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ADVISORY
The following Annual Information Form (AIF) dated March 20, 2019, should be read in conjunction with the cautionary
statement regarding forward-looking information below, as well as the audited consolidated financial statements and notes
thereto and Management’s Discussion and Analysis of Financial Condition and Operating Results for the years ended
December 31, 2018 and 2017 (MD&A). The consolidated financial statements have been prepared in accordance with
International Financial Reporting Standards (IFRS). Additional information relating to WestJet Airlines Ltd., including our
annual financial statements, the MD&A, quarterly and annual reports and press releases, filed with Canadian securities
regulatory authorities, is available on SEDAR at sedar.com and our website at westjet.com.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
This AIF contains “forward-looking information” as defined under applicable Canadian securities legislation. Forward-looking
information may be identified by words such as “anticipate”, “believe”, “estimate”, “intend”, “expect”, “forecast”, “may”, “will”,
“should”, “potential”, “plan”, “project” or other similar terms. Our actual results, performance or achievements could differ
materially from those expressed in, or implied by, this forward-looking information. We can give no assurance that any of the
events anticipated will transpire or occur or, if any of them do, what benefits or costs we will derive from them. By its nature,
forward-looking information is subject to numerous risks and uncertainties including, but not limited to, the impact of general
economic conditions, changing domestic and international airline industry conditions, volatility of fuel prices, terrorism,
pandemics, currency fluctuations, interest rates, competition from other airline industry participants (including new entrants,
capacity fluctuations and the pricing environment), labour matters, government regulations, stock market volatility, the ability
to access sufficient capital from internal and external sources, and additional risk factors discussed in this AIF and in other
documents we file from time to time with securities regulatory authorities, which are available on SEDAR at sedar.com or,
upon request, without charge from us.
The forward-looking information contained in this AIF is expressly qualified by this cautionary statement. Please refer to page
48 of this AIF for further information on our forward-looking information including assumptions and estimates used in its
development.
Our assumptions and estimates relating to the forward-looking information referred to above are updated, as required, in
conjunction with filing our quarterly and annual MD&A and, except as otherwise required by law, we do not undertake to
update any forward-looking information.
EXPLANATORY NOTES

Consolidation - References to “WestJet”, “the Corporation”, “our Company”, “our”, “we”, and “us” refer to WestJet Airlines
Ltd. and its subsidiaries, including WestJet, an Alberta partnership (the Partnership) and the accounts of two consolidated
structured entities (CSE), which are utilized to facilitate the financing of aircraft, except where the context otherwise requires.
Accordingly, all intercompany balances and transactions have been eliminated. References to “WestJet mainline” refer to
flights marketed and operated by WestJet, excluding flights operated by WestJet Encore and/or Swoop.
Currency - All currency amounts are stated in Canadian dollars, unless otherwise noted.
Effective Date - All information is stated at December 31, 2018, unless otherwise indicated.
CORPORATE STRUCTURE
Name, Address and Incorporation
WestJet Airlines Ltd. was incorporated under the provisions of the Business Corporations Act (Alberta) (ABCA) on June 27,
1994 as 616373 Alberta Ltd. Our Company’s name was changed to WestJet Airlines Ltd. by Articles of Amendment dated
May 30, 1995. On June 21, 1995, our Articles were further amended to alter our share capital, to delete the private company
provisions and to affect certain other amendments to facilitate our offering of common shares for sale to the public. On
August 30, 2005, we further amended our Articles to alter our share capital to create common voting shares (Common Voting
Shares) to be owned and controlled by Canadians and variable voting shares (Variable Voting Shares) to be owned or
controlled by non-Canadians (Common Voting Shares and Variable Voting Shares are referred to collectively as the Voting
Shares). On May 4, 2011, we amended our Articles to increase the maximum number of directors from 13 to 14.
Our principal business address is 22 Aerial Place NE, Calgary, Alberta T2E 3J1 and our registered office is Suite 2400, 525 – 8th
Avenue SW, Calgary, Alberta, T2P 1G1. Our website address is westjet.com.
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Intercorporate Relationships
WestJet has five directly wholly-owned subsidiaries: WestJet Investment Corp., WestJet Operations Corp., WestJet Vacations
Inc. (WVI), WestJet Encore Ltd. (WestJet Encore) and Swoop Inc. (Swoop), all of which were incorporated under the ABCA,
as well as the Partnership, an indirect, wholly-owned Alberta partnership, established under the laws of Alberta. Our airline
business is operated by the Partnership, WestJet Encore and Swoop. Similar to the operations of WVI, all sales and marketing
of our regional carrier, WestJet Encore, are conducted by the Partnership.

WestJet Airlines
Ltd.
TSX: WJA

WestJet Investment
Corp.
Alberta 100%

WestJet Operations
Corp.
Alberta 100%

91%

WestJet Vacations
Inc.
Alberta 100%

WestJet Encore
Ltd.
Alberta 100%

Swoop Inc.
Alberta 100%

9%

WestJet, An Alberta
Partnership
Alberta

WestJet also utilizes two CSEs to facilitate the financing of owned aircraft supported by the Export-Import Bank of the United
States (Ex-Im Bank). Each CSE covers a group of owned aircraft. As noted under the heading Explanatory Notes, the CSEs are
consolidated in our financial statements. Additionally, the Corporation participates in 20 Fuel Facility Corporations (FFC) and
three De-icing Facility Corporations (DFC) as interests in unconsolidated structured entities based on the restricted, narrow
and well-defined objectives and activities of each FFC and DFC, the financial dependence of each FFC and DFC on the
contracting airlines, and the contractual terms of each FFC and DFC preventing any single airline from having control or
significant influence.
DEVELOPMENT OF THE BUSINESS
Three-Year History
WestJet is a proudly Canadian airline based in Calgary, Alberta, with expanding global operations. We provide scheduled and
charter commercial air travel, vacation packages and cargo services across North America, Central America, the Caribbean and
Europe with our fleet of Boeing 737 Next Generation (Boeing 737 NG) aircraft, Boeing 737 MAX (Boeing MAX) aircraft,
Bombardier Q400 (Q400) aircraft, wide-body Boeing 767-300 ERW (Boeing 767) aircraft, and starting in 2019, Boeing 787-9
Dreamliner (Boeing 787) aircraft.
Over the past three years, the development of our business has focused on strategic expansion through:
•

a larger, diversified, more efficient aircraft fleet;

•

deepening our relationships with select airlines within our regional and global partnership network;

•

enhancing our product and service offerings to attract a broader range of guests in the price-sensitive and premium
traveller segments;

•

ongoing cost-saving initiatives that enable us to continue to provide low fares and protect and expand our market
share; and
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•

preserving, enhancing and delivering on our award-winning culture of care that enriches the lives of everyone in
WestJet’s world.

2016
•

We celebrated the official opening of our new bilingual contact centre located in Moncton, New Brunswick, which provides
local job opportunities and enhances WestJet’s ability to service our French-speaking guests.

•

We announced numerous enhancements to our WestJet Rewards program, including a reciprocal frequent flyer
agreement with Qantas Airways. This agreement allows members of both airlines’ respective frequent flyer programs to
earn their choice of either WestJet dollars or Qantas Points when travelling on flights of either airline.

•

We continued our international expansion with the introduction of seasonal non-stop service, which extended to yearround service from Calgary and Toronto, to London Gatwick under a wide-body pilot program. We further enhanced both
our domestic and transborder and international network, with increased frequencies and new destinations in Eastern
Canada, the U.S., and international markets, including the commencement of service to transborder destinations by
WestJet Encore. We continued to expand our airline partnerships, adding four additional codeshare agreements during
the year, increasing our total number of destinations serviced to over 170 when including our airline partnerships.

•

We took delivery of ten Q400 aircraft, four Boeing 737-800 NG series aircraft and two Boeing 767 aircraft. We also
returned three leased Boeing 737-700 NG aircraft during the year, bringing our total fleet count to 153 aircraft at the end
of the year. Additionally, we converted the remaining nine of our original 25 purchase options with Bombardier to firm
orders for Q400 aircraft, the majority of which were delivered in 2017 with the remaining aircraft delivered in early 2018.

•

We announced a multi-year agreement with Suncor Energy Inc. as the primary charter provider to fly employees and
contractors to and from its oil sands operations in Northern Alberta, which commenced in early November 2016, flying
more than 100 weekly flights between the Canadian cities of Edmonton, Calgary, Vancouver, Kelowna, Saskatoon, Fort
McMurray and Suncor’s operations in the Regional Municipality of Wood Buffalo, Alberta.

•

We obtained our second “investment grade” credit rating from Moody’s Investors Service (Moody’s) (Baa2) in 2016, which
enabled us to access cost-effective financing in the form of our first US-dollar-denominated private placement of US $400
million 3.50 per cent senior unsecured notes (the US-Dollar Notes), the proceeds of which have been used for general
corporate purposes and the funding of future aircraft purchases.

2017
•

We enhanced our award-winning WestJet Rewards program by implementing a single earn rate on WestJet flights for
each tier, reduced the spend level required to reach Silver tier status, introduced a priority contact line for all Gold tier
members, and removed the annual reset of tier status above Teal, which results in our members retaining their status
provided they maintain the required level of spend for their tier on an annual basis. These changes made it easier for
members to receive flight benefits such as a free first checked bag, lounge passes and advance seat selection.

•

We expanded our reciprocal frequent flyer program with Delta Air Lines (Delta) to permit the redemption of WestJet
dollars to new select international destinations through WestJet Rewards Member Exclusive fares. Additionally, we
launched a reciprocal frequent flyer program with Air France-KLM, allowing guests to accumulate and redeem their choice
of Flying Blue Miles or WestJet dollars on all WestJet, Air France and KLM flights. We also expanded our reciprocal
frequent flyer program to include Qantas Airways (Qantas), allowing for the redemption of WestJet dollars on Member
Exclusive fares in the Qantas network including to Sydney, Melbourne and Auckland.

•

In April 2017, we announced our intention to launch a new, ultra-low-cost carrier (ULCC), named Swoop, in Canada to
better serve the price-sensitive, leisure segment, providing Canadians with lower-cost travel options while broadening
WestJet’s growth opportunities by opening new market segments. Swoop is branded and operated separate from WestJet
mainline and WestJet Encore, using separate distribution channels for flight bookings as well as a different flight
reservation system. During 2017, we established the core leadership team, selected Navitaire as the reservation system,
and completed various regulatory compliance actions, including the application for an air operator’s certificate.

•

We entered into a definitive purchase agreement with The Boeing Company (Boeing) for up to 20 Boeing 787 aircraft.
The purchase agreement included commitments for 10 Boeing 787 aircraft to be delivered between the first quarter of
2019 and December 2021, with options for an additional 10 aircraft to be delivered between 2020 and 2024. As part of
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this purchase agreement, WestJet converted 15 firm orders for the Boeing MAX aircraft that were to be delivered
between 2019 and 2021 to options for delivery between 2022 and 2024. During 2017, we also signed an amendment to
our Boeing MAX aircraft purchase agreement to: (i) substitute four Boeing MAX 8 aircraft and three Boeing MAX 7 aircraft
for seven Boeing MAX 9 aircraft originally scheduled to be delivered in 2018 and 2019; (ii) substitute seven Boeing MAX
10 aircraft for seven MAX 8 originally scheduled to be delivered between the years 2022 and 2025; and (iii) add an
incremental five Boeing MAX 10 aircraft for delivery beginning in 2022.
•

During the year, we took delivery of a total of nine Q400 aircraft to end the year with a total of 43 Q400s. We also added
two Boeing 737-800 NG series aircraft and four Boeing MAX aircraft to end the year with a total of 121 Boeing narrowbody aircraft. Additionally, we extended 11 aircraft leases scheduled to expire in 2017 and 2018, for terms ranging from
an additional 14 months to six years. We ended 2017 with a total fleet of 168 aircraft.

•

In May 2017, WestJet pilots, excluding WestJet Encore pilots, voted to unionize with the Air Line Pilots Association
(ALPA), which was certified by the Canada Industrial Relations Board (CIRB) as the exclusive bargaining agent for
WestJet mainline pilots in non-supervisory or non-management positions. WestJet Encore pilots also voted in favour of
union representation in November 2017 and are also represented by ALPA under a separate bargaining unit.

•

We launched our gift card program allowing for travel gift cards to be purchased through our website in denominations
between $25 and $2,000, to a maximum of $10,000, and can be redeemed for WestJet mainline and WestJet Encore
operated flights and advanced seat selection fees, including applicable taxes, fees and surcharges.

2018
•

Early in 2018, WestJet reached an agreement with WestJet Encore cabin crew members, to address key concerns and
feedback collected by the WestJet Cabin Crew Association. The agreement was effective January 1, 2018 and covers work
rules and compensation, among various other items. In July 2018, the Canadian Union of Public Employees (CUPE) was
certified as the bargaining agent for WestJet cabin crew members, excluding WestJet Encore and Swoop cabin crew
members. In August 2018, the Canadian Air Line Dispatchers Association (CALDA) was certified as the bargaining agent
for WestJet flight dispatchers. The collective bargaining processes for both labour relations groups are scheduled to
commence in early 2019. After approximately one year of unsuccessful negotiations, including a period of mediated
negotiation, on December 21, 2018, WestJet received the decision of the arbitrator in the interest arbitration between
WestJet, Swoop and ALPA. The decision is effective for the period commencing January 1, 2019, and is binding on all
parties, setting the terms for the first collective agreement which will include the terms and conditions of employment for
pilots at WestJet and Swoop, excluding WestJet Encore. WestJet Encore pilots are also represented by ALPA, in a
separate bargaining unit, which is currently engaged in collective bargaining with the Company.

•

We updated our existing fare classes in preparation for our Boeing 787 deliveries, which allowed us to implement multicabin configuration of our reservation and revenue management systems to better align with industry standards. Our new
fare classes also reflect the introduction of Business and BusinessFlex fares, which will be available for purchase on flights
operated by our Boeing 787 aircraft. Our Plus fare has been rebranded as Premium and PremiumFlex fares, offering
guests additional leg and elbow room, checked bag allowances and complimentary inflight food and beverage service.
Our Econo and EconoFlex fares offer our lowest levels of bundled services, providing guests with our standard onboard
food and beverage options available for purchase, access to our inflight entertainment system and are the lowest fare
classes in which our guests are eligible to earn WestJet Rewards. Flex fares within the above categories offer guests the
ability to change or cancel itineraries for no additional fee. Our new Basic fare includes additional restrictions relating to
itinerary changes or cancellations and pre-reserved seating, and spending within this bundle is excluded from qualifying
flight spend to reach Silver, Gold or Platinum tier status within our WestJet Rewards program.

•

We introduced our newest WestJet Rewards tier, Platinum, which offers the highest WestJet dollar earn rates and
benefits, including access to priority services such as a dedicated support number, an unlimited number of advance seat
selections, additional checked baggage allowance, lounge access and complimentary upgrades to our Premium cabin with
the purchase of EconoFlex fares. We also made enhancements to other WestJet Rewards tiers, including lowering the
qualifying spend by $1,000 for our Gold tier members. Other enhancements within our other WestJet Rewards tiers allow
for more frequent issuance of milestone rewards, such as companion vouchers.

•

In June 2018, we launched Swoop, our ULCC, offering point-to-point scheduled service on a modern fleet of six highdensity Boeing 737-800 NG aircraft. Swoop offers completely unbundled products and services, allowing travellers to
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purchase only the amenities they desire through Swoop’s website or mobile app. Swoop launched service with an initial
network of five Canadian destinations and commenced transborder service on October 27, 2018 to five U.S. destinations.
Following their expansion to the U.S., Swoop announced service to four sun destinations: Montego Bay, Jamaica
commencing in December 2018 and three destinations in Mexico, which commenced in January 2019. Subsequent to the
end of the year, as part of their upcoming summer schedule, Swoop announced new domestic service to Kelowna and
London, Ontario.
•

In June 2018, we launched new regional air service, WestJet Link, under our capacity purchase agreement (CPA) with
Pacific Coastal Airlines. WestJet Link flights are operated by Pacific Coastal Airlines on their fleet of 34-seat Saab 340B
aircraft providing year-round non-stop service from Calgary to five destinations: Lethbridge, Lloydminster, Medicine Hat,
Cranbrook and Prince George.

•

We continue to strategically grow our airline through new and increased service across our scheduled network and look
for opportunities to better serve our guests as market demand permits. We announced the routes that will be serviced by
our first three Boeing 787 aircraft, with non-stop service on these aircraft starting in the spring of 2019 from Calgary to
London (Gatwick), Paris and Dublin. By servicing these destinations to start, we have taken a measured approach to our
growth, by concentrating our initial deployment from Calgary to destinations we are familiar with and where we have
already built the required infrastructure allows us to further leverage our brand network and strength. We continue to
expand our international network and announced new service to Barcelona, commencing in 2019 and serviced by our
existing Boeing 767 fleet.

•

We signed a definitive agreement with Delta to create a transborder joint venture arrangement which, subject to the
receipt of regulatory approvals in Canada and the U.S., will result in expanded codesharing, access to an extensive
transborder route network, better flight connections, enhanced frequent flyer benefits and shared airport facilities and
amenities. The proposed arrangement has been submitted for review to competition and regulatory authorities in both
Canada and the U.S., and we expect a decision to be received in late 2019. In the fourth quarter of 2018, we announced
that starting in March 2019 WestJet will commence daily non-stop service to Atlanta, the world’s largest airline hub and
home of Delta. Additionally, as a result of the strengthening of our relationship with Delta, our codeshare with American
Airlines came to an end. We also expanded our codeshare agreement with Qantas, providing our guests access to flights
operated between Los Angeles and Sydney, Melbourne and Brisbane.

•

We launched our Owner’s Mindset program with the objective of identifying and implementing various cost saving and
margin enhancing initiatives, including the alignment of guest atonement and re-accommodation policies related to
uncontrollable flight delays or cancellations to industry standards, reduced capacity on less profitable routes, reduced
buy-on-board product waste, reduced waivers of ancillary fees and reduced the weight we carry on our aircraft. Through
this initiative, we identified and have implemented over $64.0 million of margin enhancement opportunities, exceeding
our stated goal of $60.0 million for 2018. We are on track to achieve our 2019 and 2020 targets, which will result in over
$200.0 million of annualized savings by the year 2020.

•

During the year, we took delivery of our final two purchased Q400 aircraft and leased two Q400 aircraft to end the year
with a total of 47 Q400s. Additionally, we took delivery of seven Boeing MAX aircraft, while returning two leased Boeing
NG aircraft to end the year with a total of 126 Boeing narrow-body aircraft. We also executed lease extensions on a total
of eight aircraft leases scheduled to expire in 2018 and 2019, for periods ranging from approximately four years to 11
years and executed lease agreements for two Boeing MAX-8 aircraft with scheduled delivery in 2019.

2019 Developments
•

On January 17, 2019, we received delivery of our first Boeing 787 aircraft which included our first-ever business class
cabin. Our Boeing 787s will feature a three-class cabin configuration including business class, premium economy and
economy seating. Business class features touchscreen service, on-demand dining and lay-flat seats, bedding and turndown service. Premium economy offers comfort enhancements relative to economy class, a premium menu and a selfserve social area with more room to move around and relax. In the economy cabin, guests will enjoy oversized, selfdimming windows, a leading-edge inflight entertainment system and connectivity with in-seat device charging. The
delivery financed through a sale and operating leaseback, and proceeds from the transaction will help fund our capital
commitment requirements for 2019.
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•

Starting in 2019, we will be upgrading our current Boeing 737 fleet as part of our continued focus on attracting premium
travellers and business class guests, increasing our revenue generating opportunities and ensuring a seamless guest
experience across our entire fleet and network offerings. We are replacing our current Plus section with a new Premium
cabin, comprised of a dedicated and divided cabin with 2x2 seating. This new configuration is available on our most
recent Boeing MAX deliveries with the rest of our Boeing 737 fleet scheduled to be retrofitted throughout 2019 and 2020.

•

Further enhancements to WestJet Rewards are anticipated throughout 2019, including enhanced lounge benefits which
are now in effect, and additional priority service benefits, the introduction of a comprehensive upgrade program,
improved self-serve automation features, as well as reciprocal tier benefits with Delta.

•

On February 15, 2019, we announced that we will seek shareholder approval at the Meeting to amend our Articles and
By-Law No. 2005-1 to increase the limits on foreign ownership and control of our Voting Shares to those permitted by
amendments made to the Canada Transportation Act (the CTA) in 2018. The amendments to our Articles and By-Law No.
2005-1 will be undertaken by way of a court supervised and shareholder approved statutory plan of arrangement.

DESCRIPTION OF THE BUSINESS
Mission, Vision, Values
Our mission is to enrich the lives of everyone in WestJet’s world. We believe that focusing on metrics such as safety, on-time
performance, profitability, guest satisfaction and employee engagement will lead us toward this goal.
Our 2022 vision for all WestJet employees focuses on three bold claims:
•

We are team WestJet. WestJet is people powered.

•

We are caring at our core. Air travel is better with WestJet.

•

We are a global airline. Authentically Canadian. Uniquely WestJet.

