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Persons who are to respond to the collection of information contained in this form are not required to respond unless
the form displays a currently valid OMB control number.

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 in the Auditorium
at the Anchorage Museum, 625 C Street, Anchorage, Alaska at 4 p.m. on Thursday, May 8, 2014, 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;
to ratify the appointment of KPMG LLP as the Company's independent registered public accountants (the
“independent accountants) for fiscal year 2014;
3.to seek an advisory vote to approve the compensation of the Company's Named Executive Officers;
to seek adoption and approval of an amendment to the Company's certificate of incorporation to increase the
“authorized common stock;
to seek adoption and approval of an amendment to the Company's certificate of incorporation to reduce the par
“value of the Company's stock;
6.to consider a stockholder proposal regarding an independent board chairman policy; and
to transact such other business as may properly come before the meeting or any postponement or adjournment
“thereof.
The Board of Directors set March 18, 2014 as the record date for the Annual Meeting. This means that owners of
Alaska Air Group common stock as of the close of business on that date are entitled to receive this notice, attend the
meeting in person with proper proof of ownership or by proxy (see Can I attend the Annual Meeting, and what do I
need for admission? in the following Questions and Answers Above the Annual Meeting section of this Proxy
Statement); and vote at the meeting and any adjournments of postponements.

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.

Because the majority of our stockholders will not be able to attend in person, we invite you to submit any questions
you may have that would be of general stockholder interest to the Corporate Secretary via email at

shannon.alberts @alaskaair.com. We will include as many of your questions as possible during the Q&A session of the
meeting and will send you a copy of the response.Every stockholder vote is important. To ensure your vote is counted
at the Annual Meeting, please vote as promptly as possible.
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By Order of the Board of Directors,

Shannon K. Alberts
Corporate Secretary
March 28, 2014

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY
MATERIALS FOR THE STOCKHOLDERS MEETING TO BE HELD ON MAY 8, 2014.
Stockholders may access, view and download the 2014 Proxy Statement and 2013 Annual Report at
www.edocumentview.com/alk.




Edgar Filing: ALASKA AIR GROUP, INC. - Form DEF 14A

ANNUAL MEETING INFORMATION

The Board of Directors of Alaska Air Group, Inc. (Air Group or the Company) is soliciting proxies for the 2014
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 18, 2014, as the record date for the meeting. Stockholders who owned Air Group common stock
on that date are entitled to vote at the meeting, with each share entitled to one vote. There were 0 shares of Air Group
common stock outstanding on the record date.

Internet Availability of Annual Meeting Materials

On or about March 28, 2014, stockholders of record, beneficial owners and employee participants in the Company’s
401(k) Plans were mailed a Notice of Internet Availability of Proxy Materials (the Notice) directing them to a website
where they can access our 2014 Proxy Statement and 2013 Annual Report (the Annual Meeting Materials). The
Company’s Form 10-K for the year ended December 31, 2013 is included in the 2013 Annual Report. It was filed with
the Securities and Exchange Commission (SEC) on February 13, 2014.

If you would prefer 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 at www.edocumentview.com/alk.
Other information on the website does not constitute part of this Proxy Statement.

Admission to the Annual Meeting

If you would like to attend the meeting in person, you must present proof of stock ownership as of the record date
along with valid, government-issued photo identification. For further details, see Can I attend the Annual Meeting,
and what do I need for admission? in the following QuestionS and Answers About the Annual Meeting section of this
Proxy Statement.
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Security Ownership of Management
Beneficial Owners of 5% or More

Section 16(a) Beneficial Ownership Reporting Compliance
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
Why am I receiving the Annual Meeting Material?

You are receiving the Annual Meeting Material from us because you owned Air Group common stock 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 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's subsidiaries who hold shares of stock in one or more of the Company’s 401(k) retirement plans are
beneficial owners.

What am I 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, to vote on two proposals to amend the certificate of
incorporation to (1) increase the authorized common stock and (2) decrease the par value of the Company's stock, and
to vote on a stockholder proposal regarding an independent chairman policy. When you sign and mail the proxy card
or submit your proxy by phone or the Internet, you appoint each of Bradley D. Tilden 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. Tilden and Loveless.) This way, your shares will be voted even if you cannot attend the
meeting.

