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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

P.O. Box 68947
Seattle, Washington 98168

To our Stockholders:

The Annual Meeting of Stockholders of
Alaska Air Group, Inc. (the “Annual
Meeting”) will be held at the Museum of
Flight in Seattle, Washington at 2 p.m. on
Tuesday, May 15, 2012, for the following
purposes:

1. To elect to the Board of Directors the
ten nominees named in this Proxy
Statement, each for a one-year term,

2. To ratify the appointment of KPMG LLP
as the Company’s independent
registered public accountants (the
“independent accountants”) for fiscal
year 2012;

3. To seek an advisory vote to approve the
compensation of the Company’s named
executive officers;

4. To consider a stockholder proposal
regarding retention of company stock by
executives; and

5. To transact such other business as may
properly come before the meeting or
any postponernent or adjournment
thereof.

Stockholders owning Company common
stock at the close of business on March 23,
2012 are entitled to receive this notice and
to vote at the meeting. All stockholders are
requested to be present in person or by
proxy. Whether or not you attend the
meeting in person, we encourage you to vote
by internet or phone or to complete, sign
and return your proxy prior to the meeting.

Every shareholder vote is important. To
ensure your vote is counted at the Annual
Meeting, please vote as promptly as
possible.

By Order of the Board of Directors,
Keith Loveless
Corporate Secretary and General Counsel

April 4, 2012

www.edocumentview.com/alk.

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY
MATERIALS FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 15, 2012.

Stockholders may access, view and download the 2012 Proxy Statement and 2011 Annual Report at

e Proxy



GENERAL INFORMATION

ANNUAL MEETING INFORMATION

The Board of Directors of Alaska Air Group,
Inc. (“AAG” or the “Company”) is soliciting
proxies for the 2012 Annual Meeting of
Stockholders. 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.

The Board set March 23, 2012 as the
record date for the meeting. Stockholders
who owned Company common stock on that
date are entitled to vote at the meeting, with
each share entitled to one vote. There were
71,398,578 shares of Company common
stock outstanding on the record date.

Internet Availability of Annual Meeting
Materials

On or about April 4, 2012, stockholders of
record, beneficial owners and a majority of
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 our 2012 Proxy Statement
and 2011 Annual Report (the “Annual
Meeting Materials”). Others were mailed
hard copies of the Annual Meeting
Materials, including a voting instruction
form, on the same date. The Company’s
Form 10-K for the year ended December 31,
2011 is included in the 2011 Annual
Report. It was filed with the Securities and
Exchange Commission (“SEC”) on

February 21, 2012.

If you received the Notice and would like to
receive a paper copy of the proxy materials,
please follow the instructions printed on the
Notice and the material will be mailed to
you.

All stockholders may access, view and
download the Annual Meeting Materials the
internet at www.edocumentview.com/alk.
Information on the website does not
constitute part of this Proxy Statement.

QUESTIONS AND ANSWERS

Why am | receiving this annual meeting
information and proxy?

You are receiving this annual meeting
information and proxy from us because you
owned shares of common stock in Alaska
Air Group as of the record date for the
Annual Meeting. This Proxy Statement
describes issues 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 our 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 who hold shares
of stock in one or more of the Company’s
401(k) retirement plans are beneficial
owners.

| 1]
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GENERAL INFORMATION

What am | voting on?

You are being asked to vote on the election
of the ten director nominees named in this
Proxy Statement, to ratify the appointment
of KPMG LLP as the Company’s independent
accountants, to provide an advisory vote in
regard to the compensation of the
Company’s named executive officers, and to
vote on a stockholder proposal regarding
retention of company stock by executives.
When you sign and mail the proxy card or
submit your proxy by phone or the internet,
you appoint each of William S. Ayer and
Keith Loveless, or their respective
substitutes or nominees, as your
representatives at the meeting. (When we
refer to the “named proxies,” we are
referring to Messrs. Ayer and Loveless.) This
way, your shares will be voted even if you
cannot attend the meeting.

How does the Board of Directors
recommend | vote on each of the
proposals?

FOR the election of each of the Board's
ten director nominees named in this
Proxy Statement;

FOR the ratification of the appointment of
KPMG LLP as the Company’'s
independent accountants for fiscal 2012;

FOR the ratification of the compensation
of the Company’s named executive
officers; and

AGAINST the stockholder proposal
regarding retention of company stock by
executives.

How do | vote my shares?

Stockholders of record can vote by using the
proxy card or by phone or the internet.

|21

Beneficial owners whose stock is held:

in a brokerage account can vote by using
the voting instruction form provided by
the broker or by phone or the internet.

by a bank, 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.

in trust 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.

in trust in one of the Company’s 401(k)
retirement plans can vote using the
voting instruction form provided by the
trustee.

Beneficial owners, other than persons who
beneficially own shares 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 meeting.

Listed below are the various means —
internet, phone and mail — you can use to
vote your shares without attending the
Annual Meeting.

You can vote on the internet.

Stockholders of record and beneficial
owners of the Company’s common stock
can vote via the internet regardless of
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whether they receive their annual meeting
materials through the mail or via the
internet. Instructions for voting are provided
along with your proxy card or voting
instruction form. If you vote on the internet,
please do not mail your proxy card (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.

You can vote by phone.

Stockholders of record and beneficial
owners of the Company’s common stock
can vote by phone. Instructions are provided
along with your proxy card or voting
instruction form. If you vote by phone, do not
mail your proxy card (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.

You can vote by mail.

Simply sign and date the proxy card or voting
instruction form received with this Proxy
Statement 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.

The availability of phone and internet voting.

Internet and telephone voting facilities for
stockholders of record and beneficial
holders will be available 24 hours a day and
will close at 11:59 p.m. Eastern Time on
Monday, May 14, 2012. To allow sufficient
time for voting by the trustee, voting
instructions for 401(k) plan shares must be
received no later than 11:59 p.m. Eastern
Time on Thursday, May 10, 2012.

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

How will my shares be voted if 1 return a
blank proxy or voting instruction form?

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 shares are held in a brokerage
account, how will my shares be voted if |
do not return voting instructions to my
broker?

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 generally vote your shares
in its discretion on matters designated as
routine under the rules of the New York
Stock Exchange (“NYSE”). 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) holder. The proposal to ratify the
appointment of the Company’s independent
accountants for fiscal 2012 is considered
routine under NYSE rules. Each of the other
items 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

|3l
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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 items. 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 constitute “broker
non-votes” on each of the other items at the
annual meeting. For a description of the
effect of broker non-votes on the proposals,
see “How many votes must the nominees
have to be elected?” and “Not including the
election of directors, how many votes must
the proposals receive in order to pass?”

What other business may be properly
brought before the meeting, and what
discretionary authority is granted?

Under the Company’s Bylaws, as amended
April 30, 2010, a stockholder may bring
business before the meeting for publication
in the Company’s 2012 Proxy Statement
only if the stockholder gave written notice to
the Company on or before December 6,
2011 and complied with the other
requirements included in Article 1l 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 meeting.

As to any other matters that may properly
come before the meeting and are not on the
proxy card, the proxy grants to Messrs. Ayer
and Loveless the authority to vote in their
discretion the shares for which they hold
proxies.

| 4]

What does it mean if | receive more than
one proxy card, voting instruction form or
email notification from the Company?

It means that you have more than one
account for your Alaska Air Group shares.
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.

What if | change my mind after | submit my
proxy?

Stockholders, 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 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.

Except for persons beneficially holding
shares in one of the Company’s 401(k)
retirement plans, stockholders may do this
at a later date or time by:

voting by phone or the internet before
11:59 p.m. Eastern Time on Monday,
May 14, 2012 (your latest phone or
internet proxy will be counted);

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

voting at the meeting. (If you hold your
shares beneficially through a broker, you
must bring a legal proxy from the broker
in order to vote at the meeting. Please
also note that attendance at the meeting,
in and of itself, without voting in person
at the meeting, will not cause your
previously granted proxy to be revoked.)
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Persons beneficially holding shares in one of
the Company’s 401(k) retirement plans
cannot vote in person at the 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 holders
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 Thursday, May 10, 2012.

Stockholders of record can obtain a new
proxy card by contacting the Company’s
Corporate Secretary, Alaska Air Group, Inc.,
P.O. Box 68947, Seattle, WA 98168,
telephone (206) 392-5131.

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 Corporate
Secretary. Please refer to the section below
titled “How are shares voted that are held in
a Company 401(k) plan?” for more
information.

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.

How are shares voted that are held in a
Company 401(k) plan?

On the record date, 2,567,960 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 instructions to each
participant who held shares through the
Company’s 401(k) plans on the record date.
Vanguard sent a Notice of Proxy and Access
Instructions to participants; Fidelity mailed
full sets of proxy materials. 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
Thursday, May 10, 2012. Because the
shares must be voted by the trustee,
employees who hold shares through the
401(k) plans may not vote these shares at
the meeting.

May | vote in person at the meeting?

We will provide a ballot to any record holder
of our stock who requests one at the
meeting. If you hold your shares through a
broker, you must bring a legal proxy from
your broker in order to vote by ballot at the
meeting. You may request a legal proxy from
your broker to attend and vote your shares
at the meeting by marking your voting
instruction form or the internet voting site to
which your voting materials direct you.
Please allow sufficient time to receive a
legal proxy through the mail after your broker
receives your request. Because shares held
by employees in the 401(k) plans must be
voted by the trustee, these shares may not
be voted at the meeting.

| 5]
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GENERAL INFORMATION

How can | reduce the number of annual
meeting materials I receive?

The Company is required to provide an
annual report and proxy statement to all
stockholders of record. If you have more than
one account in your name or at the same
address as other stockholders, the Company
or your broker may discontinue mailings of
multiple copies. If you have more than one
account and prefer to continue to receive
multiple copies, you may notify us at the
address and phone number at the end of the
following paragraph if you are a stockholder
of record or notify your broker if you hold your
shares in a brokerage account,

Once you have received notice from your
broker or us that they or we will discontinue
sending multiple copies to the same
address, you will receive only one copy until
you are notified otherwise or until you revoke
your consent. If, at any time, you wish to
resume receiving separate proxy statements
or annual reports, or if you are receiving
multiple statements and reports and wish to
receive only one, please notify your broker if
your shares are held in a brokerage account
or us if you hold registered shares. You can
notify us by sending a written request to the
Company’s Corporate Secretary, Alaska Air
Group, Inc., P.O. Box 68947, Seattle, WA
98168, or by calling (206) 392-5131.

Can | receive future materials via the
internet?

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.

Stockholders of record may enroll in that
service at the time they vote their proxies or

|6l

at any time after the Annual Meeting and can
read additional information about this option
and request electronic delivery by going to
www.computershare.com/investor. If you
hold shares beneficially, please contact your
broker to enroll for electronic proxy delivery.

At this time, employee participants in a
Company 401(k) plan may not elect to
receive notice and proxy materials via
electronic delivery.

If you already receive your proxy materials
via the internet, you will continue to receive
them that way until you instruct otherwise
through the website referenced above.

How many shares must be present to hold
the meeting?

A majority of the Company’s outstanding
shares entitled to vote as of the record
date, or 35,699,290 shares, must be
present or represented at the meeting and
entitled to vote 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 holder attends with a “legal
proxy” from the record holder; or if the
record holder or beneficial holder has
submitted a proxy or voting instructions,
whether by returning a proxy card or voting
instructions or by phone or internet, without
regard to whether the proxy or voting
instructions actually casts a vote or
withholds or abstains from voting.

How many votes must the nominees have
to be elected?

The Company’s Bylaws (as amended

April 30, 2010) 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
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must exceed the number of votes “against”
that director. In the event that a nominee for
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 ten 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.

What happens if a director candidate
nominated by the Board of Directors is
unable to stand for election?

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.

Not including the election of directors, how
many votes must the proposals receive in
order to pass?

Ratification of the appointment of KPMG LLP
as the Company’s independent accountants

A majority of the shares present in person or
by proxy at the 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.

Advisory vote regarding the compensation of
the Company’s named executive officers

A majority of the shares present in person or
by proxy at the 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.

Shareholder proposal regarding retention of
company stock by executives

A majority of the shares present in person or
by proxy at the meeting and entitled to vote
on the proposals must be voted “for” the
proposal in order for it to pass. “Abstain”
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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.

How are votes counted?

Voting results will be tabulated by
Computershare. Computershare will also serve
as the independent inspector of election.

Is my vote confidential?

The Company has a confidential voting
policy as a part of its governance guidelines,
which are published on the Company’s
website.

Who pays the costs of proxy solicitation?

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 Inc. (“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 made at this time, we
anticipate that the aggregate amount we will
spend in connection with the solicitation of
proxies will be approximately $21,500. To
date, $16,000 has been incurred. This
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amount includes fees payable to Georgeson,
but excludes salaries and expenses of our
officers, directors and employees.

Is a list of stockholders entitled to vote at
the meeting available?

A list of stockholders of record entitled to
vote at the 2012 Annual Meeting will be
available at the meeting. It will also be
available Monday through Friday from
April 4, 2012 through May 11, 2012
between the hours of 9 a.m. and 4 p.m.,
local 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.

Where can 1 find the voting results of the
meeting?

We will publish the voting results on Form
8-K on or about May 21, 2012. You can
read or print a copy of that report by going to
the Company’s website —
www.alaskaair.com/company, and then
selecting Investor Information, and SEC
Filings. You can read or print a copy by going
directly to the SEC EDGAR files at
http://www.sec.gov. You can also request a
copy by calling us at (206) 392-5131, or by
calling the SEC at (800) SEC-0330 for the
location of a public reference room.

How can | submit a proposal for next year’s
annual meeting?

The Company expects to hold its next annual
meeting on or about May 21, 2013. If you
wish to submit a proposal for inclusion in the
proxy materials 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 executive offices
no later than December 6, 2012, to be
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considered for inclusion. Among other
requirements set forth in the SEC’s proxy
rules and the Company’s Bylaws, you must
have continuously held at least $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 you intend to nominate candidates for
election as directors or present a proposal
at the meeting without including it in the

Company’s proxy materials, you must
provide notice of such proposal to the
Company no later than February 20, 2013.
The Company’s Bylaws outline procedures
for giving the required notice. if you would
like a copy of the procedures contained in
our Bylaws, please contact:

Corporate Secretary
Alaska Air Group, Inc.
P.0. Box 68947
Seattle, WA 98168

lol
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PROPOSALS TO BE VOTED ON

PROPOSAL 1:

ELECTION OF DIRECTORS TO ONE-YEAR TERMS

The Company currently has ten directors.
The Company’s Bylaws provide that the
directors up for election this year shall serve
a one-year term. Directors are elected to
hold office until their successors are elected

William S. Ayer
Director since 1999
Age - 57

Mr. Ayer has served as chair, president and
CEO of Alaska Air Group as well as chair of
Alaska Airlines and Horizon Air since May
2003. In May 2012, Mr. Ayer plans to resign
as president and CEO of Alaska Air Group,
and as CEO of Alaska Airlines and Horizon
Air. He will continue to serve as chair of
Alaska Air Group, Alaska Airlines and Horizon
Air. Mr. Ayer has been CEO of Alaska Airlines
since 2002, and served as president of
Alaska Airlines from 1997 to 2008. Prior to
2003, Mr. Ayer worked in various marketing,
planning and operational capacities at Alaska
Airlines and Horizon Air. He serves on the
boards of Alaska Airlines, Horizon Air, Puget
Energy, Angel Flight West, the Alaska Airlines
Foundation, the University of Washington
Business School Advisory Board and the
Museum of Flight. Mr. Ayer is chair of the
boards of Puget Energy and its subsidiary,
Puget Sound Energy, and also serves as a
member of the Puget Energy board’s
governance and audit committees. In 2012,
he was appointed a board member of the
University of Washington Board of Regents.
Mr. Ayer’s strategic planning skills as well as
his broad airline and business expertise
specially qualify him for his position on the
Air Group Board.
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and qualified, or until resignation or removal
in the manner provided in our Bylaws. Ten
directors are nominees for election this year
and each has consented to serve a one-year
term ending in 2013.

Patricia M. Bedient
Director since 2004
Age - 58

Ms. Bedient serves as chair of the Board's
audit committee. She is executive vice
president and CFO for the Weyerhaeuser
Company, one of the world’s largest
integrated forest products companies. A
certified public accountant (CPA) since 1978,
she served as the managing partner of Arthur
Andersen LLP’s Seattle office prior to joining
Weyerhaeuser. Ms. Bedient also worked at
the firm's Portland and Boise offices as a
partner and as a CPA during her 27-year
career with Andersen. She currently serves
on the Alaska Airlines and Horizon Air
Boards, the Overlake Hospital Medical Center
Board and the advisory board of the
University of Washington School of Business.
She has also served on the boards of a
variety of civic organizations including the
Oregon State University Foundation board of
trustees, the World Forestry Center, City Club
of Portland, St. Mary’s Academy of Portland,
and the Chamber of Commerce in Boise,
Idaho. She is a member of the American
Institute of CPAs and the Washington Society
of CPAs. Ms. Bedient received her bachelor’'s
degree in business administration, with
concentrations in finance and accounting,
from Oregon State University in 1975. With
her extensive experience in public accounting
and her financial expertise, Ms. Bedient is
especially qualified to serve on the Board and
to act as a financial expert.
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Marion C. Blakey
Director since 2010
Age - 63

Ms. Blakey is chair of the Board’s safety
committee. She also serves on the Board's audit
committee. Ms. Blakey is president and CEO of
The Aerospace industries Association (AlA), the
nation’s largest aerospace and defense trade
association. Prior positions include administrator
of the Federal Aviation Administration (the “FAA")
from 2002 to 2007 and chair of the National
Transportation Safety Board (the “NTSB”) from
2001 to 2002. Ms. Blakey also serves on the
boards of Alaska Airlines, Horizon Air, and
Noblis, the NASA Advisory Council, and the
President’s Export Council Subcommittee on
Export Administration (PECSEA) as well as a
number of philanthropic and community
organizations, including the Washington Area
Airports Task Force Advisory Board, International
Aviation Women'’s Association, and Best Friends
Foundation Advisory Board. Ms. Blakey’'s
experience with AlA, the FAA and the NTSB
specially qualify her for service on the
Company’s Board, Audit Committee and Safety
Committee.

Phyllis J. Campbell
Director since 2002
Age - 60

Ms. Campbell is lead director and chair of
the Board’s governance and nominating
committee. She was named chair of the
Pacific Northwest Region of JPMorgan
Chase & Co. in April 2009. She also serves
on the firm's executive committee. From
2003 to 2009, Ms. Campbell served as
president and CEO of The Seattle
Foundation. She was president of U.S. Bank
of Washington from 1993 until 2001 and
also served as chair of the Bank’s
Community Board. Ms. Campbell has
received several awards for her corporate
and community involvement. These awards
include the Women Who Make A Difference
Award and the Director of the Year from the

Northwest Chapter of the National
Association of Corporate Directors. Since
August 2007, Ms. Campbell has served on
Toyota’'s Diversity Advisory Board. She also
serves on the boards of Alaska Airlines,
Horizon Air, the Joshua Green Corporation,
and Nordstrom, where she is chair of the
audit committee. Until February 2009, she
served on the boards of Puget Energy and
Puget Sound Energy. Ms. Campbell’'s
business and community leadership
background and governance experience
specially qualify her for her service on the
Board.