This vision was co-created with WestJetters across the country and reflects our shared beliefs and values across the
organization.
Guiding us every day toward accomplishing our mission and vision are our core values of acting like an owner, caring from the
heart, rising to the challenge and working together as one team.
Our focus on our people has always been fundamental to the success of our Company. In an industry that has become largely
commoditized, we recognize that WestJetters are an essential part of our business and that their commitment to caring for
our guests supports our profitable results. We remain committed to our goal to attract, train, motivate, develop and retain the
right people.
Our People

(i)

W estJetters

As owners, WestJetters know better than anyone why we are not just another airline. It is because of WestJetters’ dedicated
efforts that we continue to grow year after year, striving to create a remarkable experience for each of our guests. We are
committed to strong employee development and compensation programs that align with our core values. Our caring culture
and safety priority are essential to our continued success.
We aim to ensure WestJetters’ work experience is enjoyable, challenging and rewarding. As the airline industry continually
changes and poses new challenges and opportunities, the dedication of WestJetters to our Company and our guests is a key
factor in our success. Competitors may be able to replicate our technologies, products and low-cost infrastructure, but it is
much more difficult to replicate WestJet’s culture. The caring and solution focused guest service provided by WestJetters
creates a strong, lasting relationship between our Company and our guests and ultimately results in guests returning to fly
with us in the future.
Well-trained and engaged employees with high personal spirit are critical to the development and execution of our strategy,
especially in the highly-competitive airline and transportation industry. Consequently, the ability to attract, train, motivate,
develop and retain the right people is very important. WestJet’s initial leadership program, iLead, is a multi-module program
completed over the duration of several months and is focused on providing leaders at all levels with foundational knowledge
and skill development to better understand our business, effectively lead their teams and create results for WestJet. The iLead
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program develops and aligns our WestJet leaders on strategy, leadership behavioural expectations, core communication skills,
developing talent, continuous improvement and change readiness while reinforcing what it means to be a values-led leader
throughout the program. iLead supports our ability to increase employee engagement, build leadership effectiveness and
increase our talent pipeline as WestJet continues to compete and grow as a global airline.
As at December 31, 2018, we had over 14,000 employees representing approximately 11,624 full-time equivalent employees.

(ii)

W estJet Em ployee Association

To help facilitate effective communication between management and non-management employees, the WestJet Employee
Association (WEA), was formed in 1999 by non-management employees. WEA's mission is to represent its diverse
membership by balancing their needs and those of our Company through engaging in positive, collaborative employee
relations. WEA achieves this through interest-based discussions, communication and resolution. The Chair of WEA holds a seat
on our Company’s Board of Directors.
WEA has evolved over the years and is comprised of the following member associations that represent the diverse interests
within our Company:
•

Airports Employee Association (AEA)

•

Aircraft Maintenance Engineers Association (AMEA)

•

WestJet Cabin Crew Association (WCCA) Encore

•

Contact Centre Employee Association (CCEA)

•

Technical Administrative and Professional Support (TAPS)

WestJet has a memorandum of agreement with WEA to help serve the interests of WestJetters and the business alike. These
agreements cover compensation, scheduling and other work rules. In early 2018, WestJet reached an agreement with WestJet
Encore cabin crew members to address key concerns and feedback collected by the WCCA. The new agreement was effective
January 1, 2018 and covers work rules and compensation, among various other items.

(iii)

Union Representation

In May 2017, ALPA was certified by the CIRB as the exclusive bargaining agent for WestJet pilots in non-supervisory or nonmanagement positions, excluding WestJet Encore pilots. In June 2018, following a binding order from the appointed
arbitrator, WestJet and ALPA made a joint application to the CIRB to amend ALPA’s certificate to include Swoop pilots. In
December 2018, after over a year of negotiations, including a period of mediated negotiation, WestJet and ALPA received an
arbitrator’s decision in the arbitration negotiation between ALPA, WestJet and Swoop, which is binding on all parties and sets
the terms for the first collective agreement for pilots at WestJet and Swoop.
In November 2017, WestJet Encore pilots voted to unionize and are represented by ALPA as a separate bargaining unit from
WestJet and Swoop pilots. Negotiations between WestJet and ALPA on behalf of WestJet Encore pilots are ongoing.
In July 2018, CUPE was certified as the bargaining agent for WestJet cabin crew members, excluding WestJet Encore and
Swoop cabin crew members. Additionally, CALDA was certified in August 2018 as the bargaining agent for WestJet mainline
flight dispatchers. The collective bargaining processes for both labour relations groups are scheduled to commence in 2019.
On January 31, 2019, WestJet Encore dispatchers voted to unionize and are represented by CALDA as a separate bargaining
unit from WestJet mainline dispatchers.

(iv)

Com pensation

Our compensation philosophy is designed to align corporate and personal success. We have created a compensation program
whereby a portion of our expenses are variable and are tied to our financial results. Our compensation strategy encourages
employees to become owners in WestJet, which creates a personal vested interest in our financial results and operational
accomplishments.
In addition to a base salary, compensation is enhanced through a profit sharing incentive, an Owners Performance Award
(OPA) plan and an Employee Stock Purchase Plan (ESPP). These programs are the foundation of our compensation strategy.
Profit sharing distributes a percentage of our earnings to employees – the higher our earnings, the higher the profit sharing
distributions. The OPA plan distributes a percentage of our earnings to WestJetters based on annual targets in four WestJet
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key operating metrics: safety, safely performing on time, guest experience and cost. Our ESPP is a share purchase matching
program where eligible employees are permitted to contribute up to a maximum of 10 per cent, 15 per cent or 20 per cent of
their gross salary, depending on their employment agreement, in which we match dollar for dollar the purchase of Voting
Shares at their current fair market value.
We believe employees are more motivated to improve our overall performance and more engaged in the business when they
own our shares and share in our profits and success. During periods of successful corporate performance, WestJetters benefit
through profit sharing and potential stock appreciation; however, during periods of lower corporate performance,
compensation plans automatically yield a lower overall compensation cost to our Company.

(v)

Social Policy

We provide a friendly, safe, equitable and rewarding work environment for WestJetters. We attract and retain diverse and
outstanding professionals. We provide continuous learning opportunities, encourage performance excellence and develop
leaders at all levels.
As a fundamental principle of employment, and in recognition of the Canadian Human Rights Act, we recognize that all
persons are equal in dignity and human rights without regard to race, religion, colour, national or ethnic origin, sex, sexual
orientation, gender identity or expression, marital or family status, genetic characteristics, disability, age or convictions for
which a pardon has been granted. We are committed to the legislative requirements and objectives of the Employment Equity
Act and report annually to government authorities on the representation of those designated groups within our Company.
We have renewed our partnership with Catalyst, the leading non-profit organization expanding opportunities for women in
business. The Catalyst Accord is a call to action for Canadian corporations to exercise best efforts to increase the overall
proportion of Financial Post 500 board seats held by women. WestJet has signed the Catalyst Accord to work towards
increasing female representation to 30% on both our Board of Directors and our Executive team by 2022. In October 2018,
Colleen Johnston was appointed to WestJet’s Board of Directors and as a member of the audit committee and people and
compensation committee. With the addition of Ms. Johnston, we currently have approximately 23 per cent female
representation on our Board of Directors.
We have always sought to build the strongest slate of directors for our Board of Directors and our partnership with Catalyst
adds another dimension to our efforts. We continue to focus on both diversity and inclusion efforts to meet the demands of
our growing group of WestJetters, guests, and our expanding flight network.
Products and Services

(i)

Overview

We offer scheduled commercial air travel, vacation packages, charter and cargo services to guests across our network to
destinations within North America, Central America, the Caribbean and Europe. Our commercial air travel business also
supports a variety of ancillary product and service offerings including: flight change and cancellation options; upgrades to our
Premium seating; pre-reserved seating; baggage fees; premium food, beverage and inflight entertainment options; and
certain revenues related to our co-branded credit card arrangement related to our WestJet RBC® MasterCard±.
Our vacation package offers a variety of products and services purchased such as: flights, hotel accommodations, car rentals
and tour attractions. WVI supports our network expansion, providing revenue generating opportunities which continue to
expand through agreements with hotels, car rental agencies, tour operators and other travel related vendors to provide a
variety of customized vacation options to meet our guests’ travel needs.
Our revenues are classified and presented in two categories: (1) guest revenues from the sale of scheduled airfare and
ancillary revenues, and (2) other revenues which include the sale of WVI non-air components on vacation packages, charter
services, cargo services and the brand value licensing component of our co-branded credit card program. For the years ended
December 31, 2018 and 2017, our guest revenue and other revenue were as follows:
2018

($ in thousands)
$
Guest
Other
Total Revenue

4,483,529
249,933
4,733,462

2017(i)
%
95%
5%
100%

$
4,238,926
267,729
4,506,655

%
94%
6%
100%
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(i) We have adopted IFRS 15 Revenue from contracts with customers (IFRS 15) effective January 1, 2018 using the full retrospective transition

method, and as such, certain comparative figures have been restated to conform with IFRS 15. Please refer to page 46 of the MD&A for a
description of the restatements performed under IFRS 15.

Aircraft Fleet
Selected for their operational reliability and fuel efficiency, the Boeing 737 NG and Bombardier Q400 aircraft hold an important
place in our fleet, allowing us to successfully provide air travel at a reasonable price to our guests. In 2017, we welcomed the
Boeing MAX aircraft to our fleet and received delivery of our first four Boeing 737 MAX 8 (Boeing MAX 8) aircraft, making
WestJet the first Canadian airline to take delivery of, and operate, the latest technology available in the narrow-body aircraft
market. Throughout 2018, we took delivery of seven additional Boeing MAX aircraft, ending the year with 11 MAX 8 aircraft in
the fleet. The Boeing MAX enhances guest experience through a quieter cabin featuring the new Boeing Sky Interior, which
includes larger windows, sculpted ceilings, customized LED lighting and more room for carry-on baggage. The Boeing MAX is
powered by CFM International LEAP-1B engines and includes design updates such as Boeing’s Advanced Technology winglets,
resulting in substantially increased fuel efficiency compared to our current Boeing 737 NG fleet.
On March 13, 2019, Transport Canada issued a safety notice closing Canadian airspace to Boeing MAX aircraft until further
notice. The Federal Aviation Administration also issued a temporary grounding order for such aircraft and Boeing has
suspended all Boeing MAX deliveries to airline customers. WestJet has 13 Boeing MAX aircraft within our fleet, representing
less than 10 per cent of our total fleet. In response to these actions, WestJet has grounded our Boeing MAX fleet and enacted
our contingency plan to minimize guest disruption and any financial impact. We have adjusted our schedule to move guests to
other aircraft across our fleet, including our new Boeing 787 aircraft. Our flight schedules will reflect the removal of our
Boeing MAX aircraft through the end of April, and we continue to monitor the situation. The timing for the resumption of our
Boeing MAX flights is not known at this time.
Our four refurbished Boeing 767 wide-body aircraft initially provided a small low-cost fleet to test our network offering in the
longer-haul and overseas markets, namely our London (Gatwick) service, and continue to support our growth to additional
new long-haul destinations. In 2017, we entered into a definitive purchase agreement with Boeing for the purchase of up to
20 Boeing 787 aircraft. This agreement includes commitments for 10 Boeing 787 aircraft to be delivered between the first
quarter of 2019 and December 2021, with options for an additional 10 aircraft to be delivered between 2022 and 2026. We
also selected General Electric's GEnx-1B engine for the Boeing 787. The Boeing 787 is a state-of-the-art aircraft that offers
substantially increased fuel efficiency compared to our Boeing 767 aircraft. With a range of more than 14,000 kilometres, the
Boeing 787 aircraft gives us the ability to serve new destinations in the longer-haul and overseas markets.
Our Boeing 787s feature a three-class cabin configuration including business class, premium economy and economy seating.
The Business cabin has 16 seats and will feature touchscreen service, on-demand dining and lay-flat mattresses, bedding and
turn-down service. The Premium economy cabin, with 28 seats, offers comfort enhancements relative to the economy cabin, a
premium menu and a self-serve social area with more room to move around and relax. The economy cabin has 276 seats
where guests enjoy oversized, self-dimming windows, leading-edge inflight entertainment system and connectivity with in-seat
device charging.
In 2019 and 2020, we will be upgrading our current Boeing 737 fleet as part of our continued focus on attracting premium
travellers and business class guests, increasing our revenue generating opportunities and ensuring a seamless guest
experience across our entire fleet and network offerings. We are replacing our current Plus section with a new Premium cabin
as our new configuration, comprised of a dedicated and divided cabin with 2x2 seating, which is available on our most recent
Boeing MAX deliveries with the rest of our Boeing 737 fleet scheduled to be retrofitted throughout 2019 and 2020.
As we continue expanding into new markets, a significant component of our success depends on our ability to match capacity
with demand. The population distribution of Canada is spread over large distances between major cities and smaller
communities. Accordingly, a fleet consisting of more than one aircraft type and series model better serves Canada’s diverse
population distribution and commercial air travel demand environment. To optimize capacity across different demand
environments, we now have eight different aircraft capacity configurations, including the aircraft operated under our capacity
purchase agreement, which are comprised of the following: the Boeing 787 series with 320 seats, the Boeing 767 series with
262 seats, the Boeing MAX 8 series and the Boeing 737-800 NG series with 174 seats, the Boeing 737-800 NG aircraft
operated by Swoop with 189 seats, the Boeing 737-700 NG series with 134 seats, the Boeing 737-600 NG series with 113
seats, the Q400 with 78 seats and the Saab 340B aircraft with 34 seats. Our evolving aircraft mix has allowed us to provide
increased route frequency, increased non-stop routes and improved schedules and connectivity to our guests.
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Our 39 leased Boeing 737 NG aircraft and two leased Q400 aircraft provide us with valuable capacity flexibility through our
ability to return aircraft at the end of the lease or extend lease terms based on our outlook for commercial air travel in the
markets we serve and the overall economic environment.
For further details about our aircraft counts, fleet types, lease return options and future deliveries, please refer to the “Fleet”
section beginning on page 30 of our MD&A as filed on SEDAR at sedar.com, which section is incorporated by reference herein.

(ii)

Principal M arkets and Seasonality

To enhance our competitive positioning and segmentation of the Canadian air travel market, we now offer two distinct brands
of service: WestJet mainline with WestJet Encore, positioned as a high-value, global network airline representing our elevated
products and services and Swoop, which provides point-to-point scheduled air transportation to price-sensitive travellers.
During 2018, we continued to evolve from a point-to-point network to a hub-based strategy with an increased focus on
enhancing network connectivity from our three primary domestic hub airports, Calgary International Airport, Toronto Pearson
International Airport and Vancouver International Airport. On a geographic basis, our primary markets include the domestic
Canadian market, the U.S. transborder market and the international market, which includes Mexico, Central America, the
Caribbean and Europe. Our vacation package business is primarily focused on leisure guests in the U.S. transborder and
international markets while our regional, short-haul network, operated by WestJet Encore, serves our guests in the domestic
Canadian and U.S. transborder markets. Through our expanded WestJet Encore service, as well as the launch of new regional
air service under our capacity purchase agreement with Pacific Coastal Airlines in 2018, we have increased the connectivity
within our network to our primary hubs.
In June 2018, we launched our ULCC, Swoop, to service a segment of the market not currently captured by WestJet or other
air carriers in the Canadian domestic market. Swoop offers completely unbundled fares to the most price-sensitive travellers,
including families, infrequent fliers, first-time travellers and aims to repatriate Canadian travellers choosing lower cost
transborder carriers in close proximity to the Canada-U.S. border. Swoop offers service to a number of secondary airports
within Canada and launched transborder and international service in late 2018.
The airline industry is sensitive to general economic conditions and the seasonal nature of air travel. In comparison to the
U.S., the volume of domestic travel within Canada is lower. Additionally, in Canada, we experience increased domestic and
European travel in the summer months and more demand for transborder and international travel over the winter months. In
response to these market conditions and seasonal demand patterns, we allocate a significant portion of our system capacity
towards higher-demand transborder and international markets over the peak winter months. Our continued geographic
expansion to an increased number of transborder and international destinations also reduces our reliance on the domestic
market, which diversifies our exposure to the impacts of economic weakness in any one market and provides access to new
revenue sources.

(iii)

Pricing and Fare Bundles

We completed a comprehensive study to evaluate the various guest segments served through our existing products and
services. As a result of the study, we identified the core segments within the air travel industry, and their corresponding levels
of products and services required to satisfy their demands for excellent guest experience, allowing us to upgrade our product
offering to attract guests from segments that have historically been uncontested profit generators for our competitors. As we
continue our rebranding from a point-to-point network carrier to a global airline, we have expanded our product offerings
from a single cabin aircraft with one fare class and single tier loyalty program, to offering differentiated pricing through seven
different fare bundles: Business, BusinessFlex, Premium, PremiumFlex, Econo, EconoFlex and Basic. Our fare options provide
our guests with the ability to customize their experience by selecting services that they value and that best suit their travel
needs.
Our new fare classes reflect the introduction of Business and BusinessFlex fares, which will be available on flights operated on
our Boeing 787 aircraft. Our Plus fare has been rebranded Premium and PremiumFlex, offering guests additional leg and
elbow room, checked bag allowances and complimentary inflight food and beverage service. Our Econo and EconoFlex fares
offer our lowest levels of bundled services, providing guests with our standard onboard food and beverage options, access to
our inflight entertainment system and is the lowest fare class on which guests are eligible to earn WestJet Rewards. Flex fares
within the above categories offer the ability for guests to change or cancel itineraries for no additional fee. Our new Basic fare
provides the lowest fare with additional restrictions relating to itinerary changes or cancellations, inability to select prereserved seating during the booking process or earn WestJet dollars, and spend within this bundle is not eligible towards
WestJet 2018 Annual Information Form | 12

qualifying flight spend to reach Silver or Gold tier status within our WestJet Rewards program. This fare, in combination with
Swoop, leverages WestJet’s growing network to stimulate new air travel demand with attractive prices and to compete in the
price-sensitive segment of the market.
Additionally, we sell completely unbundled fares through Swoop, allowing travellers to add only the additional products and
services they desire, including fees for carry-on and checked baggage, pre-reserved seating, use of the call centre for
bookings and itinerary changes, itinerary change eligibility, onboard services such as access to the onboard Wi-Fi system and
food and beverage purchases.
Our tickets must be paid for at the time of reservation and, depending on the original fare class purchased, are nonrefundable after 24 hours which allows us to avoid overbooking our flights. Although it is common practice in the airline
industry to oversell flights, our practice to not oversell helps foster guest loyalty and overall enjoyable travel experience.
Guests may cancel or change their itinerary for a fee or for free depending on the fare bundle they choose. Guests who cancel
or change their itinerary may have to either pay an additional fare or be credited the difference in fare, if any, as fares are
subject to change and based on availability.

(iv)

Distribution M ethods

Our products and services are available for purchase to guests through a variety of mediums including:
•

our mobile-friendly websites, westjet.com and flyswoop.com, including functionality to enhance accessibility for
guests with disabilities;

•

our WestJet and Swoop mobile device apps for iPhone and Android;

•

our WestJet contact centres, providing telephone sales and support 24 hours a day, seven days a week in English
and for extended business hours seven days a week in French;

•

travel agencies and travel search websites; and

•

in person at airport counters.

Our travel agent partners and the travel agency community represent important strategic relationships in our distribution
network that help us achieve continued growth. Growing our presence in both the travel agent and online travel agent market
contributes to our revenue growth and brand awareness. We continue to recognize and support our travel agent community
by paying compensation that is directly tied to revenue and other performance-based targets. We continue to work closely
with the travel industry in North America and Europe.

(v)

I nflight Entertainm ent and Connectivity

Available on WestJet flights, excluding WestJet Encore and Swoop, operated on our Boeing aircraft within our fleet, our
inflight entertainment system, WestJet Connect, provides free access to hundreds of movies and television programs, live
news articles, weather and an interactive 3D flight map. WestJet Connect is made possible under a multi-year agreement with
Panasonic Avionics Corporation to provide us with service throughout our global network. Guests use their own personal
electronic device to receive live and stored content streamed wirelessly from a server on board each of our WestJet Boeing
737 NG, Boeing MAX and Boeing 767 aircraft.
Our Boeing 737 NG aircraft and Boeing MAX aircraft equipped with WestJet Connect have USB/110-volt power outlets in our
slim leather seats to enable guests to charge their devices. Our Boeing 767 service includes a mix of 110-volt power outlets to
the Premium cabin and multiple USB ports to all other seats.
Travellers on Swoop’s fleet of Boeing 737-800 NG aircraft are able to access internet and flight information using the onboard
Wi-Fi system, Swoop Stream, through their personal devices for an additional fee. Swoop’s fleet of Boeing 737-800 NG aircraft
also include USB/110-volt power outlets in the slim leather seats to enable travellers to charge their devices.
Airtime packages are available on both WestJet and Swoop flights, excluding flights operated by WestJet Encore, for a fee, to
provide guests with the ability to surf the internet, access email, and connect to social networks.

(vi)

W estJet Rew ards Program

The WestJet Rewards program has enhanced its offerings since its inception in 2010 by adding four tiers: entry-level Teal
status and top-tier membership of Silver, Gold and Platinum status. With our tier benefits, our most loyal members earn
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WestJet dollar rewards at higher rates on WestJet flights and vacation packages, achieve milestone awards based on
qualifying spend and receive easy-to-use and highly popular flight and airport benefits. Our Platinum tier status was added in
2018 and offers the highest WestJet dollar earn rates and benefits, including a comprehensive range of priority services such
as priority security screening at select airports, a dedicated guest support number, an unlimited number of advance seat
selections and lounge access, additional checked baggage allowance and highest priority for complimentary upgrades to our
Premium cabin with the purchase of EconoFlex fares. The benefits of the tier program support WestJet’s strategy to gain a
greater share of the premium traveller market.
The WestJet Rewards program allows members, with the purchase of select fare classes, to earn and redeem our reward
currency, WestJet dollars, on WestJet, WestJet Encore and WestJet Link operated and marketed flights, certain airline partner
operated or marketed flights through our reciprocal frequent flyer programs and WestJet Vacations packages, with no
blackout restrictions. The WestJet Rewards program offers reciprocal frequent flyer benefits through agreements with Delta,
Air France-KLM and Qantas. Under these arrangements, WestJet Rewards members can earn WestJet dollars when they fly on
flights marketed and operated by these partners. These agreements also allow WestJet Rewards members to redeem their
WestJet dollars on Member Exclusive Fares offered on over 450 global destinations. Additionally, members can also earn
WestJet dollars through our hotel, car rental, travel insurance and tour attraction partners booked through WestJet or WestJet
Vacations or purchase WestJet dollars via our partnership with Points.com.
We continue to partner with RBC Royal Bank® and MasterCard± to offer a premium and basic program credit card that allows
members the opportunity to earn WestJet dollars through their everyday credit card purchases and receive three cents per
litre fuel savings at Petro Canada by linking their RBC Royal Bank® MasterCard± and Petro-Points accounts. The WestJet RBC®
World Elite MasterCard± provides one of the strongest rewards value propositions in Canada with a flexible annual companion
voucher, free first checked bag for primary card holders and up to eight additional guests travelling on the same reservation
and a generous welcome bonus of 250 WestJet dollars. In 2018, the WestJet RBC® World Elite MasterCard± and the WestJet
RBC® MasterCard± were again recognized as the top travel rewards cards in Canada, with the WestJet RBC® World Elite
MasterCard± being recognized as Canada’s best airline rewards card according to Rewards Canada.
The simplicity and transparency of our rewards program has been well received by our guests and continues to increase our
brand awareness, guest loyalty and presence in the global travel rewards market.

