioonn Sttocckk Awwaardds
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Brraadlleeyy D.. Tiillddeenn
2/7/11 40,800 � 15.325 2/7/21
2/14/12 23,360 � 19.00 2/14/22
2/11/13 37,900 � 24.40 2/11/23
2/11/14 21,800 � 38.755 2/11/24
2/10/15 13,600 � 65.370 2/10/25
2/9/16 11,400 3,800 (2) 65.630 2/9/26
2/14/17 8,000 8,000 (3) 96.30 2/14/27 7,000 (3) 474,250 13,900 (10) 941,725
2/13/18 9,312 27,938 (6) 66.89 2/13/28 9,600 (6) 650,400 19,300 (10) 1,307,575
2/14/19 � 41,960 (9) 66.57 2/14/29 11,000 (9) 745,250 21,900 (10) 1,483,725

Brraanddoonn S.. Peedderrsseenn
2/10/15 4,215 - 65.370 2/10/25
2/9/16 3,655 1,828 (2) 65.630 2/9/26
2/14/17 3,705 3,705 (3) 96.30 2/14/27 3,230 (3) 218,833 6,450 (10) 436,988
3/7/17 647 (10) 43,834
2/13/18 4,415 13,245 (6) 66.89 2/13/28 4,560 (6) 308,940 9,110 (10) 617,203
2/14/19 � 20,280 (9) 66.57 2/14/29 5,290 (9) 358,398 10,580 (10) 716,795

Beenniittoo Minniiccuuccccii
2/11/13 882 � 24.400 2/11/23
2/11/14 3,520 � 38.755 2/11/24
5/12/14 2,230 � 48.945 5/12/24
2/10/15 9,861 � 65.370 2/10/25
2/9/16 9,000 3,000 (2) 65.630 2/9/26
2/14/17 5,065 5,065 (3) 96.30 2/14/27 4,400 (3) 298,100 8,810 (10) 596,878
3/7/17 517 (10) 35,027
2/13/18 6,057 18,173 (6) 66.89 2/13/28 6,250 (6) 423,438 12,500 (10) 846,875
10/2/18 170 510 (8) 66.26 10/2/28 180 (8) 12,195
2/14/19 � 28,690 (9) 66.57 2/14/29 7,490 (9) 507,448 14,980 (10) 1,014,895

Annddrreeww R.. Haarrriissonn
2/11/14 840 � 38.755 2/11/24
5/12/14 1,500 � 48.945 5/12/24
2/10/15 3,145 � 65.370 2/10/25
2/9/16 3,655 1,828 (2) 65.630 2/9/26
2/14/17 3,705 3,705 (3) 96.30 2/14/27 3,230 (3) 218,833 6,450 (10) 436,988
3/7/17 647 (10) 43,834
2/13/18 4,415 13,245 (6) 66.89 2/13/28 4,560 (6) 308,940 9,110 (10) 617,203
2/14/19 � 20,280 (9) 66.57 2/14/29 5,290 (9) 358,398 10,580 (10) 716,795
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OOptiioon Sttoocck AAwaarrddss
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Shhaannee R.. TTacckkeetttt
2/10/15 925 � 65.370 2/10/25
2/9/16 1,312 438 (2) 65.630 2/9/26
2/14/17 930 930 (3) 96.30 2/14/27 810 (3) 54,878 1,630 (10) 110,433
3/7/17 557 (4) 37,737 557 (10) 37,737
8/3/17 390 390 (5) 84.99 8/3/2027 330 (5) 22,358
2/13/18 1,935 5,805 (6) 66.89 2/13/28 2,000 (6) 135,500 4,000 (10) 271,000
9/10/18 942 2,828 (7) 68.15 9/10/28 1,020 (7) 69,105
2/14/19 � 15,180 (9) 66.57 2/14/29 3,960 (9) 268,290 7,930 (10) 537,258

(1) The dollar amounts shown in these columns are determined by multiplying the number of restricted stock or performance stock units,
respectively, by $67.75 (the closing price of Air Group stock on 12/31/19).

(2) The unvested options under the 2/9/16 grant became vested on 2/10/19 as follows: Mr. Tilden � 3,800; Mr. Pedersen � 1,828; Mr.
Minicucci � 3,000; Mr. Harrison � 1,828; and Mr. Tackett � 438.

(3) The RSUs awarded on 2/14/17 became fully vested on 2/14/20. The unvested options under the 2/14/17 grant have or are
scheduled to become vested as follows: Mr. Tilden � 4,000 on 2/14/20 and 4,000 on 2/14/21; Mr. Pedersen � 1,852 on 2/14/20
and 1,853 on 2/14/21; Mr. Minicucci � 2,532 on 2/14/20 and 2,533 on 2/14/21; Mr. Harrison � 1,852 on 2/14/20 and 1,853 on
2/14/21 and Mr. Tackett �465 on 2/14/20 and 465 on 2/14/21.

(4) The RSUs awarded to Mr. Tackett on 3/7/17 became fully vested on 3/7/2020.
(5) The RSUs awarded to Mr. Tackett on 8/3/17 are scheduled to vest on 8/3/20. The unvested options under the 8/3/17 grant have

or are scheduled to vest as follows: 195 on 8/3/20 and 195 on 8/3/21.
(6) The RSUs awarded on 2/13/18 are scheduled to become fully vested on 2/13/21. The unvested options under the 2/13/18 grant

have or are scheduled to become vested as follows: Mr. Tilden �9,313 on 2/13/20, 9,312 on 2/13/21 and 9,313 on 2/13/22; Mr.
Pedersen � 4,415 on 2/13/20, 4,415 on 2/13/21 and 4,415 on 2/13/22; Mr. Minicucci �6,058 on 2/13/20, 6,057 on 2/13/21
and 6,058 on 2/13/22; Mr. Harrison �4,415 on 2/13/20, 4,415 on 2/13/21 and 4,415 on 2/13/22; and Mr. Tackett �1,935 on
2/13/20, 1,935 on 2/13/21 and 1,935 on 2/13/22.

(7) The RSUs awarded to Mr. Tackett on 9/10/18 are scheduled to become fully vested on 9/10/21. The unvested options under the
9/10/18 grant are scheduled to become vested as follows: 943 on 9/10/20, 942 on 9/10/21 and 943 on 9/10/22.

(8) The RSUs awarded to Mr. Minicucci on 10/2/18 are scheduled to become fully vested on 10/2/21. The unvested options under the
10/2/18 grant are scheduled to become vested as follows: 170 on 10/2/20, 170 on 10/2/21, and 170 on 10/2/22.

(9) The RSUs awarded on 2/14/19 are scheduled to become fully vested on 2/14/22. The unvested options under the 2/14/19 grant
have or are scheduled to become vested as follows: Mr. Tilden � 10,490 on 2/14/20, 10,490 on 2/14/21, 10,490 on 2/14/22 and
10,490 on 2/14/23; Mr. Pedersen � 5,070 on 2/14/20, 5,070 on 2/14/21, 5,070 on 2/14/22 and 5,070 on 2/14/23;
Mr. Minicucci � 7,172 on 2/14/20, 7,173 on 2/14/21, 7,172 on 2/14/22 and 7,173 on 2/14/23; Mr. Harrison -- 5,070 on
2/14/20, 5,070 on 2/14/21, 5,070 on 2/14/22 and 5,070 on 2/14/23; and Mr. Tackett � 3,795 on 2/14/20, 3,795 on 2/14/21,
3,795 on 2/14/22 and 3,795 on 2/14/23

(10) The PSUs reported in this column are eligible to vest based on the Company�s performance over three-year periods as described in
the Compensation Discussion and Analysis above. The PSUs granted on 2/14/17 vested on 2/11/20 based on the goals set for a
three-year performance period ending 12/31/19. The PSUs granted on 2/13/18 are eligible to vest based on the goals set for a
three-year performance period ending 12/31/20 and the PSUs granted on 2/14/19 are eligible to vest based on the goals set for a
three-year performance period ending 12/31/21. The outstanding PSUs granted on 3/7/17 reported in this column are eligible to
vest on 12/31/19 based on the goals set on 3/7/17 for a one-year performance periods ending on 12/31/19.
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220019 OOppttiionn Exercciissees and Sttockk Vesstedd

The following table presents information regarding the exercise of stock options by the NEOs during 2019 and
the vesting during 2019 of other stock awards previously granted to the NEOs.

Oppttiioonn Awwaarddss Sttoocckk Awwaarrdds
Nuummbbeerr off Shhareess
Accqquuiirreedd onn
Exxeerrcciisse
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Vaalluee Reeaalizzeedd
onn Exxerrcciissee
(11))
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Nuummbbeerr off Shhareess
Accqquuiirreedd
onn Veesstinngg
(##))

Vaalluee Reeaalizzeedd
onn Veesstiinngg (11))

($$))

Brraadlleyy D.. Tiilldeenn � � 20,842 1,379,262
Brraanddoonn S.. Peeddeerrsseenn 1,330 29,251 11,318 749,474
Beenniittoo Minniiccuuccccii 1,529 8,501 17,756 1,174,139
Anddrreeww R.. Haarrrriissoonn � � 11,318 749,474
Shhanee R.. Taacckeetttt 770 24,120 4,073 264,275

(1) The amounts shown in Value Realized on Exercise column above for option awards are determined by multiplying the
number of exercised shares by the difference between the per-share closing price of the Company�s common stock on
the date of exercise and the exercise price of the options. The amounts shown in Value Realized Upon Vesting
column above for stock awards are determined by multiplying the number of vested units by the per-share closing
price of the Company�s common stock on the vesting date.
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PPeensiionn aannd OOtthheer Retiiremmenntt PPllanss

The Company maintains two primary defined-benefit plans covering Mr. Tilden and Mr. Tackett. The Alaska Air
Group, Inc. Retirement Plan for Salaried Employees (the Salaried Retirement Plan) is a qualified defined-
benefit employee retirement pension plan, and Mr. Tilden and Mr. Tackett participate in this plan on the same
general terms as other eligible employees. The Alaska Air Group, Inc. 1995 Elected Officers Supplementary
Retirement Plan (the Supplementary Retirement Plan) is a nonqualified defined benefit plan, in which
Mr. Tilden and Mr. Tackett also participate. Mr. Pedersen, Mr. Minicucci, and Mr. Harrison participate in the
defined-contribution plans (as described below) in lieu of these defined-benefit plans.

The following table presents information regarding the present value of accumulated benefits that may
become payable to the NEOs under the qualified and nonqualified defined-benefit plans.