Jessie J. Knight, Jr.
Director since 2002
Age - 61

Mr. Knight serves on the Board’s safety
committee and its governance and
nominating committee. Mr. Knight is
chairman and CEO of San Diego Gas and
Electric Company, a subsidiary of Sempra
Energy. From 2006 to 2010, he was
executive vice president of external affairs at
Sempra Energy. From 1999 to 2006,

Mr. Knight served as president and CEO of
the San Diego Regional Chamber of
Commerce, and from 1993 to 1998, he was
a commissioner of the California Public
Utilities Commission. Prior to this,

Mr. Knight was vice president of marketing
and strategic planning for the San Francisco
Chronicle and San Francisco Examiner.
While there, he won five coveted National
Clio Awards for television, radio and printed
advertising and a Cannes Film Festival
Golden Lion Award for business marketing.
Prior to his media career, Mr. Knight spent
ten years in finance and marketing with the
Dole Foods Company. Mr. Knight also serves
on the boards of Alaska Airlines, Horizon Air,
the San Diego Padres Baseball Club, and
the Timken Museum of Art in San Diego. He
is a life member of the Council on Foreign
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Relations and a corporate member of the
Hoover Institution at Stanford University.
Mr. Knight's knowledge and expertise on
brand marketing and energy markets make
him particularly qualified for the Alaska Air
Group Board.

R. Marc Langland
Director since 1991
Age - 70

Mr. Langland is a member of the Board’s
governance and nominating and its
compensation and leadership development
committees. He has been chair and a
director of Northrim Bank (Anchorage, Alaska)
since 1998, served as director since 1990,
and served as the bank’s president from
1990 until 2009. Mr. Langland has also
served as chair, president and CEO of the
bank’s parent company, Northrim BanCorp,
Inc. since 1998. He was chair and CEO of
Key Bank of Alaska from 1987 to 1988 and
president from 1985 to 1987. From 1978 to
1985, Mr. Langland was president of First
National Bank of Fairbanks. In 2001,

Mr. Langland was inducted into the Alaska
Business Hall of Fame. He served on the
board of trustees of the Alaska Permanent
Fund Corporation from 1987 to 1991 and
was chair from 1990 to 1991. Mr. Langland
is past chairman of the Alaska State
Chamber of Commerce and Fairbanks
Chamber. In 2008, the Alaska State
Chamber awarded Mr. Langland the William
A. Egan Outstanding Alaskan Award. He is
also a director of Alaska Airlines, Horizon Air,
Usibelli Coal Mine, Elliott Cove Capital
Management, and Pacific Wealth Advisors,
and is a member of the Anchorage Chamber
of Commerce and a board member and past
chairman of Commonwealth North.

Mr. Langland’s background and skills as an
Alaska business leader and banker specially
qualify him for his role on the Alaska Air
Group Board.
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Dennis F. Madsen
Director since 2003
Age - 63

Mr. Madsen serves on the Board’s
compensation and leadership development
committee and its audit committee. He is
currently the chair of Evolucion Inc.
(evo.com), an action sports retailer in
Seattle. From 2000 to 2005, Mr. Madsen
was president and CEO of Recreational
Equipment, Inc. (REI), a retailer and online
merchant for outdoor gear and clothing. He
served as REI's executive vice president and
COO from 1987 to 2000, and prior to that
held numerous positions throughout REI. In
2010, Mr. Madsen was appointed a director
of West Marine Inc., a publicly traded retail
company in the recreational boating sector.
He also serves on West Marine’s
governance and compensation committees.
Other boards on which Mr. Madsen is a
member include Alaska Airlines, Horizon Air,
the Western Washington University
Foundation, Western Washington University,
Istandwood, and the Youth Outdoors Legacy
Fund. Mr. Madsen’s experience in leading a
large people-oriented and customer-service
driven organization specially qualifies him for
service on the Alaska Air Group Board.

Byron I. Mallott
Director since 1982
Age — 68

Mr. Mallott serves on the Board’s safety and
its governance and nominating committees.
Currently he is a senior fellow of the First
Alaskans Institute, a nonprofit organization
dedicated to the development of Alaska
Native peoples and their communities, a
position he has held since 2000. Mr. Mallott
also serves on the Board of Trustees of the
Smithsonian Institution’s National Museum
of the American Indian. He has served the
state of Alaska in various advisory and
executive capacities, and has also served
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as mayor of Yakutat and of Juneau. From 1995
to 1999, he served as executive director (chief
executive officer) of the Alaska Permanent Fund
Corporation, a trust managing proceeds from the
state of Alaska’s oil reserves. He was a director
of Sealaska Corporation (Juneau, Alaska) from
1972 to 1988, chair from 1976 to 1983, and
CEO from 1982 to 1992. He owns Mallott
Enterprises (personal investments) and is a
director of Alaska Airlines and Horizon Air,
director and member of the nominating
committee of Sealaska Corporation, and a
director and member of the audit committee of
Yak-Tat Kwaan, Inc. and Native American Bank,
NA. Mr. Mallott’s leadership of native Alaskan
people and his experience with governmental
affairs specially qualify him for his role on the
Alaska Air Group Board.

J. Kenneth Thompson
Director since 1999
Age - 60

Mr. Thompson is chair of the Board’s
compensation and leadership development
committee and serves on the Board’s safety
committee. Since 2000, Mr. Thompson has
been president and CEO of Pacific Star Energy
LLC, a private energy investment company in
Alaska, with partial ownership in the oil
exploration firm Alaska Venture Capital Group
(AVCG LLC) where he serves as the managing
director. Mr. Thompson served as executive
vice president of ARCO'’s Asia Pacific oil and
gas operating companies in Alaska, California,
Indonesia, China and Singapore from 1998 to
2000. Prior to that, he was president of ARCO
Alaska, Inc., the parent company’s oil and gas
producing division based in Anchorage, Alaska.
In 2011, Mr. Thompson was appointed to the
Pioneer Natural Resources Company board of
directors. He also serves on the boards of
Alaska Airlines, Horizon Air, Tetra Tech, and

Coeur d'Alene Mines Corporation, as well as a
number of community service organizations.
Mr. Thompson also serves on the
environmental, health, safety & social
responsibility, governance and nominating, and
the audit committees of Coeur D'Alene Mines
Corporation. At Tetra Tech, Inc., Mr. Thompson
serves on the audit, governance and
nominating, and compensation committees,
and chairs the strategy planning committee. At
Pioneer Natural Resources, he serves on the
governance and nominating, compensation
and hydrocarbon resources committees.

Mr. Thompson’s business leadership,
planning, operations, engineering, and safety/
regulatory experience specially qualify him for
his Alaska Air Group Board service.

Bradley D. Tilden
Director since 201.0
Age - 51

Mr. Tilden has served as president of Alaska
Airlines since December 2008. In February
2012, Mr. Tilden was elected to succeed

Mr. Ayer as President and CEO of Alaska Air
Group, effective at the annual stockholders
meeting in May. In May 2012, Mr. Tilden will
also become CEO of Alaska Airlines and
Horizon Air. He served as executive vice
president of finance and planning from 2002
to 2008 and as chief financia! officer from
2000 to 2008 at both Alaska Airlines and
Alaska Air Group. Prior to 2000, Mr. Tilden was
vice president of finance at Alaska Airlines and
Alaska Air Group. He also serves on the
boards of Alaska Airlines, Horizon Air, Flow
international, Pacific Lutheran University, and
the Chief Seattle Council of the Boy Scouts of
America. Mr. Tilden’s strategic planning skills
and financial expertise qualify him to serve on
the Air Group Board.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE
ELECTION OF THE TEN DIRECTOR NOMINEES NAMED ABOVE.

UNLESS OTHERWISE INDICATED ON YOUR PROXY, THE SHARES WILL BE
VOTED FOR THE ELECTION OF THESE TEN NOMINEES AS DIRECTORS.
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PROPOSAL 2:

RATIFICATION OF THE APPOINTMENT OF THE COMPANY’S

INDEPENDENT ACCOUNTANTS

The Audit Committee has selected KPMG
LLP (“KPMG”) as the Company’s
independent accountants for fiscal year
2012, 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 meeting and entitled to vote on the
proposal is required to ratify the selection of
KPMG as the Company’s independent
accountant for the current fiscal year.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE
RATIFICATION OF THE COMPANY'’S INDEPENDENT ACCOUNTANTS.

PROPOSAL 3:

ADVISORY VOTE REGARDING THE COMPENSATION

OF THE COMPANY’S NAMED EXECUTIVE OFFICERS

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 in 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 section beginning
on page 36 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 named executive officers,
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a high percentage of total direct
compensation 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 its incentive-based executive
compensation programs so that the
interests of executives are aligned with
stockholder interests. Executive
compensation is designed to be internally
equitable, reflective of the business
challenges facing the Company, and scaled
to the industry.

The Compensation Discussion and Analysis
section of this Proxy Statement describes
the Company’s executive compensation
programs and the decisions made by the
Compensation and Leadership Development
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Committee in 2011 in more detail.
Highlights of these executive compensation
programs include the following:

Base Salary

In general, for the Named Executive
Officers, the Committee targets base
salary levels at the 25% percentile
relative to the Company’s peer group
with the opportunity to earn market-level
compensation through short- and long-
term incentive plans that pay when
performance objectives are met.

Annual Incentive Pay

The Company’s Named Executive Officers
are eligible to earn annual incentive pay
under the Performance-Based Pay Plan,
which is intended to motivate the
executives to achieve specific Company
goals. Annual target performance
measures reflect near-term financial and
operational goals that are consistent with
the strategic plan.

Long-term Incentive Pay

Equity-based 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 that are designed to 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 (which was

added by the Dodd-Frank Wall Street Reform
and Consumer Protection Act) and the
related rules of the SEC, our Board of
Directors will request your advisory vote on
the following resolution at the 2012 Annual
Meeting:

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 on the compensation paid to
our named executive officers is advisory only
and will not be binding on the Company or
our Board and will not be construed as
overruling a decision by the Company or our
Board or creating or implying any additional
fiduciary duty for the Company or our Board.
However, the Compensation and Leadership
Development 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 our named executive officers.
Stockholders will be given an opportunity to
cast an advisory vote on this topic annually,
with the next opportunity occurring in
connection with the Company’s Annual
Meeting in 2013.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FCOR THE APPROVAL

OF THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN

THIS PROXY STATEMENT PURSUANT TO THE SEC’S EXECUTIVE COMPENSATION
DISCLOSURE RULES.

| 151

® Proxy



PROPOSALS TO BE VOTED ON

PROPOSAL 4:

STOCKHOLDER PROPOSAL REGARDING RETENTION OF STOCK BY EXECUTIVES

Mr. John Chevedden has given notice of his intention to present a proposal at the 2012
Annual Meeting. Mr. Chevedden’s address is 2215 Nelson Avenue, No. 205, Redondo Beach,
California 90278, and Mr. Chevedden represents that he owns 100 shares (or 200 shares
after giving effect to the stock split) of the Company’s common stock. 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 on the proposal is required
to approve this proposal.

Executives To Retain Significant Stock

RESOLVED, Shareholders urge that our executive pay committee adopt a policy
requiring that senior executives retain a significant percentage of stock acquired
through equity pay programs until one-year following the termination of their
employment and to report to shareholders regarding this policy before our next annual
shareholder meeting.

Shareholders recommend that a percentage of at least 25% of net after-tax stock be
required. This policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not
sales but reduce the risk of loss to executives. This proposal asks for a retention
policy starting as soon as possible.

Requiring senior executives to hold a significant portion of stock obtained through
executive pay plans after employment termination would focus our executives on our
company’s long-term success. A Conference Board Task Force report on executive pay
stated that at least hold-to-retirement requirements give executives “an ever-growing
incentive to focus on long-term stock price performance.”

The merit of this proposal should also be considered in the context of the opportunity
for additional improvement in our company’s 2011 reported corporate governance in
order to more fully realize our company’s potential:

The Corporate Library, an independent research firm, said our company had executive
pay issues. Long-term incentive pay for executives consisted of performance stock
units (PSU) and time-based equity pay in the form of market-priced options and
restricted stock units. Long-term incentive pay should include performance-vesting
features.

| 16 |
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Moreover, the 2010 PSU’s covered a three-year period and partial pay was triggered by
sub-median performance. The CEO stock ownership guideline of one-times base salary was
not challenging enough. Our CEO was potentially entitled to $16 million if there was a change
in control. Executive pay polices such as these were not in the interests of shareholders.
James Thompson, on our executive pay committee, received our highest negative votes.

Management has a history of throwing cold water on majority votes by shareholders. Our
Board failed to adopt cumulative voting which won our majority vote at our 2008 annual
meeting. Furthermore we gave 63%-support to a 2010 proposal for written consent. This
63%-support even translated into 52% of all shares outstanding. This was in spite of the fact
that our management intentionally gave the proposal two conflicting numbers. Management
refused to act to implement our 63%-support.

Marc Langland and Byron Mallott had 20 to 29-years long tenure and represented 50% of our
key nomination committee including the chairmanship. Long-tenured directors can form
relationships that compromise their independence and therefore hinder their ability to provide

effective oversight.

Our board was the only the significant directorship for five directors. This could indicate a
significant lack of current transferable director experience for half of our directors: Byron
Mallott, Jessie Knight, Marion Blakey, Patricia Bedient and Marc Langland.

Please encourage our board to respond positively to this proposal: Executives To Retain
Significant Stock - Vote Yes on 4.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGAINST
PROPOSAL 4 FOR THE FOLLOWING REASONS:

The Board believes that the executive stock
ownership policy first adopted by the Board
in January 2009 and amended in November
2011 (described on page 50 of this Proxy
Statement) is superior to the policy
recommended in the foregoing stockholder
proposal for the following reasons:

1)

The Board’s policy requires the CEO to
acquire and retain stock holdings equal
to five times annual salary and other
Named Executive Officers 1o acquire
and retain stock in an amount ranging
from two to three times their annual
salary, based on their respective levels
of responsibility. Each executive officer
is required to meet the applicable target
ownership threshold within five years of
appointment by the Board. In contrast,
for example, under the proponent’s

recommended policy, it would take
approximately 11 years for a CEO to
reach the same level of stock holdings
required by our existing policy.

The Board believes that requiring
executives to continue to acquire and
hold significant amounts of stock
indefinitely and above five times annual
salary could, over time, encourage
business decisions that are either too
risky or too risk-averse as a result of
the compensation structure having
become too heavily weighted in one
area. By setting the ownership
requirement at five times annual salary
for the CEO and at a maximum of three
times annual salary for our other
executive officers, the Board believes it
achieves a meaningful tie between the
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interests of executives and those of
other long-term stockholders.

Finally, the proponent fails to explain
why stock retention after termination of
an executive’s employment contributes
to the long-term value of the Company.
In fact, the Conference Board Task
Force report quoted by the proponent
recommends that in order to focus
executives on long-term stock price
performance, companies should simply
require executives to hold stock until
retirement. This is exactly what the
Company’s existing executive stock
ownership policy does. In addition, as
more fully described in the
Compensation Discussion and Analysis
section of this Proxy Statement, the
Company’s executive compensation
program includes other mechanisms

that align the long-term interests of
executives with those of stockholders.
Specifically, long-term equity-based
awards in the form of stock options,
restricted stock units and performance
stock units comprise a significant
portion of executives’ annual
compensation. These awards, which are
granted annually, vest over three- or
four-year periods, resulting in
overlapping vesting periods that are
designed to discourage short-term risk-
taking and align our executive officers’
long-term interests with those of
stockholders. Conversely, a post-
retirement retention policy such as the
one requested by the proponent could
hinder the Company’s ability to attract
and retain talented executives who are
critical to the Company’s long-term
success.

ACCORDINGLY, THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE
AGAINST PROPOSAL 4.
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CORPORATE GOVERNANCE

STRUCTURE OF THE BOARD OF DIRECTORS

In accordance with the Delaware General
Corporation Law and the Company’s
Certificate of Incorporation and Bylaws, our
business affairs are managed under the
direction of our 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 our Chairman and
CEO and other executives, reviewing
materials provided to them, and visiting our
facilities.

Pursuant to the Bylaws, the Board of
Directors has established four standing
committees, which are the Audit Committee,
the Compensation and Leadership
Development Committee, the Governance

BOARD COMMITTEE MEMBERSHIPS

Patricia M. Bedient o*
Marion C. Blakey L]
Phyllis J. Campbell

Jessie J. Knight, Jr.

R. Marc Langland

Dennis F. Madsen °
Byron |. Mallott

J. Kenneth Thompson

and Nominating Committee, and the Safety
Committee. Only independent directors serve
on these committees. The Board has
adopted a written charter for each
committee. The charters of the Audit,
Compensation and Leadership Development,
Governance and Nominating, and Safety
Committees are posted on the Company’'s
website, can be accessed free of charge at
http://www.alaskaair.com/ and are available
in print to any stockholder who submits a
written request to the Company’s Corporate
Secretary.

The table below shows the current
membership of the standing Board
committees. An asterisk (*) identifies the
chair of each committee.

o*
X
® ®
[ ] ®
[
® [
o* ®

The principal functions of the standing Board
committees are as follows:

Governance and Nominating Committee

Pursuant to its charter, the Governance and
Nominating Committee’s responsibilities
include the following:

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

2. Evaluate the size and composition of
the Board.

3. Develop criteria for Board membership.

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

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

6. Evaluate the nature, structure and
composition of other Board committees.
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7.

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 Committee’s charter
and its performance, and recommend
any proposed changes in the charter to
the Board of Directors for approval.

Audit Committee

Purs
Com

1.

| 201

uant to its charter, the Audit
mittee’s responsibilities include:

With regard to matters pertaining to the
independent registered public
accountants:

Appoint them and oversee their work.

Review at least annually their statement
regarding their internal quality-control
procedures and their relationship with
the Company.

Maintain a dialogue with respect to
their independence.

Pre-approve all auditing and non-auditing
services they are to perform.

Review annual and quarterly financial
statements and filings made with the SEC.

Receive and review communications
required from the independent
registered public accountants under
applicable rules and standards.

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

Review audited financial statements
with management and the independent
registered public accountants.

Receive and review required
communications from the independent
registered public accountants.

With regard to matters pertaining to the
internal auditors:

Review the planned activities and
results of the internal auditors; and

Review any changes to the internal
audit charter.

With regard to matters pertaining to
controls:

Review major financial reporting risk
exposure and adequacy and
effectiveness of associated internal
controls.

Review procedures with respect to
significant accounting policies and the
adequacy of financial controls.

Discuss with management policies with
respect to risk assessment and risk
management, including the process by
which the Company undertakes risk
assessment and risk management.

Discuss with management, as
appropriate, earnings releases and any
information provided to analysts and
ratings agencies.

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.

Obtain and review at least quarterly a
statement from the CEO, CFO and
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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.

Prepare the Audit Committee Report
required for the annual proxy statement.

Annually review and reassess the
adequacy of the Committee’s charter
and performance and recommend for
Board approval any proposed changes
to the charter.

