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WESTJET AIRLINESLTD.

$25,000,000
2,500,000 Common Shares

Thisprospectus qualifiesthedistribution (the" Offering") of 2,500,000 common shares (the"Common Shares') of WestJet
Airlines Ltd. ("WestJet" or the "Corporation”).

The Offering price for the Common Shares was established by negotiation between WestJet and the Underwriters.

The Offering price of each Common Share offered hereunder exceeds the unaudited consolidated net tangible book value
per Common Share as at April 30, 1999, by $7.10, resulting in dilution of 71%. See"Dilution".

Thereis currently no market through which the Common Shares may be sold. Investment in the Common Shares
should be considered to be speculative and subject to a number of risksthat should be considered by investors. See " Risk
Factors'. Intheopinion of counsel, the Common Shareswill, at thedate of closing, be digiblefor investment under certain statutes
as set out under "Eligibility for Investment”.

The Toronto Stock Exchange has conditionally approved the listing of the Common Shares. Listing is subject to the
Corporation fulfilling all of thereguirementsof such exchange, including thedistribution of Common Sharesto a minimum number
of holders, on or before September 23, 1999.

Price: $10.00 per Common Share

_ Underwriters Net Proceeds to
Price Fee Corporation®
Per CommonShare . .......oviiiiiiie i, $ 10.00 $ 0.60 $ 9.40
Total® $ 25,000,000 $ 1,500,000 $ 23,500,000
Notes:
0] fBefgrededucti ng theexpenses of the Offering, estimated at $600,000, which together with the Underwriters fee, will bepaid by the Corporation out of itsgeneral
unds.
(@] The Corporation has granted to the Underwriters an option (the "Over-Allotment Option") to acquire up to an aggregate of 250,000 Common Shares at the

Offering price to cover over-allotments, if any, and for market stabilization. The Over-Allotment Option expires 30 days after the closing of this Offering. If

the Over-Allotment OPti onisexercisedin full, thetotal pricetothe public will be $27,500,000, the Underwriters' feewill be $1,650,000 and the net proceeds

tsoeghep(liorpotf)rgiion \évil be $25,850,000. This prospectus qualifiesthedistribution of the Common Sharesissuable upon exercise of the Over-Allotment Option.
"Plan istribution".

CIBC World MarketsInc., HSBC Securities (Canada) Inc., RBC Dominion SecuritiesInc. and Y orkton SecuritiesInc.(the
"Underwriters'), as principals, conditionally offer the Common Shares, subject to prior sale, if, asand when issued and sold by the
Corporation and accepted by the Underwritersin accordance with the conditions contained in the Underwriting Agreement referred
to under "Plan of Distribution” and subject to the approval of certain legal matters on behalf of the Corporation by Burnet,
Duckworth & Palmer, Calgary, Alberta and on behalf of the Underwriters by Blake, Cassels & Graydon, Calgary, Alberta.
Subscriptions will be received subject to rejection or allotment in whole or in part and the Underwriters reserve the right to close
the subscription books at any timewithout notice. It isexpected that certificates representing the Common Shareswill be available
for delivery at closing which is expected to occur on or about July 13, 1999 (the "Closing”), or such later date as the Corporation
and the Underwriters may agree, but in any event not later than August 9, 1999.
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PRESENTATION OF INFORMATION

Except where the context otherwise requires, all referencesin this prospectus to "WestJet" or the "Corporation” are to WestJet
Airlines Ltd.

In this prospectus, referencesto "$" are to Canadian dollars unless otherwise indicated. On June 25, 1999 the noon buying rate
in the City of New York for cable transfersin Canadian dollars as certified for customs purposes by the Federal Reserve Bank of
New York was Canadian $1.4642 = U.S $1.00.

ELIGIBILITY FOR INVESTMENT

In the opinion of Burnet, Duckworth & Palmer and Blake, Cassels & Graydon, and subject to the provisions of any particular plan,
the Common Shares, if, as and when listed on a prescribed stock exchange in Canada, will be qualified investments for trusts
governed by RRSPs, RRIFs, and DPSPs under the Income Tax Act (Canada) asin effect of the date hereof and, under proposalsto
amend the Income Tax Act (Canada), for trusts governed by RESPs, and will not congtitute foreign property for such plans.

In the opinion of Burnet, Duckworth & Palmer and Blake, Cassels & Graydon, based on thelegidation in effect on the date hereof,
the provisions of:

Insurance Companies Act (Canada); Loan and Trust Corporations Act (Ontario);

Trust and Loan Companies Act (Canada); Pension Benefits Act (Ontario);

Cooperative Credit Associations Act (Canada); An act respecting insurance (Québec) (in respect of insurers
Pension Benefits Sandards Act, 1985 (Canada); other than guarantee fund corporations)

Loan and Trust Corporations Act (Alberta); An act respecting trust companies and savings companies
Pension Benefits Sandards Act (British Columbia); (Québec) (for a trust company investing its own funds and
Employment Pension Plans Act (Alberta); deposits it recelves and a savings company (as defined
Insurance Act (Alberta); therein) investing its funds);

The Pension Benefits Act, 1992 (Saskatchewan); Supplemental Pension Plans Act (Québec); and

The Insurance Act (Manitaoba); Financial Ingtitutions Act (British Columbia).

The Trustee Act (Manitoba);
The Pension Benefits Act (Manitoba);

would not preclude, subject to compliance with prudent investment standards or criteria, or, if applicable, investment policies,
procedures or goals which have been filed, where required, with the appropriate regulatory authorities and the general investment
provisions of such statutes, an investment in the Common Shares by companies, corporations, pension plans or personsregistered
thereunder or governed thereby.
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SUMMARY

The following isa summary only and is qualified in its entirety by the more detailed information and financial and operating
data appearing elsewherein this prospectus. For an explanation of certain terms and abbreviations used in this prospectus,
referenceismadeto” Glossary of Terms'.

Company
Overview:

Businessand
Growth Strategy:

WestJet is a profitable low fare airline based in Calgary, Alberta which provides scheduled short haul
passenger jet airline service in western Canada. WestJet is built on the Southwest Airlines model, offering
low fares and high quality service with alow cost structure. Since its first revenue flight on February 29,
1996, WestJet has offered travellers in western Canada a low fare transportation alternative which the
Corporation believesiscost-competitive against conventional airlines, bus, rail or car transportation. WestJet
currently operates 13 Boeing 737-200 jet aircraft and offers approximately 511 scheduled short haul flights
per week servicing 11 destinations in western Canada. During the fiscal year ended December 31, 1998
WestJet carried more than 1.6 million passengers.