(vii)

Other Products and Services

We also offer a variety of other products and services including:
•

comfortable cabins featuring leather seats;

•

complimentary beverage and snack service on most WestJet mainline and WestJet Encore flights;

•

buy-on-board food and beverage items;

•

self-serve check-in abilities and self-serve kiosks for baggage tagging at most major Canadian airports;

•

enhanced web and mobile check-in services, electronic boarding passes, email communications for up-to-date flight
information and self-serve change and cancellation abilities;

•

priority check-in counters for Platinum, Gold and Silver WestJet Rewards members, along with guests who purchase
seats in our Business or Premium cabins, available at several airport locations;

•

TSA Precheck designation using web, mobile and kiosk check-in, which offers a less-intrusive search when departing
from U.S. airports;

•

access to airport lounges at select airports;

•

WestJet mobile app for iPhone and Android devices that provides access to many frequently used features on
westjet.com, including booking flights/vacations/cars/hotels, viewing trips, checking-in, flight status, viewing travel
information, and access to WestJet Connect; and

•

Swoop mobile app for iPhone and Android devices that enables travellers to book flights, access onboard Wi-Fi, flight
status, manage trips and checking-in.
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Competitive Environment

(i)

General

The airline industry is highly sensitive to general economic conditions and international events, weather conditions, changes in
jet fuel prices and foreign exchange rates, pricing and capacity actions taken by competitors and passenger demand.
Airlines inherently have high fixed costs relative to revenue earned. We believe profitability within the Canadian airline
industry relative to other international markets is impeded by restrictive taxes, higher airport infrastructure costs, fees on
travellers, significant seasonality in guest demand and geographic dispersion.
The Canadian airline industry is characterized by few barriers to entry where minimal regulatory barriers exist to prevent a
licensed Canadian carrier from serving any Canadian or transborder city-pair. Additionally, competitors face no governmentimposed restrictions regarding prices, aircraft types (except with respect to safety or other issues such as noise restrictions) or
frequency of routes, subject to the provisions of the Competition Act (Canada) (the Competition Act) as discussed on page 24.
Despite the reduced regulatory barriers, the capital-intensive nature of the airline industry, represented by the significant costs
of aircraft acquisition and high fixed operating costs, tend to be the largest barriers to entry.

(ii)

Routes and Scheduling

We believe that the network composition and capacity of an airline is one of the most significant factors in its competitive
strategy. Travellers often use criteria such as non-stop service, time of day and flight frequency when selecting an airline, with
premium travellers placing increased importance on schedule flexibility. We continuously strive to design a network that meets
the needs of our guests and provides affordable air travel that stimulates demand. We continue to add non-stop routes to our
network to increase the travel convenience for our guests. For markets without non-stop service and to supplement non-stop
routes, we offer through flights or connection services for our guests. To maximize aircraft utilization, we look for
opportunities to operate our fleet during off-peak times when the aircraft would otherwise be idle, to serve markets that may
not be as schedule sensitive or may be better served by evening or overnight flights.
Through our network and competitive fares, we aim to stimulate demand from guests who would not otherwise travel or from
guests who would select another airline. We estimate that when we enter most new markets the net effect to that market is
an overall increase in total traffic from the combination of our network, schedule and lower fares. This means we are often
able to create new demand when we enter new markets.
Establishing strong interline and codeshare partnerships with airlines from around the world is another important strategic
relationship in our network that helps us achieve our continued growth in two ways: (i) by welcoming new, incremental guests
from our partner airlines who were not previously aware of WestJet, and (ii) by allowing our guests access to new world-wide
destinations operated by our partner airlines that are not currently viable commercial opportunities for us. In 2018, we
finalized the commercial terms of a transborder joint venture arrangement with Delta (subject to the receipt of regulatory
approvals in Canada and the U.S.), which will provide our guests with access to more markets, align our frequent flyer
programs and provide shared lounge access. Additionally, to support our traffic growth to and from our key domestic hubs, we
entered into our first capacity purchase agreement with Canadian regional airline, Pacific Coastal Airlines.
These network contributions by our airline partners also help us offset certain seasonal demand patterns in Canada. We will
continue to deepen our partnerships where we see the opportunity for profitable growth to destinations that complement our
existing network.

(iii)

Fares

Our revenue management process aims to maximize guest revenues by balancing the fares offered with flight demand. This is
accomplished by offering multiple fare levels and products to satisfy guests across all segments that we serve, including our
expanded focus on premium guests. Our fare structure is designed to offer value-based everyday low fares with the objective
of maximizing profitability.

(iv)

Com petition and Com petitive Position

Within the Canadian domestic market, WestJet mainline and WestJet Encore compete with scheduled airlines such as Air
Canada, including Air Canada Rouge, and regional carriers such as Porter Airlines. With respect to our sales of vacations
packages, we compete with Air Transat, Sunwing, Air Canada Vacations, foreign carriers, smaller domestic carriers and online
vacations booking service providers. The competition in the U.S. transborder market comes primarily from Air Canada and
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Porter Airlines as well as larger U.S. airlines such as American Airlines, Delta, United Airlines and Alaska Airlines. International
market competition comes primarily from Air Canada, other Canadian carriers such as Air Transat, and Sunwing, as well as
U.S. and European airlines. Canadian markets close to the U.S. border have seen travellers drive to nearby U.S. border-city
airports to avoid higher Canadian air travel taxes, but this has slowed in recent years with the depreciation of the Canadian
dollar.
Swoop competes with domestic ULCCs, such as Flair Airlines and future potential market entrants such as Canada Jetlines and
Enerjet, both of which have announced the intention to commence service in 2019.
We also compete with surface transportation alternatives in short-haul markets, and to a lesser degree, in medium-haul and
long-haul markets. Surface transportation primarily consists of automobile, bus and rail transportation.
We believe we are well positioned to compete due to our segmented brand strategy, competitive cost structure, strong
corporate culture and network. As a result of our efforts, for the second consecutive year, we were recognized as the Best
Airline in Canada by Tripadvisors Travellers’ Choice awards for airlines, also winning in the categories of 2018 Travellers’
Choice Winner – North America and 2018 Travellers’ Choice Winner – Economy, North America.
The following table depicts our competitive capacity share in the Canadian domestic, U.S. transborder and international
markets where Canada is the origin or destination country:
Airline

Canadian Domestic

U.S. Transborder

International

Total

WestJet

37%

21%

5%

13%

Air Canada

53%

49%

41%

44%

Other

10%

30%

54%

43%

Total

100%

100%

100%

100%

Components of the Business

(i)

Fuel

Aircraft fuel is our most significant cost. Fuel price volatility is impacted by a host of factors outside our control, such as
significant weather events, geopolitical tensions, refinery capacity, and global demand and supply. In addition to purchasing
more fuel-efficient aircraft, such as the Boeing MAX and Boeing 787, initiatives such as reducing the weight on our aircraft,
improving operating procedures to optimize fuel burn and working with our aircraft and materials suppliers to improve fuel
efficiency and reduce into-plane costs are some of the key measures that we have adopted. Our fuel management process
also includes evaluating the security of our supply of jet fuel to avoid potential supply interruptions. To ensure a continuous
and reliable source of fuel, we have diversified our fuel sources and have strategically invested in airline fuel-storage
infrastructure consortia.
We continue to be engaged with Canadian federal and provincial governments and industry stakeholders to advance the
development and production of sustainable aviation fuels (SAF) in Canada. SAF represents the largest opportunity for
significant reductions in emissions within the aviation industry. WestJet supports the development of SAFs that meet strict
sustainability standards, conserve an ecological balance by avoiding the depletion of natural resources and are economically
viable. In addition to reducing our carbon footprint, SAFs could reduce our reliance on fossil fuels, which are subject to volatile
pricing, and strengthen the competitiveness of our industry so that we can continue to deliver the affordable, safe and caring
service that our guests expect.
For additional discussion about the financial impacts of our fuel costs and our financial risk management policies surrounding
fuel, refer to the “Aircraft fuel” section beginning on page 13 and the “Financial Instruments and Risk Management” section
beginning on page 32 of our MD&A, as filed on SEDAR at sedar.com, which sections are incorporated by reference herein.

(ii)

M aintenance

Our aircraft maintenance programs are approved by Transport Canada and place emphasis on both safety and aircraft
reliability. Our programs meet all requirements of the Boeing and Bombardier maintenance planning documents along with
any additional Transport Canada requirements. The programs are designed to ensure the completion of all required
maintenance checks within prescribed timeframes and provide a maintenance schedule that facilitates long-term fleet
utilization planning.
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We maintain the highest standards of safety and have in-house reliability programs which monitor aircraft, engine and
component performance on the Boeing 767, the Boeing 737 NG, the Boeing MAX and the Q400. We have also developed an
in-house reliability program to support our Boeing 787 operations, with the deliveries of our first three aircraft in the first
quarter of 2019. In addition, we obtain information directly from Boeing, Bombardier, General Electric (GE), CFM International,
Pratt and Whitney Canada and other original equipment manufacturers relating to any maintenance updates for aircraft,
engines and other aircraft components that allow us to continuously enhance our maintenance programs. During the year,
Bombardier announced that it had entered into a definitive agreement with Longview Aviation Capital Corp. (Longview) for the
sale of its Q400 line, with the transaction expected to close by the second half of 2019. While we have no further Q400
aircraft purchases awaiting delivery, we expect that Longview will assume responsibility for product support.
We generally carry out our own line maintenance activities within Canada, which are generally minor and unscheduled. When
external agencies do carry out maintenance on our aircraft, we maintain quality oversight and ensure that all such agencies
are approved by Transport Canada. Our heavy maintenance activities are carried out by Transport Canada-approved external
agencies at their facilities.
New aircraft are under warranty for several years, resulting in lower maintenance costs. Of our 177 aircraft at December 31,
2018, 61 aircraft remain under warranty, with 21 coming off warranty in 2019.
Along with our maintenance programs we have an inventory control system intended to reduce the time that an aircraft may
be out of service for maintenance and parts replacement. An inventory of rotable, expendable and consumable spares at
strategic locations across the network helps to ensure quick availability and replacement of parts. Inventory levels at each
location are based on historic demand and future forecasts of replacement requirements.

(iii)

Operations Control Centre

We have an Operations Control Centre (OCC) that operates 24 hours a day to assist with on-time performance goals by
minimizing aircraft ground time through efficient flight, crew, weight and balance planning. The OCC also controls and
monitors our aircraft movement across our network. If poor weather conditions, crew delays or mechanical issues force an
unexpected change in the schedule, the OCC works in conjunction with our Guest Solutions department to make alternate
plans to ensure guests are re-accommodated with as little inconvenience as possible.

(iv)

Cargo

We are a belly-space cargo operator, servicing shippers of containerized and non-containerized products in our Boeing 767,
Boeing 737 NG, Boeing MAX and Q400 aircraft. Our cargo marketing and sales functions are managed by ExpAir Cargo
(ExpAir). ExpAir enables us to automate our cargo handling services, allowing for real-time tracking and tracing of all
shipments in our network and electronic transfer of data to our flight planning system. ExpAir also provides the opportunities
for bilateral transborder and international cargo shipments with electronic transfer of data to both customs and security
authorities. In 2018, our WestJet Cargo operations obtained approval from Transport Canada for the safe transportation of
dangerous goods. This certification allows us to transport cargo such as lithium ion batteries contained in equipment, dry ice,
internal combustion engines, as well as WestJet aircraft parts. Our cargo operations will continue to play an important role in
our future expansion and growth as we continue to add new destinations and new aircraft to our growing network.

(v)

Key Operational Perform ance I ndicators

One of our key objectives is to maintain on-time flight operations in a safe and efficient environment. An important component
of high-quality guest service is ensuring that our guests arrive at their destination on time. On-time performance, an important
measure of the reliability of an airline, ensures guests are not inconvenienced and that costs associated with delayed flights,
such as guest compensation for hotel stays, meals and other incidentals, are minimized.
We continue to strive to rank among the top North American airlines in three key operational performance measures for the
industry:
•
on-time performance: the percentage of scheduled flights that arrive within 15 minutes of the scheduled arrival time
or earlier;
•

completion rate: the percentage of scheduled flight legs completed, calculated as the number of scheduled flight legs
operated divided by the total number of scheduled flight legs; and

•

mishandled bag ratio: the number of delayed, lost, damaged or pilfered baggage claims made per 1,000 guests.
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For the sixth consecutive year, WestJet has been recognized within the top ten major North American airlines for on-time
performance by FlightGlobal in their 2018 On-Time Performance Service Awards, demonstrating our continued focus and
efforts on safely performing on time. For additional information refer to the “Guest Experience – Key Performance Indicators”
section on page 24 of our MD&A as filed on SEDAR at sedar.com, which section is incorporated by reference herein.

(vi)

I nsurance

We carry aviation and commercial insurance at levels deemed by management to be appropriate and reasonable for the
nature of our operations, including coverage for aircraft damage and liability resulting from our operations, as well as
coverage for general liability and property damage.

(vii)

Foreign Exchange

The nature of our business is such that we have exposure to fluctuating foreign exchange rates as we have a number of
significant inputs including capital and operating expenditures denominated in, or directly correlated to, US dollars, namely
aircraft and aircraft part purchases, aircraft leasing costs, aircraft fuel, aircraft maintenance costs, airport operating costs and
hotel, tour attraction and car rental costs related to our vacation packages. Our flights and WestJet Vacation packages are
predominantly sold in Canadian dollars; therefore, adverse changes in the exchange rate between the Canadian dollar and the
US dollar can negatively impact our margins.
For additional discussion about our financial risk management policies surrounding foreign exchange, refer to the “Financial
Instruments and Risk Management” section beginning on page 32 of our MD&A, as filed on SEDAR at sedar.com, which
section is incorporated by reference herein.

(viii)

I nfrastructure

Our real estate infrastructure is mainly comprised of the following types of facilities: office space for administrative functions,
hangar space for aircraft maintenance, airport terminal space for airport operations and two distribution centres for the
provisioning of our onboard food and service options. Facility needs are assessed based on fleet growth, aircraft destinations,
maintenance requirements and planned expansion of operating departments.
We operate and perform aircraft maintenance activities in hangar facilities in Calgary, Edmonton, Vancouver, Toronto and
Halifax. The collective capacity of all our hangar facilities accommodates our storage and maintenance needs for the current
fleet. The hangar in Toronto accommodates the maintenance on our Boeing 767 aircraft and can also accommodate our
Boeing 787 aircraft. The construction of our new 125,000 square foot, eight-storey hangar in Calgary, built to accommodate
our Boeing 787 aircraft, is expected to be completed in the spring of 2019.
We also maintain check-in, maintenance and minimal administrative office space at each airport in our network. These spaces
are leased from the local airport authorities. We continue to have focused discussions with airport authorities who are taking
on significant airport development projects to ensure our current and future terminal space requirements are addressed. We
expect that our needs will be accommodated by the airport authorities to the best of their ability.
Our head office building, referred to as the Fred Ring Building, was constructed to Leadership in Energy and Environmental
Design (LEED) standards and received gold LEED certification in 2011. The innovations in our six-storey home base offer
numerous efficiencies, including maximized natural light, rainwater reclamation tanks, geothermal heating and efficient
fixtures.
The head office for Swoop is located at a separate leased office space facility in Calgary.

(ix)

Technology

Information Technology (IT) plays a key role in the delivery of our business model and our day-to-day operations. Among
many factors, an effective IT function enables us to enhance a guest’s experience, increase efficiencies in our airline
operations, improve revenue performance, reduce costs and safeguard information. The long-term goal is to create a
competitive cost advantage for WestJet through our use of automation and digital technologies.
2018 was a pivotal year as focused investment was made in the areas of cybersecurity, disaster recovery, business
intelligence and system reliability. In support of our expanding global operations, in 2018, we executed a number of
enhancements to our digital products and distribution channels, including: expanded foreign language and foreign currency
transaction capabilities, changes to our reservation and revenue management systems to support the launch of our new
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business cabin under our new multi-cabin fleet configuration and the addition of multi-city destination functionality to our
reservation system. To offer guests more convenience, we launched “Juliet”, the first artificial intelligence powered chatbot
from a Canadian airline, available through Facebook Messenger. Juliet is a bilingual digital travel assistant, offering services in
both English and French, capable of assisting guests with booking flights, checking flight status, discovering destinations
based on personality and interests, offering flight offers and providing support for various travel queries.
In 2019, we will continue our digital and technology transformation by delivering capabilities that further enhance the
experience of our guests and support the continued growth of our business, including a redesign of our digital products, with
a focus on our mobile apps, leveraging current and emerging technologies to enhance each touch point throughout the
guest’s journey. New technologies and strategic partnerships are planned that will extend our business intelligence
capabilities, support a transition to cloud based technologies and further enhance our cybersecurity agenda. Additionally, we
are building a data science team to ensure data is at the centre of our decision-making in guest experience, product
development, marketing and design. In collaboration with our Loyalty team, we will launch a flagship lounge in Calgary with
digital capabilities and we will experiment in areas such as artificial intelligence and machine learning to drive revenue or cost
savings in the commercial and operational areas of the business.

(x)

