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CHARTER OF THE GOVERNANCE, NOMINATING AND CORPORATE 

RESPONSIBILITY COMMITTEE 
OF THE BOARD OF DIRECTORS 

OF ALASKA AIR GROUP, INC. 
 

As Adopted February 12, 2003 
and Amended May 5, 2022 

 
1. Purpose. The Committee is appointed by the Board of Directors (the “Board”) to (a) assist 

the Board in identifying individuals qualified to become Board members and Board 
committee members; (b) make recommendations to the Board as to director nominees for 
the next annual meeting of stockholders; (c) make recommendations to the Board as to 
committee and chair appointments; (d) assist the Board in overseeing the Company’s 
corporate responsibility and sustainability program (e) develop and recommend to the 
Board corporate governance principles applicable to the Company; and (f) take such other 
actions within the scope of this Charter as the Committee deems necessary or appropriate. 

 
2. Membership. The Committee will be composed of three or more directors. All members 

of the Committee will be independent directors (as determined by the Board) under the 
independence requirements of the New York Stock Exchange (the “NYSE”), as may be 
amended or supplemented from time to time, and of the Securities and Exchange 
Commission (the “SEC”), pursuant to regulations promulgated by the SEC under The 
Sarbanes-Oxley Act of 2002 (the “Sarbanes Act”) or otherwise, as may be amended or 
supplemented from time to time, and other applicable law.  The members of the 
Committee will be appointed by and serve at the discretion of the Board. 

 
3. Committee Chair. The Chair of the Committee shall be as appointed by the Board from 

time to time.  The Chair shall preside over meetings of the Committee.  The Chair, in 
consultation with the Board’s Lead Director (if any) and Board Chair, shall be responsible 
for oversight of any director engagement with shareholders regarding governance 
matters as they may deem appropriate. 
 

4. Specific Responsibilities and Duties.  The Board delegates to the Committee 
responsibility to review and make recommendations to the Board as to: 

 
(a) Board Composition.  Evaluate the size and composition of the Board, develop 

criteria for Board membership, and evaluate the independence of existing and 
prospective directors. Recommend to the Board policies related to the director 
retirement policy for directors such as age and tenure limits.  

 
(b) Board Candidates.  Seek and evaluate qualified and diverse individuals to become 

directors, consistent with criteria approved by the Board, and make 
recommendations to the Board regarding director candidates for membership on 
the Board, including the slate of director nominees to be proposed by the Board for 
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election by stockholders at each annual meeting of stockholders and any director 
nominees to be appointed by the Board to fill interim director vacancies.  Establish 
and follow procedures for the recommendation of director candidates by the 
Company’s stockholder and the consideration by the Committee of director 
candidates so recommended.  

 
(c) Board Committees.  Evaluate the nature, structure and composition of other Board 

committees and make recommendations to the Board with respect to any changes 
thereto.  

 
(d) Lead Director and Non-Executive Board Chair.  Make recommendations to the 

Board regarding the independent director to be designated as the Company’s Lead 
Director or non-executive Board Chair, consistent with criteria approved by the 
Board. 

 
(e) Governance Guidelines.  Develop, monitor and reassess from time to time the 

Company’s Corporate Governance Guidelines. 
 

(f) Annual Review.  Take such steps as the Committee deems necessary or 
appropriate with respect to assessments of the performance of the Board, each 
other Board committee, and itself, annually. Annually examine the overall 
composition of the Board to assess the skills and characteristics that are currently 
represented on the Board. 

 
(g) Environmental, Social and Governance (ESG) Oversight.  Evaluate the emergent 

environmental, social, and governance-related risks and the Company’s social and 
environmental goals, including the policies and programs instrumental in 
achieving short- and long-term targets and related disclosures.  

 
(h) Political Spending.  Review the Company’s Policy on Political Contributions and 

Engagement annually, and regularly monitor compliance with such policy.  
 

(i) Director and Officer Program.  Review the Company’s director and officer 
insurance program and other key insurance policy coverage. 
 

(j) Shareholder Proposals and Engagement.  Review and oversee responses to 
stockholder proposals submitted pursuant to Rule 14a-8 promulgated under the 
Securities Exchange Act of 1934, as amended, and make recommendations to the 
Board regarding such proposals, as appropriate.  Assist the Board in overseeing the 
Company’s engagement efforts with stockholders and other key stakeholders, 
including non-governmental organizations and key ESG ratings agencies. 

 
(k) Review Charter.  Review and reassess the adequacy of this Charter annually.  
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(l) Other Actions.  Take such other actions as may be requested or required by the 
Board from time to time.  
 

(m) Reports.  Report to the Board and other Board committees with respect to any of 
the foregoing matters. 

 
5. Search Firm. The Board delegates to the Committee the express authority to decide 

whether to retain a search firm to assist the Committee at the Company’s expense in 
identifying, screening and attracting director candidates. If the Committee decides in its 
discretion to retain such a firm, the Board delegates to the Committee the sole authority to 
retain and terminate any such firm and to approve the search firm’s fees and other 
retention terms. 

 
6. Meetings. The Committee will meet with such frequency, and at such times, as its 

Chairperson, or a majority of the Committee, determines. A special meeting of the 
Committee may be called by the Chair and will be called promptly upon the request of 
any two Committee members. The agenda of each meeting will be prepared at the 
direction of the Chair and circulated to each member prior to the meeting date. Unless the 
Committee or the Board adopts other procedures, the provisions of the Company’s 
Bylaws applicable to meetings of Board committees will govern meetings of the 
Committee. 

 
7. Minutes. Minutes of each meeting will be kept with the regular corporate records. The 

Committee will report to the Board regularly or whenever requested to do so by the 
Board. 

 
8. Subcommittees. The Committee has the power to delegate any of its duties or 

responsibilities herein to a subcommittee comprised of one or more members of the 
Committee. 

 
9. Reliance; Experts; Cooperation.  
 

(a) Retention of Counsel and Advisors. The Committee has the power, in its discretion, 
to retain at the Company’s expense such counsel, advisors and experts as it deems 
necessary or appropriate to carry out its duties. 

 
(b) Reliance Permitted. The Committee may act in reliance on management, the 

Company’s independent public accountants, internal auditors, and advisors and 
experts, as it deems necessary or appropriate to enable it to carry out its duties. 

 
(c) Investigations. The Committee has the power, in its discretion, to conduct any 

investigation it deems necessary or appropriate to enable it to carry out its duties. 
 
(d) Required Participation of Employees. The Committee shall have unrestricted access 

to the Company’s employees, independent public accountants, internal auditors, and 
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internal and outside counsel, and may require any employee of the Company or 
representative of the Company’s outside counsel or independent public accountants to 
attend a meeting of the Committee or to meet with any members of the Committee or 
representative of the Committee’s counsel, advisors or experts. 


