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In v esto rs F A Q s 

A lask a A irlin es h as a p ro v en  reco rd  o f fin an cial stew ard sh ip  an d  earn in g s g ro w th , an d  lo o k s fo rw ard  to  co n tin u in g  to  d eliv er attractiv e retu rn s to  in v esto rs. 

B elo w  w e an sw er so m e o f th e m o st freq u en tly  ask ed  q u estio n s. Y o u  can  fin d  ad d itio n al d etails in  o u r in v esto r p resen tatio n  o n  th e In v esto rs p ag e. 

Wh at are th e term s o f th is tran sactio n ? 

Wh y  is A lask a A irlin es acq u irin g  V irg in  A m erica? 

Wh at are th e ad v an tag es o f co m b in in g  y o u r ro u te n etw o rk s? 

Wh y  d o  th is n o w ? 

Wh at are th e b en efits fo r A lask a A irlin es in v esto rs? 

Wh at sy n erg ies d o es th is tran sactio n  create? 

Wh at are y o u r p lan s fo r in teg ratin g  th e tw o  airlin es? 

Wh at w ill th e co m b in ed  co m p an y  b e called , an d  w h o  w ill lead  it? 

Wh at w ill b e th e fin an cial p ro file o f th e co m b in ed  co m p an y ? 

Wh at ap p ro v als are req u ired ? 

Wh en  d o  y o u  ex p ect th e tran sactio n  to  clo se?



C au tio n ary  S tatem en t R eg ard in g  F o rw ard -L o o k in g  S tatem en ts 

T h is co m m u n icatio n  co n tain s fo rw ard -lo o k in g  in fo rm atio n  ab o u t A lask a A irlin es, V irg in  A m erica an d  th e p ro p o sed  tran sactio n . F o rw ard -lo o k in g  statem en ts are statem en ts th at are n o t h isto rical facts. T h ese statem en ts can  b e id en tified  b y  th e u se o f fo rw ard -lo o k in g  term in o lo g y  su ch  as “b eliev e,” “ex p ect,” “m ay ,” “w ill,” “sh o u ld ,” “p ro ject,” “co u ld ,” “p lan ,” “g o al,” “p o ten tial,” “p ro  fo rm a,” “seek ,” “in ten d ” o r “an ticip ate” o r th e n eg ativ e th ereo f, an d  m ay  in clu d e d iscu ssio n s o f strateg y , fin an cial p ro jectio n s, g u id an ce an d  estim ates (in clu d in g  th eir u n d erly in g  assu m p tio n s), statem en ts reg ard in g  p lan s, o b jectiv es, ex p ectatio n s o r co n seq u en ces o f an n o u n ced  tran sactio n s an d  statem en ts ab o u t th e fu tu re p erfo rm an ce, o p eratio n s, p ro d u cts an d  serv ices o f V irg in  A m erica an d /o r A lask a A irlin es. A lask a A irlin es an d  V irg in  A m erica cau tio n  read ers n o t to  p lace u n d u e relian ce o n  th ese statem en ts. T h ese fo rw ard -lo o k in g  statem en ts are su b ject to  a v ariety  o f risk s an d  u n certain ties. C o n seq u en tly , actu al resu lts an d  ex p erien ce m ay  d iffer m aterially  fro m  th o se co n tain ed  in  an y  fo rw ard -lo o k in g  statem en ts. S u ch  risk s an d  u n certain ties in clu d e: th e failu re to  o b tain  V irg in  A m erica sto ck h o ld er ap p ro v al o f th e p ro p o sed  tran sactio n ; th e p o ssib ility  th at th e clo sin g  co n d itio n s to  th e p ro p o sed  tran sactio n  m ay  n o t b e satisfied  o r w aiv ed , in clu d in g  th at a g o v ern m en tal en tity  m ay  p ro h ib it, d elay  o r refu se to  g ran t a n ecessary  reg u lato ry  ap p ro v al; d elay  in  clo sin g  th e tran sactio n  o r th e p o ssib ility  o f n o n -co n su m m atio n  o f th e tran sactio n ; th e o ccu rren ce o f an y  ev en t th at co u ld  g iv e rise to  term in atio n  o f th e m erg er ag reem en t; th e risk  th at sto ck h o ld er litig atio n  in  co n n ectio n  w ith  th e co n tem p lated  tran sactio n  m ay  affect th e tim in g  o r o ccu rren ce o f th e co n tem p lated  tran sactio n  o r resu lt in  sig n ifican t co sts o f d efen se, in d em n ificatio n  an d  liab ility ; risk s in h eren t in  th e ach iev em en t o f an ticip ated  sy n erg ies an d  th e tim in g  th ereo f; risk s related  to  th e d isru p tio n  o f th e tran sactio n  to  V irg in  A m erica an d  its m an ag em en t; th e effect o f an n o u n cem en t o f th e tran sactio n  o n  V irg in  A m erica’s ab ility  to  retain  an d  h ire k ey  p erso n n el an d  m ain tain  relatio n sh ip s w ith  su p p liers an d  o th er th ird  p arties; lab o r co sts an d  relatio n s, g en eral eco n o m ic co n d itio n s, in creases in  o p eratin g  co sts in clu d in g  fu el, in ab ility  to  m eet co st red u ctio n  g o als, an  aircraft accid en t, an d  ch an g es in  law s an d  reg u latio n s. T h ese risk s an d  o th ers relatin g  to  A lask a A irlin es an d  V irg in  A m erica are d escrib ed  in  g reater d etail in  th eir resp ectiv e S E C  filin g s, in clu d in g  (i) as to  A lask a A irlin es, A lask a A irlin es’ A n n u al R ep o rt o n  F o rm  1 0 -K  fo r th e fiscal y ear en d ed  D ecem b er 3 1 , 2 0 1 5 , as w ell as in  o th er d o cu m en ts filed  b y  A lask a A irlin es w ith  th e

