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

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

Commission File No.: 001-36718

The following is a slide presentation presented by Alaska Air Group, Inc. (the “Company”) at the Company’s annual meeting of stockholders on May 12,
2016.
 

 
2 0 1 6  A n n u al S h aresh o ld ers Meetin g



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



 
A d d itio n al in fo rm atio n  ab o u t th e m erg er an d  w h ere to  fin 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  su b sid iary  o f A lask a A ir G ro u p . O n  A p ril 2 2 , 2 0 1 6 , V irg in  A m erica filed  a p relim in ary  p ro x y  statem en t 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  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. Wh en  co m p leted , a d efin itiv e p ro x y  statem en t w ill b e filed  w ith  th e S E C  an d  m ailed  to  sto ck h o ld ers o f V irg in  A m erica an d  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  A N Y  O T H E R  R E L E V A N T  MA T E R IA L S  F IL E D  WIT H  T H E  S E C  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 so 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  ab o u t V irg in  A m erica’s d irecto rs an d  ex ecu tiv e o fficers is 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 . 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 as set fo rth  in  th e p relim in ary  p ro x y  statem en t V irg in  A m erica filed  w ith  th e S E C  o n  A p ril 2 2 , 2 0 1 6  an d  m ay  b e u p d ated  o r su p p lem en ted  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.



 
C reatin g  a b u sin ess fo r th e lo n g -term



 
O u r strateg y  is sim p le an d  b alan ced



 
O u r strateg y  h as h elp ed  u s lau n ch  2 6  n ew  cities an d  en ter 9 0  n ew  m ark ets sin ce 2 0 1 0



 
A n d  h elp ed  o u r rev en u es o u tp ace th e in d u stry  an d  G D P  g ro w th  2 0 0 9  2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5



 
O u r retu rn s h av e k ep t p ace w ith  o u r rev en u e g ro w th  A d ju sted  N et In co m e an d  E P S  2 0 0 9  2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5



 
2 0 1 5  w as an o th er stro n g  y ear fin an cially … In d u stry  an d  S ecto r L ead in g  P re-T ax  Marg in  (2 0 1 5 )



 
…A n d  th e u n d erly in g  b u sin ess is o p eratin g  w ell S afe G reat O p eratio n  A w ard  Win n in g  S erv ice E m p lo y ee E n g ag em en t S tro n g  B alan ce S h eet H ig h  Marg in s 2 4 %  1 9 %  1 3 %  1 3 %  1 4 %  S & P  5 0 0  In d u strials L eg acy  L C C ’s ex cl A lask a A irlin es A lask a



 
2 0 1 6  P lan



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



 
We b eliev e th ere is sig n ifican t d em an d  fo r lo w -fare carriers th at o ffer a p rem iu m  p ro d u ct. N o rth  A m erica L o w  F are P rem iu m  P ro d u ct C arriers R ev en u e 1 2 %  N etw o rk  C arriers L o w  C o st C arriers 1 9 %  6 6 %  3 %  U ltra L o w  C o st C arriers



 
A cq u irin g  V irg in  A m erica P ro v id es a P latfo rm  fo r G ro w th  P o w erfu l West C o ast N etw o rk  E n h an ced  P artn ersh ip s A ccess to  C o n strain ed  A irp o rts C alifo rn ia C u sto m er B ase O p p o rtu n ity  to  G ro w  &  Im p ro v e L o y alty



 
C alifo rn ia is o u r sin g le larg est o p p o rtu n ity … A K  0 .7 M P o p u latio n  P o p u latio n  1 1 .9  Millio n  3 9 .1  Millio n  D aily  D aily  WA  P assen g ers 7 .2 M P assen g ers N o rth  A m erica N o rth  A m erica 7 1 ,7 0 0  1 8 5 ,7 0 0  O R



 
F ro m  d ay  o n e, th e co m b in ed  carrier w ill h av e th e larg est seat sh are o n  th e West C o ast… 2 2 %  2 1 %  1 6 %  1 2 %  1 2 %  7 %  2 %  1 %  S h are o f West C o ast S eats * N o rth  A m erica S eat S h are fro m  A lask a, O reg o n , Wash in g to n , an d  C alifo rn ia Y E 3 Q 1 6 ; to tal is less th an  1 0 0 %  b ecau se sm aller “o th er” categ o ry  is ex clu d ed