WestJet's route and flight scheduling isaimed at capturing both leisure and business travellers during peak
travel times. WestJet emphasizes simplified everyday low fares, convenient schedules and a 100% ticketless
reservation system. Within themarketsin which WestJet operates, itslow fares, and the competitive response
to those fares from other carriers, has stimulated air travel amongst consumers who would have otherwise
used ground transportation or would not havetravelled at all. On the basis of Statistics Canadainformation,
each route WestJet has entered since 1996 has recorded significant traffic growth in the period following
WestJet's commencement of service, with WestJet capturing thelargest portion of such growth on each such
route. Although thisincreasein air traffic can be attributed to any number of factorsincluding the relative
strength of the Canadian economy since 1996, WestJet believes that its low fare service has been a major
stimulus for air travel within the marketsin which it serves. WestJet has maintained a significantly lower
cost structurethan its competitors thereby supporting itslow fare strategy and has established itself as one of
thelowest cost operatorsin theairlineindustry. Tothisend WestJet has minimized the use of debt and owns
11 of the 13 jet aircraft in its fleet.

WestJet's primary goal isto establish itself aswestern Canada's|eading low fare, scheduled passenger airline
through continued improvements and expanded offerings of itslow fare, highly efficient service. WestJet's
primary business premiseisthat the delivery of low fare jet airline servicewill stimulate the use of air travel
within those markets. WestJet therefore aimsto maintain one of the lowest cost structures within the airline
industry. This low cost structure will allow WestJet to continue to offer low fares that generate increased
passenger traffic.

WestJet producesalow unit cost by flying asingletype of jet aircraft, the Boeing 737-200, which creates cost
efficiencies in employee training, maintenance and purchasing. WestJet also seeks to lower unit costs by
focusing on its people, which ensuresacost efficient and productiveworkforce. WestJet attemptsto minimize
ground handling charges by sub-contracting these services. In addition, WestJet attempts to focus on using
airports with competitive cost terms and no de-stimulative airport improvement fees.

WestJet focuses its services on short haul point-to-point service within western Canada. These short haul
flights allow WestJet to offer frequent service, while eliminating many of the amenities usually provided on
longer flights. Whenever possible, WestJet's strategy has been to target niche routes where it is the only
carrier to offer non-stop jet service aswell as markets where the use of turbo-prop aircraft by the MCDASis
prevalent.

WestJet offersa single class of service, does not interline baggage with other airlines, nor offer meal service,
city ticket offices, frequent flyer programs, airport loungesor businessclass. The cost savingsare passed onto
customers in the form of everyday low fares with few restrictions.

Since its inception, WestJet has consistently reported annual profits and has demonstrated its ability to
prudently grow capacity whileat the sametimeimprove Yields. WestJet believesopportunitiesfor continued
growth exist and will come from, among other things, increasing the frequency of service on existing routes,
adding new routeswhich areconsi stent with WestJet’ sbusiness strategy and devel oping charter opportunities,
which enhance fleet utilization.
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THE OFFERING

2,500,000 Common Shares of the Corporation.
$25,000,000.
$10.00 per Common Share.

The estimated net proceeds to the Corporation from this Offering after deducting
expenses of the Offering estimated at $600,000 and the Underwriter's fee of
$1,500,000, will be $22,900,000, assuming no exercise of the Over-Allotment Option.
If the Over-Allotment Option is exercised in full, net proceeds to the Corporation of
the Offering will be $25,250,000 (after deducting expenses of the Offering estimated
at $600,000 and the Underwriter's fee of $1,650,000).

The net proceeds of this Offering will be used by the Corporation to fund the purchase
of additional aircraft, the possible construction of amaintenancefacility in Calgary and
for other general corporate purposes. The Corporation anticipates the use of proceeds
to be alocated as to approximately $22,000,000 for the acquisition of aircraft,
approximately $900,000 for the possible construction of the maintenance facility and
any remainder for general corporate purposes. Pending such application, the
Corporation may invest all or a portion of the net proceeds in short-term investments.
See "Use of Proceeds’.

Before the completion of this Offering, the Corporation had 23,955,426 Common
Sharesoutstanding. After the completion of the Offering, assuming no exercise of the
Over-Allotment Option, there will be 26,455,426 Common Shares outstanding.

Theprovisionsof the CTA requirethat WestJet be controlled in fact by Canadiansand
that at least 75% of itsvoting interest be owned and controlled by "Canadians’ asthat
termisdefined inthe Act. The constraintson ownership rights contained in WestJet's
Articles require WestJet to refuse to recognize all ownership rights which would
otherwise be attached to any voting shares held contrary to such constrained share
provisions, by deeming all such shares to be struck from the register of securities.
Before giving effect to the Offering, approximately 95% of the Common Shares were
owned and controlled by Canadians. See "Restrictions on Voting Securities”.

The Common Shares should be considered a speculative investment due to the nature
of the Corporation’'sbusiness and its stage of devel opment. The Corporation currently
hasalimited businesshistory. Purchasersof Common Sharesmust be preparedtorely
solely upon the ability, expertise, judgement, discretion, integrity and good faith of the
management of the Corporation. Any major safety incident involving the aircraft of
the Corporation could materially and adversely affect the Corporation’s service,
reputation and profitability. The unexpected loss or departure of any of the
Corporation's key officers or employees could be detrimental to the future operations
of the Corporation. The Corporation competes with national and regional scheduled
airlines which are significantly larger and more established and have significantly
greater resources than the Corporation. In addition, the airline industry is highly
competitive and is subject to many other risk factors. The offering price of the
Common Shares exceeds the unaudited consolidated net tangible book value per
Common Share as at April 30, 1999 by $7.10, resulting in dilution of 71%. See
"Dilution”. For these and other reasons, an investment in Common Sharesis suitable
only to those knowl edgeabl e and sophisticated investorswho arewilling torisk aloss
of their investment. See"Risk Factors'.

The Corporation’s dividend policy is based on its results of operations, its financial
position, its financing requirements for future growth and other factors that the
Corporation’ sboard of directorsmay deem relevant in thecircumstances. Nodividend
payment after the Closing of this Offering is currently being contemplated. See
"Dividend Record and Policy”.

In theopinion of counsal tothe Corporation and the Underwriters, the Common Shares
will be eligible for investment under certain statutes as set forth under "Eligihbility for
Investment".
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SUMMARY OF SELECTED
FINANCIAL AND OPERATING DATA OF WESTJET

The summary of selected financial data of WestJet presented below should be read in conjunction with, and is qualified in its
entirety by reference to, the Corporation's financial statements, including notes thereto, appearing elsewhere in this prospectus.
See "Management's Discussion and Analysis of Financial Condition and Results of Operation™.