S E C  after th e d ate th ereo f, an d  (ii) as to  V irg in  A m erica, V irg in  A m erica’s A n n u al R ep o rt o n  F o rm  1 0 -K  fo r th e fiscal y ear en d ed  D ecem b er 3 1 , 2 0 1 5 , as w ell as in  o th er d o cu m en ts filed  b y  V irg in  A m erica w ith  th e S E C  after th e d ate th ereo f. A lask a A irlin es an d  V irg in  A m erica m ak e n o  co m m itm en t to  rev ise o r u p d ate an y  fo rw ard - lo o k in g  statem en ts in  o rd er to  reflect ev en ts o r circu m stan ces o ccu rrin g  o r ex istin g  after th e d ate an y  fo rw ard -lo o k in g  statem en t is m ad e. 

Im p o rtan t A d d itio n al In fo rm atio n  A b o u t th e Merg er an d  Wh ere to  F in d  It 

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

P articip an ts in  th e S o licitatio n  

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

J.D . P o w er 

A lask a A irlin es receiv ed  th e h ig h est n u m erical sco re am o n g  six  trad itio n al airlin e carriers (tied  in  2 0 0 8 ) in  th e p ro p rietary  J.D . P o w er 2 0 0 8 -2 0 1 5  N o rth  A m erica A irlin e S atisfactio n  S tu d ies. 2 0 1 5  stu d y  b ased  o n  resp o n ses fro m  1 1 ,3 5 4  p assen g ers w h o  flew  o n  a m ajo r N o rth  A m erican  airlin e b etw een  March  2 0 1 4  an d  March  2 0 1 5 . P ro p rietary  stu d y  resu lts are b ased  o n  ex p erien ces an d  p ercep tio n s o f co n su m ers su rv ey ed  fro m  A p ril 2 0 1 4  - March  2 0 1 5 . Y o u r ex p erien ces m ay  v ary . V isit jd p o w er.co m

The following answers to FAQs appear on the above Investor FAQs webpage:

What are the terms of this transaction?

Under the terms of the agreement, Alaska Air Group will acquire all of the outstanding shares of Virgin America for $57.00 per share in cash.

Why is Alaska Airlines acquiring Virgin America?