M arketing and Advertising

The core purpose of our marketing and advertising endeavours is to create meaningful brand connections with existing and
prospective guests, resulting in the purchase of our travel services (i.e., airfare, vacation packages and ancillary services)
and/or drive consumer action, such as WestJet Rewards program enrollment or acquisition of our co-brand travel credit card.
Through an insight-led strategic approach, we delivered multiple campaigns over the course of the year, delivering
measurable and quantifiable results based on our objectives.
We use various mediums to advertise our brand to individual consumers within our targeted segments, including digital
marketing, search engine marketing, social media, radio, television, outdoor, point-of-sale signage, promotions and
sponsorships. Industry advertising involves dedicated messaging to travel agents in trade magazines and online mediums.
Our marketing and advertising efforts are used to aid new or existing routes, build brand and product awareness, connect
with both leisure and premium travel audiences, increase sales during non-peak times and support key partnerships. These
efforts also include working with local, regional, national and international outlets, as well as partnering with car rental, hotel
and major tourist attraction companies to reach both potential and existing guests and support our marketing objectives
across our entire network.
Financing Arrangements
The following is a list of our significant financing arrangements that were entered into within the most recent three years.
In 2018, we extended the maturity of our syndicated unsecured credit facility to 2022 while increasing the available limit to
$400 million. We have an option to extend the term on an annual basis. The credit facility is available for general corporate
purposes, including the funding of future aircraft acquisitions. Funds from the revolving credit facility can be drawn by way of:
(i) Canadian dollar prime loans, (ii) US dollar base rate loans, (iii) US dollar LIBOR loans, (iv) Canadian dollar bankers’
acceptances, and (v) Canadian or US dollar fronted letters of credit. Interest is calculated by reference to the applicable base
rate plus an applicable pricing margin based on our debt rating. We also pay a standby fee for the undisbursed portion of the
revolving credit facility. At December 31, 2018, no amounts were drawn on the facility.
On January 5, 2016, we entered into an unsecured, non-revolving $300 million four-year term credit facility with a syndicate
of banks. The credit facility is available for general corporate purposes, including the funding of future aircraft acquisitions.
Funds from the credit facility can be drawn by way of Canadian dollar prime loans or Canadian dollar bankers’ acceptances.
Interest is calculated by reference to the applicable base rate plus an applicable pricing margin based on our corporate BBBdebt rating. The credit facility contains two financial covenants: (i) minimum pooled asset coverage ratio of 1.5 to 1, and (ii)
minimum fixed charge coverage ratio of 1.25 to 1. On December 11, 2015 we entered into an interest rate swap agreement to
fix the interest rate at 2.757 per cent over the four-year term of the facility. On January 7, 2016, we drew the full $300 million
available under the term facility using Canadian dollar bankers’ acceptances. As at December 31, 2018, $254.8 million
remained outstanding under this facility.
On June 16, 2016, we successfully completed the private placement of the US-Dollar Notes. The US-Dollar Notes bear interest
at 3.50 per cent per year with semi-annual interest payments on June 16 and December 16 of each year which commenced
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on December 16, 2016 and will mature on June 16, 2021. The US-Dollar Notes rank senior in right of payment to all future
subordinated debt, rank equally in right of payment with all our other existing and future unsecured unsubordinated debt, but
are effectively subordinate to all our existing and future secured debt to the extent of the value of the assets securing such
debt. The net proceeds from the sale of these US-Dollar Notes are being used for general corporate purposes and the funding
of future aircraft purchases.
Concurrently with the issuance of the US-Dollar Notes, the Corporation entered into fixed US dollar to fixed Canadian dollar
uncollateralized cross-currency interest rate swap agreements to mitigate our exposure to future cash flow fluctuations in the
Canadian to US dollar exchange rate attributable to the notional and interest portions of the US-Dollar Notes. The US $400.0
million notional amount at 3.50 per cent interest per annum was exchanged for $511.0 million Canadian dollars at a 3.56 per
cent weighted average interest rate per annum through the cross-currency swaps.
In addition to the financing arrangements noted above and since 2013, our 45 Q400 direct aircraft deliveries under our
purchase agreement with Bombardier were financed by individual secured term loans with Export Development Canada (EDC)
for approximately 80 per cent of the purchase price of the aircraft. After the final two Q400 aircraft were delivered in 2018,
the remaining undrawn amount under the $820 million guaranteed loan agreement with EDC was cancelled. The terms of the
EDC financings discussed above adhere to the Aircraft Sector Understanding (ASU) that was adopted by a number of
participating Organisation for Economic Cooperation and Development countries on September 1, 2011. The ASU sets forth
rules applying to government export credit support for the purchase and sale of aircraft.
During the fourth quarter of 2018, we signed a letter of intent with a third party for the sale and operating leaseback of
WestJet’s first three Boeing 787 aircraft scheduled for delivery within the first quarter of 2019, and subsequent to the end of
the year, we took delivery of our first and second aircraft financed under such arrangement. Proceeds from the sale and
operating leaseback will help fund our capital commitment requirements for 2019.
For further details about our financing agreements and outstanding debt balances, please refer to the “Capital Resources”
section beginning on page 27 of our MD&A as filed on SEDAR at sedar.com, which section is incorporated by reference herein.
Safety
At the core of our safety focus are our operational safety and occupational health and safety management systems (SMS and
OHSMS). Canada was a leader in introducing SMS through regulation to Canada’s air carriers in 2005.
Since 2005, we have worked in conjunction with Transport Canada to develop and grow our SMS to where it is today, an
organized set of programs, principles, processes and procedures to manage operational risks at the forefront of airline safety
management. Our SMS integrates human, technical and financial resources to achieve the highest level of safety through a
focus on proactive risk management and quality management processes. However, it is our employees’ daily commitment to
our core safety values that ensures our excellent safety performance. Since commencing operations in 2018, Swoop has been
incorporated into the WestJet safety program to ensure a high standard of safety.
Our SMS also provides internal oversight of our safety programs and provides our leadership teams with a mechanism for the
continuous independent evaluation and improvement of our safety performance.
In accordance with regulatory requirements, we have a comprehensive SMS in place that is supported by the following six
components:
(1) safety management plan;
(2) documentation;
(3) safety oversight;
(4) training;
(5) quality assurance; and
(6) emergency response (ER) plan.
We have a Safety, Health and Environment Committee (SH&E), which is one of the committees of the Board of Directors. This
committee provides direction, monitors compliance and makes recommendations to the Board of Directors to enhance
corporate performance as it relates to safety, health and environmental principles.
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We also have a department dedicated towards facilitating safety activities within WestJet. This department works closely with
all operational departments and is responsible for identifying and demonstrating conformance to our airline’s safety, security
and quality objectives that meet or exceed our regulatory commitments.
Airline operational safety and injury prevention programs are reviewed monthly by the Safety Management Committee (SMC),
which is chaired by our Transport Canada Accountable Executive (the President and Chief Executive Officer) and is comprised
of senior leaders from all departments. All critical safety functions are under the oversight of our Executive team, which
establishes the overall safety policy and tracks and approves safety and risk control initiatives.
As a regulated component of our SMS, our ER plan is at the forefront of caring for our guests and employees. This
commitment to our guests is not only evident throughout our operations but is the founding principle of our emergency
response preparedness. The focus of our ER plan is on doing the right thing to support our guests, WestJetters and their
families during an incident.
Effective emergency preparedness requires a strong corporate commitment to ongoing ER training. Formal training for ER
team members is provided in classroom and online training environments and is reinforced through mock exercises designed
to test and continually improve our readiness. The ER team leads and coordinates our company-wide preparedness, including
the development and maintenance of more than 140 ER checklists and the design and delivery of ER training.
Safety awareness is one of our most effective tools in keeping guests and WestJetters safe. In addition to the specialized
training for our safety team members, all WestJet employees are required to complete annual online training to broaden
awareness and understanding about our SMS and OHSMS programs.
We have also invested in the latest aircraft equipment that increases safety, systems reliability and aircraft efficiency. The
Boeing MAX and Boeing 787 aircraft, with their industry-leading technology, are well suited for our operations. In addition to
the economic and environmental benefits of operating the Boeing MAX and Boeing 787, there are many safety enhancements
that they provide with their high levels of technology.
WestJet was an early adopter of Navigational Performance (RNP) technology on our Boeing 737 NG and Boeing MAX aircraft,
which is a leading-edge air traffic management standard that streamlines our flat path into Calgary. RNP combines the
capabilities of global positioning systems (GPS) and automated flight management to allow the aircraft to follow complex
lateral and vertical approach paths to any runway. Using RNP capabilities, our Boeing 737 NG and Boeing MAX aircraft are
better able to safely navigate through a tighter corridor in the sky during takeoff, land safely in more extreme weather
conditions, fly safely around various terrains and reduce fuel burn. WestJet has introduced and maintains RNP procedures at
numerous airports across Canada and utilizes Federal Aviation Administration RNP approaches in the U.S.
Like the Boeing 737 NG and Boeing MAX aircraft, we have chosen to configure the Boeing 767 for RNP operations and
received authorization to utilize the RNP capabilities. The redundancy of safety features on the Boeing 767 enables it to have
one of the lowest landing limit capabilities in the industry, allowing us to land in more inclement weather as compared to
many other airlines.
In 2018, WestJet, in combination with NAV Canada developed and implemented a new RNP-AR (EoR) Separation standard,
which safely enables simultaneous arrivals on parallel runways, improving how traffic is integrated and offers many
operational advantages including reducing the distance flown on arrival, which in turn reduces fuel burn and noise and
environmental impacts to the local and global community.
Safety and reliability were some of the key considerations in the selection of the Q400 aircraft for WestJet Encore.
Complementing the high standard of safety features and technologies already present on the Q400 aircraft, we further
enhanced next-generation approach capabilities through the implementation of RNP capabilities on all our Q400 aircraft fleet.
Our flight simulator training is another key component of our flight safety standards. We have four in-house Boeing 737 NG
flight simulators that support over 1,800 pilots who fly our 600, 700 and 800 series Boeing 737 NG aircraft and the Boeing
MAX aircraft. Additionally, we have two in-house Q400 simulators that support our more than 600 pilots flying the Q400
aircraft operated by WestJet Encore. In 2018, we added an in-house Boeing 787 training simulator to support pilot training in
preparation for our expanded widebody service operated by our future Boeing 787 aircraft deliveries. Our flight simulator
training assists us in ensuring that the highest standards of safety are continuously maintained and allow us to deliver this
training in a cost-effective manner. Our Boeing 767 flight simulator training is currently provided by Pan Am International
Flight Academy based in Miami.
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We are an IATA Operational Safety Audit (IOSA) registered and compliant airline. IOSA is an internationally recognized and
accepted evaluation system designed to assess the operational, management and control systems of an airline and the
worldwide safety standard for code-share agreements. Maintaining this safety compliance and participating in IOSA supports
our current focus on developing new airline alliances.
By following an SMS and being an IOSA registered airline, WestJet’s Quality Assurance Program requires the performance of
independent Operational Safety Audits (OSA) to ensure ongoing compliance with Transport Canada regulations and IATA
standards and identify opportunities for improvement. The OSAs are conducted by our Safety Evaluations and Quality team on
a two-year rolling program.
WestJet and WestJet Encore are recognized by the Alberta and British Columbia workers’ compensation boards as Certificate
of Recognition certified companies, which recognizes our best-practice in OHSMS. We continue to place employee safety at
the forefront by implementing best-practice guest transfer systems and policies and internally developed solutions to support
safety across all operational groups. The Occupational Health & Safety policy committee focuses on active system program
policy and implementing departmental specific injury prevention strategies. Further, over 250 occupational health and safety
representatives across our domestic operations are committed to identifying and mitigating local hazards through their
workplace committees to keep our employees and guests safe.
Our SMS and OHSMS ensure a systematic approach to managing safety, including the necessary organizational structures,
accountability, policies and procedures. Our operating entities, including WestJet, WestJet Encore and Swoop, move in parallel
with the evolution and continuous improvement of our safety culture, programs and standards and share the same Transport
Canada Accountable Executive and operate under the oversight of our Board of Directors and SH&E Committee, who are
responsible for ensuring a consistently safe and dependable experience across all our aircraft.
Through the integrated safety programs that comprise our SMS and OHSMS and the advanced safety systems on our aircraft,
we strive to maintain the highest level of safety in our operations.
Environment
Many aspects of airlines’ operations are subject to increasingly stringent environmental regulations, and growing concerns
about climate change may result in the imposition of additional regulation particularly with respect to greenhouse gas (GHG)
emissions. Numerous jurisdictions around the world have implemented or announced measures to put a price on carbon
emissions as a means to deal with climate change. Certain of these measures cover the airline industry or may do so in the
future. We are committed to continuing to work with the Canadian federal government in support of the development of
aviation emissions policies that consider the unique and global competitive nature of the aviation sector.
At the International Civil Aviation Organization (ICAO) assembly in 2016, member states adopted a global carbon offsetting
scheme for international aviation. ICAO’s Carbon Offset and Reduction Scheme for International Aviation (CORSIA) is set to
commence with a voluntary period (2021 to 2026), after which it will become mandatory. Canada is in the process of
implementing the program. Domestically, in 2016, the Canadian federal government outlined a pan-Canadian framework for
pricing carbon emissions. The framework provides provinces and territories flexibility to implement their own carbon pricing
systems. Additionally, the Canadian federal government has implemented a federal carbon pricing backstop system as set out
in the Greenhouse Gas Pollution Pricing Act (GGPPA). The GGPPA will apply to “listed” provinces that do not have a carbon
pricing system in place that aligns with the framework. WestJet is currently subject to carbon taxes on certain flights within
the provinces of British Columbia and Alberta in accordance with their provincial carbon pricing systems. Pursuant to the
GGPPA, flights within the provinces of Ontario, New Brunswick, Manitoba and Saskatchewan are expected to be subject to
carbon taxes beginning in April 2019. However, the regulations designating these provinces as “listed” for the purposes of the
fuel charge component of the GGPPA have not yet come into effect. Regulations related to the charging of carbon tax on
inter-provincial flights has not yet been resolved. The impact to us and our industry from such actions is likely to be adverse
and could be increasingly significant, particularly if regulators were to conclude that emissions from commercial aircraft cause
significant harm to the upper atmosphere or have a greater impact on climate change than other industries. We may be
directly exposed to such measures and we may not be able to recover the cost of compliance for new or more stringent
environmental laws and regulations from our guests, which could adversely affect our business.
WestJet is committed to growing responsibly and ensuring that we are an environmentally sustainable airline. We recognize
that as our operations grow, it is inevitable that our environmental footprint will grow as well. Our significant investments in
fleet and technology have greatly improved our aircraft fuel and carbon efficiency and ability to operate our business more
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cost effectively. We expect further fuel efficiency improvements with our newest fleet additions: the Boeing MAX and the
Boeing 787, which are expected to be substantially more fuel efficient than previous generation similarly-sized aircraft.
WestJet was the first Canadian air carrier to receive and introduce the Boeing MAX into service in 2017 and received deliveries
of our first Boeing 787 aircraft in early 2019.
WestJet supports IATA’s ambitious targets to mitigate carbon emissions from air transport which include an average
improvement in fuel efficiency of 1.5 per cent per year from 2009 to 2020, a cap on net aviation emissions from 2020
(carbon-neutral growth), and a reduction in net aviation carbon emissions of 50 per cent by 2050, relative to 2005 levels.
WestJet manages and mitigates our environmental risk by integrating our environmental management system and
environmental policy into our operations and services, complying with applicable environmental regulations, engaging with
governments on various environmental policies such as climate change and sustainable aviation fuels and reviewing and
reporting on our environmental performance to our senior leadership and Board of Directors.
To date, environmental laws and regulations have not had a material adverse effect on our business or our financial condition.
However, changes in government laws and regulations are ongoing and may make environmental compliance increasingly
expensive. Additionally, concerns about the environmental impacts of air travel and tendencies toward “green” travel
initiatives where guests reduce their travel activities, could have the effect of reducing demand for air travel in Canada and
abroad and could materially adversely impact our business.
We are not able to predict future costs which may be incurred to comply with future environmental regulations.
REGULATORY ENVIRONMENT
In addition to legislation and regulations applicable to most corporations operating in Canada, the airline industry is also
subject to additional legislation and regulations.
Domestic

(i)

The Aeronautics Act and the Canada Transportation Act

In Canada, civil air transportation, including the establishment of aviation policy, the establishment of maintenance and
operations standards, safety, and the provision of ground and airways infrastructure, rests wholly within federal government
jurisdiction and is the responsibility of the Minister of Transport (the Minister). The Aeronautics Act (Canada), including the
applicable regulations, standards, policies and measures made thereunder, is the principle legislation through which the
Government of Canada regulates the aviation industry. It gives the Minister the authority to certify air carriers as being
adequately equipped and capable of conducting safe operations. Pursuant to the Aeronautics Act (Canada), we obtained our
air operator certificates, which allows us to operate a commercial air service.
The CTA is the legislation pursuant to which the Canada Transportation Agency (the Agency) regulates certain aspects of
transportation industries in Canada, including the air transport industry. The Agency provides oversight and enforcement of
the CTA and applicable regulations, orders and measures.
Commencing January 1988, the deregulation of the airline industry in Canada allowed carriers to establish airfares and
conditions of carriage without government regulation, making it easier for new airlines to start up and for existing ones to
expand. The principle of free market entry under the CTA is presently limited only by the requirements that the carrier be
Canadian, as defined in the CTA, that it hold an operating certificate, that it operate Canadian certified aircraft and that it is
suitably insured.
The CTA requires that holders of licenses to operate an air service in Canada be Canadian, controlled in fact by Canadians and
at least 51 per cent of their voting interests be owned and controlled by Canadians (as defined in the CTA). In 2005, we
amended our Articles to create a class of Variable Voting Shares to be held by persons who are not Canadian, limiting their
aggregate voting interests, as a class, to 25 per cent of all voting interests at any time. Refer to the heading Capital Structure
for further information on how our voting structure meets the requirements of the CTA.
On June 27, 2018, certain amendments to the definition of “Canadian” in Subsection 55(1) of the CTA (the Amendments), as
amended by provisions of the Transportation Modernization Act (Canada), became effective, which had the effect of
increasing the permitted level of foreign ownership allowed in respect of Canadian air service providers to 49 per cent from 25
per cent, and introducing two new limitations on voting control with respect to single non-Canadian holders and one or more
non-Canadian holders authorized to provide air service in any jurisdiction, in each case either individually or in affiliation with
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any other person. In February 2019, we announced our intention to seek shareholder approval at our 2019 annual and special
meeting of shareholders to amend our Articles and By-Law No. 2005-1 to increase the limits on foreign ownership and control
of our Voting Shares to those permitted by the Amendments. The Agency has commenced a Regulatory Modernization
Initiative which has four phases: (1) accessible transportation; (2) air transportation; (3) consumer protection for air
travellers; and (4) rail transportation. The Agency plans to complete consultations and draft modernized regulations. In
addition, Parliament passed legislation in 2018 providing the Agency with the authority to develop regulations concerning
various passenger rights obligations for air carriers. At this time, final regulations relating to passenger rights obligations have
not been published nor implemented. It is expected the final regulations will impose operating requirements and penalties on
air carriers that will potentially increase air fares and operating costs.
Additionally, Transport Canada also introduced new regulations on flight crew fatigue management. The new regulations are
designed to limit any activity that might impair pilots’ ability to perform their duties, including new prescribed flight and duty
limits. Air carriers have two years to implement these new requirements. The implementation of additional regulations could
result in increased operating costs for the Company.
Laws relating to data collection on guests and employees for security purposes and counterbalancing privacy legislation have
increased costs of operations. Any material changes that add additional requirements for collecting, processing and filing data
with, or otherwise reporting data to, government agencies may adversely impact our business.

(ii)

Com petition Act

The Canadian airline industry is subject to the Competition Act. This federal statute is designed to maintain and encourage
competition in Canada in order to, among other objectives, promote the efficiency and adaptability of the Canadian economy
and provide consumers with competitive prices and product choices. The Competition Act sets out criminal penalties for the
most egregious forms of anti-competitive conduct, such as naked agreements between competitors to fix prices, allocate
markets, and control the production or supply of products, while other anti-competitive conduct is subject to a civil regime
which generally requires evidence that, among other things, competition is likely to be prevented or lessened substantially.
In 2015, WestJet adopted its Competition Law Compliance Policy, and such policy is reviewed by the Board of Directors
periodically, with the last review conducted in October 2017.

(iii) Canadian Air Transport Security
The Canadian Air Transport Security Act (Canada) was brought into force in April 2002 and established the Canadian Air
Transport Security Authority (CATSA). CATSA is mandated to take actions, either directly or through screening contractors, for
the screening of persons accessing aircraft or restricted airport areas, including their carry-on possessions and baggage.
CATSA is also responsible for other air transport security functions as the Minister might assign to it from time to time. In
connection with providing security functions, CATSA is entitled to enter into agreements with the RCMP for the provision of
services, including services on aircraft. Airport authorities are required to maintain, free of charge, such space as CATSA may
require in the airport facility to conduct its security operations.
The Aeronautics Act (Canada) establishes the framework under which aviation security regulations and security measures are
developed and adopted. Under the Canadian Aviation Security Regulations, the Minister is entitled to make rules in the form of
Orders and Measures prescribing security measures applicable to CATSA and air carriers, among others. Extensive security
and screening measures for airlines and airports have been enacted and updated under the Security Screening Order, Air
Carrier Security Measures and Aerodrome Security Measures. These constitute the minimum security standards to be
implemented by CATSA, air carriers and airport operators.

(iv) The Security Charge
The Air Traveller's Security Charge Act (Canada) (the Security Charge Act) was brought into force in March 2002. The Security
Charge Act stipulates that issuers of tickets are obligated to collect, as agent and trustee for the Government of Canada, a
security charge (Security Charge). We are required to file monthly returns, with respect to each preceding month, detailing
prescribed information with respect to Security Charge collections and to pay that amount to the Government of Canada.

(v)

Airport and Air N avigation Charges

Since the divestiture of Canada’s major airports in 1992 under the Airport Transfer (Miscellaneous Matters) Act (Canada), and
air navigation services in 1996 under the Civil Air Navigation Services Commercialization Act (Canada), Canada’s major airports
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and Nav Canada, Canada’s air navigation services provider, have been authorized to charge and collect fees from airlines for
various airport and air navigation improvements and services.

(vi) Consum er Legislation
From time to time legislation is introduced in Parliament dealing with consumer issues impacting the travelling public. Such
legislation can seek to impose financial penalties on carriers for such things as flight delays, tarmac delays, overbooking,
advertising practices, etc. Currently in Canada consumer rights are being upheld through the application of the carrier’s legally
binding terms and conditions of carriage, or tariffs. On January 2, 2013, the Minister issued Air Transportation Regulations –
Air Services Price Advertising requirements, which require Canadian airlines to disclose all fees, taxes and surcharges
associated with flight ticket prices as one all-in price.
In late 2018, the Canada Transportation Agency, under the CTA, released proposed air passenger protection regulations for
public review and comment. These regulations, along with supporting enhanced data collecting and reporting requirement
regulations, will establish airlines’ minimum obligations for a variety of issues, including minimum compensation and care
requirements towards passengers for flights to, from and within Canada in the event of flight issues including, but not limited
to, flight delays and/or cancellations, lost or delayed baggage and tarmac delays. At the date of this AIF, final regulations
have not been published nor implemented, but are expected to come into force on July 1, 2019. It is expected the final
regulations will impose operating requirements and penalties on air carriers that will potentially increase air fares and
operating costs.
In the United States, the DOT has imposed certain passenger protection provisions with respect to tarmac delays and related
consumer protection provisions applicable to non-U.S. carriers. From time to time, further legislation or regulation is proposed
concerning passenger rights as well as accessibility issues. At this time, we are unable to predict what impacts, if any, these
proposed policies will have on our business and operations.
Through our expansion into the European markets, we are now exposed directly to Regulation (EC) 261/2004 of the European
Parliament and of the Council which came into effect on February 17, 2005. The aim of the Regulation is to establish common
rules on compensation and assistance to passengers in the following situations: denied boarding, cancellation, delay and
downgrading. We must also comply with Regulation (EC) No. 1107/2006 which addresses the rights of disabled persons and
persons with reduced mobility when travelling by air. This legislation came into effect in full on July 26, 2008.

(vii) Aircraft Financing Legislation
In 2005, the Government of Canada enacted the International Interests in Mobile Equipment (Aircraft Equipment) Act
(Canada)) (the CTC Act), in order to ratify and implement the Cape Town Convention and Aircraft Protocol (together, the CTC)
in respect of financing aircraft and aircraft engines. Some, but not all, provisions of the CTC Act were proclaimed in 2005. In
2006, the Government of Alberta enacted the International Interests in Mobile Equipment Act (Alberta) (the Alberta CTC Act),
to deal with implementation of the provincial law aspects of the CTC.
In December of 2012, the Jobs and Growth Act (Canada), among other things, amended the CTC Act to provide for ratification
and implementation of the CTC Act in Canada on April 1, 2013. The Alberta CTC Act also took effect on April 1, 2013.
The CTC Act, by simplifying the enforcement by creditors against aircraft, and establishing an international system for the
registration of security interests in aircraft and engines, has materially increased the efficiency, and reduced the costs, of
financing aircraft and engines for airlines around the world, including for the Canadian airline industry.

(viii) W et Lease Policy
During 2013, a Wet-Lease Policy was issued by the Minister. This Policy guides the Agency’s consideration of wet-lease
applications where Canadian air carriers propose to enter into wet-lease arrangements of more than 30 days duration with
foreign air carriers to provide international passenger services.
Wet-leasing is a practice in the aviation industry whereby one air carrier (the lessee) obtains aircraft and flight crew from
another carrier (the lessor) to operate services offered pursuant to the former’s (the lessee’s) licence. The lessor is in
operational control of the flights while the lessee is in commercial control of the flights. This practice is subject to Agency
oversight. This policy does the following:
•

maintains Canadian safety and security standards;
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•

imposes a cap of 20 per cent of a Canadian carrier’s fleet that can be wet-leased from a foreign company for periods
of more than 30 days;

•

requires reciprocity for Canadian airlines seeking opportunities in other jurisdictions;

•

allows some flexibility for Canadian airlines to meet Canadians’ seasonal demand for air travel; and

•

promotes a stable and predictable operating environment for the Canadian aviation industry by providing clear limits
on the use of wet-leasing.