Naamee Pllan Naamee

Nuummbbeerr off Yeeaarss
Crreedditteedd
Seerrvviiccee (11))
(##))

Prreesseenntt Vaaluee off
Accccuummuullateedd
Beenneeffiitt (11)
($$))

Paaymeennttss Duurriinngg
Laast Fiissccaal Yeeaar

($$))

Braadlleyy D.. Tiilldeenn Salaried Retirement Plan 22.844 1,681,807 N/A
Supplementary Retirement Plan 14.919 3,014,989 N/A

Braanddoonn S.. Peeddeerrssenn (22)) Salaried Retirement Plan N/A N/A N/A
Supplementary Retirement
Plan N/A N/A N/A

Benniittoo Miinniiccuuccccii (2)) Salaried Retirement Plan N/A N/A N/A
Supplementary Retirement
Plan N/A N/A N/A

Anddrreeww R.. Haarrriissoonn (2)) Salaried Retirement Plan N/A N/A N/A
Supplementary Retirement
Plan N/A N/A N/A

Shhanee R.. Taackkeettt Salaried Retirement Plan 13.058 334,860 N/A
Supplementary Retirement
Plan N/A N/A N/A

(1) The years of credited service through December 31, 2013, when the Plan was frozen, and the present value of
accumulated benefits as of December 31, 2019 assume that each NEO retires at normal retirement age and that
benefits are paid out in accordance with the terms of each plan described below. For a description of the material
assumptions used to calculate the present value of accumulated benefits shown above, please see Note 8 (Employee
Benefits Plans) to the Company�s Consolidated Financial Statements, included as part of the Company�s 2019 Annual
Report filed on Form 10-K with the SEC and incorporated herein by reference.

(2) In lieu of participation in the defined-benefit plans, Mr. Pedersen, Mr. Minicucci, and Mr. Harrison receive a
contribution to the Company�s defined-contribution plans. Specifically, in lieu of participation in the Salaried
Retirement Plan: Mr. Pedersen, Mr. Minicucci, and Mr. Harrison each receive a Company match contribution to the
AlaskaSaver 401(k) Plan up to 3% of eligible compensation, plus an additional employer contribution of 3% of eligible
compensation. In lieu of the Supplementary Retirement Plan, Mr. Pedersen, Mr. Minicucci, and Mr. Harrison are also
eligible to participate in the Nonqualified Deferred Compensation Plan, which is further described below.

Saallaarriieed Reetiirremeent Pllaann

The Salaried Retirement Plan is a tax-qualified, defined-benefit retirement pension plan for certain salaried
Alaska Airlines employees hired prior to April 1, 2003. Mr. Tilden and Mr. Tackett are fully vested in their
accrued benefits under the Salaried Retirement Plan. Benefits payable under the Salaried Retirement Plan are
generally based on years of credited service with the Company and its affiliates and final average base salary
for the five highest complete and consecutive calendar years of an employee�s last ten complete calendar
years of service. The annual retirement benefit at age 62 (normal retirement age under the Salaried
Retirement Plan) is equal to 2% of the employee�s final average base salary times years of credited service
(limited to 40 years). Annual benefits are computed on a straight-life annuity basis beginning at normal
retirement age. Benefits under the Salaried Retirement Plan are not subject to offset for Social Security
benefits.
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On June 20, 2011, the Board amended the Salaried Retirement Plan to provide that effective January 1, 2014,
the plan would be frozen so that participants in the plans would not accrue any benefits with respect to
services performed or compensation earned on or after that date.

The tax law limits the annual benefits that may be paid from a tax-qualified retirement plan. For 2019, this limit
on annual benefits was $225,000.

SSuupppplleemeenttaarryy Reetiirremeentt Pllaannss

In addition to the benefits described above, Mr. Tilden is eligible to receive retirement benefits under the
Supplementary Retirement Plan. This plan is a non-qualified, unfunded, defined-benefit plan. Normal
retirement benefits are payable once the officer reaches age 60. Benefits are calculated as a monthly amount
on a straight-life annuity basis. In general, the monthly benefit is determined as a percentage (50% to 75% of a
participant�s final average monthly base salary) based on the officer�s length of service with the Company and
length of service as an elected officer.

This benefit amount is subject to offset by the amount of the officer�s Social Security benefits and the amount
of benefits paid under the Salaried Retirement Plan to the extent such benefits were accrued after the officer
became a participant in the Supplementary Retirement Plan. (There is no offset for any Salaried Retirement
Plan benefits accrued for service before the officer became a participant in the Supplementary Retirement
Plan.)

Participants in the Supplementary Retirement Plan become fully vested in their benefits under the plan upon
attaining age 50 and completing 10 years of service as an elected officer. Plan benefits will also become fully
vested upon a change in control of the Company or upon termination of the participant�s employment due to
death or disability.

On June 20, 2011, the Board of Directors amended the Supplementary Retirement Plan to provide that,
effective January 1, 2014, the plan would be frozen so that participants in the plan would not accrue any
benefits with respect to services performed or compensation earned on or after that date. The Board also
amended the Supplementary Retirement Plan so that, effective January 1, 2014, officers who previously
participated in the Supplementary Retirement Plan, and are then employed by the Company, will be eligible to
participate in the DC Supplementary Retirement Plan. Under the DC Supplementary Retirement Plan, the
Company contributes up to 12% of Mr. Tilden�s eligible wages.

In lieu of the Supplementary Retirement Plan, the other NEOs participate in the Company�s DC Supplementary
Retirement Plan. This plan is a defined-contribution plan. Under this plan, the Company contributes 10% of the
eligible wages of Mr. Pedersen, Mr. Minicucci, Mr. Harrison, and Mr. Tackett, as defined in plan documents,
minus the maximum legal Company contribution that the Company made, or could have made, under the
Company�s qualified defined-contribution plan (the 401(k) plan).
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220019 NNoonnquallifiieed DDeeferrreed Coomppensattioon

Under the Nonqualified Deferred Compensation Plan, the NEOs and other key employees may elect to receive
a portion of some or all of their Performance-Based Pay awards on a deferred basis. Participants under the
plan have the opportunity to elect among several investment funds, which mirror the funds offered under the
Company�s 401(k) plan, for purposes of determining the return of their plan assets. In addition, the plan also
offers an interest-bearing option with a rate equal to the yield on a Moody�s index of Ba2-rated industrial bonds
as of November of the preceding year, rounded to the nearest one-quarter of one percent, for certain prior
deferred amounts. Subject to applicable tax laws, amounts deferred under the plan are generally distributed
on termination of the participant�s employment, although participants may elect an earlier distribution date
and may elect payment in a lump sum or installments.

The following table presents information regarding the contributions to and earnings on the NEOs� balances
under the Company�s nonqualified deferred compensation plans during 2019, and also shows the total
deferred amounts for the NEOs as of December 31, 2019.
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Aggggrreeggaattee
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($$))

Brraadlleyy D.. Tiilldeenn � 146,530 197,270 � 991,446
Brraanddoonn S.. Peeddeerrsseenn � 76,305 120,140 � 770,163
Beenniittoo Miinniiccuuccccii � 90,209 59,837 � 757,119
Anddrreeww R.. Haarrrriissoonn � 72,625 114,643 � 653,252
Shhanee R.. Taacckketttt � 42,426 71,132 � 325,785

(1) The amounts in this column represent contributions by the Company to the executive�s account made during 2019.
These amounts were determined with reference to the executive�s compensation for 2018 and have previously been
reported in the Summary Compensation Table as 2018 compensation for the executive.
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PPoteentiiall Payymmennts UUpponn Chhaanngee iinn Conttrool aanndd Teermminaattiionn

The Company has entered into change in control agreements with Messrs. Tilden, Pedersen, Minicucci,
Harrison and Tackett. Under these agreements, if a change of control occurs, an �employment period� of three
years would go into effect. During the employment period, these five executives would be entitled to:

� receive the highest monthly salary the executive received at any time during the 12-month period
preceding the change in control;

� receive an annual incentive payment equal to the higher of the executive�s target Performance-Based Pay
Plan incentive or the average of the executive�s annual incentive payments for the three years preceding
the year in which the change in control occurs;

� continue to accrue age and service credit under the Company�s qualified and non-qualified defined
benefit retirement plans; and

� participate in fringe benefit programs that are at least as favorable as those in which the executive was
participating prior to the change in control.

If the executive�s employment is terminated by the Company without cause or by the executive for �good
reason� during the employment period (or, in certain circumstances, if such a termination occurs prior to and
in connection with a change in control), the executive would be entitled to receive a lump-sum payment equal
to the value of the payments and benefits identified above that the executive would have received had he
continued to be employed for the entire employment period. The amount an executive would be entitled to
receive would be reduced on a pro-rata basis for any time the executive worked during the employment period.
(The terms �cause,� �good reason� and �change in control� are each defined in the change-in-control
agreements.) In 2012, the Company eliminated the conditional gross-up provision in favor of a modified cap
provision for all executives. Under this provision, in the event that change-in-control benefits exceed the
threshold amount that would trigger an excise tax under Section 280G of the Internal Revenue Code, the
executive would receive the larger of the following amounts:

1. the �safe harbor amount,� which is equal to the level at which excise taxes are triggered; or

2. the full change-in-control benefits if, after receipt of the full change-in-control benefits and payment of the
excise tax, the after-tax amount is greater than the safe harbor amount.

In addition, outstanding and unvested stock options, RSUs and the target number of PSUs would become
vested under the terms of our equity plans. Under the 2008 Performance Incentive Plan and the 2016 Plan,
awards will not vest unless a termination of employment without cause or for good reason also occurs or an
acquirer does not assume outstanding awards. Finally, the executive�s unvested benefits under the
Supplementary Retirement Plan would vest on a change in control whether or not the executive�s employment
was terminated. The outstanding equity awards held by the executives as of December 31, 2019, are
described in this Proxy Statement under Outstanding Equity Awards at Fiscal Year End and each executive�s
accrued benefits under our retirement plans are described under Pension and Other Retirement Plans.

In the event the executive�s employment terminates by reason of death, disability or retirement, whether or not
subsequent to a change in control, (1) RSUs would become vested under the terms of the grant agreements;
(2) a prorated portion of the PSUs would vest at the conclusion of the performance period based on actual
performance and the portion of the performance period in which the executive was employed; and (3) stock
options would become fully vested upon death or disability and vested to the extent they would have vested in
the next three years upon retirement. Stock options would remain exercisable for three years following
termination of employment or until their expiration date, whichever comes first.
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CCaallccuullaattiioonnss

The tables below include the estimated potential cost to the Company of providing the benefits shown to each
of the NEOs as if each executive�s employment had terminated due to retirement, death or disability,
termination without cause, or change in control on December 31, 2019. The value of accelerated vesting
shown in the Equity Acceleration column below assumes any PSUs pay at target. As described above, except
for the equity acceleration value, the amount an executive would be entitled to receive would be reduced on a
pro-rata basis for any time the executive worked during the employment period.

These calculations are estimates for proxy disclosure purposes only. Actual payments may differ based on
factors such as transaction price, timing of employment termination and payments, methodology for valuing
stock options, changes in compensation, and other factors.

Reetiirreemeentt

Caashh
Seevveerraanccee
($$))

Ennhhancceedd
Reettiirreemmeenntt
Beenneeffiitt
($$))

Beenneeffiitt
Coonnttiinnuuaattiioonn

($$))

Liiffeettiimmee
Aiirrffaaree
Beenneeffiitt (33))
($$))

Eqquuiittyy
Acccceellerraatioonn (44))

($$))
Toottal
($$))

Brraadlleyy D.. Tiilldeenn 0 0 0 6,619 3,749,264 3,755,883
Brraanddoonn S.. Peeddeerrsseenn (11))((22)) 0 0 0 22,486 1,852,854 1,875,340
Beenniittoo Minniiccuuccccii 0 0 0 11,950 2,518,608 2,530,558
Annddrreeww R.. Haarrriissonn 0 0 0 35,576 1,852,854 1,888,430
Shhanee R.. Taackkeetttt 0 0 0 24,550 960,589 985,139

(1) As mentioned in the CD&A above, Mr. Pedersen resigned March 2, 2020 as the Company�s chief financial officer after serving in this
role for 10 years. As previously disclosed in the Company�s 2019 Form 10-K, the Compensation Committee approved the terms of an
agreement entered into by the Company and Mr. Pedersen (the �Retirement & Release Agreement�). Under the Retirement &
Release Agreement, Mr. Pedersen will receive in 2021 a pro-rated amount of the award he would have received for 2020 under the
Company�s Performance Based Pay Plan had he remained employed through the end of the 2020. The estimated target payout for
that benefit is approximately $87,000, subject to change based on actual performance.