Compensation and Leadership Development
Committee

Pursuant to its charter, the Compensation
and Leadership Development Committee’s
responsibilities include the following:

1.

With regard to executive and director
compensation:

Recommend for approval by the Board
changes in compensation and
insurance for the Company’s and its
subsidiaries’ nonemployee directors.

Set, review and approve compensation
of the CEO and other elected and
non-elected officers of the Company
and its subsidiaries.

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

Set annual goals under the
Performance-Based Pay and Operational
Performance Rewards plans and
administer the plans.

Grant stock awards and stock options.

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

10.

11.

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 the Alaska Air
Group Pension/Benefits Administrative
Committee, Defined Contribution
Retirement Benefits Administrative
Committee, and Pension Funds
Investment Committee, and approve the
membership of those committees,
trustees and trust agreements, 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-in-control agreements.

Review executive-level leadership
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.

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, and recommend
any proposed changes in the charter to
the Board of Directors for approval.

Safety Committee

Pursuant to its charter, the Safety
Committee’s responsibilities include the
following:

1.

Monitor management’s efforts to
ensure the safety of passengers and
employees of the Air Group companies.
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2. Monitor and assist management in
creating a uniform safety culture that
achieves the highest possible industry
performance measures.

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

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

5. Evaluate the Company’s health, safety
and environmental policies and
practices.

6. Annually review and reassess the
adequacy of the Committee’s performance
and its charter, and recommend any
proposed changes in the charter to the
Board of Directors for approval.

Board and Committee Meetings

In 2011, the Board of Directors held five
regular meetings. The standing Board
committees held the following number of
meetings in 2011.:

Audit Committee — 7

Compensation and Leadership
Development Committee — 4

Governance and Nominating
Committee — 4

Safety Committee — 5

Each director attended at least 94% of all
Board and applicable committee meetings
during 2011. Each director is expected to
attend the Company’s Annual Meeting of
Stockholders. Last year, all directors but
one attended the annual meeting.

DIRECTOR INDEPENDENCE

The Board of Directors of the Company has
determined that all of the directors except
Mr. Ayer and Mr. Tilden, which includes each
member of the Audit Committee,
Governance and Nominating Committee, and
Compensation and Leadership Development
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. In making its
determination, the Board of Directors
considered the amount of charitable
contribution made by the Company to a
charitable organization on which Ms. Bedient
serves as director. After consideration of
this matter and in accordance with the
Board’s independent director criteria, the
Board of Directors affirmatively determined
that the matter did not represent a material
relationship with the Company because the

| 22|

amount of the contribution was immaterial
with respect to the Company’s and the
charitable 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
required by the SEC. The Board has
determined that Ms. Bedient is an audit
committee financial expert as defined in
SEC rules.

The Corporate Governance Guidelines are
available on the Company’s internet website
at http://www.alaskaair.com and are
available in print to any stockholder who
submits a written request to the Company’s
Corporate Secretary.
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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
categorical standards listed below:

1. The director has not, within the last
three years, been employed by and no
immediate family member has been an
executive officer of the Company.

2. Neither the director nor any immediate
family member has, in any 12-month
period in the last three years, received
more than $100,000 in direct
compensation from the Company, other
than compensation for director or
committee service and pension or other
deferred compensation for prior service.

3. With regard to the Company’s
independent accountants firm(i) Neither
the director nor any immediate family
member is a current partner of the
Company’s independent accountants
firm; (ii) the director is not a current
employee of the independent
accountants firm; (iii) no immediate
family member is a current employee of
the independent accountants firm
working in its audit, assurance or tax
compliance practice; and (iv) neither the
director nor any immediate family
member was an employee or partner of
the independent accountants 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 serves
on the compensation committee of a
company that employs the director or
an immediate family member.

5. The director is not currently an employee
and no immediate family member is an
executive officer of another company
(i) that represented at least 2% or $1
million, whichever is greater, of the
Company’s gross revenues, or (ii) 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.

The Board considers that the ordinary-course
business between the Company and an
organization of which the Board member is
an officer or director, where the amount of
such business is immaterial with respect to
the Company’s or the organization’s annual
revenues, does not create a material
relationship.

For the purposes of these standards,
“Company” includes all Alaska Air Group
subsidiaries and other affiliates. “Immediate
family member” includes the director’s
spouse, domestic partner, 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

(a) receive any compensation other than
director’s fees for Board and Audit
Committee service and permitted retirement
pay, or (b) be an “affiliate” of the Company
as defined by applicable SEC rules.
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DIRECTOR NOMINATION POLICY

Identification and Evaluation of Candidates

1. Internal Process for Identifying
Candidates

The Governance and Nominating Committee
(the “Committee”) has two primary methods
for identifying candidates (other than those
proposed by the Company’s stockholders,
as discussed below). First, on a periodic
basis, the Committee solicits 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.

Additionally, the Committee may, from time
to time, use 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 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
Committee and to undertake such other
duties as the Committee may direct.

2. Candidates Proposed by Stockholders

a. 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
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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 ll, Section 9
of the Bylaws. See “How can | submit a
proposal for next year’'s annual meeting?”
on page 8 for further information about the
deadlines applicable to the submission of
director nominations for next year’s annual
meeting of stockholders.

The Corporate Secretary and General
Counsel 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
http://www.alaskaair.com.

b. Consideration of Director Candidates
Recommended by Stockholders

The Committee will evaluate candidates
recommended by a single stockholder, or
group of stockholders, that has 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 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 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
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supporting materials provided. In addition, as
discussed above, non-Qualified Stockholders
have the ability to nominate one or more
director candidates directly at the annual
meeting. All candidates (whether identified
internally or by a stockholder) who, after
evaluation, are then recommended by the
Committee and approved by the Board, will
be included in the Company’s recommended
slate of director nominees in its proxy
statement.

c. Initial Consideration of Candidates
Recommended by Qualified
Stockholders

The Committee will evaluate candidates
recommended by Qualified Stockholders in
accordance with the following procedures.

Qualified Stockholders may propose a
candidate for evaluation by the Committee
by delivering a written notice to the
Committee satisfying each of the
requirements described below (the
“Notice”). The Notice must be received by
the 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
2012 Annual Meeting.

Any candidate recommended by a Qualified
Stockholder must be independent of the
Qualified Stockholder in all respects (i.e.,
free of any material personal, professional,
financial or business relationships from the
nominating stockholder), as determined by
the 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 following information or
documentation:

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

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.

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 pubiicly identified.

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 résumé 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”).
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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 Committee. 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
Committee’s evaluation of the candidate.

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.

The signature of each candidate and of
each stockholder submitting the proposal.

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 and General
Counsel will promptly forward the Notice to
the Lead Director and Chair of the
Governance and Nominating Committee.

d. Initial Consideration of Candidates
Recommended by Other Stockholders

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 Committee, the Chair
of the Committee will request that the CEO
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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
Committee will have no obligation to discuss
the outcome of the evaluation process or
the reasons for the Committee’s
recommendations with any Qualified
Stockholder who made a proposal.

3. Evaluation of Candidates

As to each recommended candidate that the
Committee believes merits consideration,
the 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 Committee will then

(i) determine if the candidate satisfies the
qualifications set forth below under the
caption “Policy on Minimum Qualifications
for All Directors”; (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 Committee will then meet
to consider and finalize its list of
recommended candidates for the Board’'s
consideration.

The Governance and 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 Committee’s



CORPORATE GOVERNANCE

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 Governance and Nominating Committee
considers, among other things, the
prospective nominee's relevant experience,
intelligence, independence, commitment,

BOARD LEADERSHIP

The Board currently has a combined chair
and CEO and an independent lead director.
The designation of a lead director is
intended to promote independence and
appropriate oversight of management. The
lead director serves as the chair of the
Governance and Nominating Committee. The
lead director’s responsibilities are (a) to
preside over periodic meetings of
non-management directors as described in
Section 2.1.3 of the Company’s Corporate
Governance Guidelines; (b) to lead the
non-management directors’ annual
evaluation of the CEO; (c) to conduct
interviews with incumbent directors annually,
including a discussion of each individual
director’s self-assessment of his or her
contribution prior to nomination for election
at the next annual meeting; (d) to discuss
any proposed changes to committee
assignments with each affected director
annually in advance of the Governance and
Nominating Committee making its
committee membership recommendations to
the Board; (e) to review and provide input to
Board meeting agendas; and (f) such other
duties as may be described in the
Company’s Corporate Governance
Guidelines. In choosing this structure, the
Board takes into consideration the highly
technical nature of the airline business and

ability to work with the CEO and within the
Board culture, prominence, diversity, age,
might include, among other things, 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, and
government and public relations.

the importance of having deep, specific
industry knowledge when setting agendas
and leading the Board’s discussions on
understanding of the Company’s business,
and other factors deemed relevant to Alaska
Air Group Board service. 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 facts. The
consideration of diversity is implemented
through discussions at the Governance and
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. For a
candidate to serve as an independent
director, an independent and questioning
mindset is critical. The 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. Different substantive areas may
assume greater or lesser significance at
particular times, in light of the Board's
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present composition and the Committee’s
(or the Board’s) perceptions about future
issues and needs. Relevant experiences
issues of strategic importance. Because the
CEO is responsible for the day-to-day
operation of the Company and for
implementation of the Company’s strategy,

which is of critical importance to the
Company’s performance, the Board believes
that he or she generally is best suited to
serve as board chair. The Board may decide
to separate the CEO and chair roles from
time to time at its discretion, especially
during a transition of leadership.

: RISK OVERSIGHT

Alaska Air Group has adopted an enterprise-
wide Risk Analysis and Oversight Program.
This Program is designed to: a) identify the
various risks faced by the organization; b)
assign responsibility for managing those
risks to individual executives within the
management ranks; and c¢) align these
management assignments with appropriate
board-level oversight.

Responsibility for the oversight of the Program
itself has been delegated to the Board’'s Audit
Committee. In turn, the Audit Committee has
tasked the Company’s chief risk, compliance
and ethics officer with the day-to-day design
and implementation of the Program. Under the
Program, an Alaska Air Group Risk Matrix has
been developed and the organization’s most
prominent risks have been identified,
responsibility 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 an ever-
changing document and is updated
continually. At a minimum, the Audit
Committee receives quarterly updates
regarding the Program and an annual
in-person review of the Program’s status by
the chief risk, compliance and ethics officer.

The Program also provides that each year
the Audit Committee of the Air Group Board
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works with the chief risk, compliance and
ethics officer and Air Group’s management
executive committee to identify the most
pressing risk issues for the next year. This
subset of the Risk Matrix is then designated
for heightened oversight during the next
year, including periodic presentations by the
designated management executive to the
appropriate Board entity. Furthermore, these
areas of emphasis regarding risk(s) are
specifically reviewed and discussed with
executive management during an annual
executive officer planning session, in the
third quarter of each year, and are
incorporated into the process of developing
the Air Group strategic plan for the coming
year.

As part of its oversight of the Company’s
executive compensation program, the
Compensation and Leadership Development
Committee, along with its current
independent consultant, Mercer Consulting
(retained by the Committee in late 2009),
and the Company’s management team, has
reviewed the risk impact of the Company’s
executive compensation. Based on this
review, the Company has concluded that its
executive compensation programs do not
encourage risk taking to a degree that is
reasonably likely to have a materially
adverse impact on the Company.

The Company believes that its leadership
structure, discussed in detail under the
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heading “Board Leadership” above,
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.

EXECUTIVE SESSIONS AND LEAD DIRECTOR

The Air Group Board holds regular executive
sessions of non-management directors
quarterly. As provided in the charter of the
Governance and Nominating Committee, the

lead director, who presides over these
executive sessions, is the chair of the
Governance and Nominating Committee.

STOCKHOLDER COMMUNICATION POLICY

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

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

Depending on the subject matter,
management wiil:

forward the communication to the director
or directors to whom it is addressed (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);

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.

At each meeting of the Governance and
Nominating Committee, the 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.

CODE OF CONDUCT AND ETHICS

The Company has adopted a Code of
Conduct and Ethics that applies to all
employees of the Company, including our
CEO, CFO, principal accounting officer and

persons performing similar functions. The
Code of Conduct and Ethics is located on
the Company’s internet website at http://
www.alaskaair.com and is available in print
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to any stockholder who requests it.
Information on the Company’s website,
however, does not form a part of this Proxy
Statement. The Company intends to
disclose 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 on the
Company’s internet website.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

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 (i) the Company was,
is or will be a participant, (ii) the aggregate
amount involved exceeds $120,000 in any
calendar year, and (iii) 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
(iy any person who is, or at any time since
the beginning of the last fiscal year was, one
of the directors or executive officers or a
nominee to become a director, (ii) any
beneficial owner of more than 5% of our
common stock, or (iii) any immediate family
member of any the these persons.

Under the policy, once a related person
transaction 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
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transaction is consistent with the best
interests of the Company. The related
person involved in the transaction will
participate in the approval or ratification
process only 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:

(i) employment by the Company of an
executive officer unless he or she is an
immediate family member of another related
person; (ii} any compensation paid by the
Company to a director; and (iii) 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 are less
than 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.



AUDIT.COMMITTEE MATTERS

Selection of independent Aceountants for the year. KPMG also served as the Company’s

Current Fiscal Year independent accountants for fiscal 2011.
The Audit Committee of the Board of Representatives of KPMG are expected 1o
Directors has selected, and is attend the meeting to respond to questions
recommending that stockholders ratify, from stockholders and will have the

KPMG LLP (“"KPMG") as the Company's opportunity to make a statement, if they
independent accountants for the 2012 fiscal wish to do so.

Foess Paid 1o independent Accountants

During fiscal years 2011, 2010 and 2009, the Company retained KPMG as its principal
auditors. The independent accountants provided services in the following categories and
amounts:

(1)

Tax Fees(3)
Total Fees for 2009 $1,222,380

(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, and cut-of-pocket expenses reimbursed during the respective

year,

{(2) Consists of-fees paid in connection with the audit-of Air Group’s employee benefit plans in all years.

(3) Consists of fees paid for professional sewvices in connection with tax consulting related to specific aircraft
leasing and acquisition matters. These sefvices were pre-approved by the ‘Audit Committee:

(4) Consists of fees paid for professional services in connection with (i) the audit of passenger facility charges and
examination of related controls, and (ii) the examination of agreed-upon procedures forthe U.S. Citizenship
and Immigration Services. '
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AURIT COMMITTEE MATTERS

The Audit Committee has considered
whether the provision of the non-au t
services referenced above is compatible
with-maintaining the independence of the
Company's independent accountants, and
hag-determined that it does notimpact the
independence of theactountants.

Inidependent Auditor Engagement Policy

The Audit Committee has established an
Independent Auditor Engagement Policy. that
is designed to ensure that the Company’s
independent accountant performs its
services independently and with the h!g,he:st
me«;gr ty and prcfesmomimm The Audit
Committee reviews the policy annually.

The policy pmvm‘es that any engagement of
the Company’s outside accountant must be
consistent with principles determined by the
SEC: rzamely, whether the incﬁeﬁerzd@ﬁt
accountant is capab e of exercising impartial

judgment on all issues encompassed within
the accountant’s engagement.

Permitted services under the policy include
audit services, auditrelated senvices, certain
tax services and certain other services
rohibited by SEC rules or other |
hs. Before reta ing its independent

acwuntaﬁt for fscm ‘audit services, the Audit

The following report of the fxi, "t Commities

shiall not be deemed to be soliciting material
of to be filed with the SEC m{ﬁ%: the
Exchange Act, as amended, or incorporated
by reference in any document so filed,

Rewview of Our Company’'s Audited Finaneial
Statements

The Audlt Committee has r@vsawed and
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l\l’ (;@ns;der fao’fors %uch :

mwheth@f the services m|ght compromise thh

accountant’s independence, whether the
accountant is the best provider for the
services; and the appropriate proportion of
audit to nor-audit services: ;

All services must n&z pre-approved by the
Audit Committee except for certain services
other than audit, review, or atlest services
that meet the “de minimis exception” under
47.CFR Section 240.2-:01, namely;

"+ the aggregate amount of fees paid for all

such services is not more than five
. percent (5%) of the total fees paid by the
~ Company to its accountant during the
fiscal year in which the serwces are
provided; :

such services were not rer,ognizedby the
Company at the time of the engagement
{0 be non-audit 3erv1ces and

such semvices arﬁ pmmp’{y bmught %10 the
attention of the Audit Committes and
approved prior to the completion of the
audit. :

During fiscal years 2011, 2010 aﬂd 2009
there were no.such s

performed pursuant to the “de min

exception.”

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 34,2044, The Committes
believes that management maintains an
effective system of internal E:t}ﬂtr()%ﬁ that
results in fdwiy presented fmancsa%

 statements.
discussed with management and KPMG, the



AUDIT COMNMITTEE MATTERS

The discussions with KPMG also included
the material and judgmental matters
required by Statement on Auditing Standards
No. 61, Communication with Audit
Committees, as amended, by the Auditing
Standards Board of the American Institute of
Certified Public Accountants.

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,
2011,

Audit Commities of the Boand of Direciors

Patricia M. Bedient, Chair

Marion C. Blakey, Member

Dennis F. Madsen, Member
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The following table presents information regarding the compensation paid for 2011 1o members of our
Board of Directors who are not also our employees (referred to heréin as “Non-Employee Directors”).
The compensation paid to Mr. Ayer and Mr. Tilden, who are also our employees, is presented in the

Summary Compensation Table and the related explanatory tables. Neither Mr. Ayer nor Mr. Tilden
receives additional compensation for his service as a director, i :

{1y Directors received an annual cash retainer of $43,000 in figu of payments for individual board a@nd commitiee
meeting fees and interim telephone update participation.fees. in addition to the $43,000 annual retainer, the
compensation for non-employee directors included the following:

- an annual retainer of $10,000 1o the Govermnance and Nominating Committee chair, who is also the Lead
Director;
an annual retainer of $8,000 to the Audit Committee chair and $5,000 to Compensation and Leadership
Development, Governance and Nominating, and Safety Committee chairs;

an annual retainer of $1,000 1o nonemployee directors who also served on the Boards of Directors of
Alaska Airlines or Horizon Alr;

refmbursement of expenses in connection with attending Board and committes meetings as well as
expenses in connection with director education.

(2) In addition to the annual cash retainer, non-employee directors were granted deferred stock units under the
2008 Performance Incentive Plan, with the number of fully vested stock units determined by dividing $36,000
by the closing price of the Company’s common stock on the date of the annual stockholders meeting. The
stock units.will be paid in‘shares of common stock on a onefor-one basis following the termination of the
director's sewice as a member of the Board.

As of December 31, 2011, non-employees ditectors each held 4,652 fully vested deferred stock units with the
axception of Ms. Blakey who held 951 fully vested deferred stock units. See discussion of these awards in
Note 13 to the Company’s Consolidated Financial Statements included as part of the Company's 2011 Annual
Report filed on Form 10-K with the SEC and incorporated herain by reference. The non-employee directors do
not hold any cutstanding stock options.

Alaska Alr Group directors do not participate in any norrequity incentive compensation plans, nor do they
participate in a nongualified deferred compensation plan. Directors do not receive pension benefits for their
service.