International and Transborder
International scheduled air services are regulated by the national governments involved. International route rights are
obtained through bilateral negotiations between Canada and foreign countries. Bilateral agreements provide for the rights that
may be exercised over an agreed routing and the conditions under which the airlines may operate, including, among others,
the number of airlines that may operate, the capacity and flight frequencies that may be provided, and the controls over
tariffs to be charged. Many bilateral agreements to which Canada is a party provide for the designation of more than one
Canadian airline, while some provide for the designation of only one Canadian airline. The Minister has the authority to
designate which carriers have the right to serve scheduled international routes, except routes to the U.S., which are governed
by the Air Transportation Agreement between Canada and the U.S., originally signed in February 1995 (the Open Skies
Agreement).
Under the Open Skies Agreement, the Canadian government may designate as many carriers as it wishes to service U.S.
destinations. Prior to commencing service, a designated airline must make an application to U.S. government authorities. The
appropriate authorizations and permissions are required to be granted by such authorities with minimal procedural delay,
provided Canadian ownership requirements, qualifications under laws normally applicable to international air transportation,
and safety and aviation security requirements under the Open Skies Agreement are met by the airline. No restrictions as to
capacity, frequency or aircraft size are imposed under the Open Skies Agreement. Designated airlines may, at their option,
combine two or more points in the U.S. in a through service. However, the ability of foreign domiciled airlines to carry new
guests between domestic points in another country is prohibited in Canada and the U.S.
On November 11, 2005, as a result of negotiations between Canada and the U.S., the Canadian government announced
amendments to the Open Skies Agreement. While the 1995 Open Skies Agreement created an open system for air services
between the two countries, certain restrictions remained in place. The most significant amendment from the November 2005
negotiations involves the introduction of Fifth Freedom Rights, which refer to the right of an air carrier to carry passenger
traffic from one country to and from any third country on any flight originating, traversing or ending in its home country. The
ability for a Canadian carrier to take advantage of this right requires equivalent rights from the third country. The
amendments agreed to in the November 2005 negotiations came into force on March 12, 2007.
In addition to the Open Skies Agreement, we continue to engage with the Canadian federal government as it seeks to expand
existing or establish new bilateral air agreements with other nations.
The Agreement on Air Transport between Canada and the European Union and its Member States was signed on December
18, 2009, with administrative application immediately enabled. On January 14, 2010, the Agency granted designation for all
Canadian air carriers to offer scheduled air services to the European Union from Canada. While licensing requirements still
must be met for both contracting parties, this grants us access for direct owned aircraft or code-share services from Canada
to all 28 member states of the European Union. Following the decision in 2016 by the United Kingdom to ultimately exit the
European Union, in 2018 Canada and the United Kingdom negotiated a bilateral air agreement that will take effect in the
event of a UK withdrawal from the EU. It is anticipated that the Canada-UK agreement will provide for uninterrupted air
service.
Code-Share Agreements
As we enter into code-share agreements with foreign carriers, a foreign carrier’s domestic regulator often requires that safety
and operational audits be carried out on the code-share partner before code-share flights can formally commence. It may be
necessary, on a case-by-case basis, for us to undertake such audits by foreign carriers in order to demonstrate regulatory
compliance for code-share implementation. The audit requirements can vary from country to country.
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CAPITAL STRUCTURE
General
Our capital structure consists of an unlimited number of Common Voting Shares; an unlimited number of Variable Voting
Shares; an unlimited number of Non-Voting Shares, issuable in series (Non-Voting Shares); an unlimited number of First
Preferred Shares, issuable in series (First Preferred Shares); an unlimited number of Second Preferred Shares, issuable in
series (Second Preferred Shares); and an unlimited number of Third Preferred Shares, issuable in series (Third Preferred
Shares) (the First Preferred Shares, Second Preferred Shares and Third Preferred Shares are collectively referred to as the
Preferred Shares).
At December 31, 2018, 113,948,623 Voting Shares are issued and outstanding, consisting of Common Voting Shares and
Variable Voting Shares as fully paid and non-assessable. No Non-Voting Shares or Preferred Shares have been issued. There
are no current plans to issue Non-Voting Shares or any class or series of Preferred Shares.
In August 2017, we announced that the TSX had approved our normal course issuer bid (NCIB), which allowed for the
repurchase and cancellation of up to 5,856,671 Voting Shares, representing 5.0 per cent of our issued and outstanding Voting
Shares, between August 3, 2017 and August 2, 2018, through the facilities of the TSX through alternative trading systems at
the prevailing market price at the time of such transaction or such other means as may be permitted by the TSX. During that
period, 3,454,979 Voting Shares were repurchased at an average price of $25.61. The NCIB has now expired and has not
been renewed. Our shareholders may obtain a copy of the notices filed with the TSX in relation to the bid, free of charge, by
contacting our Corporate Secretary at 22 Aerial Place N.E., Calgary, Alberta T2E 3J1 (telephone: (403) 444-2600) or by
emailing legal@westjet.com.
Constraints
Under Canadian law, non-Canadian ownership and control of airline voting shares is limited to 49 per cent of the entity’s
issued and outstanding voting shares. To reduce inconveniences in buying and selling Common Voting Shares and to ensure
our continuous compliance with the requirement to qualify as Canadian, we introduced Variable Voting Shares into our capital
structure, which amendment to our Articles was approved by shareholders at a special meeting held on August 30, 2005.
Common Voting Shares may only be beneficially owned and controlled directly or indirectly by Canadians. Any Common Voting
Share beneficially owned or controlled directly or indirectly by a person who is not a Canadian shall be automatically, and
without any further act of us or the holder, converted to a Variable Voting Share. Variable Voting Shares may only be
beneficially owned or controlled directly or indirectly by non-Canadians.
The holders of Variable Voting Shares and Common Voting Shares vote together at any meeting of shareholders and no
separate meeting is held for these classes of shares, unless it is to address a matter specific to a class.
We have adopted certain by-laws and procedures to address monitoring and enforcement of ownership requirements
established by the CTA and our Articles. In particular, our shareholders approved By-Law No. 2005-1, which sets out general
powers of the Board of Directors to enact procedures regarding the issuance, transfer and holding of Voting Shares, power to
require declarations regarding ownership status of persons holding Voting Shares and various enforcement provisions
regarding Canadian ownership. In addition, we have adopted certain monitoring procedures to ensure compliance with our
Articles and by-laws and the maintenance of ownership levels required under the CTA. These procedures require that our
transfer agent to make periodic inquiries of intermediaries holding Voting Shares for non-registered holders to ensure
compliance with share holding ownership requirements.
When used in describing our share capital, “Canadian” has the meaning currently defined in subsection 55(1) of the CTA,
being a Canadian citizen or a permanent resident within the meaning of Subsection 2(1) of the Immigration and Refugee
Protection Act (Canada), a government in Canada or an agent of such a government or a corporation or entity that is
incorporated or formed under the laws of Canada or a province, that is controlled in fact by Canadians and of which at least
51 per cent of the voting interests are owned and controlled by Canadians and where (i) no more than 25 per cent of the
voting interests are owned directly or indirectly by any single non-Canadian, either individually or in affiliation with another
person, and (ii) no more than 25 per cent of the voting interests are owned directly or indirectly by one or more nonCanadians authorized to provide an air service in any jurisdiction, either individually or in affiliation with another person.
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Potential Constraints under the ABCA
Our Articles provide that in the event any Canadian federal or provincial legislation applicable to our Company is prescribed
which implements additional constraints on the Voting Shares, in addition to those described herein, the Articles and the
provisions applicable to the Voting Shares set forth therein shall be read as if they included such additional constraints that
assist our Company to qualify under such prescribed law to receive licenses, permits, grants, payments or other benefits by
reason of attaining or maintaining a specified level of Canadian ownership and control and such specified level of Canadian
ownership and control shall be the level of Canadian ownership and control designated by such prescribed law of Canada or a
province. The implementation of any such Canadian federal or provincial legislation may have an effect on the voting rights or
ownership restrictions applicable to the Voting Shares, and in particular may have an adverse effect on holders of Variable
Voting Shares.
Exemptive Relief from Take-Over Bid and Early Warning Rules
On September 21, 2012, we received an exemption to treat our Variable Voting Shares and Common Voting Shares as a single
class for the purposes of applicable take-over bid requirements and early warning reporting requirements contained under
Canadian securities laws. Pursuant to an application by our Company, the securities regulatory authorities in each of the
provinces of Canada granted exemptive relief (the Decision) from (i) applicable formal take-over bid requirements, as
contained under Canadian securities laws, such that those requirements would only apply to an offer to acquire 20 per cent or
more of the outstanding Variable Voting Shares and Common Voting Shares of our Company on a combined basis, (ii)
applicable early warning reporting requirements, as contained under Canadian Securities laws, such that those requirements
would only apply to an acquirer who acquires or holds beneficial ownership of, or control or direction over, 10 per cent or
more of the outstanding Variable Voting Shares and Common Voting Shares of our Company on a combined basis (or five per
cent in the case of acquisitions during a take-over bid), and (iii) applicable alternative monthly reporting requirements, as
contained under Canadian Securities laws, such that eligible institutional investors may meet the eligibility criteria for
alternative monthly reporting by calculating their security holdings using a denominator comprised of all outstanding Common
Voting Shares and Variable Voting Shares on a combined basis, and a numerator including all of the Common Voting Shares or
Variable Voting Shares, as the case may be, beneficially owned or controlled by the institutional investor. A copy of the
Decision is available on SEDAR at sedar.com.
The Decision considers our dual class shareholding structure that was implemented to ensure compliance with the foreign
ownership requirements of the CTA. An investor does not control or choose which class of our shares it acquires and holds.
The class of shares ultimately available to an investor is only a function of the investor's status as a Canadian or non-Canadian
(as defined under the CTA). The relatively small number of Variable Voting Shares (the share class for non-Canadians)
outstanding prior to the Decision, absent the Decision, may have limited the ability of non-Canadians to acquire shares of our
Company in the ordinary course without the apprehension of inadvertently triggering the take-over bid rules or early warning
reporting requirements.

Com m on Voting Shares
Constraints on Share Ow nership
The Common Voting Shares may only be beneficially owned and controlled by Canadians.

Exercise of Voting Rights
The holders of Common Voting Shares are entitled to receive notice of and to attend and vote at all meetings of our
shareholders, except those at which holders of a specific class are entitled to vote separately as a class under the ABCA. Each
Common Voting Share confers the right to one vote at all shareholder meetings.

Dividends
Subject to the rights, privileges, restrictions and conditions attached to any class of our shares ranking prior to the Common
Voting Shares, holders of Common Voting Shares are entitled to receive any dividends declared by our Board of Directors at
the times and for the amounts that may, from time to time, be determined. The Common Voting Shares, Variable Voting
Shares and Non-Voting Shares rank equally as to dividends on a share-for-share basis. All dividends declared shall be declared
in equal or equivalent amounts per share on all Common Voting Shares, Variable Voting Shares and Non-Voting Shares then
outstanding, without preference or distinction.
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Rights in the Case of Liquidation, W inding-Up or Dissolution
Subject to the rights, privileges, restrictions and conditions attached to any class of shares ranking prior to the Common
Voting Shares, in the case of liquidation, dissolution or winding-up of our Company, the holders of Common Voting Shares,
Variable Voting Shares and Non-Voting Shares shall be entitled to receive our remaining property and are entitled to share
equally, share for share, in all distributions of such assets.

Conversion
Subject to the foreign ownership restrictions in the CTA, each issued and outstanding Common Voting Share shall be
converted into one Variable Voting Share, automatically and without any further act by us or the holder, if such Common
Voting Share is or becomes owned or controlled by a person who is not a Canadian.
In the event that an offer is made to purchase Variable Voting Shares and the offer is one which is required, pursuant to
applicable securities legislation or the rules of a stock exchange on which the Variable Voting Shares are then listed, to be
made to all or substantially all the holders of Variable Voting Shares, each Common Voting Share shall become convertible at
the option of the holder into one Variable Voting Share at any time while the offer is in effect until one day after the time
prescribed by applicable securities legislation for the offeror to take up and pay for such shares as are to be acquired pursuant
to the offer. The conversion right may only be exercised in respect of Common Voting Shares for the purpose of depositing
the resulting Variable Voting Shares pursuant to the offer and for no other reason, including notably with respect to voting
rights attached thereto, which are deemed to remain subject to the provisions concerning the voting rights for Common
Voting Shares notwithstanding their conversion. Our transfer agent shall deposit the resulting Variable Voting Shares on behalf
of the holder.
Should the Variable Voting Shares issued upon conversion and tendered in response to the offer be withdrawn by the holder
or not taken up by the offeror, or should the offer be abandoned or withdrawn, the Variable Voting Shares resulting from the
conversion shall be automatically reconverted, without further intervention on our part or on the part of the holder, to
Common Voting Shares.
The Common Voting Shares may not be converted into Variable Voting Shares, or vice-versa, other than in accordance with
the conversion procedure set out in our Articles.
Variable Voting Shares

Constraints on Share Ow nership
Variable Voting Shares may only be beneficially owned or controlled by non-Canadians.

Exercise of Voting Rights
Each Variable Voting Share entitles the holder to receive notice of, to attend and vote at all meetings of our shareholders,
except those at which the holders of a specific class are entitled to vote separately as a class under the ABCA.
Variable Voting Shares carry one vote per Variable Voting Share held, except where (i) the number of outstanding Variable
Voting Shares exceeds 25 per cent of the total number of all issued and outstanding Common Voting Shares and Variable
Voting Shares, including securities convertible into such Common Voting Shares and Variable Voting Shares and currently
exercisable options and rights to acquire such Common Voting Shares and Variable Voting Shares or such convertible
securities (or any higher percentage that the Governor in Council may specify pursuant to the CTA), or (ii) the total number of
votes cast by or on behalf of the holders of Variable Voting Shares at any meeting exceeds 25 per cent (or any higher
percentage that the Governor in Council may specify pursuant to the CTA) of the total number of votes that may be cast at
such meeting.
If either of the above-noted thresholds is surpassed at any time, the number of votes attached to each Variable Voting Share
will decrease automatically without further act or formality to equal the maximum permitted vote per Variable Voting Share.
Under the circumstances described in (i) the immediately preceding paragraph, the Variable Voting Shares as a class cannot
carry more than 25 per cent (or any higher percentage that the Governor in Council may specify pursuant to the CTA) of the
aggregate of the voting rights attached to all issued and outstanding Common Voting Shares and Variable Voting Shares,
including securities convertible into such Common Voting Shares and Variable Voting Shares and currently exercisable options
and rights to acquire such Common Voting Shares and Variable Voting Shares or such convertible securities. Under the
circumstances described in (ii) the immediately preceding paragraph, the Variable Voting Shares as a class cannot, for a given
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shareholders' meeting, carry more than 25 per cent (or any higher percentage that the Governor in Council may specify
pursuant to the CTA) of the total number of votes that can be exercised at the meeting.
If the total number of votes cast by or on behalf of the holders of Variable Voting Shares on any matter on which a vote is to
be taken at a shareholders' meeting exceeds 25 per cent (or any higher percentage that the Governor in Council may specify
pursuant to the CTA) of the aggregate votes that may be cast on such matter, the number of votes attached to each Variable
Voting Share will decrease automatically and proportionately such that the total votes attached to the Variable Voting Shares
cast on the matter shall not exceed 25 per cent (or any higher percentage that the Governor in Council may specify pursuant
to the CTA) of the aggregate votes.
The constraints described above do not apply to Variable Voting Shares held by a non-Canadian by way of security only,
subject to compliance with certain requirements set forth in our Articles, or to Variable Voting Shares held by one or more
underwriters solely for the purpose of distributing the Common Voting Shares or Variable Voting Shares to the public, or by
any person acting in relation to the Common Voting Shares or Variable Voting Shares solely in its capacity as an intermediary
in the payment of funds or the delivery of securities, or both, in connection with trades in securities and that provides
centralized facilities for the clearing of trades in securities.
On June 27, 2018, the Amendments became effective, which had the effect of increasing the permitted level of foreign
ownership allowed in respect of Canadian air service providers to 49 per cent from 25 per cent, and introducing two new
limitations on voting control with respect to single non-Canadian holders and one or more non-Canadian holders authorized to
provide air service in any jurisdiction, in each case either individually or in affiliation with any other person (the Amendments).
Refer to Capital Structure – Constraints on page 27 of this AIF for further information. In February 2019, we announced our
intention to seek shareholder approval at our 2019 annual and special meeting of shareholders to amend our Articles and ByLaw No. 2005-1 to increase the limits on foreign ownership and control of our Voting Shares to those permitted by the
Amendments. Details of the proposed amendments to our Articles and By-Law No. 2005-1 will be contained in our
management information circular with respect to the Meeting.
Effective March 12, 2019, our Board of Directors approved certain amendments to our General By-Law, By-Law No. 1 (By-Law
No. 1) and to By-Law No. 2, our Advance Notice By-Law (the Advance Notice By-Law). The amendments to By-Law No. 1
included the following: an increase in the quorum requirements for meetings of shareholders; removal of the reference to
“resident Canadian” and clarification that the definition of “Canadian” is the definition of that term in the Canada
Transportation Act (the CTA); clarification of the process for determining the number of directors of the board; removal of
language limiting the shareholders' right to remove a director; removal of cross-references to specific sections of the ABCA
which are no longer applicable; and modernizing the manner in which notices must be provided under the by-law and other
minor amendments of an administrative or clerical nature. The amendments to the Advance Notice By-Law include the
following: an increase in the minimum notice period by which a nominating shareholder must provide notice to the
Corporation of its intention to nominate director(s) to the Board of Directors; removal of any maximum timeframe applicable
to the notice period in which a nominating shareholder must provide notice to the Corporation of its intention to nominate
director(s) to the Board; a revision to the information that must be included in respect of the proposed nominee director and
the nominating shareholder for the notice to be valid; and modernization of the manner in which notices must be provided
under the by-law, and including other minor amendments of an administrative or clerical nature. The amendments to By-Law
No. 1 and the Advance Notice By-Law will be put forth for ratification and approval by our shareholders at our annual and
special meeting of shareholders to be held on May 7, 2019 (the Meeting).

Dividends
Subject to the rights, privileges, restrictions and conditions attached to any other class of our shares ranking prior to the
Variable Voting Shares, the holders of Variable Voting Shares are entitled to receive any dividends that are declared by our
Board of Directors at the times and for the amounts that may, from time to time, be determined. The Variable Voting Shares
rank equally with the Common Voting Shares and the Non-Voting Shares as to dividends on a share-for-share basis. All
dividends must be declared in equal or equivalent amounts per share on all Variable Voting Shares, Common Voting Shares
and Non-Voting Shares then outstanding, without preference or distinction.

Rights in the Case of Liquidation, W inding-Up or Dissolution
Subject to the rights, privileges, restrictions and conditions attached to the other classes of our shares ranking prior to the
Variable Voting Shares, in the case of liquidation, dissolution or winding-up, the holders of Variable Voting Shares, Common
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Voting Shares and Non-Voting Shares shall be entitled to receive our remaining property and shall be entitled to share equally,
share-for-share, in all distributions of such assets.

Conversion
Each issued and outstanding Variable Voting Share shall be automatically converted into one Common Voting Share, without
any further intervention on our part or the holder, if (i) the Variable Voting Share is or becomes beneficially owned and
controlled by a Canadian; or if (ii) the provisions contained in the CTA relating to foreign ownership restrictions are repealed
and not replaced with other similar provisions in applicable legislation.
In the event that an offer is made to purchase Common Voting Shares and the offer is one which is required, pursuant to
applicable securities legislation or the rules of a stock exchange on which the Common Voting Shares are then listed, to be
made to all or substantially all the holders of Common Voting Shares in a given province of Canada to which the requirement
applies, each Variable Voting Share shall become convertible at the option of the holder into one Common Voting Share at any
time while the offer is in effect until one day after the time prescribed by applicable securities legislation for the offeror to take
up and pay for such shares as are to be acquired pursuant to the offer. The conversion right may only be exercised in respect
of Variable Voting Shares for the purpose of depositing the resulting Common Voting Shares pursuant to the offer, and for no
other reason, including notably with respect to voting rights attached thereto, which are deemed to remain subject to the
provisions concerning voting rights for Variable Voting Shares notwithstanding their conversion. Our transfer agent shall
deposit the resulting Common Voting Shares on behalf of the holder.
Should the Common Voting Shares issued upon conversion and tendered in response to the offer be withdrawn by the holder
or not be taken up by the offeror, or should the offer be abandoned or withdrawn, the Common Voting Shares resulting from
the conversion shall be automatically reconverted, without further intervention on our part or on the part of the holder, into
Variable Voting Shares.
Variable Voting Shares may not be converted into Common Voting Shares, and vice-versa, other than in accordance with the
conversion procedure set out in our Articles.
Non-Voting Shares
The Non-Voting Shares may be issued, from time to time in one or more series, each series consisting of such number of NonVoting Shares as determined by our Board of Directors who may also fix the designations, rights, privileges, restrictions and
conditions attaching to the shares of each series of Non-Voting Shares. There are no Non-Voting Shares issued and
outstanding.

Constraints on Voting
Except as provided in our Articles or the ABCA, the holders of Non-Voting Shares are not entitled to vote.

Dividends

The Non-Voting Shares, the Common Voting Shares and the Variable Voting Shares rank equally as to dividends on a sharefor-share basis.