Notes:

wh

Asat and for the Period Ended

Four Months Four Months Ten months
ended ended Year Ended Year ended ended
April 30, April 30, December 31, December 31, December 31,
1999 1998 1998 1997 1996
(unaudited) (audited) (audited) (audited)
Financial Data
in 000's except per share data
Revenues $51,677 $30,628 $125,890 $77,340 $37,285
Expenses $45,095 $28,237 $111,757 $66,793 $36,232
EBITDAR® $9,420 $4,418 $20,103 $12,154 $2,146
Operating Earnings® $6,582 $2,391 $14,133 $10,548 $1,053
Operating Margin 12.7% 7.8% 11.2% 13.6% 2.8%
Employee Profit Share® $835 - $1,702 $1,521 $146
Net Earnings $3,088 $1,240 $6,517 $6,162 $871
Net Margin 6.0% 4.0% 5.2% 8.0% 2.3%
Net Earnings per Share, basic $0.13 $0.05 $0.28 $0.28 $0.04
Netd_Ifargtij ngs per Share, fully $0.12 $0.05 $0.28 $0.27 $0.04
ilut
Total Assets $122,786 $75,750 $108,242 $65,206 $35,892
Total Debt® $30,779 $14,938 $26,311 $8,049 $1,989
Shareholders' Equity $53,471 $42,621 $49,362 $40,736 $24,491
Operating Data
Revenue Passengers Carried 632,654 454,791 1,683,806 1,173,206 601,516
Revenue Passenger Miles (RPM) 239,822,108 162,710,938 639,157,206 406,376,456 219,386,593
Available Seat Miles (ASM) 338,519,873 232,808,852 893,008,646 575,746,918 332,294,032
Passenger Load Factor 70.8% 69.9% 71.6% 70.6% 66.0%
Average Passenger Fare $81.78 $65.38 $74.75 $65.85 $60.97
Operating Revenue Yield per RPM $0.21 $0.19 $0.20 $0.19 $0.17
Operating Revenue Yield per ASM $0.15 $0.13 $0.14 $0.13 $0.11
Operating Expenses per ASM $0.13 $0.12 $0.12 $0.12 $0.11
Average Stage Length (miles) 374 348 378 349 364
Number of Employees at end of 714 475 629 415 318
period (FTES)
Number of Aircraft at End of Period 12 8 11 6 4

Earnings before interest, tax, depreciation, amortization and aircraft rental charges.

Before employee profit share and income taxes.

Empl oyee profit share provision would have amounted to approximately $200,000 for thefirst four monthsof 1998. Theamount of profit
share was determined by the board of directors at the end of fiscal 1998.

Long-term debt and obligations under capital lease.
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GLOSSARY OF TERMS

In this prospectus, the following terms shall have the meanings set forth below, unless otherwise indicated:

"Act" means the Canada Transportation Act, S.C. 1996, c. 10, as amended;

"ASM" or "Available Seat Miles' means avail able seat miles, calculated by multiplying thetotal number of seats availablefor sale
by the total distance flown (in miles);

"ASL" or "Average Stage L ength" means the weighted average of Stage Lengths flown, calculated by dividing the total annual
Available Seat Miles by the average number of seats per departure divided by the total number of departures;

"Cabotage" means the ahility of foreign domiciled airlines to carry new passengers between domestic points in the country of
concern;

"CASM" means Cost per Available Seat Mileg;
"Check" means a scheduled maintenance check, and may be any one of the following:

"Service" Check, which is an external inspection, servicing of fluids, and internal inspection of cabin and flight deck,
accomplished at aline maintenance facility every 24 flight hours;

"A" Check, which isan operational check of cabin systems, inspection of landing gear, wheel wellsand wingsin addition
to a"Service" Check, accomplished at aline maintenance facility every 125 flight hours;

"B1" Check, which is an inspection of the auxiliary power unit compartment, servicing of engine and hydraulic system
filters, landing gear and wing lubrication, "A" Check and " Service" Check included, accomplished at a line maintenance
facility every 750 flight hours;

"B2" Check, which isan additional inspection to wheel wells and engines, "B1" Check, "A" Check and "Service" Check
included, accomplished at a line maintenance facility every 1,500 flight hours;

"C" Check, which is an in-depth inspection of all aircraft systems, "B2" Check, "B1" Check, "A" Check and "Service"
Check included, accomplished at a heavy maintenance facility every 3,000 flight hours; and

"Structural Inspection”or "D" Check, which is an in-depth inspection of all significant structural eements including
corrosion prevention, "C" Check,"B2" Check, "B1" Check, "A" Check and "Service" Check included, accomplished at a
heavy maintenance facility every 21,000 flight hours.

"CTA" means the Canadian Transportation Agency;

"Hushkit" means a modification kit that comprises al the parts needed to make an engine run quieter in accordance with noise
emission requirements;

"L oad Factor" means a measure of total capacity utilization, calculated as a number of RPMs divided by ASMs,

"M CDAS" means the two major Canadian domestic airlines, Air Canada and Canadian Airlines Corporation and their regional
affiliates;

"Open Skies Agreement” means the bilateral air transport agreement dated February 24, 1995 between Canada and the United
States of America;

"RPM" or "Revenue Passenger Miles' means a measure of passenger traffic, calculated as the number of revenue passengers
multiplied by the total distance flown (in miles);

"Shar eholder sAgreement” meansthe corporate and sharehol ders agreement dated as of January 26, 1996 among WestJet, Ontario
TeachersPension Plan Board, Wilmot L. Matthews, Tortugalnvestment Corp., AGF Growth Equity Fund and Hanover Investments
Corporation Ltd.;

"Stage I11" means Stage |11 noise abatement legidation, which limits the amount of noise an aircraft emits;

" Stage L ength” means the distance between the point of departure and the point of arrival; and

"Yield" means average revenue per Revenue Passenger Mile.
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THE CORPORATION

WestJet isa profitable low fare airline based in Calgary, Alberta. WestJet launched its scheduled airline services connecting five
citiesin western Canada on February 29, 1996 utilizing two Boeing 737-200 jet aircraft.

The Corporation currently provides schedul ed service between 11 western Canadian cities(Victoria, Vancouver, Abbotsford, Prince
George, Kelowna, Calgary, Edmonton, Regina, Saskatoon, Winnipeg and Thunder Bay) with its 13 Boeing 737-200 jet aircraft
totalling 511 flights per week, expanding to 555 flights per week in the summer of 1999. The Corporation also operates charter
serviceto western United States ("U.S.") destinations on behalf of major Canadian tour operators aswell asad hoc charter flights
and a small scaleair cargo service on its regular scheduled flights.