How does the Board of Directors recommend I 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 2014;
FOR the ratification of the compensation of the Company’s Named Executive Officers;

FER
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+OR the proposal to amend the certificate of incorporation to increase the authorized common stock;

¥OR the proposal to amend the certificate of incorporation to decrease the par value; and

AGAINST the stockholder proposal regarding an independent chairman policy.

How do I vote my shares?

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

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; and/or

in trust in one of the Company’s 401(k) retirement plans can vote by telephone or internet, or by mailing the voting
instruction form provided by the trustee.

Beneficial owners other those who beneficially own stock held in trust in one of the Company’s 401(k) retirement
plans can vote at the meeting provided that he or she obtains a “legal proxy” from the person or entity holding the stock
for him or her (typically a broker, bank, or trustee). A beneficial owner can obtain a legal proxy by making a request
to the broker, bank, or trustee. Under a legal proxy, the bank, broker, or trustee confers all of its rights as a record
holder to grant proxies or to vote at the 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
whether they receive their annual meeting materials through the mail or via the Internet. Instructions for voting are
provided along with your notice, proxy card or voting instruction form. If you vote on the Internet, please do not mail
your proxy card (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.

If you received this Proxy Statement by mail, simply sign and date the enclosed proxy card or voting instruction form
and mail it in the enclosed prepaid and addressed envelope. If you mark your choices on the card or voting instruction
form, your shares will be voted as you instruct.

The availability of phone and Internet voting.

Internet and telephone voting facilities for stockholders of record and beneficial owners will be available 24 hours a
day and will close at 11:59 p.m. Eastern Time on Wednesday, May 7, 2014. To allow sufficient time for voting by the
trustee, voting instructions for the Company's 401(k) plan shares must be received no later than 11:59 p.m. Eastern
Time on Monday, May 5, 2014.
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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 I 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 I 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) owner.

The proposal to ratify the appointment of the Company’s independent accountants for fiscal year 2014 and the
proposals to amend the certificate of incorporation are 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 instructions to your broker, your
broker may exercise its discretion to vote your shares on the proposals to ratify the appointment of the Company’s
independent accountants and the proposals to amend the certificate of incorporation 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 and the proposals to amend the certificate of incorporation 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 or for
publication in the Company’s 2014 Proxy Statement only if the stockholder gave written notice to the Company on or
before December 5, 2013 and complied with the other requirements included in Article II of the Company’s Bylaws.
The Company has not received valid notice that any business other than that described or referenced in this Proxy
Statement will be brought before the 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. Tilden and Loveless the authority to vote in their discretion the shares for which they hold proxies.

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

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

What if I change my mind after I 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
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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 owning 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 Wednesday, May 7, 2014 (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.)

Persons beneficially owning 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 owners to change their votes by phone or the Internet, however, in
all cases your vote must be submitted by 11:59 p.m. Eastern Time on Monday, May 5, 2014.

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) 392-5719.

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 the Company's 401(k) plan?

On the record date, [0] shares were held in trust for Alaska Air Group 401(k) plan participants. The trustees, Vanguard
Fiduciary Trust Company (Vanguard) and Fidelity Management Trust Company (Fidelity), provided Notice of Proxy
and Access instructions to each participant who held shares through the Company’s 401(k) plans on the record date.
The trustees will vote only those shares for which instructions are received from participants. If a participant does not
indicate a preference as to a matter, including the election of directors, then the trustees will not vote the participant’s
shares on such matters.

To allow sufficient time for voting by the trustee, please provide voting instructions no later than 11:59 p.m. Eastern
Time on Monday, May 5, 2014. Because the shares must be voted by the trustee, those who hold shares through the
401(k) plans may not vote these shares at the meeting.

Can I attend the Annual Meeting, and what do I need for admission?