Rights in the Case of Liquidation, W inding-Up or Dissolution
Subject to the rights, privileges, restrictions and conditions attaching to any other class of our shares ranking prior to the NonVoting Shares, in the case of liquidation, dissolution or winding-up of our Company or other distribution of our assets among
our shareholders for the purpose of winding-up our affairs, the holders of Non-Voting Shares, Common Voting Shares and
Variable Voting Shares shall be entitled to receive the remaining property of our Company and shall be entitled to share
equally, share for share, in all distributions of such assets.

Conversion
Except as described below, the Non-Voting Shares do not have any conversion rights attached thereto.
In the event that an offer is made to purchase Common Voting Shares or Variable Voting Shares, as the case may be, and the
offer is one which is required, pursuant to applicable securities legislation or the rules of a stock exchange on which the
Common Voting Shares or Variable Voting Shares, as the case may be, are then listed, to be made to all or substantially all
the holders of Common Voting Shares or Variable Voting Shares, as the case may be, in a province of Canada to which the
requirement applies, each Non-Voting Share shall become convertible at the option of the holder into one Common Voting
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Share or Variable Voting Share, as the case may be, at any time while the offer is in effect until one day after the time
prescribed by applicable securities legislation for the offeror to take up and pay for such shares as are to be acquired pursuant
to the offer. The conversion right may only be exercised in respect of Non-Voting Shares for the purpose of depositing the
resulting Common Voting Shares or Variable Voting Shares, as the case may be, pursuant to the offer, and for no other
reason, including notably with respect to voting rights attached thereto, notwithstanding their conversion. Our transfer agent
shall deposit the resulting Common Voting Shares or Variable Voting Shares, as the case may be, on behalf of the holder.
If (i) Common Voting Shares or Variable Voting Shares, as the case may be, resulting from the conversion and deposited
pursuant to the offer are withdrawn by the holder or are not taken up by the offeror; or (ii) the offer is abandoned or
withdrawn by the offeror or the offer otherwise expires without such Common Voting Shares or Variable Voting Shares, as the
case may be, being taken up and paid for, the Common Voting Shares or Variable Voting Shares, as the case may be,
resulting from the conversion will be re-converted into Non-Voting Shares and a share certificate representing the Non-Voting
Shares will be sent to the holder by our transfer agent. Common Voting Shares or Variable Voting Shares, as the case may be,
resulting from the conversion and taken up and paid for by the offeror shall be re-converted into Non-Voting Shares at the
time the offeror is required under the applicable securities legislation to take up and pay for such shares.
In the event that the offeror takes up and pays for the Common Voting Shares or Variable Voting Shares, as the case may be,
resulting from conversion, our transfer agent shall deliver to the holders thereof the consideration paid for such shares by the
offeror.
There will be no right to convert the Non-Voting Shares into Common Voting Shares or Variable Voting Shares, as the case
may be, in the following cases:
a. the offer to purchase Common Voting Shares or Variable Voting Shares, as the case may be, is not required under
applicable securities legislation or the rules of a stock exchange on which the Common Voting Shares or Variable Voting
Shares, as the case may be, are then listed to be made to all or substantially all holders of Common Voting Shares or
Variable Voting Shares, as the case may be, who are in a province of Canada to which the legislation applies, that is, the
offer is an exempt takeover bid within the meaning of the foregoing securities legislation; or
b. an offer to purchase Non-Voting Shares is made concurrently with the offer to purchase Common Voting Shares or
Variable Voting Shares, as the case may be, and the two offers are identical in respect of price per share, percentage of
outstanding shares for which the offer is made, and in all other material respects, including in respect of the conditions
attaching thereto. The offer to purchase the Non-Voting Shares must be unconditional, subject to the exception that the
offer for the Non-Voting Shares may contain a condition to the effect that the offeror not be required to take up and pay
for Non-Voting Shares tendered in response to the offer if no shares are purchased pursuant to the contemporaneous
offer for the Common Voting Shares or the Variable Voting Shares, as the case may be.
The conversion of Non-Voting Shares to Common Voting Shares or Variable Voting Shares, as the case may be, as
contemplated above is subject to certain procedures and formalities, which are described in our Articles, as amended, dated
May 4, 2011 and are available under our corporate profile on SEDAR at sedar.com.
Preferred Shares

I ssuable in Classes and Series
We may issue Preferred Shares from time to time in any class and in any series as the Board of Directors may determine. The
Board of Directors may also fix the designations, rights, privileges and conditions attaching to the Preferred Shares of each
class and series. The holders of Preferred Shares are not entitled to vote, except as provided for in the ABCA. There are no
Preferred Shares issued and outstanding. We are proposing to amend our Articles to simplify the structure of our preferred
shares. Details of the proposed amendments to our Articles will be contained in our management information circular with
respect to the Meeting.

Priority
The Preferred Shares of each class and each series, with respect to the payment of dividends and distribution of assets in the
event of liquidation, dissolution or winding-up of our Company, whether voluntary or involuntary, or any other distribution of
our assets among our shareholders for the purpose of winding-up our affairs, rank on a parity with the Preferred Shares of
every other series in its class and are entitled to preference over the Voting Shares, the Non-Voting Shares and any other
shares of any other class ranking junior to such class of Preferred Shares. The First Preferred Shares rank in priority to the
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Second Preferred Shares and the Third Preferred Shares, and the Second Preferred Shares rank in priority to the Third
Preferred Shares.
Credit Ratings
On May 31, 2018, Moody’s Investors Service (Moody’s) downgraded our issuer and senior unsecured credit ratings to Baa3,
from Baa2, while keeping the outlook as negative. On August 2, 2018, Standard and Poor’s (S&P) Rating Services affirmed our
‘BBB-’ long-term corporate credit rating while revising the outlook to negative, from stable. Both of our credit ratings continue
to be considered investment grade.
An issuer rating is a forward-looking opinion about an issuer’s overall creditworthiness that focuses on the issuer’s capacity to
meet their financial commitments as they come due. It does not apply to any specific financial obligation, as it does not
consider the nature of and provisions of the obligation, its standing in bankruptcy or liquidation, statutory preferences, or the
legality and enforceability of the obligation. The issue rating reflects S&P and Moody's view of our capacity to meet our
financial commitments as they come due, and may assess terms, such as collateral security and subordination, which could
affect ultimate payment in the event of default. Issuer ratings are an assessment of default risk but may incorporate an
assessment of relative seniority or ultimate recovery in the event of default.
An obligor rated BBB by S&P has adequate capacity to meet its financial commitments. However, adverse economic conditions
or changing circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitments.
Similarly, an obligation rated BBB by S&P exhibits adequate protection parameters. However, adverse economic conditions or
changing circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitment on the
obligation. The BBB rating is the fourth strongest rating of the 10 ratings available in both the long-term issuer and long-term
issue categories. The assignment of a “+” or “-” rating to the categories “AA” to “CCC” identifies relative standing within the
major rating categories.
Under the credit rating methodology utilized by Moody’s, an obligor rated Baa3 is judged to be medium-grade and subject to
moderate credit risk and as such may possess certain speculative characteristics. Moody’s appends numerical modifiers 1, 2,
and 3 to each generic rating classification from Aa through Caa. The Baa rating is the fourth strongest of the 9 ratings
available in the credit risk categories. The modifier 1 indicates that the obligation ranks in the higher end of its generic rating
category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of that generic
rating category.
Credit ratings are not recommendations to buy, sell or hold our securities and do not address the market price or suitability of
a specific security for a particular investor. There is no assurance that any rating will remain in effect for any given period of
time or that any rating will not be revised or withdrawn entirely in the future if circumstances so warrant.
We have paid service fees to S&P and Moody’s in connection with our assigned long-term issuer credit rating and with respect
to the long-term issue ratings of our Senior Unsecured Notes and US-Dollar Notes and expect to continue to pay service fees
for the foreseeable future for ongoing credit rating services. Except for these credit rating service fees just described, we have
not made any other payments to S&P, Moody’s, or any other credit rating agency for any other services during the last two
years.
DIVIDEND POLICY
Our dividend is reviewed on a quarterly basis in light of our financial position, financing policies, cash flow requirements and
other factors deemed relevant. The declaration, amount and payment of future dividends will be subject to the discretion of
our Board of Directors, and to restrictions under applicable law.
Prior to November 2, 2010, no dividends were paid or declared on any of our shares.
The following table sets forth the per share amount of dividends we declared to shareholders during the last three fiscal
years:
2018

2017

2016

Common Voting Shares

$0.56

$0.56

$0.56

Variable Voting Shares

$0.56

$0.56

$0.56
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Our Board of Directors declared and paid a quarterly dividend of $0.14 per Voting Share for each quarter in 2018. On
February 4, 2019, our Board of Directors declared our 2019 first quarter dividend of $0.14 per Voting Share.
MARKET FOR SECURITIES
The Common Voting Shares and the Variable Voting Shares trade on the TSX under the single ticker WJA.
The following table lists the high and low market prices and trading volume of our Common Voting Shares and Variable Voting
Shares for the periods indicated, with such information being presented on a combined basis under “Common Voting Shares”:

2018
January
February
March
April
May
June
July
August
September
October
November
December

High ($)

Common Voting Shares
TSX: WJA
Low ($)
26.49
26.72
26.23
23.99
22.95
20.29
20.33
19.80
20.86
20.96
20.68
20.87

23.85
22.32
22.76
22.15
19.18
16.82
17.50
17.12
18.59
17.03
17.70
16.71

Volume
8,666,704
6,361,450
9,160,665
8,347,388
10,270,381
8,667,523
9,143,337
10,398,643
7,756,394
10,287,677
10,617,548
9,127,079

DIRECTORS AND EXECUTIVE OFFICERS
The following information relating to the current Directors and Executive Officers is based partly on our records and partly on
information received from each Director or Executive Officer, as applicable, and sets forth the name, residence, age, positions
and offices held at WestJet, the year in which he or she was first elected a Director, as applicable, the number of Voting
Shares held in our Company and certain additional background information. All Directors are elected for a one-year term at
the annual meeting held in May and are subject to re-election each year.
Our Directors and Executive Officers, as a group, beneficially own or exercise control or direction, directly or indirectly, over
1,164,720 (approximately one per cent) of our Voting Shares at December 31, 2018. Information as to Voting Shares
beneficially owned, controlled or directed, directly or indirectly, and not within our knowledge has been supplied by the
respective individuals and is provided at December 31, 2018, unless otherwise stated.
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Board of Directors
The following is a list of our Directors at December 31, 2018:
CLIVE J. BEDDOE
Age: 72
Calgary, Alberta, Canada
Chair
Director since: Jun. 21, 1995
Independent

Areas of Expertise:
Airline industry
Management

Mr. Clive Beddoe is the Chair of the Board of WestJet, President of The
Hanover Group of Companies, a private investment company, and the
Chair of the Board of SQI Diagnostics Inc., a publicly-traded diagnostics
company. Mr. Beddoe, a successful entrepreneur, brings to WestJet a
strong background in financial planning and strategic management. Mr.
Beddoe was a private pilot and had been licensed to fly numerous types
of aircraft. It was through this keen interest in aircraft that he became
involved with the formation of WestJet. Mr. Beddoe is a co-founder of
WestJet and served as President of WestJet until September 2006 and as
Chief Executive Officer of WestJet until September 2007, at which point
he became the Executive Chairman. On February 10, 2009, Mr. Beddoe
relinquished his role as Executive Chairman of WestJet in favour of acting
solely as Chair of the Board.
Mr. Beddoe has been the recipient of honorary degrees from the
University of Calgary and Wilfred Laurier University and was appointed
the 2010/2011 Jarislowsky Resident Fellow in Business Management at
the Haskayne School of Business at the University of Calgary. In 2012,
Mr. Beddoe was inducted into the Canadian Business Hall of Fame and, in
2013, was inducted into the Calgary Business Hall of Fame.

Voting Shares: 791,925

BRAD ARMITAGE
Age: 49
Halifax, Nova Scotia, Canada
Director since: Feb. 6, 2017
Non-Independent

Areas of Expertise:
Airline industry

Mr. Brad Armitage is the Chair of WEA. He first joined WestJet in 2011 as
a Customer Service Agent and in 2012 he joined WEA as a representative
in Halifax, Nova Scotia. Mr. Armitage has been an active member of WEA,
last holding the position of Secretary before his appointment to Chair in
January 2017. Prior to WestJet, he worked mainly in federal and
provincial politics, advising on the political and economic climate of Nova
Scotia, as well as working within the party system on policy and
organization.
Mr. Armitage attended Dalhousie University, Nova Scotia Community
College and Université Sainte-Anne, and is currently enrolled in the
Industrial Relations program at Queen’s University.

Voting Shares: 1,888
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HUGH BOLTON
Age: 80
Edmonton, Alberta, Canada
Director since: Aug. 2, 2005
Independent

Mr. Hugh Bolton is a Chartered Professional Accountant and Fellow of the
Chartered Professional Accountants of Alberta (CPA Alberta), and the
former Chairman and Chief Executive Partner of Coopers & Lybrand
Canada, Chartered Accountants. He is a former board member of Teck
Resources Limited, Capital Power Corporation, Canadian National Railway
Company, TD Bank Financial Group, and Matrikon Inc.
Mr. Bolton received his Bachelor of Arts in Economics from the University
of Alberta. In 2006, he was made a Fellow of the Institute of Corporate
Directors (Canada). In 2010 he received a “Lifetime Achievement Award”
from CPA Alberta and in 2015 he received an Honorary Doctor of Laws
degree from the University of Alberta. In 2017, Mr. Bolton was awarded
the Peter Dey Governance Achievement Award, which recognizes
outstanding and ongoing achievements in the realm of corporate
governance.

Areas of Expertise:
Accounting
Corporate finance
Corporate governance

Voting Shares: 5,000

RON A. BRENNEMAN
Age: 72
Calgary, Alberta, Canada
Director since: Sept. 8, 2009
Independent

Areas of Expertise:
Retail business
Management
International business

Mr. Ron Brenneman has been a corporate director since 2010, and in
2018 was appointed to the board of directors of Thor Resources Inc. (a
private helium exploration and development company). He was the
Executive Vice-Chairman of Suncor Energy Inc. (an integrated energy
company) from August 2009 until February 2010 and the President and
Chief Executive Officer of Petro-Canada from January 2000 until August
2009. Prior to joining Petro-Canada in 2000, he spent more than 30 years
with Imperial Oil Limited and its parent company Exxon Corporation. Mr.
Brenneman is a former board member of Scotiabank (a Schedule I bank),
Ithaca Energy Inc. (an oil and gas operator) and BCE Inc. (a
telecommunications company).
Mr. Brenneman holds a B.Sc. in Chemical Engineering from the University
of Toronto and a M.Sc. in Control Systems from the University of
Manchester.

Voting Shares: 70,000

CHRISTOPHER BURLEY
Age: 57
Calgary, Alberta, Canada
Vice Chair
Director since: Sept. 21, 2015
Independent
Areas of Expertise:
Banking
Accounting
Management
Corporate finance

Mr. Christopher Burley is the Vice Chairman of the Board of Directors of
WestJet. He serves on the board of Nutrien Ltd. (a fertilizer company)
and is the former Non-Executive Chairman of Parallel Energy Inc., the
administrator of Parallel Energy Trust (an oil and gas producer). He spent
over two decades in the investment banking industry and was Managing
Director and Vice Chairman, Energy at Merrill Lynch before his retirement
in 2008.
Mr. Burley has a Bachelor of Science degree with a certificate of Honours
Standing (Geophysics) and a Masters of Business Administration degree
from the University of Western Ontario. He is a graduate of the Institute
of Corporate Directors’ Education Program and holds the ICD.D
designation.

Voting Shares: 40,000
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BRETT GODFREY
Age: 55
Clayfield, Queensland, Australia
Director since: Aug. 22, 2006
Independent

Areas of Expertise:

Mr. Brett Godfrey is the co-founder and former Chief Executive Officer of
Virgin Blue (now Virgin Australia), a publicly listed airline. He has worked
for various Virgin Group airlines, starting in the early 1990s with Virgin
Atlantic as its Finance Manager. In 1997, he was appointed Chief
Financial Officer of Virgin Express, before launching Virgin Blue, an airline
he conceptualized and implemented in 2000 and retired from 10 years
later. Mr. Godfrey is a board member of Auckland International Airport.
Mr. Godfrey holds a business degree from Victoria University and is a
Chartered Accountant. He was awarded the Australian Centenary Medal
for his service to tourism and aviation, was recognized as the Australian
Chief Executive of the Year by the Customer Service Institute of Australia,
and the Outstanding Chartered Accountant in Business by the Australian
Institute of Chartered Accountants. In 2017, Mr. Godfrey was appointed
Chair of Tourism and Events Queensland.

Airline industry
Accounting
Management

Voting Shares: 16,097

ALLAN W. JACKSON
Age: 78
Calgary, Alberta, Canada
Director since: Jul. 30, 2003
Independent

Areas of Expertise:

Mr. Allan Jackson is the Executive Chairman and Chief Executive Officer of
Arci Ltd. (a private real estate investment company) and President and
Chief Executive Officer of Jackson Enterprises Inc. (a private holding and
consulting company). Mr. Jackson is the former Chair of the Board of
Directors for Canadian Western Bank (a Schedule I Bank) and previously
served as a director of Princeton Developments Ltd. (a private real estate
development and management company).
Mr. Jackson received his Bachelor of Arts (Honours) in Business
Administration from the University of Western Ontario.

Corporate governance
Banking
Real estate
Management
Compensation
Voting Shares: 25,000

S. BARRY JACKSON
Age: 66
Calgary, Alberta, Canada
Director since: Feb. 24, 2009
Independent

Areas of Expertise:
Compensation
Management
Oil & gas
Corporate governance

Mr. Barry Jackson is a corporate director and former President, Chief
Executive Officer and a director of Crestar Energy Inc. (an oil and gas
exploration and production company). Mr. Jackson is on the board, and
the former Chair, of TransCanada Corporation (an energy infrastructure
company) and TransCanada PipeLines Limited. In addition to his public
company directorships, Mr. Jackson is also a former director of Laricina
Energy Ltd (a private oil and gas exploration and production company).
Mr. Jackson has a Bachelor of Science degree in Engineering from the
University of Calgary and is a member of the Association of Professional
Engineers and Geoscientists of Alberta. He was made a Fellow of the
Institute of Corporate Directors in 2010.

Voting Shares: 10,000
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COLLEEN JOHNSTON
Age: 60
Toronto, Ontario, Canada
Director since: October 3, 2018
Independent

Areas of Expertise:
Banking
Accounting
Management
Corporate finance

Ms. Colleen Johnston is currently a director of Shopify Inc. (a Canadian ecommerce company) and McCain Foods (a global family-owned food
business). She has extensive experience in financial and organizational
leadership serving previously as the CFO of TD Bank (Schedule I Bank)
from 2005 to 2015. Prior to her retirement from TD Bank in 2018, she
served as Group Head – Technology, Direct Channels, Marketing and
Corporate and Public Affairs. Ms. Johnston has received many prestigious
awards for her contribution to the business community, including;
Canada’s CFO of the year (2012), honorary doctorates from St. Mary’s
University and York University (Schulich School of Business) and was
inducted into Canada’s WXN 100 Most Powerful Women Hall of Fame in
2007.
Ms. Johnston has an Bachelor of Business Administration (honours) from
York University and is a Charted Professional Accountant (CPA). She was
elected a Fellow CPA in 2006.

Corporate governance

Voting Shares: 30,000

L. JACQUES MÉNARD, C.C., O.Q.
Age: 73
Montréal, Québec, Canada
Director since Aug. 3, 2011
Independent

Areas of Expertise:
Investments
Accounting
Corporate finance
Corporate governance

Mr. Jacques Ménard is the current Deputy Chairman (formerly, Chairman)
of BMO Nesbitt Burns, an investment advisory and wealth management
firm, and President Emeritus, Quebec (formerly, President) of BMO
Financial Group (a highly diversified financial services organization). He
currently sits on several boards including Claridge Inc., the Montréal
Symphony Orchestra, is the Chairman of Montréal International, and is a
former director of Stingray Digital Group Inc. (a publicly traded music and
in-store media solutions provider). He is the former Chairman of HydroQuébec, the Investment Dealers Association of Canada and was co-chair
of the Federal Task Force on Financial Literacy.
Mr. Ménard is a graduate of Collège Sainte-Marie, holds a Bachelor of
Commerce from Loyola College and a Master of Business Administration
from the University of Western Ontario. He has received honorary
doctorates from Concordia University, York University, the Université de
Montréal, McGill University, Université du Québec and the Université de
Sherbrooke. Mr. Ménard is a Companion of the Order of Canada and an
Officer of the Order of Québec.

Voting Shares: 25,000
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JANICE RENNIE
Age: 61
Edmonton, Alberta, Canada
Director since: Aug. 3, 2011
Independent

Areas of Expertise:
Investments
Accounting
Compensation
Corporate governance

Ms. Janice Rennie is currently the non-executive Chair of EPCOR Utilities
Inc. (EPCOR) (a municipally-owned utility company). She also sits on the
board of Major Drilling Group International Inc. (a drilling services
company), Methanex Corp. (a methanol producer) and West Fraser
Timber Co. Ltd. (an integrated forestry company). She has held senior
management positions with a number of companies, including, most
recently, EPCOR, where she served as Senior Vice-President of Human
Resources and Organizational Effectiveness. Prior to 2004, Ms. Rennie
was Principal of Rennie & Associates, which provided investment and
related advice to small and mid-sized companies.
Ms. Rennie holds a Bachelor of Commerce from the University of Alberta
and is a Fellow of the Chartered Professional Accountants of Alberta. In
2012, Ms. Rennie was made a Fellow of the Institute of Corporate
Directors.