(2) Mr. Pedersen is also deemed to have met the requirements to receive benefits under the Company�s Travel Benefits for Former
Officers policy, of which he met all qualifications of tenure and would have otherwise received in 19 months. In addition, his
resignation will be treated as a �retirement� for purposes of his outstanding equity awards granted by the Company, such that his
awards of stock units that are subject to performance-based vesting will remain outstanding until the end of the applicable
performance period and vest on a pro-rated basis based on the Company�s performance against the goals established and the period
of his employment with the Company during each period. His awards of stock units that are subject only to time-based vesting will
vest in full upon his resignation. Any portion of Mr. Pedersen�s outstanding and unvested stock options that are scheduled to vest
within three years after his retirement date will continue to vest will remain exercisable for three years following his retirement. The
Retirement Agreement also included a non-competition commitment for a period of 24 months following his retirement and other
covenants favorable to the Company.

Deeathh orr Diissaabbilliittyy

Caashh
Seevveerraanccee
($$))

Ennhhancceedd
Reettiirreemmeenntt
Beenneeffiitt
($$))

Beenneeffiitt
Coonnttiinnuuaattioonn

($$))

Liiffeettiimmee
Aiirrffaaree
Beenneeffiitt (33))
($$))

Eqquuiitty
Acccceellerraattiioonn (44))

($$)
Toottaal
($$))

Brraadlleyy D.. Tiilldeenn 0 0 0 6,619 3,761,642 3,768,261
Beenniittoo Minniiccuuccccii 0 0 0 22,486 1,858,836 1,881,322
Brraanddoonn S.. Peedderrssenn 0 0 0 11,950 2,527,072 2,539,022
Annddrreeww R.. Haarrrriissonn 0 0 0 35,576 1,858,836 1,894,412
Shhanee R.. Taackkeettt 0 0 0 24,550 965,067 989,617
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TTeerrmiinaatiionn Nott inn Rellaattioon ttoo Chaangge iinn CCoonntrool
(OOthherr thhan DDeeaatth,, Dissabiiliity or Rettiirremmennt (99)

Naammee

Caashh
Seeveeraannce
($$)

Enhhaanncedd
Reettiireemmeentt
Beeneeffit
($$)

Beeneeffit
Coonttiin-
uatiioonn
($$)

Liffetiimee
Airrfarree
Beeneeffit
($$))

Eqquuittyy
Accceleerrattiionn

($$))
Tootaall
($$))

Brraaddlleeyy DD.. TTiillddenn 0 0 0 0 0 0
Beeniitto MMiinniiccuuccci 0 0 0 0 0 0
Brrannddoon SS.. PPeederrseenn 0 0 0 0 0 0
Annddrreeww RR.. HHaarrrriissoonn 0 0 0 0 0 0
Shhaannee RR.. TTaacckkeetttt 0 0 0 0 0 0

Channgge iinn CConntrool

Caashh
Severraancce (55)

($$)

Ennhhaanccedd
Rettiirreementt
Beneeffit (66)
($$)

Beenneffitt
Coontinuuaattiioon (77)

($$)

Liffeettimee
Aiirrffarree
Beneeffitt (33)
($$)

Equuittyy
Acccceleerrattionn (88)

($$)

Exxciisse
Taax
($$)

Cuutbbaackk
Due tto
Moodiiffiieedd
Caap
($$)

Tootaall
($$)

Brradley D. Tildden 4,672,711 564,207 48,303 6,619 5,684,520 0 0 10,976,360
Brraannddonn S.. Peedderrsseenn 3,037,584 292,574 103,757 22,486 2,783,048 0 0 6,239,449
Beenniittoo Minniiccuuccccii 3,488,833 338,508 74,660 11,950 3,826,483 0 0 7,740,434
Anddreeww R.. Haarrrriissoonn 3,026,174 292,574 136,463 35,576 2,783,048 0 0 6,273,835
Shhannee R. Taacckkeetttt 2,231,251 232,529 92,831 24,550 1,593,326 0 0 4,174,487

(3) All employees, including NEOs, who retire from active service and meet the applicable age and service requirements are eligible for
non-revenue, standby flight benefits on Alaska Airlines. NEOs are also eligible for positive-space flight benefits if they meet certain
age and service requirements upon separation from employment. Messrs. Tilden, Pedersen, Minicucci, Harrison and Tackett qualify
for these benefits under all termination scenarios. The amounts in this column represent the present value of this benefit, calculated
using a discount rate equal to 120% of the long-term AFR for December 2019 and Code Section on 417(e) mortality for 2020,
described in this Proxy Statement under Pension and Other Retirement Benefits. Other assumptions include that the lifetime average
annual usage is equal to actual average annual usage amounts in 2017 through 2019, and that the annual value of the benefit is
equal to the annual incremental cost to the Company, which will be the same as the average of the incremental cost incurred to
provide air travel benefits to the executive in those years as disclosed under All Other Compensation in the Summary Compensation
Table.

(4) These amounts represent the �in-the-money� value of unvested stock options and the face value of unvested restricted
circumstances described above based on a stock price of $67.75 (the closing price of Air Group common stock on 12/31/19),
including the value of performance shares at the target number of shares prorated by the completed portion of the performance
period. The value of the extended term of the options is not reflected in the table because it is assumed that the executive�s
outstanding stock options would be cashed out by the acquiring company pursuant to a change in control.

(5) These values represent the sum of (a) the executive�s highest rate of base salary during the preceding 12 months and (b) the higher
of the executive�s target incentive or his average incentive for the three preceding years, multiplied by the number of years in the
employment period.

(6) These values represent the sum of (a) the matching contribution the executive would have received under the Company�s qualified
defined contribution plan had the executive continued to contribute the maximum allowable amount during the employment period,
and (b) the contribution the executive would have received under the Company�s nonqualified defined contribution plan had the
executive continued to participate in the plan during the employment period.

(7) These values represent the estimated cost of (a) 18 months of premiums under the Company�s medical, dental and vision programs,
and (b) three years of continued participation in life, disability, accidental death insurance and other fringe benefit programs.

(8) These amounts represent the �in-the-money� value of unvested stock options and the face value of the unvested restricted
circumstances described above based on a stock price of $67.75 (the closing price of Air Group common stock on 12/31/19). The
value of the extended term of the options is not reflected in the table because it is assumed that the executive�s outstanding stock
options would be cashed out by the acquiring company pursuant to a change in control. These amounts assume full acceleration of
performance shares upon a change in control at the target number of shares.

(9) In the event of termination not in relation to change in control (other than death, disability or retirement), Messrs. Tilden, Pedersen,
Minicucci, Harrison and Tackett will not receive any payments under their change-in-control agreements.
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CCEEO PPaay Rattioo

We are providing the following information about the relationship of the median annual total compensation of
the Company�s employees and the annual total compensation of Mr. Tilden, the Company�s CEO, pursuant to
Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of
Regulation S-K.

For 2019, the Company�s last completed fiscal year:

� the median of the annual total compensation of all employees of the Company (other than the CEO) was
$64,528; and

� the annual total compensation of the CEO was $5,533,320.

Based on this information, for 2019 the ratio of the annual total compensation of the CEO to the median of the
annual total compensation of all employees was 85.8. to 1. The Company believes this ratio is a reasonable
estimate calculated in a manner consistent with Item 402(u) of Regulation S-K.

To identify the median of the annual total compensation of all company employees, we used the following
methodology, assumptions and estimates:

Seeleecttiioonn off Deeteermiinnaattiioonn Daattee. SEC rules require the Company to select a date within the last three months
of the fiscal year. We selected December 31, 2019 as the date upon which the �median employee� would be
identified.

Deeteermmiinnattiioonn off Adjjusstteed Emmppllooyyeee Pooppuullaattiioonn.. We determined that, as of December 31, 2019, the
employee population for purposes of this disclosure, after taking into consideration certain adjustments
permitted by SEC rules (as described below), consisted of 23,632 individuals. This population includes all
employees, whether employed on a full-time, part-time, temporary or seasonal basis. However, as permitted
under SEC rules, we excluded non-U.S. employees as they make up less than 5% of the Company�s total
employee population. As of December 31, 2019, the Company�s subsidiaries employed 55 employees in
Canada, two (2) employees in Costa Rica, and 92 employees in Mexico, as compared to a total global
employee population of 23,781 (i.e., 23,632 U.S., 149 non-U.S.). The Company did not employ any other non-
U.S. employees as of December 31, 2019.

IIdeenttiiffiiccaattiioonn off Meediiaann Emmpllooyyeee. To identify the median employee from the Company�s adjusted employee
population outlined above, after excluding the CEO, we compared the amount of gross earnings of these
employees as reflected in payroll records. We identified the median employee using this compensation
measure, which was consistently applied to all employees included in the calculation. We then identified the
employee whose wages fell at the midpoint of the distribution.

Caallccuullaattiioonn off Annnuaall Toottaall Coommpeenssaattiioonn. Once the median employee was identified, all of the elements of
such employee�s compensation for 2019 were combined in accordance with the requirements of Item
402(c)(2)(x) of Regulation S-K (i.e., the same rules used to determine the CEO�s total compensation for 2019
as reported in the Summary Compensation Table), resulting in annual total compensation of $64,528,
including the estimated value of such employee�s non-discriminatory benefits (estimated for the employee and
such employee�s eligible dependents at $7,539).

With respect to the annual total compensation of the CEO, we used the amount reported in the �Total� column
of the 2019 Summary Compensation Table included in this Proxy Statement plus the estimated value of the
CEO�s non-discriminatory benefits for a total amount of $5,533,320.

The Company believes the methodology, assumptions and estimates described above to be reasonable given
the specific employee population. Companies are permitted under SEC rules to exercise significant flexibility
and discretion in determining the methodology used to comply with the requirements of this disclosure. As
acknowledged by the SEC, this flexibility could reduce the comparability of disclosed pay ratios across
companies. Therefore, the pay ratio may not necessarily be representative of or comparable to pay ratios
disclosed by other companies in the airline industry or otherwise.
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AAUUDITT COMMMITTTEEE MATTTEERRSS

Prropposaal 3: RRattiificcaatiionn of thhee Appooiintmment off tthee CCoompaanny��s IInnddeepeennddennt
Reeggissteeredd PPuubblic AAccccouuntannts

The Audit Committee has selected KPMG LLP (KPMG) as the Company�s independent registered public
accountants (the independent accountants) for fiscal year 2020, and the Board is asking stockholders to ratify
that selection. Although current law, rules, and regulations, as well as the charter of the Audit Committee,
require the Audit Committee to engage, retain, and supervise the independent accountants, the Board
considers the selection of the independent accountants to be an important matter of stockholder concern and
is submitting the selection of KPMG for ratification by stockholders as a matter of good corporate practice.