WestJet was incorporated under the provisions of the ABCA on June 27, 1994 as 616373 AlbertaLtd. The Corporation'snamewas
changed to WestJet AirlinesLtd. by Articles of Amendment dated May 30, 1995. On June 21, 1995, the Corporation'sArticleswere
further amendedtoalter itssharecapital, to del etethe" private company” provisionsand to effect certain other amendmentsto permit
and facilitate the Corporation's offering of Common Shares for sale to the public.

WestJet wasinitially capitalized by its foundersin 1995 and 1996. Since the commencement of its operations, WestJet has raised
additional capital pursuant to arights offering to shareholders and sales of Common Sharesto employees pursuant to the Employee
Stock Purchase Plan (See" Stock Plans - Employee Stock Purchase Plan™). Inthe aggregate, 23,955,426 Common Shareshave been
issued for proceeds of $41,662,212.

The principal business address of the Corporation is 35 McTavish Place N.E., Calgary, Alberta, T2E 7J7 and itsregistered office
is Suite 1400, 350 - 7th Avenue SW., Calgary, Alberta, T2P 3N9.

REGULATORY OVERVIEW
The Canadian Regulatory Environment

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 airwaysinfrastructure, iswholly within federal government jurisdiction andisthe
responsibility of the Minister of Transport (the "Minister"). The Aeronautics Act (Canada) gives the Minister the authority to,
among other things, certify air carriers as being adequately equipped and capable of conducting a safe operation. Pursuant to the
AeronauticsAct (Canada) WestJet obtaineditsair operator certificatewhich allowsit to operateacommercial air servicewith Boeing
737 jet aircraft.

In 1988 the Canadian government significantly reduced the regulation of the air transportation industry in Canada. The Canada
Transportation Act (the "Act") is the current governing statute pursuant to which the Canadian Transportation Agency ("CTA")
regul ates the transportation industries in Canada, including the air transport industry.

TheCTA issuesair carrier licencesfor both domestic and international servicesand regulatesinternational air faresand conditions
of carriage. To operate an air transportation service in Canada, an airline must apply for and receive a licence from the CTA
pursuant tothe Act. WestJet received itsoriginal domesticlicenceon January 25, 1996 and itsoriginal non-schedul ed and scheduled
international licences on January 31 and February 5, 1997, respectively. WestJet completed its filings with the U.S. Department
of Transportation and Federal Aviation Administration and received its U.S. operations permits on June 23, 1997.

In addition to the requirements stated above, the applicable provisions of the Act requirethat holders of licencesbe" Canadian™, and
that holdersbe controlled in fact by Canadiansand that at |east 75% of their voting interests be owned and controlled by Canadians,
asthat term isdefined in the Act. The constraints on ownership rights contained in WestJet's Articles require WestJet to refuse to
recognize all ownership rights which would otherwise be attached to any voting shares held contrary to such constrained share
provisions, by deeming all such sharestobestruck fromtheregister of securities. Beforegiving effect to the Offering, approximately
95% of the Common Shares were owned and controlled by Canadians. See "Restrictions on Voting Securities'.

Domestic Service

Commencing in January, 1988, the deregulation of the airline industry in Canada has allowed carriers to establish air fares and
conditions of carriage without government regulation, making it easier for new airlinesto start-up and for existing onesto expand.
The principle of free market entry under the Act islimited only by the requirement that the carrier be"Canadian”, asdefined in the
Act, that it hold an operating certificate and that it is suitably insured. Notwithstanding the above, on hon-competitive routes, the
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CTA may determinethat acarrier hasimposed an unreasonable basic fare or increasein abasic farein respect of aservice, and has
the power to disallow, reduce, or refund the basic fare or increase, in such amounts and for such periods as the CTA considers
reasonable. These powers, however, do not apply in respect of fares, rates, charges or terms and conditions of carriage which are
the subject of a contract between the carrier and another person, whereby the parties agree to keep the contract provisions
confidential. Market exit is substantially unregulated; however, on non-competitive routes, advance notice must be provided in
accordance with the Act and applicable regulations.

International Service

International scheduled air services are regulated by the governments involved. International route rights are obtained through
bilateral negotiations between Canada and foreign countries. Bilateral agreements provide for the rights which may be exercised
over an agreed routing and the conditions under which the airlines may operate, including, among others, the number of airlines
which may operate, the capacity and/or flight frequencies that may be provided and the controls over tariffs to be charged. Many
bilateral agreementsto which Canadaisaparty provide for the designation of morethan one Canadian airline, while some provide
for the designation of only one Canadian airline. The Minister hasthe authority to designate which carriers have theright to serve
scheduled international routes except routes to the United States, which are governed by the Open Skies Agreement.

Under the Open Skies Agreement, the Canadian government may designateasmany carriersasit wishestoservice U.S. destinations.
Prior to commencing service, a designated airline must make application to U.S. government authorities and 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 designated airline. No restrictions asto capacity, frequency
or aircraft sizeareimposed under the Open Skies Agreement. Designated airlinesmay, at their option, combinetwo or more points
in the U.S. in athrough service. However, Cabotage is still prohibited in Canada and the United States.

Charter Service

The provision of domestic and international charter serviceisgoverned by the Act and isadministered by the CTA. WestJet'sCTA
licences, together with WestJet’s Canadian and U.S. operating certificates, allow WestJet to provide both domestic and transborder
charter service. However, certain charter flightsrequire an additional permit from the CTA and WestJet must also obtain landing
permits and other authorizations from each charter destination. WestJet currently provides Canadian domestic charter service on
an ad hoc basis and transborder charter service, on both a scheduled and ad hoc basis.

INDUSTRY OVERVIEW
The North American Airline Market

Asinmany other industriesin North America, theairlineindustry witnessed substantial consolidationinthe1980's, following airline
deregulation in 1978. Thefirst decade of deregulation in the U.S. resulted in a proliferation of new entrants, most of which failed
in relatively short order. The decade also saw larger, more financially stable carriers acquiring the assets of weaker companiesin
order to consolidate market share and expand route networks. During this period, mainstream air carriers enjoyed success, but
expansion of the large carriers by internal growth and/or acquisition resulted in a considerable increase in their cost structure.