By acquiring Virgin America, Alaska Airlines achieves an expanded West Coast presence, a larger customer base for its award-winning service and low fares,
and an enhanced platform for growth, positioning us to deliver more choices for customers while generating attractive returns for our investors.



What are the advantages of combining your route networks?

Alaska Airlines and Virgin America have complementary route networks. While our home markets of Oregon, Washington and Alaska are strong, this
combination positions us to extend this strength to a much larger market in California. California has three times the combined population of Alaska,
Washington, and Oregon and two and a half times the daily passengers.

In addition, Alaska Airlines will gain access to capacity constrained airports in key East Coast business markets, such as Ronald Reagan Washington
National Airport and the two primary New York City-area airports, John F. Kennedy International Airport and LaGuardia Airport.

Why do this now?

Alaska Airlines has a strong track record of consistent, organic growth, but we are focused on being even smarter and stronger about how we compete. This is
especially important in light of industry consolidation, which has left the four largest U.S. airlines controlling nearly 85% of the domestic market. With
Virgin America, we have a unique opportunity to bring low-cost high-value airline service to serve customers living all across the West Coast.

What are the benefits for Alaska Airlines investors?

Leveraging a larger network, the transaction will give Alaska Airlines a powerful platform for growth, delivering attractive returns to shareholders. With
Virgin America we gain a high-quality airline with a complementary route network; we are able to reach growth targets faster than as a standalone company;
and we capitalize on significant domestic market opportunities from the West Coast.

What synergies does this transaction create?

Expected net synergies total $225 million at full integration. We expect the transaction to be accretive to adjusted EPS in the first full year.

This deal materially expands Alaska Airlines’ California presence and bolsters our platform for growth. We will leverage a larger network, greater revenue and
expanded customer base to deliver attractive returns to shareholders, all while continuing our focus on delivering excellent customer service.

What are your plans for integrating the two airlines?

We recognize that airline mergers are complex and can be challenging. We have confidence in our leadership team across the company to execute well. We
have a track record of running a strong operation and a strong cost discipline that will serve us well through this process.

We look forward to welcoming our new teammates and building on our long track record of excellent operations and a culture of mutual respect. The
combined organization will be led by Brad Tilden and his senior leadership team, who collectively have nearly 15 decades of combined airline industry
experience, and who will be focused on a quick and seamless integration.



What will the combined company be called, and who will lead it?

The combined organization will be based in Seattle under the leadership of Brad Tilden and his senior leadership team, who collectively have nearly 15
decades of combined airline industry experience.

Alaska Airlines and Virgin America will continue to operate as separate airlines until closing and while they pursue a single operating certificate. Once
combined, the company and customer-facing brand will be Alaska Airlines.

What will be the financial profile of the combined company?

Alaska Airlines has a strong balance sheet and conservative financial approach that positions us uniquely for this acquisition without stressing the balance
sheet. We plan to finance the acquisition using our large fleet of unencumbered aircraft.

What approvals are required?

The transaction is subject to approval by Virgin America’s stockholders and U.S. regulatory agencies. Because this is an all-cash transaction, Alaska Airlines
stockholders do not need to approve the transaction.

When do you expect the transaction to close?

We expect the deal to close shortly after the transaction is approved by regulators, likely in the fourth quarter of 2016. Alaska Airlines and Virgin America
will maintain separate operations while a single operating certificate is pursued.



Additional Information About the Merger and Where to Find It

This communication may be deemed to be solicitation material in respect of the merger of Virgin America with a wholly owned subsidiary of Alaska Air
Group. Virgin America intends to file relevant materials with the Securities and Exchange Commission (the “SEC”), including a proxy statement in
preliminary and definitive form, in connection with the solicitation of proxies for the merger. The definitive proxy statement will contain important
information about the proposed merger and related matters. BEFORE MAKING A VOTING DECISION, STOCKHOLDERS OF VIRGIN AMERICA ARE
URGED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER RELEVANT MATERIALS CAREFULLY AND IN THEIR ENTIRETY WHEN
THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT VIRGIN AMERICA AND THE MERGER.
Stockholders will be able to obtain copies of the proxy statement and other relevant materials (when they become available) and any other documents filed
by Virgin America with the SEC for no charge at the SEC’s website at www.sec.gov. In addition, stockholders will be able to obtain free copies of the proxy
statement from Virgin America by contacting Virgin America’s Investor Relations Department by telephone at (650) 762-7000, by mail to Virgin America
Inc., Attention: Investor Relations Department, 555 Airport Boulevard, Burlingame, California 94010, or by going to Virgin America’s Investor Relations
page on its corporate website at http://ir.virginamerica.com.