 
…an d  a sig n ifican t p resen ce at all m ajo r m etro p o litan  areas. A n ch o rag e S eattle P o rtlan d  S an  F ran cisco  L A X  4 6  F lig h ts 2 9 1  F lig h ts 1 2 3  F lig h ts 7 3  F lig h ts 7 9  F lig h ts 9  G ates 3 2  G ates 2 0  G ates 1 0  G ates 1 2  G ates B ay  A rea L A  B asin  1 1 5  F lig h ts 1 0 2  F lig h ts



 
O u r co m b in ed  n etw o rk  p ro v id es trem en d o u s o p tio n s fo r cu sto m ers liv in g  o n  th e w est co ast



 
O u r co m b in ed  n etw o rk  p ro v id es trem en d o u s o p tio n s fo r cu sto m ers liv in g  o n  th e w est co ast



 
A n d  o u r p artn er p o rtfo lio  g iv es o u r cu sto m ers ex p an siv e g lo b al reach



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



 
O u r co sts are lo w er th an  leg acy  carriers L im ited  S erv ice C arriers P rem iu m  V alu e C arriers L eg acy  C arriers



 
O u r cu sto m ers b en efit fro m  o u r lo w er fares… O u r fares are ~ 2 5 %  lo w er th an  leg acy  carriers S o u rce: U .S . D ep artm en t o f T ran sp o rtatio n , 1 2  m o n th s en d ed  Q 3  2 0 1 5  N o rth  A m erican  O rig in  an d  D ep artu res (stag e-len g th  ad ju sted  to  in d u stry  av erag e fare o f 1 ,1 6 5 )



 
…In d u stry  lead in g  o p eratio n al reliab ility  A lask a A lask a A lask a A lask a V irg in  A m er. A lask a V irg in  A m er. V irg in  A m er. V irg in  A m er. A lask a V irg in  A m er. V irg in  A m er. V irg in  A m er. A lask a V irg in  A m er. A lask a …



 
A w ard -w in n in g  cu sto m er serv ice



 
…o n  o n e o f th e y o u n g est F leet A g e in  Y ears



 
…an d  m o st fu el efficien t fleets in  th e co u n try  F u el E fficien cy  A S Ms/G allo n  S p irit A lask a H aw aiian  V irg in  S o u th w est JetB lu e A lleg ian t U n ited  A m erican  D elta S o u rce: 2 0 1 5  1 0 -K  rep o rts. Main lin e o n ly .



 
A d d itio n  o f E -1 7 5 s in  o u r fleet creates a su p erio r o n b o ard  ex p erien ce fo r o u r cu sto m ers an d  o p en s u p  n ew  m ark ets A ir G ro u p ’s F leet R an g e E -1 7 5  C R J- 7 0 0  7 3 7 - N G  C ab in  H eig h t 6 ’7 ” 6 ’2 ” 7 ’3 ” A isle Wid th  1 9 .7 5 ” 1 6 ” 1 6 .7 ” S eat Wid th  1 8 .2 5 ” 1 7 .2 5 ” 1 7 .5 ”



 
O u r cred it card  o ffers th e b est v alu e p ro p o sitio n  am o n g st co m p arab le airlin es A n n au al F ee $ 7 5  Miles fo r o n  A irlin e 3 X  S p en d  C o m p an io n  $ 9 9  C ertificate T o p  R ated  L o y alty  P ro g ram * ? F ree B ag ????? F o reig n  T ran sactio n  0 %  0 %  0 %  0 %  0 %  F ees B o n u s Miles 3 0 K  3 0 K  3 0 K  3 0 K  2 5 K



 
O u r en h an ced  n etw o rk  an d  serv ice o fferin g s sh o u ld  h elp  u s g ro w  o u r lo y alty  fu rth er Mileag e P lan  Mem b ers A ffin ity  C ard  Mem b ersh ip



 
O u r en g ag ed  em p lo y ees d riv e th e co m p an y  fo rw ard … E m p lo y ee E n g ag em en t S co res T o p  1 0 0  E m p lo y er



 
…A n d  w e are co m m itted  to  tak in g  care o f em p lo y ees C o m b in ed  In cen tiv e P ay



 
A n d  th is co m b in atio n  creates sig n ifican t v alu e fo r o u r o w n ers A v erag e A n n u al R u n  R ate E stim ates R ev en u e S y n erg ies $ 1 7 5 M N et C o st S y n erg ies $ 5 0 M T o tal S y n erg ies $ 2 2 5 M



 
P o st m erg er, o u r lev erag e rem ain s o n e o f th e lo w est in  th e in d u stry … 8 4 %  D eb t-to -C ap  7 8 %  6 3 %  6 5 %  6 6 %  5 8 %  4 6 %  4 8 %  4 0 %  L U V  JB L U  D A L  A L K  S A V E  A L G T  U A L  H A  A A L  S o u rce: O A L s co m e fro m  2 0 1 5  1 0 -K  rep o rts. A L K  is a p ro  fo rm a m o d eled  o n  th e co m b in ed  carrier.