The affirmative vote of holders of a majority of the shares of common stock represented at the Annual Meeting,
in person and by proxy, and entitled to vote on the matter is required to ratify the selection of KPMG as the
Company�s independent accountants for the current fiscal year.

THHEE BOOAARRDD OFF DIREECTTOORSS REECCOOMMEENNDDS THHAATT YOOU VOOTTEE FOORR THHEE RAATTIIFIICATTIION OF THHEE COOMPPAANNYY��S
INDDEPEENNDDENNTT REEGISTTEERREEDD PUUBLLIIC ACCCCOUUNNTTAANNTTSS..

Inddeppennddeentt Reeggiisstteerreedd Puubblic Acccoouunnttaannttss

Seleecttiioonn off Innddeepeenddeentt Accccoouunntaannttss foorr thhee Cuurrrreentt Fiissccaall Yeearr

The Audit Committee has selected, and is recommending that stockholders ratify, KPMG LLP (KPMG) as the
Company�s independent accountants for the 2020 fiscal year. KPMG also served as the Company�s
independent accountants for fiscal year 2018 and 2019. Representatives of KPMG are expected to attend the
Company�s annual meeting of stockholders to respond to questions from stockholders and will have the
opportunity to make a statement, if they wish to do so.

Fees Paaiidd too Innddeepeenddeentt Accccoouunnttaannttss

During fiscal years 2019 and 2018, the Company retained KPMG as its independent accountants. Below are
the fees paid for the services described during each of the two years:

2001199

Audit Fees for the Company�s Annual Financial Statements and Quarterly Reviews (1) $1,982,040

Audit-Related Fees (2) $28,200

Tax Fees $0

All Other Fees $0

Toottall Feeeess foorr 200199 $22,,01100,,24400

2001188

Audit Fees for the Company�s Annual Financial Statements and Quarterly Reviews (1) $1,988,464

Audit-Related Fees (2) $72,000

Tax Fees $0

All Other Fees $0

Toottall Feeeess foorr 200188 $22,,06600,,46644

(1) Audit fees represent the arranged fees for the years presented, including the annual audit of internal controls as
mandated under Sarbanes-Oxley Section 404. Audit fees also include fees of $97,122 in 2019 related to the
implementation of the new lease accounting standard and $166,476 in 2018 related to the implementation of the
revenue recognition and lease accounting standards, and out-of-pocket expenses reimbursed during the respective
year.

(2) Includes fees paid for professional services in connection with (i) the audit of passenger facility charges and
examination of related controls and (ii) agreed-upon procedures for the U.S. Citizenship and Immigration Services in all
years.
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IInnddeepeenndeenntt AAcccoounntannt EEnggaaggemmeenntt PPolliccy

The Audit Committee has established and annually reviews an Independent Accountant Engagement Policy
designed to ensure that the Company�s independent accountants perform services independently and with the
highest integrity and professionalism. In addition to certain specific prohibited services, the Audit Committee
considers whether any service provided by the independent accountants may impair the firm�s independence
in fact or appearance.

The policy provides that any engagement of the Company�s outside accountant must be consistent with
principles determined by the SEC, namely, whether the independent accountants are capable of exercising
impartial judgment on all issues encompassed within the accountants� engagement.

Permitted services under the policy include audit services, audit-related services, certain tax services and
certain other services not prohibited by SEC rules or other federal regulations. Before retaining its independent
accountants for non-audit services, the Audit Committee considers factors such as whether the services might
compromise the accountants� independence, whether the accountants are the best provider for the services,
and whether the proportion of audit to non-audit services is appropriate.

All services must be pre-approved by the Audit Committee except for certain services other than audit, review,
or attestation services that meet the �de minimis exception� under Regulation S-X Rule 2-01 of the rules of the
SEC, namely:

� the aggregate amount of fees paid for all such services is not more than 5% of the total fees paid by the
Company to its accountants during the fiscal year in which the services are provided;

� such services were not recognized by the Company at the time of the engagement to be non-audit
services; and

� such services are promptly brought to the attention of the Audit Committee and approved prior to the
completion of the audit.

During fiscal years 2019 and 2018, there were no such services that were performed pursuant to the �de
minimis exception.�
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AAudditt CCoommmmitteee Repoorrt

The following report of the Audit Committee shall not be deemed to be soliciting material or to be filed with the
SEC under the Exchange Act or incorporated by reference in any document so filed.

Reeviiew of thhee Coomppanyy��s Auddiitteed Fiinnanciiall Statemeentss

The Audit Committee has reviewed and discussed with management and KPMG, the Company�s independent
accountants, the Company�s audited financial statements included in the Company�s Annual Report on Form 10-K
for the fiscal year ended December 31, 2019. The Committee believes that management maintains an effective
system of internal controls that results in fairly presented financial statements.

The Audit Committee has discussed with KPMG the matters required to be discussed by Public Company
Accounting Oversight Board (PCAOB) Auditing Standard 1301 (Communications with Audit Committees), as
amended, as adopted by the PCAOB.

The Committee has also received and reviewed the written disclosures and the KPMG letter required by PCAOB
Rule 3526, Communicating with Audit Committees Concerning Independence, and has discussed with KPMG
their independence.

Based on the review and discussions described above, the Audit Committee recommended to the Board of
Directors that the audited financial statements be included in Alaska Air Group�s Annual Report on Form 10-K
for the fiscal year ended December 31, 2019.

Auuddiitt Coommmmiitttteee Chhaarrtteer

The Audit Committee has adopted a written charter, which is posted on the Company�s website at
www.alaskaair.com under About Alaska/Investor Relations. It describes the roles of the Audit Committee and
the independent accountants (for which the Audit Committee approves the appointment and compensation
and whom the Committee oversees). In addition, it describes the Audit Committee�s relationship to internal
audit and the Committee�s responsibilities with regard to assessing the Company�s internal controls and
enterprise risk.

Audditt Coommmmiitttteeee Innddeepennddeenncee anndd Fiinaanncciiaall Exxpperttisee

All members of the Audit Committee meet the independence, financial literacy and experience requirements of
the NYSE and of the SEC. The SEC requires that at least one member qualify as a �financial expert� as defined
pursuant to the Sarbanes-Oxley Act.

Mr. Yeaman�s prior experience as a chief financial officer of a public company and Ms. Bedient�s prior
experience as a public company chief financial officer and former partner of a global accounting firm qualifies
each of them as a financial expert.

Auuddiitt Coommmmiitttteee off thhee Booaarrdd off Diirreecttoorrss

Eric K. Yeaman, Chair
Patricia M. Bedient, Member
Dhiren R. Fonseca, Member
Susan J. Li, Member
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SSTOCKHOLDER PROPOSALS

Proposal 4 – Stockholder Proposal regarding Political Spending Disclosure

Mr. John Chevedden has given notice to present a proposal at the 2020 Annual Meeting. Mr. Chevedden’s 
address is 2215 Nelson Ave. Apt. 205, Redondo, Beach, CA 90278-2453, and he represents that he has 
continuously owned no less than 100 shares of the Company's common stock since October 1, 2018.  Mr. 
Chevedden’s proposal and supporting statement, as submitted to the Company, appear below.

The Board of Directors opposes adoption of Mr. Chevedden’s proposal and asks stockholders to review the 
Board's response, which follows Mr. Chevedden’s proposal and supporting statement below.

The affirmative vote of the holders of a majority of the shares of common stock present, in person or 
represented by proxy at the meeting and entitled to vote is required to approve this proposal.

Resolved, Shareholders request that the Company provide a report, updated semiannually, disclosing the 
Company’s:

1. Policies and procedures for making, with corporate funds or assets, contributions and expenditures 
(direct or indirect) to (a) participate or intervene in any campaign on behalf of (or in opposition to) any 
candidate for public office, or (b) influence the general public, or any segment thereof, with respect to 
an election or referendum.

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used in the manner 
described in section 1 above, including:

a. The identity of the recipient as well as the amount paid to each; and

b. The title(s) of the person(s) in the Company responsible for decision-making.

The report shall be presented to the board of directors or relevant board committee and posted on the 
Company’s website within 12 months from the date of the annual meeting.  This proposal does not encompass 
lobbying spending.

Supporting Statement

As long-term shareholders of Alaska Air, I support transparency and accountability in corporate electoral 
spending.  This includes any activity considered intervention in a political campaign under the Internal Revenue 
Code, such as direct and indirect contributions to political candidates, parties, or organizations, and 
independent expenditures or electioneering communications on behalf of federal, state, or local candidates.

Disclosure is in the best interest of the company and its shareholders.  The Supreme Court recognized this in 
its 2010 Citizens United decision, which said, “[D]isclosure permits citizens and shareholders to react to the 
speech of corporate entities in a proper way.  This transparency enables the electorate to make informed 
decisions and give proper weight to different speakers and messages.”

I acknowledge that Alaska Air publicly discloses a policy on corporate political spending.  I believe this is 
deficient because the company does not disclose any of its election-related spending from corporate funds.  
Publicly available records show Alaska Air has contributed at least $480,000 in corporate funds since the 
2010 election cycle (CQMoneyLine: http://moneyline.cq.com; National Institute on Money in State Politics: 
http://www.followthemoney.org).

However, relying on publicly available data does not provide a complete picture of the Company’s electoral 
spending.  For example, the Company’s payments to trade associations that may be used for election-related 
activities are undisclosed and unknown.  This proposal asks the Company to disclose all of its electoral 
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spending, including payments to trade associations and other tax-exempt organizations, which may be used for 
electoral purposes.  This would bring our Company in line with a growing number of leading companies, 
including Norfolk Southern, Union Pacific, and United Parcel Service, which present this information on their 
websites.

The Company’s Board and shareholders need comprehensive disclosure to fully evaluate the use of corporate 
assets in elections.

Please vote for this important governance reform:

PPolitical Spending Disclosure – Proposal 4
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGAINST PROPOSAL 4 FOR THE FOLLOWING 

REASONS:

The Air Group Board of Directors has considered this proposal, as well as the views of its long-term 
stockholders, and believes this proposal does not serve the best interests of the Company or its stockholders 
and recommends a vote AGAINST it because:

• Most of the information sought by the proposal is already publicly available pursuant to existing laws and 
regulations, including in the form of public disclosures made by the Company to relevant regulatory 
bodies.

• The Board has adopted a formal policy regarding political activities, political contributions, and 
transparency, which is publicly available at www.alaskaair.com under About Alaska/Investor Relations 
under Governance/Governance Documents. The Governance and Nominating Committee (the Committee 
in this section) monitors compliance with the Company’s Policy on Political Contributions and 
Engagement.  Management reports at least semi-annually to the Committee regarding political 
contributions made by the Company and the Company’s Political Action Committee (PAC), including the 
purpose and benefit of the political contributions.

• Additional disclosure would be duplicative and potentially misleading and would not be in the best 
interests of stockholders.

The Board believes that transparency and accountability in public spending is consistent with the Company’s 
values; however, the Board also believes that the Company’s current practices are consistent with applicable 
laws and regulations as well as similar practices at other companies.