Voting Shares: 6,500

KAREN SHERIFF
Age: 61
Toronto, Ontario, Canada
Director since: January 13, 2016
Independent

Areas of Expertise:
Airline industry
Marketing
Management

Ms. Karen Sheriff is the former President and Chief Executive Officer of
Q9 Networks Inc. (a data centre operator). Prior to her role at Q9, she
was President and Chief Executive Officer of Bell Aliant from 2008 to
2014, following more than nine years in senior leadership positions at BCE
Inc. Ms. Sheriff is also a director of the Canada Pension Plan Investment
Board and BCE Inc. Early on in her career, Ms. Sheriff spent over 10 years
at United Airlines, in the areas of Marketing and Strategy.
Ms. Sheriff holds a Masters Degree in Business Administration, with
concentrations in Marketing and Finance, from the University of Chicago.
She was named one of Canada's top 25 Women of Influence for both
2013 and 2014 by Women of Influence Inc. In 2012, she was named
Woman of the Year by the Canadian Women in Communications and has
been recognized as one of Atlantic Canada’s Top 50 CEOs by Atlantic
Business Magazine and one of Canada’s Top 100 Most Powerful Women
on multiple occasions.

Voting Shares: 9,000
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EDWARD SIMS
Age: 55
Calgary, Alberta, Canada
Director since: March 7, 2018
Non-Independent

Areas of Expertise:
Airline industry
Marketing
Management

Mr. Edward Sims was appointed President and Chief Executive Officer of
WestJet on March 7, 2018. He joined WestJet in May 2017 as EVP,
Commercial, responsible for all aspects of the commercial function,
including sales, marketing, loyalty programs, network planning, revenue
management, WestJet Vacations, corporate development and airline
partnerships. Prior to WestJet, Mr. Sims held senior commercial and
operational leadership positions within the Tui, Thomas Cook, and Virgin
Groups and served for ten years at Air New Zealand where he led the
international wide-body business. His most recent role was as Chief
Executive Officer of Airways, New Zealand’s air navigation service
provider.
Mr. Sims obtained his Bachelor of Arts and his Master of Arts from the
Jesus College, University of Oxford. He has previously served on the
boards of multiple tourism associations, the New Zealand Police and the
Office of the New Zealand Auditor General.

Voting Shares: 8,485

Executive Officers
The following is a list of our Executive Officers at December 31, 2018, other than Mr. Ed Sims, President and Chief Executive
Officer, who is included under the heading Board of Directors.
HARRY TAYLOR
Mr. Harry Taylor joined WestJet as EVP, Finance and CFO in October 2015. He is responsible for the overall
financial management of WestJet, its financial reporting and long-term financial planning, as well as for
multiple corporate functions including audit and advisory, controllership, investor relations, procurement and
materials, treasury and tax.

Executive VicePresident, Finance
and Chief Financial
Officer
Calgary, Alberta, Canada
Experience

Before joining WestJet, Mr. Taylor spent more than 20 years in retail and consumer packaged goods. He held
senior finance and operating leadership roles with Canadian Tire Corporation, Holt Renfrew, Home Depot, and
Frito-Lay in both Canada and the United States. Mr. Taylor began his career in professional services, serving
clients for McKinsey & Company for five years and Ernst & Young for three years.
Mr. Taylor earned a Bachelor of Commerce degree from Trinity College, University of Toronto in 1983, a
Chartered Accountant designation from Chartered Professional Accountants of Ontario in 1985 and a Master of
Business Administration from the University of Western Ontario in 1988.
WestJet 3 years; Industry 3 years

Voting Shares: 57,310
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CHARLES DUNCAN

Executive VicePresident and Chief
Strategy Officer
Calgary, Alberta, Canada

Experience

Mr. Charles Duncan became EVP and President of WestJet’s regional airline, WestJet Encore, in June 2017. In
August 2018 he moved into the role of Executive Vice President and Chief Strategy Officer. Prior to joining
WestJet, he was Senior Vice-President, Technical Operations at United Airlines where he oversaw the
maintenance organization of 12,500 employees, including aircraft line and base maintenance, maintenance
planning, reliability, ground service equipment, facilities and supply chain. He also enjoyed a long and
successful career with Continental Airlines navigating the commercial side with roles in pricing and revenue
management, network planning, and sales.
Mr. Duncan has held several leadership positions, including Vice-President, Chicago O’Hare Hub, VicePresident, Europe, Middle East, Africa and India for United Airlines as well as President and Chief Operating
Officer of Continental’s semi-independent subsidiary, Continental Micronesia in Guam.
Mr. Duncan achieved his Bachelor of Arts degree in Economics and International Relations in 1996 from the
University of North Carolina at Chapel Hill, followed by a Master’s in Business Administration from Harvard
Business School in 2002.
WestJet 2 years; Industry 23 years

Voting Shares: 6,212

STEVEN GREENWAY
Mr. Steven Greenway became EVP and President of WestJet’s ULCC, Swoop, in March 2018. Prior to joining
WestJet, he was the CEO of reward-U, the pioneering low-cost carrier (LCC) loyalty program of HK Express,
and as the Board Director of Zuji, one of Asia’s leading online travel agencies where he was responsible for
helping drive operational excellence, strategic planning and accelerating revenue growth for both
organizations.

Executive VicePresident and
President Swoop
Calgary, Alberta, Canada
Experience

Mr. Greenway has held a variety of executive and leadership positions at airlines including Japanese LLC
Peach Aviation, Virgin Blue, Virgin Atlantic and Qantas. More recently, Mr. Greenway was the founding
member and Chief Commercial Officer for Scoot, Singapore Airline’s successful mid-to-long haul LCC.
Mr. Greenway graduated from the University of Queensland with dual Bachelor degrees in Economics in 1994
and Political Science in 1996.

WestJet 1 year; Industry 21 years

Voting Shares: nil

CRAIG MACCUBBIN
Mr. Craig Maccubbin joined WestJet as EVP and Chief Information Officer (CIO) in April of 2017. In this role,
Mr. Maccubbin is responsible for the overarching strategy of WestJet's IT programs and the team’s continuing
effort to support both external guest experience and internal productivity.

Executive VicePresident and Chief
Information Officer

Mr. Maccubbin joined WestJet from Southwest Airlines where he was the Chief Technology Officer. His career
in senior leadership roles spans over 25 years, including CIO for Spirit Airlines, LasVegas.com and Black
Entertainment Television. Mr. Maccubbin was a key player in the founding of the Aviation Information Sharing
and Analysis Center (A-ISAC), a group focused on cyber threat intelligence sharing across the global aviation
industry.
Mr. Maccubbin studied Psychology at Virginia Polytechnic Institute & State University.

Calgary, Alberta, Canada
Experience

WestJet 2 year; Industry 10 years

Voting Shares: 6,448
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JEFFREY MARTIN
Mr. Jeffrey (Jeff) Martin joined WestJet in September 2018 as Chief Operating Officer (COO). As COO, Mr.
Martin is responsible for WestJet's Flight Operations (including the Operational Control Centre), Guest
Experience (Contact Centre and Inflight), Airports, Technical (Maintenance) Operations, and the business
strategy and execution of WestJet Encore.

Executive VicePresident and Chief
Operating Officer
Calgary, Alberta, Canada

Experience

Mr. Martin comes to WestJet with more than 28 years of extensive commercial aviation and operational
experience, having most recently served as Executive Vice President of Operations, where he was responsible
for Technical Operations, System Operations, Safety, Security, Flight Operations, Training and Regulatory
Compliance for the sixth largest airline in the U.S. Prior to that he held various leadership roles at Southwest
Airlines, where he started as a pilot and, over two decades, progressed to Vice President of the Operations
Coordination Centre.
He maintains an Airline Transport Pilot Licence and is captain qualified on the DC-10, Boeing 737 and Airbus
A320 aircraft. He also served in the United States Air Force flying KC-10s prior to beginning his commercial
aviation career. In addition to his work in the aviation industry, Mr. Martin has been a board member at
LaSalle Hotel Properties since October 2016.
WestJet <1 year; Industry 28 years

Voting Shares: 342

BARBARA MUNROE
Ms. Barbara Munroe was named EVP, Corporate Services and General Counsel on November 1, 2016. Ms.
Munroe joined WestJet in November 2011 as VP, General Counsel and was promoted to SVP, Corporate
Services and General Counsel in June 2015. In her role she is responsible for the airline's legal and compliance
function as well as multiple corporate functions including corporate real estate, regulatory, government
relations and fuel and environment.

Executive VicePresident, Corporate
Services and General
Counsel
Calgary, Alberta, Canada
Experience

Ms. Munroe began her law career with Blake, Cassels & Graydon, LLP in Calgary before moving to SMART
Technologies where she led the legal department for eight years in senior roles. She then moved to Imperial
Oil for several years where she held roles of senior counsel and assistant general counsel, upstream.
Ms. Munroe obtained her Bachelor of Commerce and Bachelor of Laws degrees from the University of Calgary.
She sits on the Board of Directors of Crescent Point Energy Corp.
Ms. Munroe has provided notice of her retirement, effective March 31, 2019.
WestJet 7 years; Industry 7 years

Voting Shares: 16,608

MARK PORTER
Mr. Mark Porter joined WestJet as EVP, People and Culture in October 2015. Mr. Porter is responsible for
overseeing all aspects of WestJet's People (human resources) department including people relations, labour
relations, talent management, organizational development, recruitment, learning and development, total
rewards and internal communications and culture.

Executive VicePresident, People and
Culture
Calgary, Alberta, Canada

Experience

Prior to coming to WestJet, Mr. Porter spent almost a decade as senior vice-president of human resources
with Shaw Communications. Mr. Porter also worked at Molson Canada as the Chief People Officer as well as
Bombardier as an aircraft engineer before transitioning into a role in human resources.
Mr. Porter has his higher national diploma in mechanical engineering with postgraduate diplomas in
manufacturing management and human resources management from the University of Ulster, Northern
Ireland, and his Master of Business Administration in applied general management from the University
of Sussex, England. He sits on the volunteer board for Outward Bound Canada which helps underprivileged
kids with self-development, leadership and unlocking their true potential.
WestJet 3 years; Industry 19 years

Voting Shares: 38,905
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ARVED VON ZUR MUEHLEN
Mr. Arved Von Zur Muehlen joined WestJet in January of 2019 as Chief Commercial Officer.
Mr. Von Zur Muehlen leads WestJet’s commercial team with responsibility for all aspects of the commercial
function including digital marketing, network planning and alliances, revenue management, sales, loyalty,
WestJet Vacations and marketing communications.

Executive VicePresident and Chief
Commercial Officer
Calgary, Alberta, Canada
Experience

Mr. Von Zur Muehlen brings more than 20 years of commercial aviation experience to WestJet. He joined the
airline from Malaysia Airlines, where he served as Chief Commercial Officer responsible for the sales, revenue
management, network planning, marketing and branding, product development, digital and customer
experience. Prior to his role at Malaysia Airlines, he served as the Senior Vice-President of Commercial
Network Operations at Qatar Airlines and the Vice-President of Sales and Marketing Intercontinental Markets
at Swiss International Airlines. Mr. Von Zur Muehlen also spent over 15 years with Lufthansa German Airlines
where he took on various leadership roles.
WestJet <1 year; Industry 20 years

Voting Shares: nil

Committees of the Board
The Board has an Audit Committee (Audit), a People and Compensation Committee (P&C), a Corporate Governance and
Nominating Committee (CGN) and a SH&E Committee. Each Committee reports to the Board with their recommendations for
final approval. The following table sets out committee memberships for all Directors as at December 31, 2018:
Committee Members
Audit

P&C

CGN

SH&E

N on-Independent
Sims(1)
Armitage



Independent
Beddoe(2)
Bolton


Chair

Brenneman
Burley














Chair



Godfrey
A. Jackson



B. Jackson
Johnston
Ménard



Rennie



Sheriff

Chair





Chair





Notes:
(1)

(2)

Mr. Sims was appointed to the Board effective March 7, 2018. As President and CEO, Mr. Sims is not a member of any committee of the Board but is invited
to attend any meeting except those held in camera, sessions for independent Directors only or whenever specifically determined by the committee that the
meeting should be closed to the President and CEO.
As Chair of the Board, Mr. Beddoe voluntarily attends all committee meetings.

Conflicts of Interest
There are potential conflicts of interest to which some of the Directors and Officers of our Company will be subject. In
connection with our operations, some of the Directors and Officers are engaged in or associated with and will continue to be
engaged in or associated with service and supply businesses whose services and products may be utilized by us from time to
time. At present, these relationships are immaterial. Conflicts, if any, will be subject to the procedures and remedies as
provided for under the ABCA and subject to internal review by the Audit Committee.
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Cease-trade, Bankruptcy, Penalties or Sanctions
None of our Executive Officers or Directors is as at the date hereof, or has been in the last 10 years, a director, chief
executive officer or chief financial officer of any company (including WestJet) that: (a) was subject to a cease trade or similar
order or an order that denied the relevant company access to any exemption under securities legislation that was in effect for
a period of more than 30 consecutive days (an Order) that was issued while that person was acting in that capacity; or (b)
was subject to an Order that was issued after such Director or Executive Officer ceased to be a director, chief executive officer
or chief financial officer and which resulted from an event that occurred while that person was acting in the capacity as
director, chief executive officer or chief financial officer.
Other than as disclosed herein, none of our Executive Officers or Directors is as at the date hereof, or has been in the last 10
years, a director or executive officer of any company (including WestJet) that, while that person was acting in that capacity, or
within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating
to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had
a receiver, receiver manager or trustee appointed to hold the company’s assets. In addition, none of our Executive Officers or
Directors, has within the last 10 years, become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangements or compromises with creditors, or had a
receiver, receiver manager or trustee appointed to hold his or her assets.
Mr. Barry Jackson is a former director of Laricina Energy Ltd. (Laricina), a private, Calgary-based, responsible energy
company, until his resignation in November 2017. Laricina voluntarily entered into the Companies’ Creditors Arrangement Act
(CCAA) and obtained an order from the Court of Queen's Bench of Alberta for creditor protection and stay of proceedings
effective March 26, 2015. Laricina was granted a final court order from the Court of Queen’s Bench of Alberta on January 28,
2016 exiting from protection under the CCAA and concluding the stay of proceeding against Laricina and its subsidiaries
effective upon the filing of a certificate by the Court appointed monitor under the CCAA which occurred February 1, 2016.
Mr. Burley is the former non-executive chairman of the board of Parallel Energy Inc. (Parallel), the administrator of Parallel
Energy Trust, a Calgary-based oil and gas producer. On November 9, 2015, Parallel filed an application for protection under
the CCAA and voluntary petitions for relief under Chapter 11 of the United States Code. In the Chapter 11 proceedings, the
Bankruptcy Court approved the sale of the assets of Parallel and the sale closed on January 28, 2016. Mr. Burley resigned
from the board of directors of Parallel on March 1, 2016 and subsequently the Canadian entities of Parallel filed for bankruptcy
under the Bankruptcy and Insolvency Act on March 3, 2016.
Mr. Beddoe served as a director of Darian Resources Ltd. (Darian), a private company, until his resignation in October 2009.
Subsequent to Mr. Beddoe's resignation, on February 12, 2010, Darian obtained an order under the CCAA. On July 2, 2010,
the Court of Queen's Bench of Alberta issued its final order approving Darian's Plan of Compromise and Arrangement and the
payments to creditors contemplated in the Plan of Compromise and Arrangement have been made. Mr. Beddoe served as a
director of Western Concord Manufacturing Limited, Western Concord (Edmonton) Ltd., Western Concord (New West) Ltd.,
Western Concord Supply Ltd. and Western Concord Manufacturing (collectively, Western Concord), a private group of
companies, until his resignation in December 2017. Subsequent to Mr. Beddoe's resignation, on December 8, 2017, Western
Concord filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act. On
February 21, 2018, the Supreme Court of British Columbia approved a sale agreement that would have Western Concord sell
all of its assets to a third-party buyer. The sale closed on March 1, 2018.
No Executive Officer or Director has been subject to (a) any penalties or sanctions imposed by a court relating to securities
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory
authority, or (b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered
important to a reasonable investor in making an investment decision.
AUDIT COMMITTEE DISCLOSURE
In accordance with its Charter, the primary purpose of the Audit Committee is to assist the Board of Directors in fulfilling its
responsibilities by overseeing reliable, accurate and clear financial reporting to shareholders and the establishment and
maintenance of an adequate and effective system of internal control. Consistent with this purpose, the Audit Committee
encourages continuous improvement of, and fosters adherence to, the Corporation’s policies, procedures and practices at all
levels. The Audit Committee Charter is attached to this AIF as Appendix A.
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Composition of the Audit Committee
The Audit Committee is currently composed of six independent Directors: Mr. Hugh Bolton, Mr. Christopher Burley, Mr. Allan
Jackson, Ms. Colleen Johnston, Mr. Jacques Ménard and Ms. Janice Rennie. The members of the Audit Committee are all
independent and financially literate in accordance with National Instrument 52-110 — Audit Committees, and are free from
any relationship that, in the opinion of the Board of Directors, would interfere with the exercise of his or her independent and
objective judgment as a member of the Audit Committee. The Audit Committee met four times during 2018, which meetings
included discussions with the auditors in the absence of Management.
Relevant Education and Experience
Mr. Bolton is a Chartered Professional Accountant and Fellow of CPA Alberta, and the former Chairman and Chief Executive
Partner of Coopers & Lybrand Canada, Chartered Accountants. Mr. Bolton is a former board member of Teck Resources
Limited, Capital Power Corporation, Toronto Dominion Bank, Matrikon Inc and Canadian National Railway Company. Mr.
Bolton is a Fellow of the Institute of Corporate Directors (Canada), a member of the joint Chartered Professional Accountants
of Canada (CPA Canada) and Canadian Public Accountability Board Audit Committee Working Group and a member of the CPA
Canada Corporate Oversight and Governance Advisory Board.
Mr. Burley is currently a member of the Audit Committee of Nutrien Ltd. and is the former Non-Executive Chairman of Parallel
Energy Inc., the administrator of Parallel Energy Trust, a publicly traded oil and gas mutual fund trust. He spent over two
decades in the investment banking industry and was Managing Director and Vice Chairman, Energy at Merrill Lynch before his
retirement in 2008.
Mr. Allan Jackson is currently the Executive Chairman and Chief Executive Officer of Arci Ltd., a private real estate investment
company, and President and Chief Executive Officer of Jackson Enterprises Inc., a private holding and consulting company.
Mr. Jackson is the former Chair of the board of directors for CWB and previously served as a director and member of the Audit
Committee of Princeton Developments Ltd., a private real estate development and management company.
Ms. Colleen Johnston currently sits on the board of directors of Shopify Inc. and McCain Foods and has extensive experience
in financial and corporate leadership serving previously as the CFO of TD Bank. Most recently, she served as the Special
Advisor to the CEO of TD Bank Group retiring in 2018. Ms. Johnston has an Bachelor of Business Administration (honours)
from York University, and a Charted Professional Accountant (CPA) designation. She was elected a Fellow CPA in 2006.
Mr. Ménard is the current Deputy Chairman of BMO Nesbitt Burns, an investment advisory and wealth management firm, and
President of BMO Financial Group, Québec, a highly diversified financial services organization. He currently sits on several
boards including Claridge Inc., the Montréal Symphony Orchestra and Montréal International. He is the former director of
Stingray Digital Group Inc., Chairman of Hydro-Québec, the Investment Dealers Association of Canada and was co-chair of the
Federal Task force on Financial Literacy. Mr. Ménard is also a founding director of the Canadian Public Accountability Board.
Ms. Rennie currently serves as the non-executive Chair of EPCOR and sits on several public company boards. She has held
senior management positions with a number of companies including, most recently, EPCOR Utilities Inc. where she served as
Senior Vice-President of Human Resources and Organizational Effectiveness. Prior to 2004, Ms. Rennie was Principal of Rennie
& Associates, which provided investment and related advice to small and mid-sized companies. Ms. Rennie sits on the Audit
Committees of West Fraser Timber Co. Ltd., Major Drilling Group International Inc. and Methanex Corp. Ms. Rennie is a Fellow
of CPA Alberta. In 2012, Ms. Rennie was made a Fellow of the Institute of Corporate Directors (Canada).
Pre-Approval Policies and Procedures
In accordance with its Charter, the Audit Committee reviews and recommends to the Board for approval and public release
the annual and quarterly financial statements and notes thereto, approves the scope and timing of the annual audit by our
independent external auditors and reviews and approves the audit plans, activities, staffing and organizational structure of the
internal Audit, Risk and Advisory Services department. The Audit Committee also reviews and assesses with the independent
external auditors the Corporation's internal control over financial reporting and corporate approval procedures. Audit fees and
fees paid to the external auditors for non-audit services are reviewed by the committee annually. Non-audit services to be
provided to WestJet by our external auditors must be pre-approved by the Audit Committee.
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External Auditor Service Fees
The Audit Committee annually reviews the performance of our external auditors and makes recommendations to the Board
regarding our auditors’ appointment and remuneration. The Committee receives reports, reviews audit and review findings,
approves audit plans and is apprised of future reporting developments from our external auditors. KPMG LLP serves as our
external, independent auditors. In aggregate, fees paid, and payable, to KPMG LLP for the years ended December 31, 2018
and 2017 respectively, are detailed below.
2018
Audit fees (i)
Audit-related fees (ii)
Tax fees (iii)
Total (iv)

2017
897,250
65,000
1,400
963,650

790,000
55,000
13,600
858,600

(i)

Audit fees for 2018 relate to professional services rendered in connection with the audit of our annual consolidated financial statements, review of our
interim consolidated financial statements and the audit of transitional adjustments for IFRS 15. Audit fees for 2017 relate to professional services rendered in
connection with the audit of our annual consolidated financial statements and review of our interim consolidated financial statements.

(ii)

Audit-related fees for 2018 were paid for professional services rendered in relation to the audit of our passenger facility schedules for 2017, and specified
procedures performed on WestJet’s 2017 Quebec sales and 2017 Ontario Travel Agency Sales and our trust account statements. Audit-related fees for 2017
were paid for professional services rendered in relation to the audit of our passenger facility schedules for 2016, and specified procedures performed on
WestJet’s 2016 Quebec sales and 2016 Ontario Travel Agency Sales and trust account statements.
Tax fees for 2018 include services with respect to U.S. indirect tax and other various taxation matters. Tax fees for 2017 include services with respect to
income tax structures, compliance and reporting matters.