 
…an d  in  lin e w ith  S & P  5 0 0  in d u strials. ~ 5 0 %  b y  en d  o f D eb t-to -C ap  2 0 1 7  5 8 %  H alf o f S & P  5 0 0  ~ 4 5 %  In d u strials h av e lev erag e b etw een  4 0 -6 0 %  0 %  1 0 %  2 0 %  3 0 %  4 0 %  5 0 %  6 0 %  7 0 %  8 0 %  9 0 %  1 0 0 + %  P o st C lo se 2 0 2 0  We are co m m itted  to  “re-d e-lev erag in g ” th e b alan ce sh eet



 
We h av e co n sisten tly  retu rn ed  cap ital sin ce 2 0 0 7  an d  g ro w n  th e d iv id en d  sin ce in cep tio n  –  w e p lan  to  co n tin u e b o th  S h areh o ld er retu rn s sin ce 2 0 1 0  In creased  d iv id en d  each  y ear sin ce in cep tio n  2 7 .5 ? $ 1 0 2  $ 6 8  $ 5 0 5  $ 3 4 7  ~ $ 1 3 0  1 0 .0 ? $ 2 8  $ 1 5 9  ~ $ 2 0 0  2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  2 0 1 6  2 0 1 3  2 0 1 6



 
D eal Milesto n es 2 Q /3 Q  V A  S h areh o ld er A p p ro v al 1 Q  ‘1 8  A p ril 3 Q /4 Q  ‘1 6  S in g le O p eratin g  A n n o u n cem en t R eg u lato ry  C ertificate A p p ro v al In teg ratio n  P lan n in g  C o m b in ed  C o m p an y  T w o  O p eratin g  C ertificates 4 Q  ‘1 6  D eal C lo se



 
In teg ratio n  U p d ate 1 . S tu d ied  b est p ractices fro m  o th er airlin e m erg ers 2 . E n g ag ed  co n su ltan ts w ith  p rio r airlin e m erg er ex p erien ce 3 . In teg ratio n  m an ag em en t o ffice (IMO ) is in  p lace 4 . We an d  th e V irg in  m an ag em en t team  w ill co n tin u e to  ru n  tw o  g reat airlin es w h ile w e m o v e th ro u g h  in teg ratio n  5 . F iv e k ey  w o rk  stream s b ein g  led  b y  ex p erien ced  lead ers R etain  stro n g  cu ltu re, retain  g u ests an d  create v alu e fo r o u r o w n ers



 
R ecap  1 . We are o p eratin g  w ell an d  o u r retu rn s far ex ceed  o f o u r in d u stry  p eers an d  o u r co st o f cap ital 2 . V irg in  A m erica p ro v id es u s a larg er p latfo rm  fo r g ro w th  3 . C o m b in ed  co m p an y  b rin g s p rem iu m  p ro d u ct at lo w  fares in to  attractiv e w est co ast m ark ets 4 . D eal sy n erg ies create g reater v alu e fo r all o f o u r stak eh o ld ers 5 . We rem ain  fo cu sed  o n  th e q u ality  o f o u r b alan ce sh eet an d  retu rn s to  sh areh o ld ers



 
R ead y  fo r tak eo ff



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. On April 22, 2016, Virgin America filed a preliminary proxy statement with the Securities and Exchange Commission (the “SEC”) in connection with
the solicitation of proxies for the merger. When completed, a definitive proxy statement will be filed with the SEC and mailed to stockholders of Virgin
America and 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 ANY OTHER RELEVANT MATERIALS
FILED WITH THE SEC 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 about Virgin America’s directors and executive officers is
available in Virgin America’s proxy statement for its 2016 annual meeting of stockholders filed with the SEC on March 25, 2016. 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, was set forth in the preliminary proxy statement Virgin America filed with the SEC on April 22, 2016 and may be updated
or supplemented 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.
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