Significant disclosure regarding the Company’s political contributions and related activities is already publicly 
available

The Company is subject to extensive regulation at the federal, state and local levels, and is committed to 
complying with applicable campaign finance laws and other laws related to political contributions.  Consistent 
with federal campaign finance laws, the Company does not make corporate contributions to federal 
candidates, political parties or political committees.  Any federal political contributions are made solely by the 
Company’s non-partisan PAC, which is funded exclusively through individual employees’ voluntary 
contributions.  Some states permit corporate contributions to candidates or political parties or initiatives, and 
the Company complies with all such laws and regulations.

All contributions to and expenditures by the Company’s non-partisan PAC are disclosed on publicly accessible 
and easily searchable databases maintained by appropriate regulatory bodies.  First, the PAC files monthly 
reports of receipts and disbursements as required by the Federal Election Commission (FEC), which are 
publicly available at http://fec.gov.  Second, the Company and each of the Company’s registered lobbyists file 
semi-annual reports disclosing political contributions with the Secretary of the U.S. Senate and the Clerk of the 
U.S. House of Representatives.  Searchable copies of these reports are available at 
http://www.senate.gov/lobby and http://lobbyingdisclosure.house.gov/.  The contributions made directly by 
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the Company to state and local candidates are generally required to be disclosed by the recipient or, in some 
cases, by the Company.  These disclosures are publicly accessible and searchable via online databases.

TThe Company has procedures in place to promote transparency and accountability and to effectively oversee 
decisions regarding political contributions and participation in the U.S. political process

The Air Group Board of Directors has adopted a formal policy regarding political disclosures that sets forth the 
Company’s practices regarding its political contribution and engagement processes.  The policy is available at 
www.alaskaair.com under About Alaska/Investor Relations under Governance/Governance Documents. The 
policy includes standards for participating in the political process for both the Company and its employees, as 
well as for appropriate disclosure and reporting of political contributions and political activities.

The Company’s Vice President of External Relations, in consultation with the General Counsel and the 
Government Affairs team, is responsible for overseeing all of the Company’s political engagements, including 
political contributions and involvement with industry trade associations. 

In addition, the Committee monitors compliance with the Company’s policy on political contributions.  In light of 
this, the Committee receives a report at least semi-annually from Company management concerning political 
contributions made by the Company and the PAC, including the purpose and benefit of the contributions as 
well as the Company’s policy and practices for determining that a particular contribution would be in the best 
interests of the Company and its stockholders.

Through its subsidiaries, the Company participates in trade associations, such as Airlines for America (A4A), 
primarily to give the Company access to the business, technical and industry standard-setting expertise of 
these associations. The Company’s participation in the political process is designed to promote and protect the 
economic future of the Company, its stockholders and employees. For example, the Company’s involvement 
with trade associations allows it to promote the airline industry, gain insight into key issues for its business, 
and advocate alongside peer companies for government policies that support an efficient, safe, competitive, 
and responsible air transportation industry and business environment. Participation as a member of these 
associations comes with the understanding that the Company’s position may not always agree with all of the 
positions of the organizations or of other members, but the Company believes that the associations take 
positions and address issues in a meaningful and influential manner on behalf of the collective industry and in 
a way that will continue to provide strong financial returns for the Company. Requiring the Company to disclose 
payments made to these associations is potentially misleading because it is not necessarily indicative of the 
Company’s position on any particular issue, politically or otherwise. Moreover, under the Internal Revenue 
Code, the extent to which trade associations engage in political activities is already required to be disclosed by 
the associations, although disclosure of memberships or of dues paid by members is not required to be 
disclosed.

Additional disclosures are not necessary and would not be in the best interests of the Company or its 
stockholders 

The Board believes that the Company’s existing practices and disclosures are sufficient to provide stockholders 
with transparency regarding its governance and risk management with respect to political activities.  Because 
parties with interests that are adverse to the Company are also likely to participate in the political process to 
advance their own business objectives, the Board believes that the specific disclosures recommended by the 
proposal could place the Company at a competitive disadvantage by revealing Company strategies and 
priorities, which are designed to protect the economic future of the Company and its stockholders.  

For the reasons stated above, and because the Board believes that the Company’s practices are consistent 
with those of other similarly situated companies, the Board recommends a vote AGAINST the proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGAINST PROPOSAL 4 WITH RESPECT TO THE 
POLITICAL SPENDING DISCLOSURE SHAREHOLDER RESOLUTION. 
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PProppoosall 55:: SSttoocckhhooldeer Proopoossal reggaardiingg Lobbbbyiinngg Acttiviitiiess

The Trustee of the Service Employees International Union (SEIU) Pension Plans Master Trust has given notice
of its intention to present a proposal at the 2020 Annual Meeting. The Trustee�s address is 1800
Massachusetts Ave NW, Suite 301, Washington D.C., and the Trustee represents that the Trust has
continuously owned no less than 4,014 shares of the Company's common stock since November 26, 2018.
The Trustee�s proposal and supporting statement, as submitted to the Company, appear below.

The Board of Directors opposes adoption of the Trustee�s proposal and asks stockholders to review the Board's
response, which follows the Trustee�s proposal and supporting statement below.

The affirmative vote of the holders of a majority of the shares of common stock represented at the Annual
Meeting, in person or by proxy and entitled to vote on the matter is required to approve this proposal.

PProoppoossaall 5

Whherreeaass, we believe in full disclosure of Alaska Air Group�s (�AAG�) direct and indirect lobbying activities and
expenditures to assess whether its lobbying is consistent with its expressed goals and in stockholders� best
interests.

Reessoollveedd,, the stockholders of AAG request the preparation of a report, updated annually, disclosing:

1. Company policy and procedures governing lobbying, both direct and indirect, and grassroots lobbying
communications.

2. Payments by AAG used for (a) direct or indirect lobbying or (b) grassroots lobbying communications, in
each case including the amount of the payment and the recipient.

3. AAG�s membership in and payments to any tax-exempt organization that writes and endorsesmodel
legislation.

4. Description of management�s and the Board�s decision-making process and oversight for making
payments described in sections 2 and 3 above.

For purposes of this proposal, a �grassroots lobbying communication� is a communication directed to the
general public that (a) refers to specific legislation or regulation, (b) reflects a view on the legislation or
regulation and (c) encourages the recipient of the communication to take action with respect to the legislation
or regulation. �Indirect lobbying� is lobbying engaged in by a trade association or other organization of which
AAG is a member.

Both �direct and indirect lobbying� and �grassroots lobbying communications� include efforts at the local, state
and federal levels. Neither �lobbying� nor �grassroots lobbying communications� include efforts to participate
or intervene in any political campaign or to influence the general public or any segment thereof with respect to
an election or referendum.

The report shall be presented to the Governance and Nominating Committee and posted on AAG�s website.
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SSuuppppoorrttiinngg SSttaatteemmeenntt

AAG spent $3,870,000 from 2016 � 2018 on federal lobbying.1 This does not include state lobbying
expenditures, where AAG also lobbies but disclosure is uneven or absent. For example, AAG spent $149,000

lobbying in Washington for 20182 and $464,383 on lobbying in California from 2010 � 2018.3

AAG serves on the board of Airlines for America (A4A), which spent $15,133,100 on lobbying for 2017 and

2018.4 A4A�s lobbying over passenger facility charges5 and against Massachusetts sick leave law6 has
attracted media attention. AAG is also a member of the Aerospace Works for Washington, which lobbied
against efforts to make $8.7 billion in Washington state aerospace tax breaks dependent on maintaining
minimum employment levels in the state.7 AAG does not disclose its memberships in, or payments to, trade
associations, or the amounts used for lobbying.

We are concerned that AAG�s lack of lobbying and trade association disclosure presents reputational risks. For
example, AAG believe its success in part depends on its ability to �develop relationships with customers by
providing exceptional customer service and low fares,� yet A4A successfully lobbied against legislation �to

mandate �reasonable and proportional� baggage and change fees.�8 As stockholders, we believe that
companies should ensure there is alignment between their own positions and their lobbying, including through
trade associations.

1 https://www.opensecrets.org/federal-lobbying/clients/summary?cycle=2018&id=D000023819
2 https://pdc-lobbyist-app.s3-us-gov-west-1.amazonaws.com/paperl3s/image.5_61.pdf
3 http://cal-access.sos.ca.gov/Lobbying/Employers/Detail.aspx?id=1143606&view=activity&session=2017
4 https://www.opensecrets.org/federal-lobbying/clients/summary?cycle=2018&id=D000000545
5 https://www.travelweekly.com/Travel-News/Airline-News/PFC-redux
6 https://www.courthousenews.com/airlines-call-out-massachusetts-sick-leave-law/
7 https://www.reuters.com/article/us-boeing-incentives/boeing-lobby-group-team-up-to-defend-8-7-billion-in-state-tax-
breaks- idUSKBN14U23V
8 https://www.reuters.com/article/us-usa-airlines/u-s-airlines-score-win-as-congress-drops-reasonable-fee-rules-
idUSKCN1M20NO
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TTHHEE BBOOAARRDD OOFF DDIIRREECCTTOORRSS RREECCOOMMMMEENNDDSS TTHHAATT YYOOUU VVOOTTEE AAGGAAIINNSSTT PPRROOPPOOSSAALL 55 FFOORR TTHHEE FFOOLLLLOOWWIINNGG
REASSONNS::

The Air Group Board of Directors has considered this proposal, as well as the views of its long-term
stockholders, and believes this proposal does not serve the best interests of the Company or its stockholders
and recommends a vote AGAINST it because:

• Most of the information sought by the proposal is already publicly available pursuant to existing laws and
regulations, including in the form of public disclosures made by the Company to relevant regulatory
bodies.

• The Board has adopted a formal policy regarding political activities including lobbying, political
contributions, and transparency, which is publicly available at www.alaskaair.com under About
Alaska/Investor Relations under Governance/Governance Documents. The Governance and Nominating
Committee (the Committee in this section) monitors compliance with the Company�s Policy on Political
Contributions and Engagement.

• Additional disclosure would be duplicative and potentially misleading and would not be in the best
interests of stockholders.

The Board believes that transparency and accountability in public spending and lobbying is consistent with the
Company�s values; however, the Board also believes that the Company�s current practices are consistent with
applicable laws and regulations as well as similar practices at other companies.

Siiggnniiffiiccaanntt diisscclloossuurree reegaarrddiinng thhee Coommpaanny��s loobbbbyyiinngg accttiivviittiiees iss allrreaddyy puubblliiccllyy avvaaiillaabbllee

The Company is subject to extensive regulation regarding lobbying activities. Quarterly, the Company files a
publicly available federal Lobbying Disclosure Act report. The report quantifies the Company�s expenditures,
describes the related legislation that was the subject of lobbying efforts and identifies the individuals who
lobbied on behalf of the Company, including outside consultants.

These reports are available on both the Secretary of the United States Senate and Clerk of the United States
House of Representatives websites.

In addition, the Company and each of the Company�s registered lobbyists file semi-annual reports disclosing
political contributions with the Secretary of the U.S. Senate and the Clerk of the U.S. House of Representatives.
Searchable copies of these reports are available at http://www.senate.gov/lobby and
http://lobbyingdisclosure.house.gov/.