Admission to the Annual Meeting is limited to Air Group stockholders as of March 18, 2014 and persons holding
valid proxies from stockholders of record. To be admitted to the Annual Meeting, you must present proof of your
stock ownership as of the record date and valid, government-issued photo identification. Acceptable proof of stock
ownership includes:

the admission ticket attached to the top of your proxy card (or made available by Computershare if you submit your
proxy online);

a copy of the Notice of Proxy and Access Instructions you received by mail;

2 photocopy of your voting instruction form;

a letter from your bank or broker confirming your ownership as of the record date;
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a brokerage statement evidencing ownership of shares of Alaska Air Group stock as of the record date; or

a valid proxy form.

Security measures may include bag search, metal detector and hand-wand search. The use of cameras (including cell
phones with photographic capabilities), recording devices, smart phones and other electronic devices is strictly
prohibited.

If you do not provide photo identification or comply with the other procedures outlined above upon request, you will
not be admitted to the Annual Meeting. Guests of stockholders will not be admitted unless they provide their own
proof of ownership according to the criteria outlined above.

May I 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 participants in
the Company's 401(k) plans must be voted by the trustee, these shares may not be voted at the meeting.

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

The Company is required to provide an annual report and proxy statement to all stockholders. If you have more than
one account in your name or other beneficial stockholders at the same address, you may be able to reduce receipt of
multiple copies.

If you are a stockholder of record send a written request to the Company's Corporate Secretary, Alaska Air Group,
Inc., P.O. Box 68947, Seattle, WA 98168, , or call our transfer agent and registrar, Computershare, at 877.282.1168. If
you hold your shares in a brokerage account, contact your broker.

Can I 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 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 methods 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 [1] 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 owner attends with a “legal proxy” from the record holder; or if the record holder or beneficial owner
has submitted a proxy or voting instructions, whether by returning a proxy card or 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 must exceed the number of
votes “against” that director. In the event that a nominee for director receives more “against” votes for
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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.

Adpvisory 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.

Approval to amend the Company's certificate of incorporation to increase authorized common shares

A majority of the shares outstanding 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.

Approval to amend the Company's certificate of incorporation to decrease par value

A majority of the shares outstanding 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.

Stockholder proposal regarding an independent chairman policy

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” 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?
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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 $33,000. To date, $29,000 has been incurred. This
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 Annual Meeting available?

A list of stockholders of record entitled to vote at the 2014 Annual Meeting will be available at the meeting. It will
also be available Monday through Friday from March 31, 2014 through May 6, 2014 between the hours of 9 a.m. and
4 p.m., Pacific time, at the offices of the Corporate Secretary, 19300 International Blvd., Seattle, WA 98188. A
stockholder of record may examine the list for any legally valid purpose related to the Annual Meeting.

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

We will publish the voting results on Form 8-K on or about May 14, 2014. You can read or print a copy of that report
by going to Investor Information-SEC Filings at www.alaskaair.com or by going directly to the SEC EDGAR files at
www.sec.gov. You can also request a copy by calling us at (206) 392-5719 or by calling the SEC at (800) SEC-0330
for the location of a public reference room.

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

The Company expects to hold its next annual meeting on or about May 7, 2015. 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 corporate offices no later than November 28, 2014 to be
considered for inclusion. Among other requirements set forth in the SEC’s proxy rules and the Company’s Bylaws, you
must have continuously held a minimum of either $2,000 in market value or 1% of the Company’s outstanding stock
for at least one year by the date of submitting the proposal, and you must continue to own such stock through the date
of the meeting.

If 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 6,
2015. 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.O. Box 68947

Seattle, WA 98168

PROPOSAL 1:
ELECTION OF DIRECTORS TO ONE-YEAR TERMS

The Company currently has eleven directors. Because he has reached mandatory retirement age as outlined in the
Company's Governance Guidelines, the Board did not nominate Mr. Marc Langland to stand for election, and h
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is term will expire with the upcoming Annual Meeting of Stockholders. The Board of Directors wishes to thank Mr.
Langland for his dedication and service to the Board over the past 23 years.

The Company's Certificate of Incorporation provides that the Board of Directors shall be composed of no less than
nine and no more than 15 directors. On February 12, 2014 the Board passed a resolution providing that the Company
shall have ten directors effective with the Annual Meeting on May 8, 2014.