{3) As part of each director’s compensation, the Nom-Employee Director and the Non-Employee Director's spouse
were provided transportation on Alaska Alrlines and Morizen Air. Included in the Al Other Compensation column
for each Non-Employee Director is the Incrementat cost 1o the Company of providing these benefits, as well as
the value of each:director’s (and his or her spouise’s) membership in the Company’s airport Boardroom
program. Positive-space travel is a benefit unique to the-airline industry. By providing this travel without tax
consequences to NonEmployee Directors, the Cormpany is able to deliver a highly valued benefit at a low cost,
and believes this henefit encourages Non-Eniployee Directors to travel, thus enhancing their connection to the
Alaska Airlines and Horizon Air products and services.
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RIRECTOR COMPENSATION

1n addition, the All Other Compensation column mc!udea the value of reimbursements for taxes on the
transportation benefits provided to each director as Quantified below:

The Company expects directors to act in the

director’s annual cash retainer, such

Company’s best interests regardless of the ownership to be achieved within five years of
number of shares they own. However, in joining the Board. Deferred stock units held
2012, the Board of Directors revised. its by directors, which are 100% vested at
share ownership policy for its members. grant, will count toward the holding

Each non-employee director is expected 1o requirement even though they will not be
hold shares of Company stock having a issued until directors resign from the Board.

value equal to at leastthree times the

G
i



OMPENSATION

The Coms:)eﬁsat ion Discussion and Analysis

i ’;zsf the proxy statement
explaing how our executive compensatio
programs are structured and the
Compensation and Leadership Development
Committee’s rationale for decisions
regarding pay level and mix.

Agreements Regarding Change n Control
and Termi rsatmn . ,

The structure of the Cgmpany 5 executm,
compensation program is designed to
compensate executives ap;}mprtateiy and
competitively and to drive superior
parformance. Because thg‘,Nam,edExecutéve
Officers are primarily responsible for the
overall execution of the Company’s strategy,
a high pemen‘tage of their tma; direct

; \comp@rm@tmm i

Execulive Bummary

This CD&A contains a discussion of the
material elements of compen tmn eaamed

Executive Officers listed in the Summary
Compensation Table: William 8. Ayer, chief
executive officer of Alaska Air Group: Bradley
D. Tilden, president of operating subsidiary
Alaska Airlines; Glenn S. Johnson, president
of operating subsidiary Horizon Air
Industries; Benito Minicucci, chief operating
officer of Alaska Airlines; and Brandon S.
Pedersen, chief financial officer of Alaska Alr
Group. It includes a discussion of the
following:

\mcentwas to achmve goal s that he p créa\te
value for ¢ stockholders. H;ghhghts Df the
program include:

For 2041, the Committes approved
targetlevel compensation for Mr. Ayer
that is-80% variable and tied to
stockholdervalue creation. With respect
to the other Named Executive Officers,
the Committee approved target
eompensation that is, on average, 73%
variable and tied to stockholder value

Objectives of our Executive creation.

Compensation Program

Executives’ bonuses under the
Company’s annual incentive program are
hased on the achievement of specific
performance objectives (broadly
applicable to all employees) established
at the beginning of the fiscal vear by the
Compensation Committee and are
capped at a specified maximurn amount.
As illustrated in the table on page 45,
the annual incentive plan paid out above
targel this year primarily as a result of
achieving record profitability and
excellent customer satisfaction scores.

Our Compensation Philosophy

How Executive Compensation is
Determined

Current Executive Pay Etements
—~  Base Pay, including Peer Group
CEQ Pay Comparisons
- Performance-Based Annual Pay
- LongTerm Equity Pay
-~ Perquisites, Retirtement Benefits
and Deferred Compensation

Changes in Compensation in Connection

with Leadership Transition L I .
Executives’ equily incentive awards

» Policies on Executive Stock Ownership

and Prohibition of Speculative
Transactions
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generally consist of a combination of
stock options, time-based restricted
stock unit awards and restricted stock



EXECUTIVE COMPENSATION

unit awards that vest only if specified
performance levels are achieved. For
2010 and 2014, performance-based
awards vest based on the Company’s
total shareholder return relative to a
peer group of companies so that the
executive's opportunity to benefit under
the award is directly linked to the
creation of value for stockholders.

To further enhance the link between the
interests of executives and
stockholders; all of the Company’'s
elected officers are expected to hold a

- specified level of Company stock as set
forth in the Company's stock ownership
policy.

The Compensation and Leadership
Development Committee has reviewed its
compensation programs for executives and
for non-executives and believes that
compensation is structured in a way that
does not create risks that would be
regsonably likely to have a material, adverse
effect on the Company.

Objectives of our Executive Compensation
Program

The objectives of the executive
compensation programs, as determined by
the Alaska Air Group Board Compensation
and Leadership Development Committee,
are as follows:

to attract and retain highly qualified
executives who share the Company’s
values and commitment to its strategic
plan by designing the total compensation
package to be competitive with an
appropriate peer group,;

to motivate executives to provide
excellent leadership and achieve
Company goals 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;

to align the interests of executives,
employees, and stockholders by tying a
large portion of our executives' total
direct compensation {defined as base
salary; shortterm incentive pay and
equity-awards) to the achievement of
objective goals related to the Company's
financial-performance, safety record,
cost structure, and customer
satisfaction; and

to provide executives with reasonable
security to motivate them to continue
employment with the Company and
achieve goals that will help the Company
remain competitive and thrive for the
long term.

Compensation Philosophy

For the Named Executive Officers, the
Compensation and Leadership Development
Cormnmitiee will generally set base salary-at
approximately the 25t percentile and
provide executives-an opportunity to-achieve
totaldirect compensation at the 501
nercentile if annual and longterm incentive
targets are reached, and to surpass the bO"
percentile if those targets are exceeded.
Base salary for other elected officers will be
targeted between the 25% and the 501
percentiles with an opportunity to earn total
direct compensation-at the 50" percentile if
annual and longterm incentives are
reached, and o surpass the 500 percentile
if those targets are exceeded.

low Executive Compensation is
sritied :

The Role of the Compensatien and Leadership
svelopment Commities and Consultants

The Compensation and Leadership
Development Committee determines and
approves the Named Executive Officers’
compensation. The Committee has retained
Mercer Consulting, LLP (Mercer), a wholly
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owned subsidiary of Marsh & McLennan:
Companies, Inc.; to assist the Committee
with its responsibilities related to the
Company’s executive and board of director
compensation programs i additionto
serving as-consultant tothe Committes;
Mercer also provided “other sewices” tothe
Company during 2011 relating to the
Company's employee:-benefit plans,
including broad-based plans maintained for
the benefit of employees generally as well
as certain su;)piementa retirement plans
maintained for the Company’s executive
officers and other highly comp@msamd
emptoye&s‘ In 2011, Me;mear received
approximately $202,000 from the Company
in connection with its consulting services for
the Committee and approximately $786,200
for these “other services™ related to
Company benefit plans, of which
approximately $753,600 was for services
refated to broad-based plans maintained for
employees generally. The decision to engage
Mercer 1o provide these “other services”
was made by-management: Although the
Commitiee did not specifically-approve all-of
these engagements, the Committee believes
that the additional services provided by ...
Mercer with respect to the Company's
benefit plans do not prevent Mercer from
being objective in its work for the Committee
for the following reasons:

the consultant receives no incentive or
other compensation based on the fees
charged to the Company for other services
provided by Mercer or ils affiliates;

the consultant is not responsible for
selling other Mercer or affiliate setvices
to the Company;

Mercer's professional standards prohibit
the individual consultant from considering
any other relationships Mercer or any of
its affiliates may have with the Company
in r@nd@rmg advice or. r@commandatmns,
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the consultant has direct access to the
Committee without management
intervention; and

the Committee has sole authorty to
retain and terminate the caﬂsuitar}t

When determining executive compensation,
the Committee considers input from a
variety of sources as well as several other
factors described below.

When determining executive compensation,
the Committee considers input froma
variety of sources as well as several other
factors described below.

Sdements of Gy Exegutive
sation Program Were Selected

oy th

Go

The Compensation and Leadership
Development Committee conducts periodic
reviews of the Company's executive
compensation to ensure that it is structured
to satisfy the Committee’s eb;ectwfes The
Committee considers how each component
of-compensation-motivates executives 1o

elp the Company achieve its performance
goals 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 and variable performance-
based compensation to achieve a balanced
program that is competitive and provides
appropriate incentives. Base salafies,
benefits, perquisites, retirement benefits,
andichange-in-control benefits are intended
to attract and retain highly qualified
executives and are paid out on a shortterm
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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
shortterm 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.

Deterrents 1o Excessive Risk Taking

The Compensation and Leadership
Development 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]

using overlapping performance periods;

incorporating short-term-and. longterm
performance periods. of varying lengths;

- capping short-term cash incentives;

- allowing Committee discretion to reduce
amounts otherwise payable under cértain
awards;

scaling compensation to our industry;

considering internal equity among
Company executives;and

- reflecting the current business challenges
facing the Company.

Execulive Pay Wik and the Emphasis on
e Pay

The Compensation and Leadership
Development Committee believes that
emphasis on variable compensation at the
senior executive levels of the Company is &
key element in achieving a pay-for-
performance culture and in aligning
mahagemenl’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. When determining executive
pay,-the Commitlee attempts to ensure that
compensation is closely aligned with the
overall strategy of the Company and that it
motivates exeputives to achieve superior
performance and stockholder returmns.

Total direct compensation for a Named
Executive Officer is tailored to place a
substantial emphasis on pay thatis variable
and tied to performance objectives. For
2011, the Committee approved target-level
compensation for Mr. Ayer that is 80%
variable and tied to stockholder value
creation. With respect to the other Named
Executive Officers, the Commitiee approved
target compensation that is on average 73%
variable and tied to stockholder value
creation. ’
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ERECUTIVE CONPENSATION

Total Direct Compensation of CEO'

lﬂ/Base Pay Civariable Pay l

The Use of Benchmarking Agalnst a Peey Garoup

Periodically, the Committee reviews and
analyzes total direct compensation at the
executive level. In analyzing the Named
Executive Officers’ compensation for 2011,
the Committee reviewed the total direct
compensation for executives of this peer
group of air camiers excluding the
companies that ceased reporling
compensation data becausse they were no
fonger public.

The following companies represent the peer
group selected by the Committee as a
comparator for determining appropriate
compensation levels beginning in 2010:

+ AirTran Holdings

- AMR Corporation

+ Continental Airlines*

+ Delta Air Lines
Expresslet*

+  Hawaiian Holdings

« JetBlue Alrways

- Mesa Air Group*

+  Republic Airways Holdings
SkyWest
Southwest Airlines
United Airlines

< US Airways Group
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Tatal Direct Compensation of Other
\ ' NEOS

i@ Base Pay [l Variable Pay ;

*Due to merger or other reorganization, data
was no longer separately reported for
Continental, Expresslet or Mesa Air Group
at the time 2011 compensation was set for
executives and, as a result, they were not
included in the Committee’s peer group
analysis.

in general, the Company's executive
compensation program is designed 1o
achieve total direct compensation at the
50th percentile of the peer group aata fm*
Named Executive Officers.

The Committee chose 1o 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
axecutive-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
is close to the Company’s annual
revenue.

« The Company competes with these peer
companies for talent to fill certain key,
industry-related executive positions.
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The Application of Internal Equity
Considerations

In-addition to benchmarking against an
industry peer group, the Committee believes
it is approptiate to consider other principles
of compensation, and not accept
“penchmarking” data as the sole basis for
setting compensation levels. Thus, while the
Committee has considered peer group data
as described above, it has also applied
other compensation principles, most notably
internal equity, when determining executive
compensation. At current levels, the CEO's
total direct compensation represents
approximately two times that of the
executive vice president level, and
approximately five times that of the average
vice president level. By considering internal
equity, the Committee remains mindgful of
the ratio of CEOto-employee pay and, 8% a
result, is able to structure executive
compensation in a-way that is less
susceptible tosudden, temporary changes
in market compensation levels,

The Use of Tally Sheets

Annually, the Committee reviews tally sheets
that show each element of compensation for
Named Executive Officers. Base salaries,
incentive plan payments, equity awards,
equity exercises, perquisites, and health
and retirement benefits are included on tally
sheets, which-are prepared by the
Company's corporate affairs and human
resources departments. To date, the
Committee has used the tally sheets 10
verify that executive compensation is
internally equitable and proportioned
according to the Committee’s expectations.

The Use of Performance Measures

The Committee uses objective performance
goals in the Performance-Based Pay Plan
(annual cash incentive plan). The Committee

also applies performance measures as a
basis for determining a significant
percentage of longderm egquity awards.
Annualincentives and longderm incentives
are intended to motivate executives to
achieve superior performance levels by
setting goals that are tieddo the Company’s
strategic plan-and by linking executives’
compensation to longterm stockholder gain.
All employee groups at the Company
participated in the Performance-Based Pay
Plan during 2011, The Committee believes
that tying incentive pay to shared
performance targets motivates all
employees across the Company to achieve
the same goals.

Py
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Consideration of Say-on-Pay Advisory Vole

At the May 2011 Annual Meeting, more than
Q4% of votes cast indicated approval of the
advisory Say-on-Pay proposal in connection
with the discussion of 2010 compensation.
The Compensation and Leadership
Development Committee believes that the
vote outeome is an indicationthat
stockholders generally approve of the
structure of executive compensation at
Alaska Air Group and, therefore, the
Committee structured executive
compensation for 2011 in a way that is
generally consistent with 2010.
Stockholders will have an opportunity
annually to castan-advisory vote in
connection with executive compensation.

Current Executive Pay Elemenis
Base Pay

In general, for Named Executive Officers, the
Commitiee fargets base salary levels at the
251 percentile based on:peer group data
identified in the review described in this
discussion. For other vice presidentdevel
executives; the Commities targets base salary
levels between the 25%and 5OW percentiles.
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EXECUTIVE COMPENSATION..

Thé Committee assesses each executive's
duties and scope of responsibilities, past. o
performance and expected future
contributions 1o the Company, the market
demand for the individual's skills, the
individual’ s-influence onlong-term - Company
strategies and success, the individual's
leadership performance, and internal equity
considerations.

In Eebiruary 2041, the Committee approved
anvincreasein Mr. Ayer'sannual base salary
from $400,000 to $412,000 based on
market considerations. After giving effect to
thesincrease, Mr. Ayer’s salary remained
below the 25" percentile for CEOs in the peer
group. The chart below depicts CEO base
salaries:at airline peer group companies,

UAL Corporation

| Average Base Salary {Alr Group
pesrs)

Amourits are derived from.most recent
compensation data availablé as of the date of this
Proxy Statement. In most cases; this is the 2010
base salary as reported in'the respective company's
2011 proxy statement.

$566,501 |

*

The Committee believes it is appropriate to
target the 25" percentile for base salary -
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levels of the other Named Executive
Officers, with the opportunity to earn market-
level compensationthrough short-and long:
term incentive plans that pay when .
performance objectives are met. In 2011,
the Named Executive Officers received:
modest increases in bhase salary based on
market considerations. o

Performance-Based Annual Pay

The Company's Named Executive Officers
are eligible to earn-annualincentive pay
under the Performance-Based Pay Plan,
which is-intended to motivate the executives
and other employees to achieve specific
Company goals. All of the Company’s
employee:groups participated in the
Performance-Based Pay Plan during 20110
The Committee aligns executive
compensation with the Company’s strategic
plan by choosing a target performance level
for each operational or financial goal
{outlined in the 2011 Performance-Based
Pay Metrics table below) that is consistent
with the Company’s strategic plan goals.

Each participant in the Performance-Based
Pay Plan is assigned a target participation
level that is at about the median level of
target participation levels for similarly
situated executives with the Company’s peer
group and is expressed as a percentage of
the participant's-base salary. For the Named
Executive Officers, the 2011 target
participationlevels are as follows:

sed Pav.Plan Participation

| Glenn S. Johnson

Brandon S.r Ped@rwﬂ
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Incentive award payments may range from level and 25% for performance at the

zero to 200% of the Named Executive threshold level. The payout percentages are
Officers’ target based on the achievement of prorated for performance between the levels
objective performance standards set by the identified below, but if performance for a
Compensation and Leadership Development particular metric is below the threshold
Committee at the beginning of eachvyear. level, no payment will be made as to that
For eachperformance metric; performance metric. The Committee retains the discretion
at the target leveb will generally resultin a to reduce bonus amounts below the level
100% payout of the target amount forthat that would otherwise be paid based on
metric, while the payout is generally 200% these metrics, For 2011, the Performance-
for performance at or above the maximum Based Pay Plan metrics were set-as follows:

20411 Performance-Based Pay Metrics

ldd

Losttime injuries per 100 full-time 5.0 3.7 4.4 3.0 4.2 2.7
employees {5%) or fewer or fewer or fewer or fewer -or fewer or fewer

Aircraft ground damage (5%) 2.2 2.0 1.9 1.5 1.5 0.5
’ or fewer or fewer or fewer or fewer or fewer or fewer |

Measured by the number of Smos. S mos. 8mos. 8mos. 11 mos. 11 mos.
months we exceed our monthly :
customer satisfaction goal

+ Cost per available seat mile 7.6¢  12.0¢  7.5¢ 11.8¢  7.4¢ 11.6¢
excluding fuel and special items

_Alaska Air Group Profitability

* Note: Adjusted pre-tax profit means the net income of Alaska Air Group as computed by GAAP and adjusted for
“Excluded itemns” and *Alternative Accounting Treatments.” “Excluded ltems” means (a) income taxes, (b) pretax
expense underany Alaska Air Group (or subsidiary) profit sharing, performance-based pay, i:speraﬁpnai
performance rewards; variable pay, or similar programs as determined inthe discretion of the Compensation and
Leadership Development Committee, and (¢) special income or expense items that, in the discretion of the
Compensation and Leadership Development Committee, should be excluded because recognizing them would not
appropriately serve the goals of the Plan. These may include, without limitation, 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 ofr income items that, for purposes of calculating Adjusted Pretax Profit, the
Company (or any subsidiary) will account for based on non-GAAP methods because, in the discretion of the
Compensation and Leadership Development 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”
hasis.
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Annual target performance measures reflect’
financial and operational goals that are
consistent with the strategic plan: Maximum
goals reflect superior performance, while
threshold goals generally reflect an

acceptable but minimal level of improvement

overthe prior year's performance. The 2011
Alaska Air Group profitability target of $475
million corresponded to a 10.7% return on
invested capital (ROIC). The Company's goal
is to achieve a 10% average ROIC over the
business cycle, which the Company believes
will alfow it to grow profitably. The Safety
and Employee Engagement measures war@
set at levels the Committee believes will

drive continuous improvement and. m:a‘intam

the Company’s reputation as a leader in the
industry in these areas. The costper-
available seat mile excluding fuel and
special items (CASM) metric. was similarly
chosen to support the Company’s
achievement of its strategic plan. The
nor-ticket passenger revenue modifier
{shown below) is aligned with Alaska Air
Group’s overall operational performance
goals and helps balance the incentives in
the Performance-Based Pay Plan.

The Committee believes that using adjusted
measures, such as CASM (excluding fuel
and special items) and adjusted pre-tax
profit, rather than Genersally Accepted

440 pts -8 pts -8 pts 4 pis -2 pis No Adj.