Major carriers tended to move in the direction of multiple aircraft-type fleets as a consequence of growth by acquisition of other
carriers, with the largest ten U.S. air carriers in 1998 averaging 8 aircraft types in their fleet with an average aircraft age of
approximately 12.7 years. Thisis contrasted with Southwest Airlines Co. (" Southwest Airlines'), alow-fareairline established in
1971 which at December 31, 1998 had asingleaircraft-typefleet of 280 Boeing 737swith an average ageof 8.5 years. Furthermore,
consolidation of theindustry often burdened airlineswith route networksthat did not integrate well with oneanother and substantial
cash flow problems related to debt incurred in conjunction with their acquisitions.

The Canadian experience paralleled the U.S. situation, a decade later, due to deregulation in 1988. By thelate 1980's, the airline
landscapein Canadawas, for all intentsand purposes, controlled by Air Canadaand Canadian AirlinesCorporation (the"MCDAS'),
both of which had spent much of the decade either acquiring or devel oping extensive and complex feed arrangementswith anumber
of smaller airlinesin the country, resulting in an escalation of their cost structures. The MCDAS, together with their respective
regional affiliates, each maintained fleets of many different aircraft model smanufactured by numerous companiesand operated with
significant financial leverage.
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Eventsin the Persian Gulf in 1990, adverse economic conditions, price wars and recessions in the early 1990's caused the North
American industry as a whole to suffer substantial losses. Demand for air travel significantly declined and in order to keep load
factors and market-share relatively healthy, carriers began to sharply discount fares. Between 1990 and 1993, the U.S. industry
incurred a collective loss of U.S. $12 hillion dollars. In this environment, a number of weaker carriers suffered financially which
resulted in bankruptcy protection and subsequent reorganization, with most other major carriersincurring heavy losses, with the
notable exception of Southwest Airlines. Again, the Canadian experience paralleled that of the United States with the MCDA’s
experiencing heavy losses in the period 1990 through 1993 amounting to $2.1 billion.

Theturmail in thetraditional airlineindustry in the early 1990's created the opportunity for a proliferation of new generation low
cost carrier start-ups. Entrepreneurs quickly took advantage of the hundreds of surplus aircraft parked in storage in the desert,
thousands of recently unemployed, but highly experienced, aviation professionals and airports with unused airport capacity.

Although often similarly categorized, it is management's belief that the operating strategiesimplemented by theselow cost airlines
varied considerably. Inthe U.S. Reno Air and Midway, replicated the major airlines service, distribution, pricing and customer
base strategiesin underserved markets such as Reno and Raleigh/Durham respectively. Tower Air and American TransAir, in the
U.S. and Canada 3000, Royal, Air Transat and Greyhound, in Canada, targeted large markets with low frequency, long haul routes
and pricing below the competition in the market. It was common for these Canadian carriersto have very close connections with
tour operators. Other U.S. carrierssuch asFrontier, ValuJet/Air Tran, Vanguard, and MorrisAir (which wasacquired by Southwest
Airlinesin late 1993) focused on efficiency and low prices intended to stimulate substantial new demand for the service.

Thenew U.S. entrants, especially Morris Air, ValuJdet/Air Tran, and Reno Air, together with long established Southwest Airlines,
whilst expanding the market by the use of highly stimul ative fares, exerted a tremendous downwards influence on passenger yields
in their markets, further contributing to the losses incurred by the established carriers. In response to these losses, major airlines
chosewidely different strategiesin an attempt to profitably competein the new market environment. Thesestrategiesincluded wage
and productivity concessions from empl oyees, sal e-leaseback transactions, empl oyee buyouts, route rationalization and divestitures
of unprofitablenon-coreassets. Executiveswereincreasingly recruited from outsidetheindustry in an attempt to bring new business
acumen to the sector.

In 1993, in response to the proliferation and expansion of low cost carriers, Continental Airlines Inc., while in Chapter 11
bankruptcy protection in the United States, launched Continental Lite, thefirst "airlinewithin an airline”, alow fare answer to the
new competition. It is management's belief that the venture was plagued by a poor route network, over capacity, high costs and a
corporate culture that lacked low cost experience and understanding. One of the results was brand confusion amongst passengers
and the Continental Lite experiment was abandoned in April 1995 after sustaining significant losses.

By early 1995, the U.S. industry had turned the corner. Route profitability, as opposed to market share, appeared to becomethe key
focus of astute airline executives. Beginning in 1995, new aircraft acquisition programs generally focussed on fleet renewal rather
than increasing capacity in order to capture market share. This rationalization, combined with a strong economy and favourable
fuel pricing resulted in three straight yearsof strong profitability for the U.S. industry, beginningin 1996. The MCDASsexperienced
improvementsto their operating resultsin 1997 but for various reasons slipped back to lossesin 1998.

In the mid 1990's, the airline industry began to focus on a wide range of cost reductions beyond labour costs. The current focus of
cost cutting by airlinesisin the area of distribution costs. Commencing in 1995, most airlines reduced commissions payable to
agents on ticket sales and introduced versions of e ectronic ticketing, ticketlesstravel and on-line Internet sales, in order to reduce
distribution expenses. Some airlines have also made efforts to increase their proportion of direct ticket sales.

Inthelate 1990's, United Airlines Corporation, DeltaAirlinesinc. and U.S. Airwayslaunched their own versionsof "airlineswithin
airlines', namely United Shuttle, Delta Expressand MetroJet, respectively. All threeventureswerelaunched at the peak of thecycle
by profitable cash-rich airlines. In order to implement these strategies, these airlines obtained wage concessions and productivity
improvements from their employees. United Shuttl€ sinitial point to point route structure was quickly dismantled and replaced by
afeed network into San Francisco and Los Angel es after head to head confrontation with Southwest Airlines. Fully allocated profit
and loss statementsfor the"airlineswithin airlines' have never been reported and, as such, thisbusinessmodel hasyet to be proven.
In addition, management is not aware of any independent reports or financial analysisthat suggest that, on afully allocated basis,
these ventures are profitable.

Thetragic ValuJet accident in May 1996 and the resulting media attention caused a dramatic reduction in bookings for U.S. low
cost carriers and this, in combination with under capitalization and, in some cases, management issues, caused a number of new
entrants in Canada and the U.S. to fail and most othersto incur losses. The only significant scheduled North American low fare
airlinesto earn aprofit in 1998 were Southwest Airlines, Frontier AirlinesInc., Spirit Airlines and WestJet.
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Nav Canadaisa'not for profit" corporation that assumed control of Canada's air navigation services, including air traffic control,
from the Government of Canadain January 1998. Nav Canadachargesair carriersdirectly for serviceswhich had previously been
financed by the Government imposed air transportation tax on individual passenger's tickets. These new direct charges were a
significant new cost to airlines in 1998. The air transportation tax was first reduced and then completely eliminated in
November 1998. In March 1999, the Nav Canada charges increased as higher rate charges were phased in. In 1999 the MCDASs
and WestJet announced a surcharge on fares to recover a portion of the Nav Canada charges.