The trade associations in which the Company�s subsidiaries participate are also subject to public disclosure
requirements regarding their lobbying efforts.

Thhee Coommppaannyy haass prroocceduurrees inn pllaaccee too prroommoottee trraannsppaarreency anndd accccoouunnttaabbiilliittyy annd too efffeecttiivveelyy ovveersseee
deeciissiioonnss reegaarrddiinng poolliittiiccaall coonnttrribbuuttiioonnss annd paarrttiicciippaattiioonn inn thhee U..S.. poolliittiiccaall prrooccesss

The Company�s Board of Directors has adopted a formal policy regarding political disclosures that sets forth
the Company�s practices regarding its political contribution and engagement processes, including involvement
in trade associations. The policy is available at www.alaskaair.com under About Alaska/Investor Relations
under Governance/Governance Documents.
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Through its subsidiaries, the Company participates in trade associations, such as Airlines for America (A4A),
primarily to give the Company access to the business, technical and industry standard-setting expertise of
these associations. The Company�s participation in the political process is designed to promote and protect the
economic future of the Company, its stockholders and employees. For example, the Company�s involvement
with trade associations allows it to promote the airline industry, gain insight into key issues for its business,
and advocate alongside peer companies for government policies that support an efficient, safe, competitive,
and responsible air transportation industry and business environment. Participation as a member of these
associations comes with the understanding that the Company�s position may not always agree with all of the
positions of the organizations or of other members, but the Company believes that the associations take
positions and address issues in a meaningful and influential manner on behalf of the collective industry and in
a way that will continue to provide strong financial returns for the Company. Requiring the Company to disclose
payments made to these associations is potentially misleading because it is not necessarily indicative of the
Company�s position on any particular issue, political or otherwise. Moreover, under the Internal Revenue Code,
the extent to which trade associations engage in political activities is already required to be disclosed by the
associations, although disclosure of memberships or of dues paid by members is not required to be disclosed.

The Company�s Vice President of External Relations, in consultation with the General Counsel and the
Government Affairs team, is responsible for overseeing all of the Company�s public advocacy efforts, including
the Company�s involvement with industry trade associations. In addition, the Committee monitors compliance
with the Company�s policy regarding political disclosures.

AAdddiittiioonnaall diisscclloossuurrees arree noott neeceesssaarry anndd woouulldd noott bee inn thhee beesstt inntteereesttss off thhee Coommppaannyy orr ittss
sttoocckkhhoollddeerss

The Board believes that the Company�s existing practices and disclosures are sufficient to provide stockholders
with transparency regarding its governance and risk management with respect to political activities, including
participation in trade associations. Because parties with interests that are adverse to the Company are also
likely to participate in the political process to advance their own business objectives, the Board believes that
the specific disclosures recommended by the proposal could place the Company at a competitive disadvantage
by revealing Company strategies and priorities, which are designed to protect the economic future of the
Company and its stockholders.

For the reasons stated above, and because the Board believes that the Company�s practices are consistent
with those of other similarly situated companies, the Board recommends a vote AGAINST the proposal.

THHEE BOOAARRDD OFF DIREECTOORRSS REECCOOMMMMENNDDS THHAATT YOOUU VOOTEE AGGAIINSSTT PRROOPPOOSSAALL 5 WIITHH REESPPEECCTT TOO THHEE
LOOBBBBYYIINGG DISCCLLOOSSUUREE SHHAARREEHOOLDDER REESSOOLLUUTIION..
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SSEECURIITTIIEES OOWNERRSHHIP

Seecurrittiees Ownnerrshiipp oof CCeerrtaain BBeeneefficiiall Ownnerrs aanndd Maanaaggemmeentt

Seccuurritiiess OOwwnerrshhipp oof MMannaggeemmennt

This table below shows how much Alaska Air Group common stock is owned as of March 16, 2020, by each
director and nominee, each of the Company�s Named Executive Officers, and all Company directors and
executive officers as a group. Except as otherwise indicated and subject to applicable community property
laws, the persons named in the table below have sole voting and investment power with respect to all shares
of common stock beneficially owned.

Naamme

Nuummbeerr off Shharreess
off Coommmonn
Sttoocckk Owwnnedd (11))

Oppttiioonns
Exxeerrcciissabblle
wiitthhinn
600 Dayys

Toottaall
Shharreess
Beenneffiicciiaallly
Owwnnedd (22))

Perrcceenntt off
Ouuttsstaanndiinng
Shharreess (33))

Pattrriicciiaa M. Beeddiieennt 43,611 43,611 *
Jaammess A.. Beeeerr 4,041 4,041 *
Marriioonn CC. Bllakkeyy 16,479 16,479 *
Phylliss J.. Caammpbbeelll 44,179 44,179 *
Raayymmonnd L.. Coonnnerr 3,669 3,669 *
Dhirreenn R.. Foonnseccaa 6,787 6,787 *
Kaatthhleeenn T.. Hooggaann 1,193 1,193 *
Suussaann J.. Lii 3,247 3,247 *
Heelvvii K.. Saandvviikk 8,977 8,977 *
J.. Keennnetthh Thhoommppssoonn 33,511 33,511 *
Erriicc K.. Yeeaammann 11,047 11,047 *
Brraaddlleyy D. Tiilldeenn 197,987 � 197,987 *
Brraanndoonn S.. Peddeerrsseenn 26,636 � 26,636 *
Beenniittoo Miinniccuccccii 105,908 � 105,908 *
Anndrreew R.. Haarrrriissoonn 22,505 � 22,505 *
Shharree R.. Taacckketttt 13,392 � 13,392 *
Alll Commpaannyy diirreeccttoorrss annd exxeeccuuttiivvee offffiicceerrss
ass a grroouupp (2222 peerrssonns) 571,373 � 571,373 *

* Less than 1%
(1) Consists of the aggregate total of shares of common stock held by the reporting person either directly or indirectly,
including 401(k) Plan holdings.
The number of shares of common stock owned and total shares beneficially owned reported for non-employee
directors also include underlying common shares to be issued upon the director�s resignation from the Board in
connection with deferred stock units granted as part of their annual compensation. The aggregate number of deferred
stock units granted to date: Ms. Bedient, 22,914; Mr. Beer, 3,247; Ms. Blakey, 10,846; Ms. Campbell, 21,344;
Ms. Sandvik, 5,122; Mr. Thompson, 21,344; and Mr. Yeaman, 2,690.

(2) Total beneficial ownership is determined in accordance with the rules of the SEC and represents the sum of the
Number of Shares of Common Stock Owned and Options Exercisable within 60 Days columns. This table excludes
shares of common stock payable upon vesting of PSUs, none of which will vest within 60 days following the record
date, and which are described in the 2019 Grants of Plan Based Awards table.

(3) We determined applicable percentage ownership based on 122,584,631 shares of the Company�s common stock
outstanding as of March 16, 2020.



71

MMoorree TThhaann 55%% BBeenneeffiicciiaall OOwwnneerrss

The table below identifies those persons known by us to have beneficial ownership of more than 5% of the
Company�s outstanding common stock, as of March 16, 2020.

Beenneeffiicciiaal Owwnneerr
Naamee andd Addddreesss

Nuummbbeerr off
Shhareess Owwnneedd

Peerrcceenntt off
Ouuttssttanddiinngg Shharreess(11))

Thhe Vaannguuaarrdd Groouupp (22)) 13,525,460 11.03%

10000 Vaannguuaarrdd Bllvdd..

Mallveerrnn, Pennnsyyllvaanniaa 199335555

T.. Roowwe Prriiccee Asssoocciiaatteess,, Incc.. (33)) 8,856,905 7.23%

10000 E.. Praatttt Sttrreeeett

Baalltiimmorree,, Marryylannd 211220022

BllacckkRoocckk, Inc.. (44)) 7,455,251 6.08%

555 Eaasstt 522nnd Sttrreeeett

Neeww Yoorrkk, Neeww Yoorrkk 100005555

(1) We determine applicable percentage ownership based on more than 122,584,631 shares of the Company�s common
stock outstanding as of March 16, 2020.

(2) A Schedule 13G filed on February 10, 2020 by The Vanguard Group reported sole voting power over 142,771 shares,
sole dispositive power over 13,383,017 shares and shared dispositive power over 142,443 shares.

(3) A Schedule 13G filed on February 14, 2020 by T. Rowe Price Associates, Inc. reported sole voting power over
3,212,978 shares and sole dispositive power over 8,856,905 shares.

(4) A Schedule 13G filed on February 4, 2020 by BlackRock, Inc. reported sole voting power over 6,776,987 shares and
sole dispositive power over 7,455,251 shares.

Secttiioonn 166((aa)) Beeneefiicciaall Owwnnersshhiipp Reepoorrttinngg Coommpplliiaannccee

Section 16(a) of the Exchange Act requires the Company�s directors and certain of its officers to send reports
of their ownership of Company common stock and changes in such ownership to the SEC and the NYSE. The
Company assists its directors and officers by preparing forms for filing. SEC regulations also require the
Company to identify in this Proxy Statement any person subject to this requirement who failed to file a report
on a timely basis. Based on a review of copies of reports furnished to the Company and written representations
that no other reports were required, the Company believes that everyone subject to Section 16(a) filed the
required reports on a timely basis during 2019.
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QQUUESTTIIOONNSS AANND AANSWWEERSS

Quueestionns and Annsweerss abooutt thhee MMeeeetinngg

Whhyy amm I recceivviing thee Annuaal
Meeettinng Maaterriaals?

You are receiving the Annual Meeting Materials from us because you
owned Alaska Air Group common stock as of March 16, 2020, the
record date for the Annual Meeting. This Proxy Statement describes
matters on which you may vote and provides you with other important
information so that you can make informed decisions.

You may own shares of Alaska Air Group common stock in several
different ways. If your stock is represented by one or more stock
certificates registered in your name or if you have a Direct Registration
Service (DRS) advice evidencing shares held in book entry form, then
you have a stockholder account with the Company�s transfer agent,
Computershare Trust Company, N.A. (Computershare), and you are a
stockholder of record. If you hold your shares in a brokerage, trust, or
similar account, then you are the beneficial owner but not the
stockholder of record of those shares. Employees of the Company�s
subsidiaries who hold shares of stock in one or more of the Company�s
401(k) retirement plans are beneficial owners.

Whhatt otthherr bussinnessss mayy bee prrooppeerrlly
brroouugghht beeffoorree thhe meeettiinng,, annd
whatt diissccrreettiioonnarryy auutthhorriittyy iss
grraannteedd??

Under the Company�s Bylaws, as amended December 9, 2015, a
stockholder may bring business before the meeting or for publication in
the Company�s 2020 Proxy Statement only if the stockholder gave
written notice to the Company on or before November 30, 2019, and
complied with the other requirements included in Article II of the
Company�s Bylaws.

The Company has not received valid notice that any business other than
that described or referenced in this Proxy Statement will be brought
before the Annual Meeting.

Cann I atttteennd thhe Annnuaall Meeettiinng,, annd
whatt doo I neeedd foorr acccceessss??

Participation in the Annual Meeting is limited to Air Group stockholders
as of March 16, 2020 and persons holding valid proxies from
stockholders of record. The Annual Meeting will be hosted live via the
Internet only at www.proxyvote.com. After accessing the Internet site,
stockholders will be permitted to vote and submit questions during the
Annual Meeting.