+1 pls +2 pis +4 pis +8 pis 38 pts

Accounting Principles (GAAP) measures
more closely ties results to elements of
performance thatcan be controlled by the
decisions and actions of emplovees, thergby
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
ondisposition of capital assets, for
example); using adjusted measures
encourages executives to make decisions
that are in the best interest of the Company
over the long term.

For 2011, a modifier was added to the
erformance-Based Pay Plan that resulted in
plus or minus ten percentage points based
on Alaska Air Group’s non-ticket passenger
revenue per passenger. Non-ticket
passenger revenue includes fees for such
things as firstclass upgrades, baggage,
ticketing changes, onboard food and
beverage, and other services not included ir
the base fare, This measure was mtehded
to reinforce the Company’'s 2011 strategic
goal of increasing revenues. The, nonticket
passenger revenue modifier is aligned with
each subsidiary’s operational performance
goals and helps balance the incentives in
the Performance-Based Pay Plan. The
performance measures are detailed below:

+10 pis

| a4 |
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Following is an example of the calculation of the 2011 Performance-Based Pay Plan payout for
an Alaska Airlines executive whose target participationis 75% of base salary.

Empioyee Engagement/(;usmméf
CASM (€ 0

Payout as.a % of Base Salary

Satisfaction*
cluding fuel)!

P

Proxy

10.0%

131.7%

*  Based on Alaska Airlines” performance.
% Participation rates vary by.position, The participation rate used in this example is for-one of the Named

Executive Officers.

The Performance-Based Pay Plan has paid out as follows since its inception:

200% -

150% -

100%

50% -

Historyof §

T49.7% 1A9.6%% 1 Abiskia average - 108% . .
3T % 32,49

BB2% (g4 v

5

Horizon average - 107 % W

51.8%

Y% of Target

In addition, all-of the Company’s-employees,

& separate incentive plan-called Operational
Performance Rewards, which pays a monthly:

including the executive officers, participate in
| 45|




incentive of $100 to all employees when
ceftain operational performance targets are .
met. Awards are based on-the achievement of
onstime performance and customer
satisfaction goals, and the maximum annual
payout for each employee is $1,200.

g-Term Equity-Based Pay

Long-term equity-based incentive awards that
link executive pay to stockholder value are an
important element of the Company's executive
compensation program. Long-lerm equity
incentives that vest over three- or fouryear
periods are awarded annually, resulting in
overlapping vesting periods. The awards are
designed to discourage shortterm risk taking
and are primarily intended to align Named
Executive Officers’ interests with those of
stackholders. In-addition, equitybased awards
help attract and retain top-petforming
executives who fit a teamroriented and
performance-driven-culture.

oft Options

The Company grants a portion of its longterm
incentive awards 1o Named: Executive Officers
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. Thus, the Named Executive Officers will

realize value from their s iong only to
the degree that Air Group s ha!d@m would
realize value if they purchased shares and
held them for the same period the executive
holds his or her stock options. The stock
options also function as a retention incentive
for executives, as they generally vest ratably
over a fouryear period after the date of grant.

ioted Stock Unite

The Company also grants long-term incentive
awards to Named Executive Officers in the
form of restricted stock units. Subject to the
executive’'s
Company, the restricted stock units
generally vest on the third anniversary of the
date they are dranted and, upon vesting, are
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continued employment with the

~opaid-inshares of Alaska Air Group common -
stock. The units provide a long-term

retention incentive through the vesting
period that is not dependent solely on stock
price appreciation. The units are designed to

further link executives’ interests with those

of Air Group’s stockholders, as the units’
value is based on the value of Air Gmup
common stock,

The Company also grants the Named

Executive Officers performance stock units as

part of the longterm equity-based incentive
program, The performance stock units vest
only if the Company achieves performance

~ goals established by the Committee for the

performance period covered by the award.
Performance stock uniis also provide g
retention incentive as the executive generally
must be employed through the performance
period for the units to vest. Beginning in
2010, performance stock units have been
tied to total shareholder return (TSR) as
compared to an industry peer group. These
performance stock units help to further link
the interests of executives with those of our
stockholders as the vesting of the units

sgepends on the Company’s TSR, and the

ultimate value of any portion of the award

“that vests depends on the value of the

Company's common stock.

The performance stock units granted in
20141 are eligible to vest based on the
Company's TSR relative to the following peer
group over the threeyear period
commencing January 1, 2011: AMR, Delta
Air Lines, Hawaiian Holdings, JetBlue
Alrways, Mesa Alr Group, Republic Airways
Holdings, SkyWest, Southwest Airlines,
United Airlines and US Alrways Group. (The

Committee will adjust the peer group

annually as it deems appropriate if one or
more of the peer airlines ceases tobe a
publicly traded company.) The Committee



EXECUTIVE COMPENSATION

chose TSR as the performance measure for
these awards to provide additional incentive
for executives to help create shareholder
vatue. Given the nature of the airline
business, the Committee believes that
measuring TSR on a relative basis against
an industry peer group 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 that tend to affect the
entire industry and that are largely not under
the control of executives. Beginning in
2012, performance stock unit awards will be
based 50 percent on the Company’s TSR
performance relative to its peer group and
50 percent relative to S&P 500 companies.
The Committee believes that also measuring
the Company’s performance relative to the
broad market encourages executives o
manage the Company is such a way as 10
attract a broader range of investors. The
percentage of the performance stock units
that vest may range from 0% to 200% of the
target number of units subject to the award,
depending on the Company’s relative TSR
for the performance period. The Commitiee
did not grant performance stock units in
2009, but grants were made for the three-
year performance periods beginning in
January 2010 and 2011.

s aidn s Aarenred P aied JeR—.
Equity Award Guidelines

The Committee considers and generally
follows equity grant guidelines that are

determined 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 total direct
compensation at the 50th percentile of the
peer group data for Named Executive
Officers. The Committee may adjust equity
grants 1o the Named Executive Officers
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,
time-based restricted stock units and
performance stock units each provide
incentives that are important to the
Company's executive compensation program
as a whole. Therefore, the Committee
generally allocates approximately the same
amount of grant-date value (based on the
principles used in'the Company's financial
reporting) of each executive’s total equity
incentive award to each of these three types
of awards.

47 |
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For 2011, the guidelines applied to the Named Executive Officers are noted in the table below

33y
200% 34%

100% 34% 33%

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.

f%’iii‘ss%”és s Porsonal Bene

An annuﬁi amount equal to 12% ¢f base
salary is paid o each Named Executive
Officer-in Hew of all perguisites except for
travel, life insurance,; health exams,
accidéental death and dismemberment:.
insurance and Alaska Airlines Boardroom
membership:in addition, the Company waH
provide lifetime travel to Mr. Ayer as part.of
his retirement.

rement Benelits /Ded

The Company provides retirement bensfils
to the Named Executlive Officers under the
terms of qualified and nor-qualified defined-
benefit and defined-contribution retirement
plans. The Retirement Plan for Salaried
Employees (the “Salaried Retirement Plan™)
and the Company's 404(k) plans are
tax-qualified retirement plans that Mr. Ayer,
Mr. Tilden and Mr. Johnson participate in on
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substantially the same terms as other
participating employees. Due to maximum
limitations imposed by the Employee
Retirement Income Security Act of 1974 and
the Internal Revenue Code on the annual
amount of a pension which may be paid
under a gqualified defined-benefit plan, the
benefits that would otherwise be provided to
these exscutives under the Salaried
Retirement Plan are required 1o be timited.
An.unfunded defined-benefit plan, the 1995
Elected Officers Supplementary Retirement
Plan (the “Supplementary Retirement Plan”),
provides make-up benefits plus
supplemental retirement benefits. In lieu of
the supplementary retirement defined-
benefit plan, Mr. Minicucci and

Mr. Pedersen patticipate in a defined-
contribution plan underthe Company's
Nongualified Deferred Compensation Flan
and the Company’s Supplementary
Retirement Defined Contribution Plan.

The Named Executive Officers are also
permitied to elect to defer up 1o 100% of
their annual Performance-Based Pay
payments under the Company's Nongualified
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 onthe compensation
deferred.

Please see the tables under “Pension and
Other Retirement Plans” and “2011
Nonqualified Deferred Compensation” and
the information following the tables for a
description of these plans, pages 57 and
59, respectively.

Copnection with-Léadership Trar

In February 2012, Mr. Tilden was named
CEO effective May 15, 2012, following the
Annual Meeting. Following that date,

Mr. Ayer will continue as the Company's
executive chair. In connection with this
change, the Commitiee approved an annual
base salary of $425,000 for Mr. Tilden.
Beginning in 2012, Mr. Tilden's target
participation rate in the Company’s short-
term annual cash incentive plan will be
100% of base salary, and he will be entitled
to receive long-term incentive equity awards
at a target rate of 300% of base salary. On
February 14, 2012, the Committee granted
Mr. Tilden an award of performarnice stock
units with a grant date fair value equal to
400% of his base salary in connection with
his promotion to CEO. The Committee set
Mr. Ayer’'s 2012 annual salary at $103,000,
commensurate with an anticipated reduction
in his responsibilities during the leadership
transition. Mr. Ayer will continue to be
eligible to receive annual equity awards, but
at a tevel consistent with the value of equity
received by the Company’s other
non-employee Board members.

4 TV N N Y [r o FO% F

The Compensation and Leadership
Development Committee believes that

requiring significant stock ownership by
executives further aligns their interests with
those of long-term stockholders. In 2011,
the Compensation and Leadership
Development Committes revised the
Company's stock ownership policy for
elected officers. Under the revised policy,
within five years of election, 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:

the CEOQ is required to acquire and
hold: Company: stock with a value of
five times base salary; and

the other Named Executive Officers
are required to acquire and hold
Company stock with a value of two to
three times base salary, depending on
their levels of responsibility.

Executives are reguired to retain 50% of any
shares of common stock acquired in
connection with the vesting of restricted
stook units and performance stock units
until the holding target is.reached. -
Unexercised stock options, unvested
restricted stock units and unvested
performance share units do not count
toward satisfaction of the ownership
requirements. The Committee reviews
compliance-with this-requirement annually;

criigtive Transactivgsin

Our insider trading policy prohibits our
execitive officers, Including the Named
Executive Officers, from engaging in certain
speculative transactions in the Company's
securities, including engaging in short-term
trading, short sales, publicly traded options
(such as puts, calls-or other derivative
securities), margin-accounts, pledges or
hedging transactions.
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The Company has change-in-control

agreements with the Named Executive

Officers that provide for severance benefits

if the @xecut;ve s emp!oymeﬂi terminates

undu Certam circumstances in connection
tha Change in control.

The Company has entered into
change-in-control agreements with these
executives because it believes that the
occurrence, of 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) a change-in-control transaction. The
Committee believes that Named Executive
Officers should be entitled to receive cash
severance benefits only if both conditions
are met. Once the change-n-control event
oceurs; the Named Executive Officer’s
severance and benefits payable under the
contract begins to diminish with time o long
as the executive's employment continues,
until ultimate expiration of the agreement 36
months later. In'November 2007, the
Compensation and Leadership Development
Committee amended its policy regarding the
provision of payments to executive officers

for excise taxes imposed under

Section 280G such that any new
agreements between the Company and its
executives will not include reimbursement
for Section 280G excise taxes

aot to §§§§§§§ 1§2§m

Section 162( m) of the intemai Revenue
Code generally prohibits the Company from
deducting certain compensation over $1
million paid to its CEO and certain other
executive officers unless such compensation
is based on performance objectives meeting
certain criteria or is otherwise excluded from
the limitation.. The Committee strives . -
whenever possible to structure its
compensation plans such that they are
tax-deductible, and it believes that a
substantial portion of compensation paid
under its current program (including the
annual incentives, performance stock units
and stock option grants described above)
satisfies the requirements under /
Section 162(m). However, the Committee
reserves the right to design programs that
recognize a full range of perfnrmance criteria
important to its success, even where the
compensation paid under such programs
may not be deductible. For 2011, the
Company balieves that no portion of ats tax
deductlon for compensatxon paid to its :
Named Executive Officers will be disallowed
under Section 162(m). :

YW

The Compensation and Leadership
Development Committee has certain duties
and powers as described in its charter. The
Commitiee is currently composed of three
nor-employee directors who, along with the
former Chair of the Committee, are named
at the end of this report, each of whom is
independent as defined by ma NY&E !i&tmg,x
standards.

| 50|

The Compensation and. Leadersmp
Development 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
our Board of Directors that the
Compensation Discussion and Analysis -



SOMPENSATION

section be included in the Company’s 2011
Annual Report on Form 10-K on file with the
SEC and the Company’s 2011 Proxy
Statement.

Compensation and Leadership Bevelopnient

Committes of the Board of Directors

J. Kenneth Thompson, Chair
Phyilis J. Campbell, former Chair
R. Marc Langland, member
Dennis F. Madsen, member

(1) - SEC filings sometimes “incorporate information by reference.” This means the Company is referring you to

information that has previously been filéd 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

underthe Securities Act or the Exchange Act.

The Compensation and Leadership
Development Committee members whose
names appear on the Compensation and
Leadership Development Committee Report
above were committee members during all
of 2011 except for Ms. Campbell and

Mr. Langland, each of whom served a partial
year as a result of Mr. Langland joining the
Committee and Ms. Campbell leaving the
Committee in May 2011. No member of the
Compensation and Leadership Development
Committee during 2011 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. 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, the executive
officers of which served as a director or
member of the Compensation and

_ Leadership Development Committee during

the fiscal year ended December 31, 204.1.
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The following table presents information regarding compensation of the CEO, the CF0 and the three
other most highly compensated executive officers for services rendered during 2011. These individuals
are referred to as “Named Executive Officers” in this Proxy Statement. As noted above, Mr. Aver will
retire as CEO of the Com;nany and its subsidiary carriers, effective at the 2012 Annual Meeting, and will
be sucteeded in those positions by Mr. Tilden.

[Glenn S. Johnson(6) 2011 308,846 0 416,840 214,485 306,889 513,008 74207 1834276
Prasidenit; Horizon AlF: 2010 299,009 0 1,450,782 176,880 491,269 354.00% 0 BR880 - 2IER IO
2009 311,537 0

386,051 4%‘45 94%8’ 388,863 417,941 61,656 1,988,546

e
o
308016 888 od8

113,149 871,291
89,003 ' 822185

Brandon S. Pedersen(7) 2011 260,961 0 176544 91,052 220,585
| VP/Finance and CFO 2010219389 0 198,010 48,205 269,578

- Alaska

(1) The amounts reported in Columns (e )-and (f) of the Summaw Compensation Table above reflect the fazr value
of these awards on the grant date as determmec& under the prmcip es used to calculate the vaiue of equ:ty
awards for purposes of the Conmipany’s financial statements (distegarding any estimate of forfeitures related to
senvice-based vesting conditions), For a discussion of the assumptions and methodologies used to value the
awards reported in Column (&) and Column (f), please see the discussion of stock awards and option awards
contained in Note 13 (Stock-Based Compensation Plans) to the Company’s Consolidated Financial
Statements, included as part-of the Company’s 2044 Annual Report filed on Form 10:K with the SEC and
incorporated herein by reference: For information about the stock awards and option-awards granted i 2011
to the Named Executive Officers, please see the discussion under “Grants of Plan-Based Awards” below.

The-amounts reported-in Column (8) of the table above also include the grant date fair value of performance-
based stock unit awards granted in 2010 and 2014 10 the Named Exscutive Officers based on the probabie
outcome {determined as of the grant date) of the performance-based conditions applicable to the awards,
Performance-based stock unit awards were not granted in 2009, The following table presents the aggragate
grant date fair value of these performance-based awards included in Column (&) for 2010 and 2011 and the
aggregate grant date value of these awards assuming that the highest level of performance conditions will be
achieved.
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(3

| W:mam S Ayer

: Glenn % Johnson 1,264,476 1,450,732

Brandon S. Pedersen sz 97,784

379,&3&1 S 745004 410,710
e

ks oy 0

176,544~

Non-Equity incentive Plan-Compensation is Performance-Based Pay Plan compensation.and Operational
Performance Rewards; further described in the “Compensation Discussion and Analysis” section above.

The amount reported in Column (h) of the Summaty 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
Retirement Plan for Salaried Employees:and the Officers Supplementary Retirement Plan (defined benefit plan)
as well as eamings on each Named Executive Officer’s ascount-under the Nongualified Deferred-Compensation
Plan. For:Mr. Minicucci and Mr. Pedersen, ompany contributions to the Defined-Contribution Officers
Suppiementary Retitement Plan (DC-OSRP) in lieu-of ’thﬁ deﬁn@d benefit p%an are reported in Coiumn (i) and
detaﬂed m the Lable in Footnote (4) below, :

The following ta%}!e prewnta detailed information t}n the types and amounts of mmgensatien repefted for the
Named Executive Officers in Column (i) of the Summiaty Compensation Table. For Col umn (i), each perguisite
and other personal benefit is included inthe total and identified and, it 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 helow. Al
reimbursements of taxes with respect to perquisites and other benefits are identified and quantified. Tax
reimbursements are provided for travel privileges unigue to the airline industry. Alse included in the total for
Column (i) are: the Comipany’s ingremental cost of providing flight benefits; Alaska Airlines Board Room i
membership; annual physical; and accidental death and dismemberment insurance premiums. By providing
positive-space travel without tax consequences to - Named Executive Officers, we are able to deliver a highly
valued benefit at a low costto the Company. Inaddition, we belisve that this penefit provides the opportunity
for Named Executive Officers to connect with the Company's frontline employees. As noted in the
“Compensation Discussion and Analysis” section above, we pay gach of the Name Executive Officers a
“Perquisite Allowance” equal to 12% of the executive's bage %alary in fieu of providing perquisites other than

those noted above.

Itemization of All Other compensation {Column i

4,534/2.600 12, 49274

2,3467/1.,346 6,206 37,062 74,207 |
i . Bids ohuisEe dpash 3Bges | e s
‘Brandon S, Pedersen 14,700 35,724 698/401 742,780 31, ’SJ’: 141\;52 2,589 113,149

* _“Other” includes the- Company's incremental cost of providing flight beﬁef ﬁ Alaska Alrlines: Board: Room
membership, annual physical, and accidental death and dismemberment insyrance premiums.

The Compensaﬁeh and Leadership Development Committes granted special incentive awards including stock
options and restricted stock units to Mr. Ayer in January 2009,
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reviously he was Executive
, sa d Leadership Development
ainted & special performence stock unit award to Mr. Jobnson upon his election to president of
Horizon Air on June 10, 2010, . , - -
Mr. Pedersen was elected CFO of Alaska Air Group and Alaska Airlines in June 2010, and was not a Named
Executive Officer prior to 2040, As such, only Mr. Pedersen’s 2010 and 2011 compensation information is
included. i , : .