BUSINESS OF WESTJET
Company Overview

WestJet is aprofitable low fare airline based in Calgary, Alberta which provides scheduled short haul passenger jet airline service
in western Canada. WestJet is built on the Southwest Airlines model, offering low fares and high quality service with a low cost
structure.  Since its first revenue flight on February 29, 1996 WestJet has offered travellers in western Canada a low fare
transportation alternative which the Corporation believes is cost-competitive against conventional airlines, bus rail or car
transportation. WestJet currently operates 13 Boeing 737-200 jet aircraft and offers approximately 511 scheduled short haul flights
per week servicing 11 destinationsin western Canada. During thefiscal year ended December 31, 1998 WestJet carried more than
1.6 million passengers.

WestJet's route and flight scheduling is aimed at capturing both leisure and business travellers during peak travel times. WestJet
emphasizes simplified everyday low fares, convenient schedules and a 100% ticketless reservation system. Within the marketsin
which WestJet operates, its low fares, and the competitive response to those fares from other carriers, has stimulated air travel
amongst consumers who would have otherwise used ground transportation or would not have travelled at al. On the basis of
Statistics Canada information, each route WestJet has entered since 1996 has recorded significant traffic growth in the period
following WestJet's commencement of service, with WestJet capturing the largest portion of such growth on each such route.
Although this increase in air traffic can be attributed to any number of factors including the relative strength of the Canadian
economy since 1996, WestJet believesthat itslow fare service has been amajor stimulusfor air travel within the marketsin which
it serves. WestJet has maintained a significantly lower cost structure than its competitors thereby supporting its low fare strategy
and has established itself as one of the lowest cost operatorsin the airlineindustry. To this end WestJet has minimized the use of
debt and owns 11 of the 13 aircraft in its fleet.

Business Strategy

WestJet's primary goal isto establish itself aswestern Canada's leading low fare, scheduled passenger jet airlinethrough continued
improvements and expanded offerings of its low fare, highly efficient jet service. WestJet's primary business premiseis that the
delivery of low fare airline service will stimulatethe use of air travel within those markets. WestJet therefore aimsto maintain one
of thelowest cost structureswithin theairlineindustry. Thislow cost structurewill allow WestJet to continueto offer low faresthat
generate increased passenger traffic. The key e ements of WestJet's business strategy are as follows:

Be the Lowest Cost Operator in the Market WestJet has consistently managed to keep its costs below the industry average in
Canada. To meaningfully analyze cost structures, airlines must be compared on a Stage Length adjusted basis. Typically airline
operating costs per mile decrease as flight length increases. Longer flights use less fudl, due to fewer take-offs and landings, fly
faster and incur less maintenance expense than shorter flights. Aswaell, to the extent costs related to the boarding of passengers,
including airport personnel and fees, aircraft handling, reservation, security and commissary costs, can be spread over alonger flight
length, unit costsdecline. During thefirst three months of 1999, WestJet's Cost per Available Seat Mile ("CASM") was 13.3¢ over
an average Stage Length of 375 miles, with Air Canada's CASM being 16.6¢ over an average Stage Length of 970 miles and
Canadian Airlines CASM being 12.1¢ over an average Stage Length of 1,403 miles. However, were WestJet to operate with an
Average Stage Length of 1,113 miles (Calgary-Thunder Bay) it's CASM would be approximately 8.2¢ per mile,

WestJet produces the lowest unit cost of any scheduled air carrier in Canada by strict adherence to the following principles:

1 Specialize in a single type of aircraft — the Boeing 737-200. Management selected this aircraft based upon an
analysisof capacity, range, operating costs, reliability and availability with aview toachieving thelowest possible
CASM. By maintaining asingletypeaircraft fleet, WestJet seeksto minimize the costs associated with employee
training programs and maintenance programs while realizing bulk purchasing efficiencies. The Boeing 737 is
the best selling jetliner in theworld. Asaresult management believes there should be ample aircraft and parts
available well into the foreseeable future.
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Recruit, train, motivate and reward service-oriented personnel through productivity and profit-based
performance incentives. WestJet endeavors to control its labor costs by continually improving the productivity
of its highly efficient work force. While many sectors of the airline industry are unionized, WestJet is not.
WestJet's compensation policy isdesigned to combineincome security with the opportunity for employeestoalign
personal successes with those of WestJet. Compensation for all employees includes the opportunity for profit
sharing, which, on average, in 1998 amounted to $2,895 per full time equivalent employee. WestJet also believes
that empl oyee ownership isfundamental toits successand growth, and therefore providesall of itsemployeeswith
an opportunity to devel op significant ownership in WestJet. Thiscommitment hasresulted in an overall average
of 70% voluntary participation of igible employeesin the share purchase plan.

Minimize ground handling and airport service costs. At each airport where it operates, WestJet has
sub-contracted to third parties much of itsground handling services such asbaggage handling, aircraft handling,
flight provisioning and aircraft interior grooming. Thispolicy provides WestJet with greater cost flexibility since
the costs for these services areincurred on a per flight, variable basis. WestJet attemptsto control airport access
and service charges by preferential focus on airports that offer competitive cost terms and do not charge airport
improvement fees.

Operate on a ticketless basis. WestJet controls its cost of bookings by using an integrated ticketless software
system. Thisticketless environment isfundamental to the success of WestJet as all seats are sold and paid for at
thetime of booking. Asaresult, revenue accounting isreal-time and very streamlined. WestJet believesthat the
use of this ticketless system allows it to control costs associated with the distribution of its product.

Maximize aircraft utilization. WestJet maximizesaircraft utilization through fast turn times at airports between
flights, with respect to the loading and unloading of passengers and baggage and in all ground services in
preparing the aircraft for the next flight.

Create Demand by Delivering the Product at the Lowest Possible Price WestJet's low fares are designed to stimulate demand,
particul arly from cost-conscious e sure and business travel ers who might otherwise have used alternative forms of transportation
or would not havetraveled at all. WestJet'sfaresaregenerally 50% lower than the comparablefarescharged by theMCDA'sor their
affiliates prior to WestJet entering the market. During the first four months of 1999, WestJet's average one-way fare was $81.68.
Within the markets in which WestJet operates, its low fares, and the competitive response to those fares from other carriers, has
stimulated air travel. On the basis of Statistics Canada information, each route WestJet has entered since 1996 has recorded
significant traffic growth in the period following WestJet's commencement of service, with WestJet capturing the largest portion
of such growth on each such route. Although thisincreasein air traffic can be attributed to any number of factors including the
relative strength of the Canadian economy since 1996, WestJet believes that its low fare service has been a magjor stimulus for air
travel within themarketsin which it serves. WestJet has maintained asignificantly lower cost structurethan itscompetitorsthereby
supporting its low fare strategy. This strategy is based on the Southwest Airlines business model.