The Company's Bylaws provide that directors shall serve a one-year term. Directors are elected to hold office until
their successors are elected and qualified, or until resignation or removal in the manner provided in our Bylaws. Ten
directors are nominees for election this year and each has consented to serve a one-year term ending in 2015.

Patricia M. Bedient

Director since 2004

Age - 60
Ms. Bedient chairs 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 managing partner of the Seattle
office of Arthur Andersen LLP prior to joining Weyerhaeuser. Ms. Bedient also worked at
Andersen's Portland and Boise offices as a partner and as a CPA during her 27-year career
with the firm. She serves on the boards of Alaska Airlines and Horizon Air (subsidiaries of
Alaska Air Group), the Overlake Hospital Medical Center Board, the Oregon State University
board of trustees and the University of Washington Foster School of Business advisory board.
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. Ms. Bedient's extensive
experience in public accounting and financial expertise specially qualify her to serve on the
Board and to act as an audit committee financial expert, as defined by the SEC.
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Marion C. Blakey
Director since 2010
Age - 65
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Ms. Blakey is chair of the Board's Safety Committee. Ms. Blakey is president and CEO of
Aerospace Industries Association (AIA), the nation's largest aerospace and defense trade
association. Prior to her current position, she served as the 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 and Horizon Air (subsidiaries of Alaska Air Group), 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 and the
International Aviation Women's Association. Ms. Blakey's experience with AIA, the FAA and
the NTSB specially qualify her for service on the Company's Board and, because of her
experience with the FAA and NTSB, she brings a very relevant and important perspective to
the deliberations of the Safety Committee.
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Phyllis J. Campbell
Director since 2002
Age - 62
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Ms. Campbell is lead director and chair of the Board's Governance and Nominating
Committee. She has been chairman of the Pacific Northwest, for JPMorgan Chase & Co. since
April 2009. She is the firm's senior executive in Washington, Oregon, and Idaho across
businesses, representing JPMorgan Chase at the most senior level. From 2003 to 2009,

Ms. Campbell served as president and CEO of The Seattle Foundation, one of the nation's
largest community philanthropic foundations. She was president of U.S. Bank of Washington
from 1993 until 2001 and served as chair of the bank's Community Board. Ms. Campbell has
received several awards for her corporate and community involvement. These awards include
Women Who Make A Difference and 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 and
Horizon Air (subsidiaries of Alaska Air Group) and Nordstrom, where she chaired the audit
committee until November 2013. Until February 2009, she served on the boards of Puget
Energy and its subsidiary, Puget Sound Energy. Ms. Campbell's business and community
leadership background and her extensive governance experience eminently qualify her for her
role as lead director of the Board.
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Jessie J. Knight, Jr.
Director since 2002
Age - 63
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Mr. Knight serves on the Board's Safety Committee and its Governance and Nominating
Committee. Mr. Knight is executive vice president of external affairs for Sempra Energy, as
well as chairman of San Diego Gas and Electric Company and chairman of Southern
California Gas Company, both subsidiaries of Sempra Energy. From 2010 to 2014, he was
chairman and CEO of San Diego Gas & Electric. 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 newspapers. While there, he won five 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 in its banana and pineapple businesses. Mr. Knight
serves on the boards of Alaska Airlines and Horizon Air (subsidiaries of Alaska Air Group),
the Timken Museum of Art in San Diego, the Southern California Leadership Council, and the
University of California San Diego Foundation. He is a life member of the Council on Foreign
Relations and a corporate member of the Hoover Institution at Stanford University. He
previously served 10 years on the board of the San Diego Padres Baseball Club. Mr. Knight's
expertise in brand marketing, energy markets and economic development, as well as his broad
business experience uniquely qualify him for service on the Alaska Air Group Board.
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Dennis F. Madsen
Director since 2003
Age - 65
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Mr. Madsen serves on the Board's Compensation and Leadership Development Committee and
its Audit Committee. 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
other positions at 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 chairs West Marine's
compensation and leadership development committee and serves on its nominations and
governance committee. Other boards on which Mr. Madsen serves include Alaska Airlines and
Horizon Air (subsidiaries of Alaska Air Group), the Western Washington University
Foundation, Western Washington Unive
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