The following table presents information regarding the incentive awards granted to the Named Executive

Officers for 2011. Please see the “Performance-Based Annual Pay” section {on page 42) of the

“Compensation Discussion and Analysis” above for a description of the material terms of the non-equity

incentive plan awards reported in this table and the “Long-Term Equity-Based Pay” section (on page 46)

of the “Compensation Discussion and Analysis” for a description of the material terms of the equity-

based awards reported in this table. Each of the equity-based awards reported in the table below was
ice Incentive Plan (2008 Plan). G

itlam 5. Ayer : i T
Stock Options™ = 2/7/2044: 25,800
R&8Us- ; 2/7/2001 13,400
PSUs 2/1/2041 0 6,700 13,300
PBP Plan ; N/A-108;000:412,000: 824,000 :

"l

Glenn. S, Johnson i ’
+ Stock Options 2/7/2011 214,435

[ + RSUs 2/7/2041 SR Gt R S 800 208,420
ﬁ . PSUs 2/7/2011 : 208,420
|+ PBP Plan N/A : : |

randon 5. Pedersen o

* Stock Options —-2/7/2014 5,520 30,65
RSUs S04 2:880 :
PSUs L0 O 1,440 2,880 .
PEE Plan 2 NZA 43,063 172,250-844,500

i REUs « Restricted Stock Units; PSUs < Performarice Stock Units: PRP Plan = PerformanceBased Pay Plan

The amounts reported in Column (1) reflect the fair value of these awards on the grant date as determined
under the-principles used to caloulate the value of equity awards for purposes of the Company’s financial
statements and may of 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 Column (1), please see
the discussion of stock awards and option awards contained in Note 13 (Stock-Based Compensation Plans) to
the Company’s Consolidated Financial Statements, included as part of the Company’s 2011 Annual Report
filed on Form 10-K with the SEC and incorporated herein by reference.

| 541



The following table presents information regarding the outstanding equity awards held by each of the
Named Executive Officers as of December 31, 2011, including the vesting dates for the portions of
these awards that had not vested as of that date.

i SRR
William S Ayer 9/13/2006 6 : 0 19/13/2016
| 1/31/2007 0 1/31/2017
2/8/2008 26,400(2) 2/8/2018
1/29/2009 ‘771 300(4) 1378 1/: 1 ,250(4) 1,811,548
1/25/2000 0 136,676(5) 13.78 1/29; . L2065 2,410,990
2/3/2010 1 7,930(6) 02 s 5) 1,688,023 22,400(9)
/2011 : 7 13,40 503,103 :13.400(9)

Ot
CGlenn S dohnson - 2/8/2008 10080021 A3 745, 2/8/2018 : i
! g 1728972009 29.99204) LRTR /2920097 28,204(4) 1,058,919 : i
2/3/2010 14,700(8) 16.63  2/3/2020  11,200(8) 420,504  11,200(9) 420,504
6/10/2010 44.000(7) 1,651,980
247/ 201% ( 13,000(10) 30,65 - 2/ 1720 8:800( 255,306 - 6,800(9)

“Brandon & Pedersen . - 9/13/2006 ; 89/48/2
i : S A2/1/2006 ; Q 19.99 12”/?016
2/8/2008 78 3,800(2) 13,745 2/8/2018 ;
1/29/2009 7,000 7,000(4) 1878 1/29/2019 - 6,580(4) |
2/3/2010 128 3,840(8) 16.63 1 2/3/2020 - -2,940(6) 110,382 2,940(9) 130,
6/10/2010 4,090(8) 153,559
2/7/2011 2,880(10) 108,130  2,880(9) 108,180

Q B.520(10) 3085 2/7/2021

(1) The dollar amounts shown in Celumn (h) and Cotumn () are determined by mukiplying the ﬂumbef of shares or
units reported in Column (g) and Column (1), respectively, by $37.5458 (the closing price of our common stock
on the last trading day-of fiscal 2011, adjusted for the two-forone stock split):

(2y The unvested options under the 2/8/08 grant will become vested as follows: Mr, Ayer = 26,400 on 2/8/12;
Mr. Tilden — 13,700 on 2/8/12; Mr. Johnson —10,950 on 2/8/12; Mr. Minicucci 2,870 on 2/8/12; and
Mr. Pedersen ==3,6000n 2/8/12.

(3) The unvested options under the 6/12/08 grant will become fully vested.on.6/12/12,
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M. Tilden =24 (}63 ond/29/4 2 and 24,070 on.4/29/4.3; My, Johnson » 14 996.0n 1,!29/ 12-and: 14 91%
an 1/?9;’13 Mr. Minicueci =~ 11,900 on-1/29/12 and 11,900 on.1/29/13: and Mrl Peder%ﬁ —3;500.0n
/29742 and 2,500 on 1/29/13.

{5): The awards grantez:i e} Mr Ayer on1/29/09 will fully vest on the third anni versmy of the giaﬂt iia‘cg or

vest bawd on th& g@ais setfora thr@ e p rfa \‘ance périod enrjmg 12/34/42; and: the performance steck
units granted on 2/7/14 will vest based on the goals setfor a threewear performance period ending
12/34/43.

(10) The RSUs-awarded on 2/7/11 will became fully vested on'2/7/44. The unvested options under the 2/7/11
grant will become vestad as foll ews Mo Aver = 6,450 on 2/7/12, 645000 2/7/13, 6,450 on 2/7/44 and
6,450 on 2/7/45; Mr. Tilden 5,100 on 2/7/12, 5,400 002/ 7/13, 5,400 on 2/7/14 and 5,100 on
2/7/15; Mr. Johnson — 3 2%(13 on 2 7/12, 3,060 0n 2/7/18, 3,250 0n 2/7/14 and 3.2 y
Mr: Minjicuscl 3,900 on 2/ z/:L 3,@00 an 42/”{,/33, 3 900 on 2/7/14 and 3,900
Wi Pedersen —

QW icers durmg 20.1_3, and on the ve&stm
Nam&d Exeoutwe fo;cers

316,438
57,810

%’and— S: Pedersen : ' 'ii 886’ ’

{1) -The dollar amounts shown in Column {¢) above for option awards are determined by maitip ying (i) the number
of shares of our common stock to which the exercise of the om o related, by (i) the difference between the
pershare closing price of our common stock on the Yate of exercise and the: exercise price of the options. The
dollar amounts shown in Column () above for stock awards are determined by multiplying the number of
shares or units, as applicable, that vested by the pershare closing price of our common stock on the vesting
date.
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The Company maintains two primary defined \ Officers, other than Mr. Minicucei and
benefit pension plans. covering Named Executive Mr. Pedersen, also participate in the Alaska Air

Officers, other than Mr. Minicucci and
Mr. Pedersen. The Alaska Air Group, Inc.

Group, Inc. 1995 Elected Officers Supplementary
Retirement Plan (the “Sap;ﬁﬁmentary Retirement

Retirement Plan for Salaried Employees (the Plan™).

“Salaried Retirement Plan”) is the qualified
defined-benefit employee retirement plan, and
the Named Executive Officers, other than

The following lable presents informati'on
regarding the presentvalue of accumulated

Mr. Minicucci and Mr. Pedersen, participate in benefits that may become payable to the Named
this plan on-the same generalterms as other Executive Officers under the qualified.-and

| Brandon 5. Pedersen . Salad d Reti rekmant Pian N/A N/A N/A

eligible employees. The Named Executive nonqualified defined-benefit pension plans,

Salaried Ret;rament Plcm
‘ Retir

el Retsrémem Plan 3\6.?42
Supplementary Retirement Plan ‘8.431 1,545,714

N/A NA

Supplemental Retirement Plan N/A

(1)" The years of credited service and presentvatue of accumulated benefits shown in the table above are
presented-as-of December 31, 2011 assuming that each Named Executive Officer retires at normal retirement
age and that benefits are paid out in accordance with the tefms 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 6 (Employee Benefits Plans) to the Company’s Consolidated Financial Statements,
included as part of the Company's 2011 Annua! Report filed on: Form LOHK with the SEC and incorporated
herein by reference.

In lieu of participation in the defined-benefit plans, Mr. Minicucci and Mr. Pedersen receive a contribution to
the Company’s defined-contribution plans. Specifically, in tieu of participation in the qualified defined-benefit
pension plan, Mr.-Minicucci and Mr.'Pedersen each recelve a Company match coritribution to the Alaskasaver
401K} Plan up to 6% of their eligible wagss. in tiell of the Supplementary Retirement defined-benefit plar;

Mr. Minicucel and Mr, Pedersen participate in the Supplementary Retirement defined-contribution pian which i
further described below. -



EXAECUTIVE COMPENSATION
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The Salaried Retirement Pian is.a
tax-gualified, deﬁned benefit retirement plan
for salaried Alaska Airlines employees hired
prior to April 1, 2003. Each of the Named
Executive Officers that participates in the .
Plan is fully vested in his accrued benefits
under the Salaried Retirement Plar. 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 x:onsecutwe calendar
ye” rs of an employee’s last t
Qa‘ieendar years of serv
retirement benefit at age 6 ;
retirement age under the Salaried
Retirement Plan) is equal to 2% of the
employee's final average base salary limes
years of credited sepvice (limited 1o 40
vears)-Annual benefits are computed.on a
straight life annuity basis beginning at
normal retirement age Benefits under the
Salaried Retirement Plan are not sybject to
offset for Social Security benefits.

The tax law limits the compensation on
which annual retirement benefits are based.

For 2044, this limit was $245,000. The tax
law also limits the annual benefits that may

be paid from a tax-qualified retirement plan.
For 20414, this limit on annual benefits was
$195,000..

Supplementary Retirement Plans

inaddition to the benefits described above,
the Named Executive Officers, other than
Mr. Minicucci and Mr. Pedersen, are eligible
10 receive retirement benefits under the
Supplementary Retirement defined-benefit
ptan. This plan is a non-gualified, 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
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g@nwal the monthly benefit |
determined as a pemenwg& (50% to 75% of
a participant’s final average monthly base
salary) with the percentage determmed
based on both the officer’s ength of service

with the Company and length of service as
an elected officer. ' S e

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 defined-

. benefit plan to the extent such benefits were
; ;:accrued afteer the} officer became a

e Supplementary Retireme

. ""defmed beneﬂt p’Iam (There is no offset for

any Salaried Retirement Plan benefits
acerued for service before the officer
became a participant in the Supplementary
Retirement defined-benefit plan.)

Participants in the Suppiementary
Retirement defined-benefit 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
wilt also become fully vested upon a change
of .control of the Company or upon’
termination of the participant’s employment

due to death or disability.

In lieu of the Supplementary Retirement
defined-benefit plan, Mr. Minicucci and
Mr. Pedersen participate in the Company’s
Supplementary Retirement Defined-
Contribution plan. Under this plan, the
Company contributes 10% of the officer’s
gligible wages, 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.

On June 20, 20114, the Board of Directors
amended the Salaried Retirement Plan and



EXECUTIVE COMPENSATION

the Supplementary Retirement Plan to
provide that, effective January 1, 2014, both
plans will be frozen so that participants in
the plans will not accrue any benefits with
respect to sewvices performed or
compensation earned on or after that date.
The Board of Directors also amended the
Supplementary Retirement Defined-

Under the Deferred Compensation. Plan; the
Named Executive Officers and other key
employees may elect to receive a portion of
some or all of their Performance-Based Pay.
awards on a deferred basis. There were no
deferrals under the plan by any of the
Named Executive Officers in 2011. The
crediting interest rate for amounts deferred
in prior years.is based on the mean between

the high and the low rates during the first 11

months of the preceding year of yields of
Ba2-rated industrial bonds as détermined by
the plan administrator (rounded to the
nearest one-guarter of one percent).
Participants under the plan have the
opportunity to elect among the investment
funds offered under our 404(k) plan for
purposes of determining the return on their
plan accounts. Alternatively, participants
may allocate some or all of their plan

Glenn 5. Jahnis;gq

0

Brandon S. Pedersen

Contribution Plan so that, effective

~ January 1, 2014, officers who previously

participated in the Supplementary
Retirement Plan, including Mr. Ayer,

Mr. Tilden and Mr, Johnson, and are then
employed by the Company, will be eligible to
participate in that plan.

account to 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. 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 eatlier
distribution date and/or may elect payment
in a lump sum or instaliments.

The following table presents information
regarding the contributions to and earnings
on the Named Executive Officers’ balances
under the Compary's nongualified:deferred
compensation plans during 2011, and also
shows the total deferred amounts for the
Named Executive Officers as of

December 31, 2011.

35,724 ”38,& 0 64,093

(1) Only the portion of earnings on deferred compensation that is considered to be at-above-market rates under
SEC rules is required to be included as compensation for each Named Executive Officer in Column {(h) of the
Summary Compensation Table. However, total earnings for sach Named Executive Officer listed in Column
(d) above were included as earnings in column (h) of the Summary Compensation Table

s




The Company has entered into .
change-in-control agreements with each of
the Named Executive Officers. Under these
agreements, if a change of control ocours, a
three-year “employment period” would go
into effect. During the employment petiod,
the executive would be entitled to:
receive the highest monthly salary the
executive received at any time during the
12-month period ;arecedmg me change—a i
control; : s .

y reoesve an annual incentive pz:aym@nt
“equal to the higher of the ex&eutwe 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 our gualified and non-qualified
defined benefit relirement plans; and

participate in fringe benefit programs that
are at least as favorable as thoseé in
which the executive was participatingr :
prior to the change m cantro!

If the executive's em;vi()ym@nt 13 termmated :
by the Company without cause or by the
executive for “good reason” during the
empioyment pseru}d (an in certain
circumstances, if such a termination occurs
prior to and in connection wi th a change in
control), the executive wr}uid 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 terms “cause?” “good reason” and ,
“change in control” are each. defmed in the
change in control agreements. )!n the event

60|

that the executive's benefits under the
agreement are subject to the excise tax
imposed under Section 280G of the Internal
Revenue Code, the Company will make a tax
payment to the executive so that the net
amount of such payment (after taxes} the
executive receives is suﬁzexent ta pay i:he

‘excise tax due.

In November 2007, the Compensation and
Leadership Development Committee
amended its policy regarding the provision of
payments to executive officers for excise
taxes imposed under Section 280G such
that any new agreements between the
Company and its executives will not include
reimbursement for Section 2806 excise
taxes. In the event that benefits under an
agreement that was in place prior to the
policy change exceeds the threshoid amount
that would trigger an excise tax under
Section 280G of the ntérnal Revenue Code
by less than 10%, the benefits will be
reduced to the extent necessary to avoid
triggering the excise tax. If the benefits
exceed the Section 280G threshold amount
by more than 10%, the benefits will be paid
in full, and the Company will make a tax
payment to the executive so that the net”

.7 amount of such payment (after taxes) the
_executive receives is sufﬁment t{) pay the

excise tax due.

In addition, Outs‘?aﬁdmg and u;west&d slock
options, restricted stock units and th@ target
number of performance stock units would
become vested under the terms of our
equity plans. Under the 2008 Performance
Incentive 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 ben@ﬁm



under the Supplementary Retirement Plan

would vest on a change in control whether or

not the exef;utwe s employment was
terminated. The outstanding equity awards
held by the executives as of December 31,
2011 are described above under
“Outstanding Equity Awards at Fiscal Year
End” and each executive’s accrued benefits
under our retirement plans are described
above under “2011 Pension Benefits.”

In the event the executive’s employment
terminates by reason of death, disability or
retirement, (i) restricted stock units would
become vested under the terms of our
equity plans, and a prorated portion of the
performance stock units would vest at the
coniclusion of the performance period based
on actual performance and the portion of the
performance period in which the executive
was employed; and (i) options would be fully
vested upon death or disability, vested to
the extent they would have vested in the
next three years upon retirement, and the
options can be exercised for three years
following term of employment. Furthermore,
Mr. Ayer would be entitled to lifetime air
travel on Alaska Airlines and Horizon Air

having an approximate incremental cost to
the Company of $13,891.

In the tables below, we have estimated the
potential cost to-us of the payments and
henefits each of our Named Executive Officers
would have receved if the executive’s -
employment had terminated due to
retirement, death or disability, or change in
control on December 31, 2011, The value of
accelerated vesting would be the amount
described in the column entitled Equity
Acceleration below, assuming the

“performance share units pay at target. As

described above, except for the equity
acceleration value, the amount an executive
would be entitled to receive would be reduced
pro-ratafor any period the executive actually
worked during the employment period.

The calculations are estimates for proxy
disclosure purposes only. Payments on an
actual change in control or termination 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.

13 582,629
. 5011843
0 4,549,534
0 1,089,642 0

1,089,'642

Eyrad ey D, Til
5 &Ierm S Johnson

=) = 1] - f=8

Hrandon S Pederson

640 9‘293

13,891 13,627,102 13
4,571,943
2,916,929
1,099,157

0 1,000,157 0
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EXECUTIVE COMPENSATION

G ange in Control

dor 5. Pedersen e 162’826 14,700 33 ,?(38 038 1 141 18? 4,770,183

(1) M Ayer is entitled to xfenme alr travel benefits under all termination-scenarios.In this col umn we show the
present value of thss benefit, caleuiated using a discount rate and mortality table that are the same as those
used for our pension plan accounting under ABC 7185:20 as. of December 34, 2011, described above in the
section titled *201.1 Pension Benefits.” Other assumptions include that the lifetime dverage annual usage is
equal to actual average annual Usage amounts. in 2009 through 2014, and that the annual value of the benefit
is equal to the annual incremental cost to the Qmpany, which will be the same as the average of the
incremental cost incurred to provide air b o the exeoutiv@ m thosa year»; as disclosed under AH {Dth@r :
Compensation in the Summary Compensation Table, i

”Repreaént& the “in-the-money” value of unvested stock options and the face value of unvested restricted stock
and performance stovk unit awards that would vest upon termination of employment in the circumstances
described above based on @ stock price of $75.40 (the presplit c!osaing price of our stock on the last trading
day of fiscal 2{)1l} The value of the extended term of the options. is.not reflected in the table because we
have assumed that the executive’s outstanding stock options would be assumed by the acqumng company
pumuant to-a change in control

Represems the amourt obtained by multiplving three by the sum of the éxecutive’s *nghest fate of base salary
during the preceding 12 months and the mgher of the executive's target | mentwa or hxs average mcenth* for
the three preceding years.

Represents the sam of {a) except in the case of Mr. Minicuceland Mr. Pedersen, the actuarial equwaiem ofan
additional-three years of age and sepvice credit under our gualified and nonsqualified retirement plan using the
execulive's highest rate of salary during the preceding 12-months prior to a change in control, (b)-except in the
case of Mr. Minicucci and Mr. Pedersen, the present value of the accried but unvested paman of the
norqualified retirement benefits that would vest upon a change of control, (¢) the matching contribution the
executive would have received-under our gqualified defined contribution plan had the executive continued o
contribute the maximum ailowabie amount-during the employment period, and (d) inthe case of Mr, Mmscucca
and Mr. Pedersen, the contri the j Id have received under our non valified defined

lon plan had the tinued to

5) Represents the estimated cos :
and (b) three years of continued participation n %ife, d;sab ac,mdenta death insurance and other fringe
benefit programs:
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OWNERSHIP

This table shows how much Company common stock is owned as of March 23, 2012, by (a) each
director and nominee, (b) each of the Company’s executive officers named in the Summary

Com peﬁsatmn Table, and (c) all executive officers as a group. Except as Othefwzse 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.