(iii)
(iv)

Other than as set out under Audit fees, Audit-related fees and Tax fees, no other fees were paid to the Company’s auditors in 2018 or 2017.

MATERIAL CONTRACTS
Prior to January 1, 2019, we entered into the following material contacts which are still in effect as of the date of this AIF:
•

an aircraft purchase agreement entered into in May 2017, with Boeing relating to the purchase of up to 20 Boeing
787-9 aircraft, with installed GE engines (refer to Aircraft Fleet on page 11 of this AIF for further information);

•

an agreement entered into in September 2017, with GE relating to the purchase of spare engines and related
equipment for the future deliveries of Boeing 787-9 aircraft (refer to Aircraft Fleet on page 101 of this AIF for further
information);

•

a note indenture made as of June 16, 2016 with American Stock Transfer & Trust Company LLC for the private
placement offering of US $400 million 3.50 per cent Senior Unsecured Notes (refer to Financing Arrangements on
page 19 of this AIF for further information);

•

a note indenture made as of July 23, 2014 with CST Trust Company for the private placement offering of $400M
3.287 per cent Senior Unsecured Notes (refer to Financing Arrangements on page 19 of this AIF for further
information);

•

an $820 million guaranteed loan agreement, entered into on March 2013, with EDC for financing support of the
purchase of Q400s (refer to Financing Arrangements on page 19 of this AIF for further information); and

•

an aircraft purchase agreement entered into in September 2013 with Boeing relating to the purchase of 65 Boeing
MAX aircraft (refer to Aircraft Fleet on page 11 of this AIF for further information).

For the period starting January 1, 2019 to the date of this AIF, we have not entered into any material contracts.
LEGAL PROCEEDINGS AND REGULATORY ACTIONS
We are party to legal proceedings and claims as well as regulatory actions that arise during the ordinary course of business. It
is the opinion of management that the ultimate outcome of these and any outstanding matters will not have a material effect
upon our financial position, results of operations or cash flows.
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
There were no material interests, direct or indirect, of our Directors or Executive Officers, nor of any nominees for Director or,
to our knowledge, any shareholder who beneficially owns, or controls or directs, directly or indirectly, more than 10 per cent
of our Voting Shares, or any known associate or affiliate of any such persons in any transaction within the three most recently
completed financial years or during the current fiscal year, or in any proposed transaction, which has materially affected or is
reasonably expected to materially affect us or any of our subsidiaries.
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INTERESTS OF EXPERTS
No person or corporation is named as having prepared or certified a statement, report, opinion or valuation described or
included in a filing, or referred to in a filing, made under National Instrument 51-102 – Continuous Disclosure Obligations by
our Company during, or relating to, our most recently completed financial year, and whose profession or business gives
authority to the statement, report, opinion or valuation made by the person or corporation, other than KPMG LLP, our external
auditors. KPMG LLP are the auditors of the Company and have confirmed with respect to the Company, that they are
independent within the meaning of the relevant rules and related interpretations prescribed by the relevant professional
bodies in Canada and any applicable legislation or regulations.
RISK FACTORS
For a description of the risks factors associated with our Company and inherent in our business refer to the “Risks and
Uncertainties” section beginning on page 34 of our MD&A, as filed on SEDAR at sedar.com, which risk factors are incorporated
by reference herein.
The risks described therein are not intended to be an exhaustive list of all risks facing our Company. Other risks of which we
are not currently aware or which we currently deem immaterial may surface and have a material adverse impact on our
business.
PRIVACY
We are subject to privacy laws regarding the collection, use, disclosure and protection of personal information, including guest
and employee personal information, including Canada's federal private sector privacy legislation, the Personal Information
Protection and Electronic Documents Act (PIPEDA), which governs the collection, use and disclosure of personal information in
the course of commercial activities by a federally regulated business. We have taken steps to develop and maintain a privacy
policy and related practices which are designed to meet or exceed the requirements of applicable privacy legislation, primarily
focused on PIPEDA, but considering other laws as well. We believe that our privacy policy and practices comply with
applicable laws.
We are also subject to privacy laws in other countries where we operate, such as the European Union’s General Data
Protection Regulation (GDPR) which came into effect on May 25, 2018. Additionally, with the United Kingdom’s expected
future departure from the European Union, the United Kingdom granted royal assent to the Data Protection Act 2018 on May
23, 2018, which contains equivalent regulations and protections to the GDPR.
We must receive information related to our guests in order to run our business, and our online operations depend upon the
secure transmission of information over public networks, including information permitting cashless payments. This information
is subject to the risk of intrusion, tampering, and theft. Although we maintain systems to prevent this from occurring, these
systems require ongoing monitoring and updating as technologies change, and security could be compromised, confidential
information could be misappropriated, or system disruptions could occur. We must also provide certain confidential,
proprietary, and personal information to third parties in the ordinary course of our business. While we seek to obtain
assurances that these third parties will protect this information, there is a risk the confidentiality of data held by third parties
could be breached. A compromise of our security systems could adversely affect our reputation and disrupt our operations and
could also result in litigation against us or the imposition of penalties. In addition, any of these issues could be costly to
remediate.
TRANSFER AGENT AND REGISTRAR
AST Trust Company (Canada) at its offices in Calgary, Montreal, Toronto and Vancouver, is the transfer agent and registrar for
our Common Voting Shares and Variable Voting Shares.
ADDITIONAL INFORMATION
Additional information relating to us may be found on SEDAR at sedar.com. As well, additional information including
restrictions on voting securities, Directors’ and Officers’ remuneration and indebtedness, principal holders of securities of our
Company and securities authorized for issuance under equity compensation plans, as applicable, is contained in our
management information circular with respect to the Meeting. Additional financial information and discussion of the affairs of
our Company is provided in the financial statements for the fiscal period ended December 31, 2018, being the most recently
completed annual fiscal period, and the MD&A, which are included in our annual report for the period ended December 31,
WestJet 2018 Annual Information Form | 47

2018. A copy of such documents may be obtained from the SEDAR website at sedar.com, our website at westjet.com, or upon
request from our Corporate Secretary at our address below.
Shareholders may obtain a copy of the following documents, free of charge, by contacting the Corporate Secretary of WestJet
at 22 Aerial Place N.E., Calgary, Alberta T2E 3J1; telephone: (403) 444-2600; or by emailing legal@westjet.com:
•

our AIF, together with one copy of any document, or the pertinent pages of any document, incorporated by
reference in the AIF;

•

our comparative financial statements for our most recently completed financial year together with the accompanying
report of the auditors and one copy of any of our interim financial statements subsequent to the financial statements
for our most recently completed financial year; and

•

our management information circular in respect to our most recent annual meeting.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
Readers are cautioned that our expectations, estimates, projections and assumptions used in the preparation of such
information, although considered reasonable at the time of preparation, may prove to be imprecise and, as such, undue
reliance should not be placed on forward-looking information. Any forward-looking information incorporated by reference from
our MD&A, is subject to and should be read in conjunction with the cautionary statement provided in the MD&A and the risks
set out under the heading Risks and Uncertainties discussed in our MD&A and other documents we file from time to time with
securities regulatory authorities, which are available through the internet on SEDAR at sedar.com or, upon request, without
charge from us.
This AIF contains forward-looking information as defined under applicable Canadian securities legislation, including without
limitation, with respect to the following:
Forward-looking statement

Key assumptions

Heading

We continue to strategically grow our airline through
new and increased service across our scheduled
network and look for opportunities to better serve
our guests as market demand permits.
We continue to expand our international network and
announced new service to Barcelona, commencing in
2019 and serviced by our existing Boeing 767 fleet.
The proposed joint venture arrangement with Delta
has been submitted for review to competition and
regulatory authorities in both Canada and the U.S.,
and we expect a decision to be received in late 2019.
We are on track to achieve our 2019 and 2020
targets, which will result in over $200.0 million of
annualized savings by the year 2020.
Starting in 2019, we will be upgrading our current
Boeing 737 fleet, replacing our current Plus section
with a new Premium cabin, comprised of a dedicated
and divided cabin with 2x2 seating.
Further enhancements to WestJet Rewards are
anticipated throughout 2019, including additional
priority service benefits, the introduction of a
comprehensive upgrade program, improved selfserve automation features, as well as reciprocal tier
benefits with Delta.
The collective bargaining processes for WestJet cabin
crew members and flight dispatchers are scheduled
to commence in 2019.

Based on our current network and
flight schedules, as well as the
execution of our network strategy
as planned.
Based on our current flight
schedules and fleet.

Three-year history
(2018)

6

Three-year history
(2018)

6

The arrangement will receive
approval from regulatory
authorities in both Canada and the
U.S. as planned.
Based on currently identified and
implemented cost saving and
margin enhancing initiatives.
Based on our current maintenance
schedules.

Three-year history
(2018)

6

Three-year history
(2018)

6

2019 Developments

7

Aircraft Fleet

11

2019 Developments

7

Union
Representation

9

Based on the execution of our
strategy as planned, including the
finalization of agreements with
service providers and approval of
joint venture arrangement with
Delta.
Based on current schedules of
negotiations with union
representatives.

Page
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WestJet has signed the Catalyst Accord to work
towards increasing female representation to 30% on
both our Board of Directors and our Executive team
by 2022.
The implementation of a transborder joint venture
arrangement with Delta (subject to the receipt of
regulatory approvals in Canada and the U.S.), will
provide our guests with access to more markets,
aligned our frequent flyer programs and provide
shared lounge access.
We expect that Longview will assume responsibility
for Q400 series product support.
Our cargo operations will continue to play an
important role in our future expansion and growth as
we continue to add new destinations and new
aircraft to our growing network.
The construction of our new 125,000 square foot,
eight-storey hangar in Calgary, built to accommodate
our Boeing 787 aircraft, is expected to be completed
in the spring of 2019.
We continue to have focused discussions with airport
authorities who are taking on significant airport
development projects to ensure our current and
future terminal space requirements are addressed.
We expect that our needs will be accommodated by
the airport authorities to the best of their ability.
In 2019, we will continue our redesign of digital
products, build a data science team to ensure data is
at the centre of our decision-making in guest
experience, product development, marketing and
design, launch a flagship lounge in Calgary with
digital capabilities and will experiment in areas such
as artificial intelligence and machine learning to drive
revenue or cost savings in the commercial and
operational areas of the business.
Proceeds from the sale and operating leaseback will
help fund our capital commitment requirements for
2019.
Certain measures to put a price on carbon emissions
cover the airline industry or may do so in the future.
We are committed to continuing to work with the
Canadian federal government in support of the
development of aviation emissions policies that
consider the unique and global competitive nature of
the aviation sector.
We may be directly exposed to such measures and
we may not be able to recover the cost of
compliance for new or more stringent environmental
laws and regulations from our guests, which could
adversely affect our business.

Based on current social policy and
recruitment policies.

Social Policy

10

The arrangement will receive
approval from regulatory
authorities in both Canada and the
U.S. as planned.

Routes and
Scheduling

15

Based on finalization of the sale
agreement between Longview and
Bombardier in 2019 as disclosed.
Based on the execution of our
strategy as planned.

Maintenance

16

Cargo

17

Based on the current schedule for
construction and progress towards
completion to date.

Infrastructure

18

Based on our current network and
flight schedules and execution of
our strategy as planned.

Infrastructure

18

Based on our strategic plan for our
IT operations.

Technology

18

Based on our current forecast and
the receipt of proceeds from
financing as planned.
Based on current regulations
impacting the aviation industry.

Financing
Arrangements

19

Environment

22
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The Boeing MAX and the Boeing 787-9 are expected
to be substantially more fuel efficient than previous
generation similarly-sized aircraft.
It is expected that finalized regulations relating to
passenger rights will impose operating requirements
and penalties on air carriers that will potentially
increase air fares and operating costs.
At the date of this AIF, final regulations have not
been published nor implemented, but are expected
to come into force on July 1, 2019.

Based on Boeing aircraft
specifications.

Environment

22

Based on current regulations
impacting the aviation industry.

23

Following the decision in 2016 by the United
Kingdom to ultimately exit the European Union, in
2018 Canada and the United Kingdom negotiated a
bilateral air agreement that will take effect in the
event of a UK withdrawal from the EU. It is
anticipated that the Canada-UK agreement will
provide for uninterrupted air service.

Based on the terms of the
negotiated agreement between
Canada and the UK.

Regulatory
Environment –
Domestic
(i) The Aeronautics
Act and the Canada
Transportation Act
(vi) Consumer
Legislation
Regulatory
Environment –
International and
Transborder

26
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Appendix A

WESTJET AIRLINES LTD.
("WestJet" or the "Corporation")
AUDIT COMMITTEE CHARTER
Purpose
The primary purpose of the Audit Committee (the “Committee”) is to assist the Board of Directors (the
“Board”) in fulfilling its responsibilities by overseeing reliable, accurate and clear financial reporting to
shareholders and the establishment and maintenance of an adequate and effective system of internal controls.
Consistent with this purpose, the Audit Committee encourages continuous improvement of, and fosters
adherence to, the Corporation’s policies, procedures and practices at all levels. The Audit Committee’s primary
duties and responsibilities are to:
(a)

Serve as an independent and objective party to monitor the Corporation’s financial reporting process
and internal controls over financial reporting;

(b)

Review and assess the qualifications, independence and audit efforts of the Corporation’s external
auditors;

(c)

Provide an open avenue of communication among the external auditors, management, the internal
auditing department and the Board; and

(d)

Report regularly to the Board on significant results of the foregoing activities.

Composition
The Audit Committee shall be comprised of three or more Directors as determined by the Board, all of whom
shall be independent and financially literate in accordance with National Instrument 52-110 Audit Committees,
and be free from any relationship that, in the opinion of the Board, would interfere with the exercise of his or
her independent and objective judgment as a member of the Committee. Committee members may enhance
their familiarity with finance and accounting by participating in educational programs conducted by the
Corporation or an outside consultant.
Any member of the Committee may be removed or replaced at any time by the Board and shall automatically
cease to be a member of the Committee upon ceasing to be a Director. The Board may fill vacancies on the
Committee by election from among its members who are independent Directors. The Board shall fill any vacancy
if the membership of the Committee is less than three Directors.
The Board or, in the event of its failure to do so, the members of the Committee, shall appoint a Chair of the
Committee from among the members of the Committee. The President and Chief Executive Officer of WestJet or
his or her designate(s) shall be entitled to attend all meetings of the Committee, except those held in camera
with independent directors only.
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Professional Advice
Each Committee member shall have full, free and unrestricted access to management and employees and to the
books and records of the Corporation. The Chair of the Committee shall have the authority to engage
independent legal counsel, consultants or other advisors, with respect to any issue or to assist the Committee in
fulfilling its responsibilities without consulting or obtaining the approval of any officer of the Corporation and the
Corporation shall provide appropriate funding, as determined by the Chair of the Committee, for any advisors
employed by the Committee and for ordinary administrative expenses of the Committee that are necessary or
appropriate in carrying out its duties.
The Committee shall have access to continuing education programs to assist the Committee in fulfilling its
mandate and the Corporation will provide appropriate funding for such programs.
Meetings and Administrative Matters
1.

At all meetings of the Committee every question shall be decided by a majority of the votes cast. In
case of an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.

2.

The Chair of the Committee shall preside at all meetings of the Committee, unless the Chair of the
Committee is not present, in which case the members of the Committee present shall designate from
among the members present a chair for purposes of the meeting.

3.

A quorum for meetings of the Committee shall be a majority of its members, but not less than two in
any event, and the rules for calling, holding, conducting and adjourning meetings of the Committee shall
be the same as those governing the Board unless otherwise determined by the Committee or the Board.

4.

Meetings of the Committee should be scheduled to take place a minimum of four times per year and at
such other times as the Chair of the Committee may determine.

5.

Agendas, approved by the Chair of the Committee, shall be circulated to Committee members along
with background information on a timely basis prior to the Committee meetings.

6.

The Committee may invite such officers, Directors, employees of WestJet and other external
representatives as it may see fit from time to time to attend at meetings of the Committee and assist in
the discussion of the matters being considered by the Committee.

7.

The Committee will include an in camera session with independent directors only at each Committee
meeting.

8.

The Committee shall have the right to examine such records of WestJet and interview and secure the
support and assistance of such WestJet employees, officers and other external representatives as it
deems necessary to discharge its duties and all employees and officers must comply with such requests.

9.

Minutes of the Committee will be recorded and maintained and circulated to all members of the
Committee as well as Directors who are not members of the Committee or otherwise made available at
a subsequent meeting of the Board. Additionally, the Chair of the Committee shall present the findings
and discussions of any meeting of the Committee to the Board at the meeting of the Board which is
immediately subsequent to such meeting of the Committee.

10.

Any issues arising from these meetings that bear on the relationship between the Board and
management of WestJet should be communicated to the Chair of the Board.

11.

The Committee shall refer all recommendations to the Board for approval unless the Committee is
herein, or by Board resolution, delegated the authority over a matter.
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Responsibilities and Duties
To fulfill its responsibilities and duties the Audit Committee shall:
1.

Financial Reporting

(a)

Review with management and the external auditors the annual and quarterly financial statements and
notes thereto and recommend to the Board for approval and public release;

(b)

Review with management the annual and quarterly management's discussion and analysis of financial
results and operations and recommend to the Board for approval and public release;

(c)

Review with management the quarterly earnings press release and recommend to the Board for
approval and public release;

(d)

Review analysis prepared by management, the external auditors and the internal audit department on
significant financial reporting issues regarding accounting principles, estimates and judgments made in
connection with preparation and presentation of the financial statements;

(e)

Review any litigation, claim or other contingency and any regulatory or government initiative that could
have a material effect upon the financial position or operating results of the Corporation and the
appropriateness of the disclosure thereof in the documents reviewed by the Committee;

(f)

Review with management and the external auditors the results of the audit and follow up on the status
of previous audit recommendations;

(g)

Consider the external auditors' judgments about the quality, consistency and appropriateness of the
Corporation’s accounting principles as applied in its financial reporting;

(h)

Consider and recommend to the Board significant changes to the Corporation’s auditing and accounting
principles, policies and practices as recommended by the external auditors, management, or the internal
audit department;

2.

Internal Auditors

(a)

Review and approve, in consultation with the Chief Financial Officer and the Director, Audit and Advisory
Services, the audit plans, activities, staffing and organizational structure of the internal audit
department;

(a)

Review an executive summary of internal audit reports prepared by the internal auditing department
and management’s response;

(b)

Confirm an executive summary of internal audit reports is provided to the Board;

(c)

Review effectiveness of internal audit function, including compliance with the Institute of Internal
Auditors’ Standards for the Professional Practice of Internal Auditing;

(d)

Consult regularly with the Director, Audit and Advisory Services without the presence of management;

(e)

Review the appointment, replacement or dismissal of the Director, Audit and Advisory Services;

(f)

Review and approve, at least every two years, the internal audit department’s charter;
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3.

External Auditors

(a)

Review at least annually the performance of the external auditors and recommend to the Board and the
Corporation’s shareholders the retention and, if appropriate, the removal of the external auditors;

(b)

Approve the annual audit fees to be paid to the external auditors;

(c)

Pre-approve any fees for non-audit services provided by the external auditor which are cumulatively and
annually in excess of five per cent of the audit fee (this responsibility may be delegated to the Chair of
the Committee with the requirement of reporting such pre-approvals to the Committee at the next
scheduled meeting);

(d)

Confirm the rotation of the lead audit partner, other audit partners, and if applicable, the audit firm to
the extent required by law;

(e)

Review and discuss at least annually with the external auditors all significant relationships the external
auditors have with the Corporation to determine the external auditors’ independence and objectivity;

(f)

Review with the external auditors without the presence of management, any significant difficulties
encountered during the course of the audit, including any restrictions on the scope of work or access to
required information;

(g)

Review and approve, in consultation with the Chief Financial Officer and the external auditors, the audit
scope and plan of the external auditors;

(h)

Establish clear hiring policies regarding employees and former employees of the present and former
external auditors of the Corporation;

(i)

Consult regularly with the external auditors without the presence of management, about internal
controls and the fullness, accuracy and quality of the Corporation’s financial statements and the
appropriateness of the accounting principles used;

(j)

Review any significant disagreements among management and the external auditors in connection with
the preparation of the financial statements and report to the Board any significant unresolved
disagreements;

4.

Other Responsibilities

(a)

Discuss with management non-audit services greater than $100,000 performed by any accounting firm
other than the external auditors (this responsibility may be delegated to the Chair of the Committee);

(b)

Review with the external auditors, management and the internal audit department the extent to which
changes to or improvements in accounting principles and practices, previously approved by the Audit
Committee have been implemented;

(c)

Establish procedures for the receipt, retention and treatment of complaints received by the Corporation
regarding accounting, internal controls or auditing matters and for the confidential, anonymous
submission by employees regarding questionable accounting or auditing matters;

(d)

Conduct and authorize investigations into any matters within the Committee’s scope of responsibilities;
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(e)

Determine that adequate policies and procedures are in place to identify, mitigate, monitor and report
all significant audit risks on an ongoing, proactive basis;

(f)

Assist the Board with the oversight of the Corporation’s compliance with applicable legal, regulatory and
government requirements;

(g)

Perform any other activities consistent with this Charter, the Corporation’s by-laws and governing law,
as the Committee or the Board deems necessary or appropriate;

(h)

Confirm that Director, officer and employee director expense account claims are reviewed at least
annually and are approved in accordance with the Corporation’s established policies and processes; and

(i)

Confirm annually that all responsibilities outlined in this Charter have been carried out.

Charter Review
The Committee shall review annually this Charter and make recommendations to the Board, of any proposed
changes.
Approved, amended and ratified to: October 30, 2017
Last reviewed: October 29, 2018
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