Participants in the Solicitation

Alaska Air Group, Virgin America and certain of their respective directors, executive officers and other employees may be deemed to be participants in the
solicitation of proxies from Virgin America’s stockholders in respect of the merger. Information concerning the ownership of Virgin America securities by
Virgin America’s directors and executive officers is included in their SEC filings on Forms 3, 4, and 5, and additional information about Virgin America’s
directors and executive officers is also available in Virgin America’s proxy statement for its 2016 annual meeting of stockholders filed with the SEC on
March 25, 2016, and is supplemented by other public filings made, and to be made, with the SEC by Virgin America. Information concerning Alaska Air
Group’s directors and executive officers is available in Alaska Air Group’s proxy statement for its 2016 annual meeting of stockholders filed with the SEC on
April 1, 2016. Other information regarding persons who may be deemed participants in the proxy solicitation, including their respective interests by security
holdings or otherwise, will be set forth in the definitive proxy statement that Virgin America intends to file with the SEC. These documents can be obtained
free of charge from the sources indicated above.

Cautionary Statement Regarding Forward-Looking Statements

This communication contains forward-looking information about Alaska Airlines, Virgin America and the proposed transaction. Forward-looking statements
are statements that are not historical facts. These statements can be identified by the use of forward-looking terminology such as “believe,” “expect,” “may,”
“likely,” “should,” “project,” “could,” “plan,” “goal,” “potential,” “pro forma,” “seek,” “estimate,” “intend” or “anticipate” or the negative thereof, and may
include discussions of strategy, financial projections, guidance and estimates (including



their underlying assumptions), statements regarding plans, objectives, expectations or consequences of announced transactions and statements about the
future performance, operations, products and services of Virgin America and/or Alaska Airlines. Alaska Airlines and Virgin America caution readers not to
place undue reliance on these statements. These forward-looking statements are subject to a variety of risks and uncertainties. Consequently, actual results
and experience may differ materially from those contained in any forward-looking statements. Such risks and uncertainties include: the failure to obtain
Virgin America stockholder approval of the proposed transaction; the possibility that the closing conditions to the proposed transaction may not be satisfied
or waived, including that a governmental entity may prohibit, delay or refuse to grant a necessary regulatory approval; delay in closing the transaction or the
possibility of non-consummation of the transaction; the occurrence of any event that could give rise to termination of the merger agreement; the risk that
stockholder litigation in connection with the contemplated transaction may affect the timing or occurrence of the contemplated transaction or result in
significant costs of defense, indemnification and liability; risks inherent in the achievement of anticipated synergies and the timing thereof; risks related to
the disruption of the transaction to Virgin America and its management; the effect of announcement of the transaction on Virgin America’s ability to retain
and hire key personnel and maintain relationships with suppliers and other third parties; labor costs and relations, general economic conditions, increases in
operating costs including fuel, inability to meet cost reduction goals, an aircraft accident, and changes in laws and regulations. These risks and others relating
to Alaska Airlines and Virgin America are described in greater detail in their respective SEC filings, including (i) as to Alaska Airlines, Alaska Airlines’
Annual Report on Form 10-K for the fiscal year ended December 31, 2015, as well as in other documents filed by Alaska Airlines with the SEC after the date
thereof, and (ii) as to Virgin America, Virgin America’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, as well as in other
documents filed by Virgin America with the SEC after the date thereof. Alaska Airlines and Virgin America make no commitment to revise or update any
forward-looking statements in order to reflect events or circumstances occurring or existing after the date any forward-looking statement is made.


	DFAN14A (ALASKA AIR GROUP, INC.) (April 05, 2016)
	DFAN14A - DFAN14A