William S. Ayer 143,191 ' 469,187

*Less than 1%

(1)

(2)

Consists of the aggregate total of shares of common stock held by the reporting person either directly or
indirectly, including 401(k) plan holdings.

Total beneficial ownership is determined in accordance with the rules of the SEC and represents the sum of
the columns “Number of Shares of Comman: Stock Owned” and “Options Exercisable within 60 Days.”
Beneficial ownership does not include shares of common stock payable upon the vesting of restricted stock
units, none of which wilk-vest within 60 days, as follows: Mr, Aver, 59,600; Mr. Tilden, 39,200; Mr.-Jjohnson,
23,6001 Mr. Minicucei, 25,600 and Mr. Pedersen, 13,610, This table also excludes shares of commorn stock
payable upon vesting of performance stock units, none of which will vest within the next 60 days of the record
date, and which are described in the “2011 Grants of Plan Based Awards” table on page 54.

Total shares beneficially owned reported for non-employee directors also include common shares to be issued
upon the director’s resignation from the board. The aggregate number of deferred stock units granted to date:
Ms. Bedient, 9,304; Ms. Blakey, 1,902; Ms. Campbell, 9,304; Mr. Knight, 9,304; Mr. Langland, 9,304,

Mr. Madsen, 9,304; Mr. Mallott, 9,304; and Mr. Thompson, 9,304.

We determined applicable percentage ownership based on 71,398,578 shares of our common stock
outstanding as of March 23, 2012.
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The table below identifies those persons knowh by us to have benefi a!ownership of more than 5% of the
Company's oulstanding common stock; as of March 23,2012,

BlackRock, Ine. {2y 16,695,310 9.4%
40 East 52 Street
New York, New York 10022

|PAR Capital Management Inc. (5) 4,006,228
LOF ernational Place, Suite QCM:L e
Mesathucite 61

Renaissance Technologies Holding Corporation (7) 3,822,400 54%
LBO0 Third Avenue e
sweYork, New York 10022

We determme apphcab 5 pem@amge ownershio based onmore than 71,398,578 shar‘es of eur a&mmt}n ﬁoak
outstanding ag of March 23, 2012,

Beneficial Ownefshup information is based on & Schedule 43G/A filed by BlackRock, Inc. (“BlackRoc ”) {ara
January 20, 2012, BlackRock reported in the Schedule 13G that It had sole voting power and sole dispositive
power overall 6,695, 31{) sﬁar%

Beneficial éwnemh:p mfwmatzon is based on a Schedule 13G/A filed by PRIVIECAP Managemsmﬁaﬁ‘{p'aﬂy
(*PRIMECAP? ) on February: 9, 20102, PRIMECAP reperted in the Schedule 13G/A that it had sole voting power
over 437,600 shares and sole d‘apom‘iwe power over all ﬁ"%(ﬁm 700 5! nares, :

chedule 13(%,7», filed 'on Ji / 26, 2012 by V. ng;uard @h@smr Funds — Vmguard an@wp Fu
(“Vanguard”), reported sole votmg power over 4,800,000 of the shares representi ng 6.75% of our outsta dmgg
common stock. The Vanguard Primecap Fund shares are included in the shares reported in the table as
beneficially owned by PRIMECAP M amg&mant Lompany

A Schedule 136 filed jointly by PAR Mvestmem Partnars, L.P., PAR Group L.P. and PAR Management, Inc. on
February 14, 2012 reported sole voting power-and sole dispositive power oves" an 4,006,228 shares.

A Schedule 136G filed on February 8, 2042 by the Vanguard Group, Inc. reported sole voting power aver
109, %6(3 shares and sciﬁs dz&pz)s* e power over 3,810,368 shares.,

A %c%xedu le-13G filed on February 13, 20412 by Renaissance Technologies Hol dsngs Cefpcraiacﬁ { RTriC”}
reported sole voling power over 3,637,090 shares and sole dispositive power over 3,751,188 shares -
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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 1o the
Company and written representations that
no other reports were required, the Company
believes that everyone subject to

Section 16(a) filed the required reporis on a oy
timely basis during 2011.

e
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~ UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 10-K
(Mark One}

X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 [NO FEE REQUIRED]

For the fiscal year ended December 31, 2011
OR
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 [NO FEE REQUIRED]
For the transition period from to
Commission File Number 1-8957

¥

A Delaware Corporation
911292054 19300 International Boulevard, Seattle, Washington 98188
{1.R.S. Employer Identification No.) Telephone: (206) 392-5040

Securities registered pursuant to Section 12(b) of the Act:
Title of Exch Class Mame of Each Exchange on Which Registered

Common Stock, $1.00 Par Value New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act: None

indicate by check mark if the ?@gagiram is a well-known seasoned issuer; as defined.in Rule 405 of
the Securities Act. Yes [X] No []

r:c:i cate by check mark if thfg registrant is not required to file reports pursuant to Section 13 or
Section 15(d) of the Act. Yes || No [X]

Indicate by check mark whethe? the »_fégiest{aﬁt (1) has filed ail reports required to be filed by
Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 1.2 months (or for
stich shorter period that the registrant was required to file such reporis), and (2) has been subject 1o

stich filing requirements for the past 90 days. Yes [X] No []

Indicate by check mark whether the registrant has submitted electronically and posted on its
corporate Web site, if any, every Interactive Data File required 10 be submitted and posted pursuant to
Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the registrant was required to submit and post such files). Yes [X] No []

Indicate by check mark if disclosure of delinguent filers pursuant to ltem 405 of Regulation S-K is
not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy
of information statements incorporated by reference in Parl 1L of this Form 10-K or any amendment to
this Form 10-K. [] : i

indicate by check mark whether the registrant is a large *"acce ez’aied filer, an-accelerated filer, a
non-accelerated filer or a smaller reporting company See defin “large accelerated filer”,
“accelerated filer” and “smaller repofting company” in Rule mb ? of theﬁ Exchange Act (Check one}:

Large accelerated filer [X] Accelerated filer ] Non-accelerated filer [] Smaller reporting company [
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the

Exchange Act.): Yes [ ] No [X

As of January 31, 2012, shares of common stock outstandingtotaled 35,458,202, The aggregate
market value of the shares of common stock of Alaska Air Group, In¢. held by nonaffiliates on
June 30, 2011, was approximately $2.5 billion (based on the closing price of $68.46 per share on the
New York Stock Exchange on that date).
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As used in this Form 10-K, the terms “Air Group,” the “Company,” “our,” “we” and “us,” refer to

Alaska Air Group, Inc. and its subsidiaries, unless the context indicates otherwise. Alaska Airlines,

Inc. and Horizon Alr Industries, Inc. are referred to as “Alaska” and “Horizon,” respectively, and
together as our “airlines.”
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CAUTIONARY NOTE REGARDING FORWARD—LOOKING STATEMENTS

In aaddttaon to historical lnfc:rmmlon, this Form
10-K contains forward-looking statements within
the meaning of Section- 27A of the Securities Act
of 1933, as amended, Section 21E of the
Securilies Exchange Act of 1934, as amended,
and the Private Securities Litigation Reforin Act
61 1995, Forward-looking statements are those
that predict or deseribe future svents or trends
and that do not relate solely to historical
matters. You can generally identify forward-
looking statements as statements:containing the
words “believe,” “expect,” “will,” "anticipate,”
“intend,” “estimate,” "project,” “assume” or
other similar expressions, although not all
forward-ooking statements contain these
identifying words. Forwarddooking statements
involve risks and uncertainties that could cause
actual results to differ materially from hlstor!cai
experience or the Company’s présent
éxpectations.

You should not place undue reliance on our
forward-looking statements because the matters

| 4]

they ﬂeacnbé are subgeet to known and unknown

risks, uncertainties and other unpredictable
factors, many of which are beyond our-control.

Our forward-looking statements are-based on the
information curtently available to us and speak
only as of the date on which this report was filed
with the SEC. We expressly disclaim-any
obligation to issue any updates or revisions to
our forward-locking statements, even if
subsequent events cause our expectations 1o
change regarding the matters discussed in those
statements: Over time, our actual results,
performance or achievements will likely differ
from-the anticipated results, performance or

‘achievements that are expressed or implied by

our forward-looking statements, and such
differences might be significant and materially
adverse to our shareholders. For a:-discussion of
these and other risk factors in this Form 10-K,
see “ltem 1A Risk Factors.” Please consider our
forward-looking statements in light of those risks
as you read this report,



PART |

Alaska Air Group, Inc, (Air Group, the Company,
our, we or us) is a Delaware corporation
incorporated in 1985 and -has:two principal
subsidiaries: Alaska-Airlines, Inc. (Alaska) and
Horizon Air Industries, Inc, {Horizen), which
orovide scheduled air transportation for
passengers and cargo throughout the United
States, Canada and Mexico. During 20141, we
provided air service to more than 24 million
passengers and flew to more than 100
destinations.

The domestic airline industry is fiercely
competitive. To set ourselves apart we have
focused on outstanding operational performance
and customer service as evidenced by being
ranked “Highest in Customer Satisfaction among
Traditional Network Carriers” by 1.D. Power and
Associates for four consecutive years. We
believe we differentiate ourselves in a number of
ways.

First, we offer an award-winning frequent fiver
program, the Alaska Alrlines Mileage Plan™,
Members can earn and redeem miles on Alaska,
Horizon, and a network of 15 airline partners
around the globe, including Delta Air Lines and
American Airlines in the U.S. Our-Mileage Plan
has earned recognition as the “Frequent Flyer
Program of the Year” five times in the Freddie
Awards. In addition, our Mileage Plan Visa card
has been named “Best Loyalty Credit Card in the
Americas” for two years running.

Second, we are recognized as having industry-
leading ontime performance and other key
operational metrics. We are the only alrline in the
country with a Baggage Service Guarantee and
recently launched new mobile applications for
Android and iPhone smart phones that provide
customers with new functionality aimed at
making their travel experience more convenient
and hassle-free. Improving the travel experience,
particularly in the airport environment, is an area
we will continue to focus on in 2012,

Third,we aim.to provide a high guality onboard
experience-to our passengers. For example, we
equipped our-fleet of 737 alrcraft with onboard
Wi-Fi capability. With 98 percent of the fleat
equipped, Alaska is an industyy leader in this
area. The Company also continues to focus on
serving high-quality food and beverage products
on board,. using local products from the Pacific
Northwest and Hawail. Our Northern Bites
meals-for-purchase program had-record sales-in
20171, and on February 1, 2012 we introduced
Starbucks coffee on on Alaska Flights. Starbucks
has been featured on Horizon flights for many
years. Additionally, Alaska recently took delivery
of its first new 737 featuring the Boeing
Dreamliner-inspired-Sky Interior. Al future
deliveries will include this new interior.

Fowrth, we want 1o be khown forour
environmental leadership. Inthe fall of 2041, our
airlines were the first U.S. carriersto operate
rultiple scheduled biofuel flights. We flew.over
75 commercial flights between Seattle—
Washington D.C. and Seattle—Portland using a
20 percent aviation biofuel blend, refined from
used cooking oil. These routes were selected to
demonstrate the use of biofuel on a
transcontinental route on a Boeing 737 and a
short-haul operation using the Bombardier Q400.
Our inflight recycling programs divert an
estimated 800 tons of mixed recyclables from
local landfills each year. In 2011, Horizon flight
attendants collected and diverted 90 percent of
all recyclable materials, with Alaska flight crews
setting a goal to divert 70 percent of all
recyclable materials in 2012, Further, we are
spearheading a “Greener Skies” initiative to
implemeant GPS technology which will allow
airlings to use more efficient and
environmentally-friendly flight paths, resulting in
improved flight procedures and reduced
emissions.

And finally, we are striving to establish more
direct relationships with our customers by
engaging them whenever possible at

(&3]
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alaskaair.com. Our completely re-designed
website smmduced in 9011 is now am()% the

ah a’nge of tmve product «

the:site through ennanced online search effoits,

emall-marketing, an expanded social media

presence and other digital marketing efforts. As

a %’8“%\3§t alaskaair.com’s share of total bGQK ings
5 NowW over 50 f}efcent

Although Alaska and Horizon both operate as
aitlines their-business plans, competition; and
sconomic tisks differ substantially. Alaska
Airlines is an Alaska corporation that was
organized in 1932 and incorporated in 1937.
Horizon Air-Industries is a Washington
corporation that first began service and was
incorporated in 1981. Horizon was acquired by
Air Group:in 1986, Alaska operates a fleet of
passengerjets (“mainling operations”) and
contracts-with Horizon, SkyWest Alrlines, Inc.
(SkyWest) and Peninsula Airways, Inc. (PenAir)
for regional capacity under which Alaska veceives

customers. Our focus is to drive more visitors to

all passenger revenue from those flights. Horizon

\op‘eratos a fleet of turboprop aircraft and sells all

apacity to Alaska pursuant to a capaci
Ut  arrangement (the Horizon CPA). The
Hori zon CPA reflects what the Company believes
are cutrent market rates received by other
regional carriers for siriilar flving. Amounts paid
by Alaska to Horizon are available to pay for
various Horizon operating expenses such as crew
expenses, maintenance, and aircraft ownership
costs, ' S &

Effective January 1, 2011, Horizon's business
modelchanged such that 100% of its capacity is
sold to Alaska under the Horizon CPA, As is
typical for similar arrangements, certain costs
such as landing fees, selling and distribution
costs, and fuel costs directly related to regional
flights operated by Horizon are now recorded by
Alaska. Because of this change, Horizon's
revenues and expenses and Alaska's Regional
reventies and expenses have changed
sighificantly on a year-overvear basis.

MAINLINE

We offer extensive north/south service within the
westemn U,S., Canada and M@XICQ and paaseng,er
and dedi cated cargo services to fand within the
state of Alaska. We also provide ipm«h«au! east/
west service to Hawaii and thirteen cities in the
mid-continental and eastern U.S., primarily. from
Seattle, where we have our largest concentration
of departures; although we do offer long-haul
departures from other cities as well,

in 2011, we carried nearly 18 million revenue
passengers in our mainiing’ opetations; and we
carry more passengers between Alaska and the
U.5. mainland than any other airline. Based on
the number of passengers catried in 2041,
Alaska’s leading airports are Seattle, Los
Angeles, Anchorage and Portland. Based on.

20141 revenues, the leadi ng mf:)mtop mum& are. .

Seattle-Anchorage, Seattle-Los Angeles, and

| &

Seattle-Las Vegas. At December 31, 2011,
Alaska's:operating fleet consisted of 117 Boeing
T37+jet aircraft, compared to 114 aircraft as of
December B:L 2010;

The percentage of mainline passenger traffic by
market is presented below:

West Coast o ov 33% 36%

ANithin Alaska and
between Alaska
and the U.S,
maintand ...

Transcon/midcon .

19%  21%
24%  23%

Hawail . .. ... ... 14% - 9%
Mexico ... ... 8% 9%
Canada~ ... 0000 2% 2%
~ Total ..., | 100%  100%
Average Stage
Length 1,085 1,034



REGIONAL

In 2011, our regional operations carried nearly
7 million revenue passengers, primarily in the
states of Washington, Oregon, Idaho and
Cailifornia. Horizon is the largest regional airline
in the Pacific Northwest and represented 87%,
98%, and 98%, of Air Group’s regional revenue
passengers during 2011, 2010, and 2009,
respectively.

Based-on 2011 passenger enplanements:on
regional aircraft, the leading airports are Seattle,
Portland, Spokane,-and Boise. Based on
revenues in 2011, the leading nonstop routes
are Portland-Seattle, Spokane-Seattle, and
Seattle-Vancouver, British Columbia, Canada. At
December 31, 2011, Horizon's operating fleet
consisted of 48 Bombardier Q400 turboprop
aircraft. Horizon flights are listed under Alaska’s
designator code in airline reservation systems,
and in most other customer-facing locations.

The percentage of regional passenger traffic by
market is presented below:

West Coast ... ..
Pacific Northwest .

Canada ....5. .. 8% 7%
Within Alaska .../ 2% 2%
Mexico i, o0 .. o0 xwi% W}_%
Total .............. 100% 1 QQ% }Qg%‘
Average Stage
CLengthooo..u 333 327

AlR GROUP CAPACITY

We attempt to deploy aircraft into the network in
a way that best optimizes our revenues and
profitability, reduces-our seasonality, and takes
advantage of demand in areas where other
carriers have either exited or don’t have the
ability to serve.

The percentage of our capacity by market is as
follows:

West . Coast .. oo A% 45%
Alaska ova .. SRR 19% 20%

Transcon/mideon 19% 7%

Hawali ... oas 11% 7%

Mexico ... v 8% 8%
‘ Canada ......... 2% Mﬁ%
CTotalo oL

100% 100%

INDUSTRY CONDITIONS,
COMPETITION, AND ALLIANCES

GENERAL

The airline industry is highly competitive and has
historically been characterized by low profit
marging subject to various uncertainties. This
includes general economic conditions, volatile
fuel prices, Industry instability, intense
competition, a largely unionized work force, the
need to finance large capital expenditures-and
the related availabllity of capital, government
regulation, and potential aircraft incidents.
Airlines have high fixed costs, primarily for
wages, aircraft fuel, aircraft ownership, and
facilities rents. Because expenses of a flight do
not vary significantly with'the number of
passengers carried, a relatively small change in
the number of passengers orin pricing has a
disproportionate effect on an airline’s operating
and financial results. In other words, a minor
shortfall-in expected revenue levels could cause
a disproportionately negative impact on our
operating and financial results. Passenger
demand and ticket prices are, to alarge
measure, influenced by the general state of the
economy, curfent giobhal economic and political
evenis and total avaitable airline seat capacity.
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YEAR IN REVIEW-—2011 "

2014 was characterized by wmmued mdu‘atry
capaotty discipline with an increas
traffic. This allowed for higher loa
vields, leading others in the industry to report
higher revenue and in some cases, stronger
adjusted earings compared to 2010, Jet fuel
prices increased s;gmﬁcam in 2044, and that
continues to be an area of concern in 2012,

During 2011, our key initiative was 1o optimize
revenue. We continued to redeploy capamty to
betmr match demand résultmg in record
pa%engw Ioad factors. We also worked to iowm
non-fuel unit costs to better compeie with
carrers that have lower mst structures. Along
with our continued focus on customer setvice
and our strong operational ,performa,nce we
reported record adjusted financial results that
again were among the best in the industry.