To be admitted access to the Annual Meeting, please use the 16-digit
control number included with your proxy materials to enter the Annual
Meeting website. Instructions on how to attend and participate via the
Internet, including how to demonstrate proof of stock ownership, are
posted at www.proxyvote.com.

Each stockholder of record or beneficial stockholder, including
institutional holders, may designate one person to represent his or her
shares at the meeting. If multiple representatives request access on
behalf of the same stockholder, the first person to register for the
Annual Meeting with the appropriate 16-digit control number and proper
delegation of voting authority will be allowed to participate in the
meeting.

Hooww manny shharreess musst be prreesseennt too
holld thhe meeettiinng??

A majority of the Company�s outstanding shares entitled to vote as of
the record date, or 61,292,316 shares, must be present in person or
represented by proxy in order to hold the meeting and conduct business
(i.e., to constitute a quorum). Shares are counted as present or
represented at the meeting if the stockholder of record attends the
meeting; if the beneficial owner attends with a �legal proxy� from the
record holder; or if the record holder or beneficial owner has submitted
a proxy or voting instructions whether by returning a proxy card or a
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QQuueestionns and Annsweerss abooutt thhee MMeeeetinngg
voting instruction form by mail, phone or Internet, without regard to
whether the proxy or voting instructions actually casts a vote or
withholds or abstains from voting.

Is a lisstt off sttoocckkholldeerrss enntiittlledd too
voottee att thhe Annnuaall Meeettiinng avvaaiillabblle??

A list of stockholders of record entitled to vote at the Annual Meeting
will be available Monday through Friday from April 1, 2020 through May
7, 2020 between the hours of 9 a.m. and 4 p.m., Pacific Time, at the
offices of the Corporate Secretary, 19300 International Blvd., Seattle,
WA 98188. A stockholder of record may examine the list for any legally
valid purpose related to the Annual Meeting.

Hooww caann I reedduuccee thhe nuummberr off
Annnuaall Meeettiinng Maatteerriiaalls I reecceeiivvee??

If youu arree a sttoocckkholldeerr off reeccoorrdd receiving multiple copies of the Annual
Meeting Materials either because you have multiple stockholder of
record accounts or because you share an address with other
stockholders of record, and you would like to discontinue receiving
multiple copies, you can contact the Company�s transfer agent,
Computershare, by telephone at (877) 282-1168 or send a written
request to Computershare, P.O. Box 505000, Louisville, KY 40233.

If youu arree a benneffiicciiaall sttoocckkholldeerr, but not a stockholder of record, and
you share an address with other stockholders of record, the number of
Annual Meeting Materials you receive is already reduced because your
broker, bank or other institution is permitted to deliver a single copy of
this material for all stockholders at your address unless a stockholder
has requested separate copies. If you would like to receive separate
copies, please contact your broker, bank or institution and update your
preference for future meetings.

Cann I reecceeiivvee fuuttuurree matteerriiaalls viiaa thhe
Inteerrnnett??

If you vote on the Internet, simply follow the prompts for enrolling in
electronic proxy delivery service. This will reduce the Company�s printing
and postage costs, as well as the number of paper documents you will
receive.

Sttoocckkholldeerrss off reeccoorrdd may enroll in that service at the time they vote
their proxies via www.proxyvote.com or at any time after the Annual
Meeting via www.computershare.com/investor.

Beenneffiicciiaall owwnnerrss,, otthherr thhann emmplloyyeeee paarrttiicciippaanntss inn onne off thhe
Coommpaanny 40011((kk) pllanns, may enroll for electronic proxy delivery by
contacting your broker.

Emmplloyyeee paarrttiicciippaanntss inn onne off thhe Coommpaanny�s 40011((kk) pllanns may not
elect to receive the Notice of Availability of Annual Meeting Materials via
electronic delivery at this time.

If you already receive the Notice via the Internet, you will continue to
receive them that way until you instruct otherwise through one of the
methods referenced above.



74

HHoww can I subbmmit a pprropoossal forr nexxt
yeearr�s annuaal mmeeetiing??

The Company expects to hold its next annual meeting on or about May
6, 2021.

If youu wiisshh too suubbmitt a prrooppoossall foorr inncllussioonn inn thhe prrooxxyy matteerriiaalls for
that meeting, you must send the proposal to the Corporate Secretary at
the address below. The proposal must be received at the Company�s
corporate offices no later than November 30, 2020 to be considered for
inclusion. Among other requirements set forth in the SEC�s proxy rules
and the Company�s Bylaws, you must have continuously held a
minimum of either $2,000 in market value or 1% of the Company�s
outstanding stock for at least one year by the date of submitting the
proposal, and you must continue to own such stock through the date of
the meeting.

If youu innteennd too nomminnattee caanndiiddaatteess foorr elleccttiioonn ass diirreeccttoorrss orr prreessennt
a prrooppoossaall att thhe meeettiinng witthhouutt innclluddiinng itt inn thhe Commpaanny�s 2002211
pprrooxxyy staatteemmennt, you must provide notice of such proposal to the
Company no earlier than the close of business on January 8, 2021 and
no later than the close of business on February 8, 2021.

If youu innteennd too nomminnattee caanndiiddaatteess foorr elleccttiioonn ass diirreeccttoorrss too bee
innclluddeedd inn thhe Coommpaanny�s 2002211 prrooxxyy sttaatteemmennt, you must provide
notice of such nomination to the Company no earlier than the close of
business on October 30, 2020 and no later than November 30, 2020.
The Company�s Bylaws, available on www.alaskaair.com under About
Alaska/Investor Relations, outline requirements and procedures for
giving the notice. If you would like to submit a proposal or nominate a
candidate for director, send your submission to:

Corporate Secretary
Alaska Air Group, Inc.
P.O. Box 68947
Seattle, WA 98168
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QQueestionns andd Annswweerss abooutt Vootiingg

Whhaat am I voottinng oonn aand wwhhaatt ddoees
tthhee BBooaarrdd ooff DDiirreeccttoorrss rreeccoommmmeenndd??

You are being asked to vote on the following:

1. Election of the 12 director nominees named in this Proxy Statement;
THHEE BOOARRDD REECCOMMMEENNDDS A VOOTEE �FOORR�� PRROOPPOOSSAALL 1..

2. Approval (on an advisory basis) of the compensation of the
Company�s Named Executive Officers;
THHEE BOOARRDD REECCOMMMEENNDDS A VOOTEE �FOORR�� PRROOPPOOSSAALL 2..

3. Ratification of the appointment of KPMG LLP as the Company�s
independent accountants for fiscal year 2020;
THHEE BOOARRDD REECCOMMMEENNDDS A VOOTEE �FOORR�� PRROOPPOOSSAALL 3..

4. A stockholder proposal regarding the Company�s disclosure of
political contributions.
THHEE BOOARRDD REECCOMMMEENNDDS A VOOTEE �AGGAIINSSTT�� PROOPPOOSAALL 4..

5. A stockholder proposal regarding the Company�s disclosure of
lobbying activities.
THHEE BOOARRDD REECCOMMMEENNDDS A VOOTEE �AGGAIINSSTT�� PROOPPOOSAALL 5..

When you sign and mail the proxy card or submit your proxy by phone or
the Internet, you appoint each of Mr. Bradley D. Tilden and Mr. Kyle B.
Levine, or their respective substitutes or nominees, as your
representatives at the meeting. (When we refer to the �named proxies,�
we are referring to Mr. Tilden and Mr. Levine.) If you sign and submit
your proxy or vote via telephone or the Internet, your shares will be
voted even if you cannot attend the meeting.

Hooww manny vootteess musst thhe 122
nommiinneeess foorr diirreeccttoorr reecceeiivvee too bee
elleecctteedd??

The Company�s Bylaws (as amended December 9, 2015) require that
each director be elected annually by a majority of votes cast with
respect to that director. This means that the number of votes �for� a
director must exceed the number of votes �against� that director. In the
event that a nominee who already serves as a director receives more
�against� votes for his or her election than �for� votes, the Board must
consider such director�s resignation following a recommendation by the
Board�s Governance and Nominating Committee. The majority voting
standard does not apply, however, in the event that the number of
nominees for director exceeds the number of directors to be elected. In
such circumstances, directors will instead be elected by a plurality of
the votes cast, meaning that the persons receiving the highest number
of �for� votes, up to the total number of directors to be elected at the
Annual Meeting, will be elected.

With regard to the election of directors, the Board intends to nominate
the 12 persons identified as its nominees in this Proxy Statement.
Because the Company has not received notice from any stockholder of
an intent to nominate directors at the Annual Meeting, each of the
directors must be elected by a majority of votes cast.

�Abstain� votes and broker non-votes are not treated as votes cast with
respect to a director and therefore will not be counted in determining
the outcome of the election of directors.

Whhatt happppeenns iff a diirreeccttoorr caanndiiddaattee
nommiinnatteedd byy thhe Booaarrdd off Dirreeccttoorrss
iss unnabblle too sttaannd foorr elleccttiioonn?

The Board of Directors may reduce the number of seats on the Board or
it may designate a substitute nominee. If the Board designates a
substitute, shares represented by proxies held by the named proxies will
be voted for the substitute nominee.
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QQueestionns andd Annswweerss abooutt Vootiingg

Noot includdinng thee ellectiionn of
dirrecctorrs, hooww many vootees musst thhee
prroppoosals reeceeivve in orrdeer to paasss?

Vottess to Appprrovve (oon an advviisorry baasiss) thhee Coommpeensatiionn of thhee
Coompaany��s Named Exxecuttivvee Offiicerrs

A majority of the shares present in person or represented by proxy at
the Annual Meeting and entitled to vote on the proposal must be voted
�for� the proposal in order for it to pass. �Abstain� votes are deemed
present and entitled to vote and are included for purposes of
determining the number of shares constituting a majority of shares
present and entitled to vote. Accordingly, an abstention, because it is
not a vote �for,� will have the effect of a negative vote. In addition,
broker non-votes are not considered entitled to vote for purposes of
determining whether the proposal has been approved by stockholders
and therefore will not be counted in determining the outcome of the
vote on the proposal.

Vootteess too Raattiiffyy thhe Appppooiinntmmennt off KPPMMGG LLLPP ass thhe Coommpaanny�s
IIndeeppeenndeennt Accccoouunntaanntss foorr Fiissccaall Yeeaarr 2002200

A majority of the shares present in person or represented by proxy at
the Annual Meeting and entitled to vote on the proposal must be voted
�for� the proposal in order for it to pass. �Abstain� votes are deemed
present and entitled to vote and are included for purposes of
determining the number of shares constituting a majority of shares
present and entitled to vote. Accordingly, an abstention, because it is
not a vote �for,� will have the effect of a negative vote.

Vootteess onn thhe Sttoocckkholldeerr Prrooppoossaalls

A majority of the shares present in person or represented by proxy at
the Annual Meeting and entitled to vote on the proposal must be voted
�for� each proposal in order for it to pass. �Abstain� votes are deemed
present and entitled to vote and are included for purposes of
determining the number of shares constituting a majority of shares
present and entitled to vote. Accordingly, an abstention, because it is
not a vote �for,� will have the effect of a negative vote. In addition,
broker non-votes are not considered entitled to vote for purposes of
determining whether each proposal has been approved by stockholders
and therefore will not be counted in determining the outcome of the
vote on the proposal.