Specializein Short Haul, Point-to-Point, Non-Stop Service. WestJet focuses on short haul, point-to-point service within western
Canada on non-stop routesthat are between 162 and 1,113 mileslong. During 1998, WestJet flew an average of 54 round-trips per
day with an average Stage Length of approximately 378 miles and an average flight time of approximately one hour and five
minutes. Short haul flights allow WestJet to offer frequent service, while eliminating the amenities usually provided on longer
flights. WestJet has also targeted niche routes where it isthe only airline to offer non-stop service, often by overflying traditional
hubs.

Specializein a Simple, Single Classof Low Fare Service. Theterm "product design” refersto WestJet's philosophy of operations.
When WestJet first commences servicesto a new market, it generally offers alimited number of flights per day, adding frequency
asdemand warrants. WestJet providesreservations, baggage serviceand in-flight beverage service. WestJet doesnot offer interline
baggage checking arrangements with other airlines, meal service, city ticket offices, frequent flyer programs, airport lounges, first
classor business class or other amenities offered by many of its competitors. These cost savings are passed through to the customer
in the form of everyday low fares with few restrictions.

After three and one-quarter years of scheduled service transporting over 4.1 million passengers and operating with profit margins
well in excess of North American industry averages, WestJet management believes that it has validated the low fare strategy in
western Canada. Ontheroutesit serves, WestJet strivesto offer thelowest avail ablefares, whilemaintaining afriendly environment
and service exceeding customer expectations and while avoiding complex fares, schedules, booking requirements and ticketing
procedures common in the industry. Maost importantly, WestJet offers everyday low fares, in comparison to the restrictive,
time-limited "seat sales' offered by the traditional carriers. The prototype for WestJet's business strategy has been Southwest



-13-

Airlines, the pioneer over the past 28 years of the low fare, high-efficiency airline model, which has been the most consistently
profitable airline in the world.

Operates an all Jet Fleet. WestJet exclusively operates full size Boeing 737 jet equipment on all its routes in western Canada.
Management believesthat full sizejets, with their familiarity, ergonomics, comfort, and speed are preferred by most customers over
smaller, slower and often more cramped turbo-prop and regional jet equipment. Where possible, WestJet takes advantage of
consumer preference of largejet equi pment, often targeting marketsand routings predominantly served by high unit cost turbo-props
and regional jet equipment.

In the second quarter of 1997, one of the MCDAs introduced the 50-seat CL65 Canadiar Regional Jet (CRJ), into the western
Canadian marketplace. These aircraft were withdrawn from western Canada the following year, in management's opinion, dueto
the unattractive economics of this type of equipment in alow fare environment.

Asthe MCDASs continue to turn regional air service over to their regional affiliates, who may be limited by labour agreements as
to the size of aircraft that can be operated in this regard, management believes the pattern of down sizing from full size jets to
turbo-props and regional jets will continue well in to the foreseeable future.

Promote WestJet's Fun, Friendly Image. From the start, the WestJet philosophy was embraced and embodied by its employees,
with aculturethat isyouthful, upbeat, entrepreneurial, cost consciousand customer focussed. Within itsmarketing message, WestJet
emphasizes its western Canadian roots, its sense of humor and most importantly its fun, friendly image. WestJet believes that its
progressive, friendly corporate culture differentiates it from the other Canadian carriers. As aresult, WestJet's advertising and
promotional material, phone messages, point-of-sale displays, employee-training and casual dress code emphasi ze an easy-going
and friendly western Canadian attitude.

Enhance Operating Results by Maintaining Stringent Financial Controls and Conservative Financial Management. WestJet
has established itself asone of thelowest cost operatorsin theairlineindustry. Aswell, WestJet isan equity and cash-flow financed
airlinewhich has minimized the use of debt to financeitsgrowth. WestJet currently owns 11 of 13 aircraft in itsfleet and primarily
owns rather than leases parts and inventory.

Growth Strategy

Sinceitsinception in February 1996, WestJet has consi stently demonstrated its ability to prudently grow capacity while at the same
timeimprove Yields. WestJet believes opportunities for continued growth will come from the following initiatives:

Increasing the frequency of service on existing and recently-announced routes. 1n 1998, WestJet added five aircraft to itsfleet,
increasing system capacity, as measured by ASMs, by approximately 55%. During this period, the airline added only one new
market, Winnipeg. The remaining capacity was placed into existing markets by increasing frequency. Aswell, WestJet has used
this additional capacity to continue the process of knitting together its network, such as offering new non-stop service between
existing markets.

Adding newroutes. WestJet'sroute strategy isto achieve dominancein new marketsthat havetraditionally been secondary markets
for the MCDAs. WestJet will not challenge the major airlinesin the market segmentsthat are of strategic importanceto them. In
particul ar, WestJet doesnot currently antici pate operating in eastern Canadaor in adding cross-Canadanon-stop routes, even though
an increasing proportion of WestJet’s 737-200 fleet has the range capahility of doing so. WestJet has recently added two new
permanent western Canadian communities to its network and is considering the addition of a third community in the latter half of
1999. WestJet has identified a number of western Canadian communities that management believes can be profitably added to its
route structure and such expansion is under ongoing consideration.

Continuing to devel op charter opportunities. Management believesthat further charter opportunitieswill devel op all owing West Jet
to utilize aircraft during off peak hours. WestJet's fleet of Boeing 737-200's can fly non-stop from virtually anywhere in western
Canada, to the western U.S. and to many of the popular Mexican resort destinations. Although charter service will continue to
supplement WestJet's revenue, management anticipatesthat charter revenueswill remain approximately 2% to 3% of total revenues.

I nitiating scheduled service to and from the U.S. WestJet has examined opportunitiesfor scheduled service from western Canada
into the U.S,, including service to Sesttle, Oakland, Salt Lake City, Las Vegas, Phoenix, Denver and Chicago-Midway. Given
current market conditions, therelativevalueof the U.S. dollar and the opportunitiesthat remain availablewithin thewestern Canada
market, management does not intend to offer scheduled transborder servicein the foreseeable future.
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Route Networ k

At May 31, 1999, WestJet'sroute system included schedul ed service between 11 Western Canadian destinations. WestJet’ s summer
1999 schedule commenceson July 16, 1999 and will offer atotal of 555 weekly flightsin western Canada, excluding charter flights.