Our business and financial results are highly
affected by the price and, potentially, the
availability of jet fuel. Fuel prices have been
extremely volatile over the past few years and
are impacted. by changes in both the price of
crude oil as well as the West Coast refining
margin, which represent the price of refining
crude oil-into jetfuel and can vary by regionin
the U.5,

The price of crude oil spiked in. 2008 with & high
of nearly $150 per barrel in July 2008 anc! i
dropped significantly to an average of $62 per
barrel in 2009, We saw upward pressure on fuel
prices again with an average crude oil price of .
just over $80 per barrel in 2010 and $95 per
barrel in 2011, For us, a $1 per barrel increase
in the price of oil equates to approximately $9

miltion of additional fuel cost annually. Said
another way, a one-cent change in our fuel price
pergation w;i smaac* our expected annual fuel
cost by approximately $4 million per year,

While West Coast refining margins are a smaller
portion of the overall price of jet fuel than crude
olf, they also contributed to the overall price
volatility-in recent years, Refining margin: prices
reached a high of nearly $45 per barrel in May
2008, before they dropped to an average price of
$24 per barrelin 2009. Refining marging prices

Bl

dropped further in 2010 to average $14 a barrel,
but-then jumped upwards in 2011 and averaged
$33 abarrel forthe year. Generally, West Coast
jetfuel prices are someawhat higher and more
volgtile than prices in the Gulf Coast or on the
East Coast, putting ol airlines at a si;ght
competitive di xadvamage S

We refer 1o the price. we pay for fuel atthe

airport, including applicable taxes, as our “raw”
fuel price; Historically, fuel costs have generally
represented 10% t0.15% of an aitline’s operating
costs, bul due to volatility in prices over-the past
few years, fuel costs have been in the range of
30% to 50% of total operating costs. Both the
crude oil and refining cost components of jet fuel
are volatile and outside of our control, and they .
can have a significant and immediate impact on
our operating resuus

Our-average raw fuel-cost per gallon increased
36% in 2014, 27% in 2010, and dec ined 43% in
2009,

We use crude oil call oplions and jet fuel refining
margin swap contracts as hedges to decrease
our éxposure 1o the volatility of jet fuel prices.
Both call options and swaps effectively cap our
ricing for the crude oil and refining margin
componernts, limiting our exposure to increasing
fuel prices for about half of our: planned fuel
consumption. With the call option contracts, we



stilbbenefit from the decline in-crude oil prices,
as there is no future cash exposure above the

premiums we pay to enterinto the contracts. The

swapcontracts do not require an upfront

We believe that operating fuekefficient aireraft is
the best hedge against high fuel prices.-Alaska
operates an all-Boeing 737 fleet. Horlzon
completed its transition to an all-Q400 turboprop
fleet in 2011, Because of these changes,
Alaska’s fuel burn expressed-in available seat
miles flown per gallon (ASMs/g) improved from
65.9 ASMs/g in 2006 to 76.6 ASMs/g in 2011.
Similarly, Horizon's fuel burn has improved from
547 ASMs/g in 2006 to 59.3-ASMs/gin 2011,

These reductions have not-only reduced:our-fuel
cost, but also the amount of greenhouse gases
and-other pollutants that our operations emit,

COMPETITION

Competition in the airline industry is intense. We
believe the principal competitive Tactors. inthe
industry that are important 1o customers are:

safety record and reputation,

fares,

flight schedules,

customer service,

routes served,

frequent flier programs,

or-time arrivais,

baggage handling,

on-board amenities,

type of aircraft, and

codesharing relationships.
We carry approximately 4% of all U.S. domestic
passenger traffic. We compete with ong or more
domestic or foreign airlines.on most of our

routes, including both major legacy carriers and
low-cost carriers.

prerniun, but do expose us to future cash
outlays in the event actual prices are belowthe
swap price during the hedge period.

Due 1o its short-haul markets, ourfegional:
operations also competes with ground
transportation i many markets, including train,
bus and automobile transportation. Both
carriers, to some extent, also compete with
technology such as video conferencing and
internet-based meeting tools that have changed
the need for, orfrequency of face-to-face
business meetings.

ALLIANCES WITH OTHER AIRLINES

We have marketing alliances with a number of
airlings that provide reciprocal frequent flyer
mileage credit and redemption privileges as well
as codesharing on certain flights as shown in the
table below. Alliances are-an important part-of
our strategy and enhance our revenues by:

offering our customers more travel
destinations and better mileage credit/
redemption opportunities;

giving our Mileage Plan program a
competitive advantage because of our
partnership with carriers from-two major
global alliances (Onewarld and Skyteam);

giving us access 1o more connecting traffic
from other airlines; and

providing members of our alliance partners’
frequent flver programs an opportunity to
travel on Alaska whiigeaming mileage credit
i our partners’ programs.

Most of our codeshare relationships are free-sell
codeshares, where the marketing carrier sells
seats onthe operating carrier' s flights from the
operating carrier's inventory, but takes no
inventory risk: Our marketing agreements have
various termination dates, and at any time; one
or more-may be inthe process of renegotiation.

lol
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Our marketing alliances with other aitlines are as
follows: G G

American Aidines/
American Eagle: .,
Alf-France i o PR
British Aleways . ... ..
Cathay Pacific
Altways oo
Detta:Airtines (a) oo
Emirates Airling o0
leglandair .......... NG,
.............. No
Korean Air ......... @ No

banS8A ..ol Yes No  Yes
Alr-Pacific (b) 2w Yes No S Nes o

Qarntas ‘;’ess NQ

 Regiona . .
SkyWest () .00 Yes Yes No
Era Mlaska .o 0000 Yes Yes No
PenAir by ioo o rr i e Yes No
Kenmore Alr(b) o0 Yes o No Mo

{(#) Alaska has codeshare agreements with the Delta
Connection carriers SkyWest ABA; Pinnacle; Mesaba,
Comair-and Compass as part of its agreement with
Delta.

{b)  These aitiines do not have their own frequent flyer
program. However, Alaska’s Mileage Plan members can
earn and redeem miles on these airines’ route systems.

TICKET DISTRIBUTION

Airline tickets are-distributed through three:
primary channels:

+ - Alaskaair.com: It is less expensive for us to
sell through this direct channel and, as a
result, we continue to take steps to drive
more business to our website. In addition,
we helieve this channel is preferable fromy a
branding and customer-relationship
standpoint in that we can establish ongoing
communication with the customer and taiior
offers accordingly.

, Traditi@na/iaand online travel agencies: Batﬁ
traditional and online travel agencies
stypically use Global Ristribution Systems

l10 ]

{GDRS), such as Sabre; to obtain their fare

sandiinventory date from airlines. Bookings

Cmade through these agencies resultin a fee
that/ls chargedto the airline. Many of our
large corporate customers require us to use
these agencies, Some of our competitors do
not use this distribution channel and, as a
result, have lower ticket distribution costs.

Reservation call centers: These call centers
are lpcated in Phoenix, AZ, Kent, WA, and
Boise, 1D, We generally charge a $15 fee for
booking feservations through these call
centers.

Our sales by channel are as follows:

« .
 Alaskaair.com . PRk
Traditional agencies .. ... ..

 Online travel agencies .. ... 15%
' Reservation call centers .. .. % 9%

Total

.....

SEASONALITY AND OTHER FACTORS

Our results of operations for any interim period
are not necessarily indicative of those for the
entire year because our business is subject to
seasonal fluctuations: Our profitability is
generally lowest during the first and fourth
guarters due principally to lower traffic. it
typically increases in the second guarter and
then reaches its highest level during the third
quarter as a result of vacation travel, including
increased activity in the state of Alaska.
However, we have faken steps over the past few
years to reduce the seasonality of our operations
by adding flights to leisure destinations in Hawaii
and Mexico.

In addition to passenger loads, factors that could
cause our quarterly operating results to vary
include: i

- general economic conditions and resulting
changes in passenger demand,

«_pricing initiatives by us and our competitors,

- changes in fuel costs,



the timing and amount of maintenance
expenditures (both planned and unplanned),

- increases or decreases in passenger and
volume-driven variable costs; and

labor actions.

In addition to those factors listed above,
seasonal variations in traffic, the timing of
various expenditures and adverse weather
conditions may affect our operating resuits from
quarter to quarter. Many of the markets we serve
experience inclement weather conditions in the
winter, causing increased costs associated with
deicing aircraft, canceled flights and
reaccommodation of displaced passengers. Due
to our geographic area of operations, we can be
more susceptible to adverse weather conditions
(particularly in the state of Alaska and the Pacific
Northwest) than some of our competitors, who
may be better able to spread weatherrelated
risks over larger route systems.

No material part of our business or that of our
subsidiaries is dependent upon a single
customer, of upon a few high-volume customers.,

EMPLOYEES

Labor costs have historically made up 30% to
40% of an airline’s total operating costs. Most
major airlines;-including ours, have employee
groups that are covered by collective bargaining
agreements. Airlines with unionized work forces
have higher labor costs than carriers without

unionized work forces, and they may not have
the ability to adjust labor costs downward quickly
enough to respond to new competition. New

- entrants into the U.S. airline industry generally

do not have unionized work forces, which can be
a competitive advantage for those airlines.

We had 12,806 (9,640 at Alaska and 3,166 at
Horizon) active fullime and parttime employees
at December 34, 2011, compared to 12,039
{9,013 at Alaska and 3,202 at Horizon) at
December 31, 2010. Wages, salaries and
benefits (including variable incentive pay)
represented approximately 41% and 43% of our
total non-fuel operating expenses and 27% and
31% of our total expenses in 2011 and 2010,
respectively.

At December 31, 2014, labor unions
represented 83% of Alaska's and 47% of
Horizon’s employees. Our relations with our U.S.
labor organizations are governed by the Railway
Labor Act (RLA). Under this act, collective
bargaining agreements do not-expire but instead
become amendable 4 of a stated date. If eilher
party wishes to modify the terms of any such
agreernent, it must notify the other party in the
manner prescribed by the RLA and/or described
in the agreement. After receipt of such notice,
the parties must meet for direct negotiations,
and if:no agreement is reached, either party may
request the National Mediation Board (NMB) 1o
initiate a process including mediation,
arbitration, and a potential “cooling off” period
that must be followed before either party may
engage in self-help.
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Alaskals union contracts at December 31, 2011 were as follows:

Vi P

- Air Line Pilots Association  Pilots Amendable 4/1/2013
~Anternational (ALPA) : : i
| Association of Flight Attendants Flight attendants in Negotiations

(AFA)

International Association of Ramp service and stock ~ Amendable 7/17/2012

- Machinists and Aerospace clerks .

- Workers (IAM)

CIAM . Clerical, office and Améndabie 1/172014

§ passenger service g

- Alteraft Mechanics Mechanics, inspectors 4 Amendable 10/17/2016
FratemalAssociation (AMEA) and cleaners )

Mexico Workers Association of Mexico airport personnel Amehdabie 9/4/2013

- Alr Transport ’ , : : .

Transport Workers Union o © 'Dispatchers \ Coe 3600 Amendable 3/24/2015

Arnerica (TWU) !

Horizon s union comfaé{s at December 34, 2011 were as follows:

ﬁf‘sa‘ii_enai Br@themasﬁ@f Pilots Amendable
Teamsters (IBT) - 12/14/2045

AFA Hight attendants in Negotiations
BT : : Mechanics and related Amendable
classifications 12/16/2014

TWU Dispatchers Amendable

] : ‘ 8/26/2014

- National Automobile, Aerospace, - Station personnel in Van-  Expires 2/13/2013
- Transportation and General Workers — Couver and Victoria, BC, - o i

Canada



EXECUTIVE OFFICERS

The executive officers of Alaska Air Group, Inc. ahd executive officers of Alaska and Horizon who have
significant decision-making responsibilities, their positions and their respective ages are as follows:

Williamy Ayer oo .o Chalrman, President and Chief Executive Officer of
Alaska Alr Group; Inc., Chairman and Chief Executive
Officer of Alaska Airlines, Inc.-and Chairman: and Chief
Executive Officer of Horizon Alr Industries, Inc,

Brandon Pedersen .. ... Vice President/Finance and Chief Financial Officer of 45 2003
Alaska Alr Group, Inc. and Alaska Alrlines, Ihe.
Keith Loveless ........ Vice President/Legal and Corporate Affairs, General 55 1996

Counsel and Corporate Secretary of Alaska Alr Group,
inc. and Alaska Airlines, Inc.

Bradley Tilden . ... ... President of Alaska Airlines, Inc. 51 1994

Glenn Johnson ... ... .. President of Horizon Air Industries, Inc. 53 1991

Benito Minicucei ... ... Executive Vice President/Operations and Chief 45 2004
Operating Officer of Alaska Airlines, Inc.

Kelley Dobbs .. ...... Vice President/Human Resources of Alaska Airlines, 45 2004
inc.

Mr. Aver has been Alr Group’s President since
February 2003 and became Chairman and Chief
Executive Officer in May 2003, He has also
served as Alaska Alrlines’ Chairman since
February 2003, as Chief Executive Officer since
January. 2002 and was President from November
1997 to December 2008, He has served as
Horizon Alr Industries’ Chairman and Chief
Executive Officer since June 2040, Prior to that,
he was Sr, Vice President/Customer Service,
Marketing and Planning of Alaska Airlines from
January 1997, and Vice President/Marketing and
Planning from August 1995. Prior thereto, he
served as Sr. Vice President/Operations of
Horizon Air Industries from January 1995.

Mr. Ayer also serves on the boards of Puget
Energy, Ing., the Alaska-Airlines Foundation,
Angel Flight West, Inc., and the Museum of
Flight. He also serves on the Unijversily of
Washington Business School Advisory Board,
and as a director of the Seattle branch of the
Federal Reserve Board. In January' 2012,

Mr. Ayer was appointed to the University of
Washington Board of Regents. On February 16,
2012, the Company announced that Mr, Ayer will
resign as CEO but will remain as executive
chairman of the board, effective May 15, 2012.

Mr. Pedersen joined Alaska Alrlines in 2003 as
Staff Vice President/Finance and Controller of
Alaska Alr Group and Alaska Alrlines and was
elected Vice President/Finance and Controller for
both entities in 2006, He was elected Vice
Frasident/Fihance and Chief Financial Officer of
Alaska Alr Group and Alaska Airlines inJune
2010. He is a member of Alr Group’s

Management Executive Committee.

Mr. Loveless became Corporate Secretary and
Assistant Geperal Counsel of Alaska Alr Group
and Alaska Airlines in"1996. 1n 1999, he was
named Vice President/Legal and Corporate
Affairs, General Counseland Corporate Secretary
of Alaska Alr Group and Alaska Airlines. He is a
member of Alr Group’s Management Executive
Committee,

Mr. Tilder joined Alaska Alrlines in 1991,
became Controller of Alaska Air Group and
Alaska Airlines In 1984, Chief Financial Officer in
February 2000, Executive Vice President/Finance
and Chief Financial Officer in January 2002,
Executive Vice President/Finance and Planning in
2007, and President of Alaska Alrlines in
December 2008, He is a mamber of Air Group’s
Management Executive Committee and was
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elected to the Alr Group Board in 2010, On
February 16, 2012, the Company announced the

appointment of Mr. Tilden as the Chief Eixec:utw@ i

Officer, effective May 15, 2012,

Mr. Johnsan ;ﬁme&‘ Aiaska Alrlines in 3@87
became Vice President/Controller and Treasurer
of Horizon Alr Industries in 199 and Vice
President/Customer Sewvices in 2002, He
returned 1o Alaska Airlines in 2003 whete he has
served in several roles, including Vice President/
Finance and Controller-and Vice President/
Finance and Treasurer. He served as SeniorVice
Pregident/Customer Service-—Airporis from
January 2006 through April 2007 and in April
2007, he was elected Executive Vice President/
Airports and Maintenance and Engineering: He
was elected Executive Vice President/Finance
and Chief Financial Officer of Alaska Air Group
and Alaska Airlines in December 2008, He was
elected President of Horizon Alr Industries in
June 2040, He s a member of Alr Group's
Management Executive Commiitiee,

M. Minicucel joined- Alaska Altlines in 2004 a8
Staff Vice President of Maintenance and
Engineering-and was promoted o Vice President
of:-Seattle Operations in June 2008 i December
2008 he was elected Executive Vice President/
Uperations and Chief Operating Officer of Alaska
Alrlines. He is a member of Alr Group's
Management Executive Committes;

Ms. Dobbs joined Alaska Airlines in 1987,
became Staff Vice President/Human:
Resources—Staffing and Development in 2004,
Vice President/Human Resources—-Strategy,
Culture and Inclusion in June 2007, Vice:
President/Human Resources and Labor
Relations in:2009,and Vice President/Human
Resources in 2044, Sheis a member of Alr
Group’s Management Executive Committee;

REGULATION

CGENERAL
' ‘Thé al Hmeg industry is hngh!y regu lated.

Th@ @epanment of Transportats;m {B{}T ), the

Federal Aviation Administration (FAA) and the
Transportation Security Administration (T8A)
exercise significant regulatory authority over-air
carriers,

DOT: In order 10 provide passenger and
cargo air transportation in the U.S., a~
domestic airline Is required to hold a
certificate of public convenience and
necessity issued by the DOT. Subject to
certain individual airport capacity, noise and
“other restrictions, this certificate permits an
calrcarrierto operate between any two points
inthe U.5, Certificates do not expire, but
may-be.revoked for failure to comply with
federal aviation statutes, regulations, orders
or the terms of the certificates. In addition,
the DOT has jurisdiction over the approval of
international codeshare agreements,
marketing alliance agreements between
major domestic carriers, international and
some domestic route authorities, Essential
Alr-Service market subsidies, and carrier
liabitity for personal or property damage:
International treaties may-also-contain
restrictions or requirements for flying
outside of the U.S. and impose different
carrier liability limits than those applicable
to domestic flights. The DOT has recently
“been active in implementing a variety of
“passenger pmtectmn regu at ions; coveri ng
subjects such as advertising, passenger
communications, denied boar{‘jmg
compensation and tarmac delay response.
Asof January 26, 2012, carriers must
adhere to DOT's full-fare advertising rule,
which requires quoted fares to include all
applicable government taxes and fees,

FAA: The FAA, through Federal Aviation
Regulations (FARS), generally regulates all
aspects of airline operations, including
esmi:;%%shmg personnel maintenance and
flight operation standards. Domestic aitlines
are required to hold a valid air carrier =
operating certificate issued by the FAA
Pursuant to these regulations we have



gstablished, and the FAA has approved, our
soperations specifications and a-
maintenance program for each type of
aircraft we operate. The maintenance
program provides for the. ongoing
maintenance of such aircraft, ranging from
frequent routine inspections to major
overhauls. From time to time the FAA issues
airworthiness directives (ADs) that:must be
incorporated into our aircraft maintenance
program and-operations. ‘All-airlines are
subject to enforcement actions that are
hrought-by the FAA from time to time for
alleged violations of FARs or ADs. At-this
time, we are notaware of any enforcement
proceedings that could either materially
affect our financial position or impact our
authority to operate.

TSA: Airlines serving the U.S. must operate
a TSA-approved Aircraft Operator Standard
Security Program (AOSSP), and comply-with
TSA Security Directives (8Ds) and
regulations. Alrlines are subject to
enforcement actions that are brought by the
TSA from time-to time for alleged violations
of the AOSSP, SDs or security regulations.
We are not aware of any enforcement
proceedings that could either materially
affect our financial position or impact our
authority to operate. Under TSA authority,
we are also required to collect a

September 11 Security Fee of $2.50 per
enplanement from passengers and remit
that sum to the government to fund aviation
security measures. Carriers also pay the
TSA a security infrastructure fee to cover
passenger and property screening costs.
These security infrastructure fees amounted
to $12.6 million each year in 2011, 2010
and 2009.

The Department of Justice and DOT have
jurisdiction over airline antitrust matters. The
U.5. Postal Service has jurisdiction over certain
aspects of the transportation of mail'and related
services. Labor relations in the air transportation
industry are regulated under the Railway Labor
Act. To the extent we continue to fly to foreign
countries and pursue alliances with international
carriers,