Hooww arree vootteess coouunnteedd?? Voting results will be tabulated by Broadridge. Broadridge will also serve
as the independent inspector of election.

Is my voottee coonnfiiddeenntiiaall? The Company has a confidential voting policy as a part of its Corporate
Governance Guidelines, which is available at www.alaskaair.com under
About Alaska/Investor Relations under Governance/Governance
Documents.

Whho paayys thhe coossttss off prrooxxyy
soollicciittaattiioonn?

The Company pays for distributing and soliciting proxies and reimburses
brokers, nominees, fiduciaries and other custodians their reasonable
fees and expenses in forwarding proxy materials to beneficial owners.
The Company has engaged Georgeson LLC (Georgeson) to assist in the
solicitation of proxies for the meeting. It is intended that proxies will be
solicited by the following means: additional mailings, personal interview,
mail, phone and electronic means. Although no precise estimate can be
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QQueestionns andd Annswweerss abooutt Vootiingg
made at this time, we anticipate that the aggregate amount we will
spend in connection with the solicitation of proxies will be approximately
$36,500, the majority of which has been incurred to date. This amount
includes fees payable to Georgeson, but excludes salaries and
expenses of the Company�s officers, directors and employees.

Hooww doo I voottee my shharreess? Sttoocckkholldeerrss off reeccoorrdd can vote by mail, by phone or via the Internet as
described below.

Beenneffiicciiaall owwnnerrss whossee sttoocckk iss helld inn a brrookkerraaggee accccoouunnt can vote
by using the voting instruction form provided by the broker or by phone
or the Internet as described below.

Beenneffiicciiaall owwnnerrss whossee sttoocckk iss helld byy a baannk, and who have the
power to vote or to direct the voting of the shares, can vote using the
proxy or the voting information form provided by the bank or, if made
available by the bank, by phone or the Internet as described below.

Beenneffiicciiaall owwnnerrss whossee sttoocckk iss helld inn trruusstt under an arrangement
that provides the beneficial owner with the power to vote or to direct the
voting of the shares can vote in accordance with the provisions of such
arrangement.

Beenneffiicciiaall owwnnerrss whossee sttoocckk iss helld inn trruusstt inn onne off thhe Coommpaanny�s
40011((kk) reettiirreemmeennt pllanns can vote by telephone or via the Internet, or by
mailing the voting instruction form provided by the trustee as described
below.

Beneficial owners other than those who beneficially own stock held in
trust in one of the Company�s 401(k) retirement plans can vote at the
meeting provided that he or she obtains a �legal proxy� from the person
or entity holding the stock for him or her (typically a broker, bank, or
trustee). A beneficial owner can obtain a legal proxy by making a
request to the broker, bank, or trustee. Under a legal proxy, the bank,
broker, or trustee confers all of its rights as a record holder to grant
proxies or to vote at the Annual Meeting.
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Prior to the Annual Meeting � Stockholders of record and beneficial
owners of the Company�s common stock can vote via the Internet 24
hours a day until 11:59 p.m. Eastern Time on Wednesday, May 6, 2020.
To allow sufficient time for voting by the trustee, shares held by
participants in the Company�s 401(k) plans can vote via the Internet 24
hours a day until 11:59 p.m. Eastern Time on Monday, May 4, 2020.

Voting via the Internet is permitted regardless of whether stockholders
receive the Annual Meeting Materials through the mail or via the
Internet. Instructions for voting are provided along with your notice,
proxy card or voting instruction form. If you vote on the Internet, please
do not mail your proxy card if you received one (unless you intend for it
to revoke your prior Internet vote). Your Internet vote will authorize the
named proxies to vote your shares in the same manner as if you
marked, signed and returned your proxy card.

During the Annual Meeting � Stockholders of record and beneficial
owners (with a legal proxy from the bank, broker or trustee) of the
Company�s common stock, other than shares held by participants in the
Company�s 401(k) plans, can vote via the Internet during the Annual
Meeting by visiting www.proxyvote.com and following the instructions
provided along with your notice, proxy card or voting instruction form.
Because shares held by participants in the Company�s 401(k) plans
must be voted by trustee, these shares may not be voted during the
Annual Meeting.

Voting by Internet is fast and convenient, and your vote is immediately
confirmed and tabulated. By using the Internet to vote, you help Alaska
Air Group conserve natural resources and reduce postage and proxy
tabulation costs.

Voottee byy phhonne

Prior to the Annual Meeting � Stockholders of record and beneficial
owners of the Company�s common stock can vote by phone.
Instructions are provided along with your notice, proxy card or voting
instruction form. If you vote by phone, do not mail your proxy card if you
received one (unless you intend for it to revoke your prior vote
submitted by phone). Your vote by phone will authorize the named
proxies to vote your shares in the same manner as if you marked,
signed and returned your proxy card.

Voting by phone is fast and convenient and your vote is immediately
confirmed and tabulated. By using the phone to vote, you help Alaska
Air Group conserve natural resources and reduce postage and proxy
tabulation costs.

VVoottee byy maiill

Prior to the Annual Meeting � If you received the Annual Meeting
Materials by mail, simply sign and date the enclosed proxy card or
voting instruction form and mail it in the enclosed prepaid and
addressed envelope. If you mark your choices on the card or voting
instruction form, your shares will be voted as you instruct.
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HHooww wwiillll mmyy sshhaarreess bbee vvootteedd iiff II
retturrn a bllannk prooxy orr vootiing
innstrucctioon formm?

If you sign and return a proxy card without giving specific voting
instructions, your shares will be voted in accordance with the
recommendations of the Board of Directors shown above and as the
named proxies may determine in their discretion with respect to any
other matters properly presented for a vote during the meeting or any
postponement or adjournment of the meeting.

If my shharreess arree helld inn a brrookkerraaggee
accccoouunnt,, howw wiilll my shharreess be vootteedd
iff I doo nott reettuurrnn voottiinng innstrruuccttiioonns too
my brrookkerr??

If you own shares beneficially through a brokerage account and you do
not submit voting instructions to your broker, your broker may generally
vote your shares in its discretion on matters designated as routine
under NYSE rules. However, a broker cannot vote shares held in street
name on matters designated as non-routine by the NYSE, unless the
broker receives voting instructions from the street name (beneficial)
owner.

The proposal to ratify the appointment of the Company�s independent
accountants for fiscal year 2020 is considered routine under NYSE
rules. Each of the other proposals to be submitted for a vote is
considered non-routine under applicable NYSE rules. Accordingly, if you
hold your shares in street name through a brokerage account and you
do not submit voting instructions to your broker, your broker may
exercise its discretion to vote your shares on the proposal to ratify the
appointment of the Company�s independent accountants but will not be
permitted to vote your shares on any of the other proposals. If your
broker exercises this discretion, your shares will be counted as present
for the purpose of determining a quorum at the Annual Meeting and will
be voted on the proposal to ratify the Company�s independent
accountants in the manner instructed by your broker, but your shares
will not be voted (i.e., they will constitute �broker non-votes�) on each of
the other proposals at the Annual Meeting.

For a description of the effect of broker non-votes on the proposals, see
How many votes must the 12 nominees for director have to be elected?
and Not including the election of directors, how many votes must the
proposals receive in order to pass?

Whhaat iff I chaannggee myy miinndd afftteerr I
subbmmitt my prrooxxyy??

Stockholders of record and beneficial owners, except for persons who
beneficially own shares held in trust in one of the Company�s 401(k)
retirement plans, may revoke a proxy and change a vote by delivering a
later-dated proxy or by voting at the Annual Meeting. The later-dated
proxy may be delivered by phone, Internet or mail and need not be
delivered by the same means used in delivering the prior proxy
submission.

Stockholders of record and beneficial owners, except for persons
beneficially owning shares in one of the Company�s 401(k) retirement
plans, may submit a new vote at a later date or time by:

� voting by phone or the Internet before 11:59 p.m. Eastern Time on
Wednesday, May 6, 2020 (your latest phone or Internet proxy will be
counted);

� signing and delivering a proxy card with a later date; or

� voting during the Annual Meeting via the Internet. (If you hold your
shares beneficially through a broker, you must have a legal proxy and
16-digit control number from the broker in order to vote during the
Annual Meeting. Please also note that attendance at the Annual
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Meeting, in and of itself, without voting during the Annual Meeting,
will not cause your previously granted proxy to be revoked.)

Persons beneficially owning shares in one of the Company�s 401(k)
retirement plans cannot vote in person at the Annual Meeting and must
vote in accordance with instructions from the trustees. Subject to these
qualifications, such holders have the same rights as other record and
beneficial owners to change their votes by phone or the Internet,
however, in all cases your vote must be submitted by 11:59 p.m.
Eastern Time on Monday, May 4, 2020.

Stockholders of record can request a new proxy card by contacting
Broadridge at 1-800-579-1639 or sendmaterial@proxyvote.com.

Stockholders with shares held by a broker, trustee or bank can obtain a
new voting instruction form by contacting your broker, trustee or bank.

Stockholders whose shares are held in one of the Company�s 401(k)
retirement plans can obtain a new voting instruction form by contacting
the trustee of such plan. You can obtain information about how to
contact the trustee from the Company�s Assistant Corporate Secretary
at 206-392-5380..

If you sign and date the proxy card or voting instruction form and submit
it in accordance with the accompanying instructions and in a timely
manner, any earlier proxy card or voting instruction form will be revoked
and your new choices will be voted.

HHooww arree sharreess vootteedd thhatt arree helld inn
thhe Coommpaanny�s 40011((kk) pllann?

On the record date, 2,499,976 shares were held in trust for Alaska Air
Group 401(k) plan participants. The trustees, Vanguard Fiduciary Trust
Company (Vanguard) and Fidelity Management Trust Company (Fidelity),
provided Notice of Proxy and Access instructions to each participant
who held shares through the Company�s 401(k) plans on the record
date. The trustees will vote only those shares for which instructions are
received from participants. If a participant does not indicate a
preference as to a matter, including the election of directors, then the
trustees will not vote the participant�s shares on such matters.

To allow sufficient time for voting by the trustee, please provide voting
instructions no later than 11:59 p.m. Eastern Time on Monday, May 4,
2020. Because the shares must be voted by the trustee, those who hold
shares through the 401(k) plans may not vote those shares at the Annual
Meeting.

Where can I find the voting results of
the Annual Meeting?

We will publish the voting results in a current report on Form 8-K to be
filed on or before May 14, 2020. You can read or print a copy of that
report at www.alaskaair.com under About Alaska/Investor Relations or
by going directly to the SEC EDGAR files at www.sec.gov.

Whhatt dooeess itt meaann iff I reecceeiivvee morree
thhann onne prrooxxyy caarrdd,, voottiinng
innsttrruuccttiioonn foorrmm orr emmaiill nottiiffiiccaattiioonn
frroomm thhe Commpaanny?

It means that you hold Alaska Air Group stock in more than one
account. Please complete and submit all proxies to ensure that all your
shares are voted or vote by Internet or phone using each of the
identification numbers.
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