Thefollowing table setsforth certain information with respect to WestJet's route system based upon the flight schedule for summer
1999:

Departures Per Week In Summer
Airports Date Service Commenced 1999
Calgary February, 1996 156
Vancouver February, 1996 94
Kelowna February, 1996 61
Edmonton February, 1996 88
Victoria March, 1996 27
Regina June, 1996 21
Saskatoon August, 1996 28
Abbotsford Fraser Valley June, 1997 20
Winnipeg March, 1998 27
Prince George March, 1999 26
Thunder Bay March, 1999 7

In February 1998 WestJet introduced "Limited Addition" service between Grande Prairieand VVancouver, aswell as Grande Prairie
and Calgary. The"Limited Addition" product isdesigned to be a seasonal, domestic program in western Canada providing low-fare
air transportation to smaller destinations. In the period January-April 1999, WestJet successfully operated the "Limited Addition™
service to Grande Prairie and Brandon.

Niche Markets

WestJet's objective isto differentiate itself wherever possible from the MCDAS, not only in price, but also in route design and all
jet service. WestJet has, therefore, targeted routeswhereit isthefirst and only carrier to offer non-stop service. Thefollowing chart
sets out the routes on which WestJet offers the only scheduled non-stop service and is based upon the flight schedule for summer
1999.

Route Served Dates Service Commenced Round Trips Per Week
Kelowna - Edmonton February, 1996 16
Victoria- Edmonton March, 1996 9
Kelowna - Victoria August, 1996 8
Edmonton - Regina June, 1996 7
Calgary - Abbotsford Fraser Valley June, 1997 16
Edmonton - Abbotsford Fraser Valley June, 1997 4
Calgary - Thunder Bay March, 1999 7
Prince George - Victoria March, 1999 6

Low Fare Carriers- Market Expansion

WestJet's primary business premise is that the ddlivery of low fare airline service will increase the number of people utilizing air
travel as a means to reach their desired destination. Consistent with the experience of low fare airlines in the United States, the
introduction of everyday low fares by WestJet has stimulated a substantial increasein air travel. The western Canadian markets
acceptance of low fare serviceisreflected in WestJet’ s ability to generate significant growth in passenger volumes on the new routes
it has entered. This same kind of market growth has been produced in the U.S. by Southwest Airlines and others.
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The following chart illustrates the accelerated expansion of travel in the cities served by WestJet; it sets forth the top 20 air
passenger market ranked by the percentage increasein air passenger volumes from 1995 - 1997:

Top 20 Air Passenger Marketswith the Largest % Increasesin Passenger Volumes from 1995 - 1997
% Change from
Rank City-Pair 1997 1995 1995-1997 Low Fare Servicein 1997 - Carrier

1 Edmonton - Kelowna 85,928 14,530 491.4% Yes- WestJet
2 Regina- Kelowna 14,464 3,470 316.8% Yes- WestJet
3 Saskatoon - Kelowna 14,824 4,240 249.6% Yes- WestJet
4 Kelowna- Victoria 40,871 12,170 235.8% Yes- Westdet
5 Calgary - Kdlowna 78,934 25,800 205.9% Yes- Westdet
6 Edmonton - Victoria 123,279 43,200 185.4% Yes- Westdet
7 Calgary - Victoria 161,752 63,320 155.5% Yes- Westdet
8 Edmonton - Regina 55,356 25,040 121.1% Yes- Westdet
9 Kelowna - Vancouver 191,851 87,800 118.5% Yes- Westdet
10 Saskatoon - Victoria 22,272 10,620 109.7% Yes- Westdet
11 Calgary - Saskatoon 89,801 43,580 106.1% Yes- Westdet
12 Edmonton - Vancouver 437,933 243,160 80.1% Yes- WestJet
13 Edmonton - Y ellowknife 35,540 20,090 76.9% No

14 Regina- Victoria 20,145 11,510 75.0% Yes- WestJet
15 Calgary - Vancouver 674,023 422,230 59.6% Yes- WestJet
16 Calgary - Regina 103,911 68,860 50.9% Yes- Westdet
17 Edmonton - Saskatoon 28,826 20,780 38.7% Yes- Westdet
18 Saskatoon - Vancouver 82,243 59,660 37.9% Yes- Westdet
19 Calgary - Edmonton 374,644 271,610 37.9% Yes- Westdet
20 Vancouver - Prince George 146,650 113,480 29.2% No

Sources. Statistics Canada Catalogue 51-204 1997, WestJet Data
Market growth does not include WestJet service to Abbotsford Fraser Valley
Traffic volumes do not include domestic portions of international journeys.

Operations

Charter Operations

Beginning in October 1997, WestJet began operating charter flights for a major Canadian tour operator. In April 1998, the
Corporation entered a one year arrangement to operate a twice-weekly Calgary-LasVegas service. In April 1999, the Corporation
enteredintoan arrangement to operatetwi ce-weekly Calgary-LasV egasand Vancouver-LasV egasserviceuntil September 30, 1999.
Discussionsfor anumber of other charter routes are also ongoing. WestJet operatesthese charter flightsto improve the utilization
of itsaircraft, but only where the times do not interfere with scheduled operations, usually on off-peak days or on a"red-eye" basis.

The Corporation hasal so operated numerousad hoc chartersfor professional sportsteams, entertainers, emergency serviceproviders
and other airlines. Charter revenues represent approximately 2-3% of WestJet's total revenue.

Cargo Operations

General air cargo in Canadais dominated by the MCDAs while certain niche markets, particularly overnight courier services, are
catered to by specialized air cargo operators.

WestJet'scargo serviceservesmainlyretail freight forwarding and national courier companies. WestJet utilizesageneral salesagent
whoisresponsiblefor all overhead costsof the cargo operation, including cargofacilitiescosts, personnel costsand accounting costs.
WestJet is responsible for moving the cargo from airport to airport in its system and is paid directly by the general sales agent.

WestJet began carrying cargo throughout its system in the fall of 1997 and continues to do so as a non-core source of revenue
utilizing available capacity. In March 1999, the Company launched a "counter to counter” small package service. Although
revenues from cargo operations have been growing, they currently represent significantly less than 1% of WestJet's total revenues.
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Competition

WestJet competes primarily against the MCDA’sin all markets except for Abbotsford Fraser Valley. In recent yearsboth MCDASs
have offered an undifferentiated product in overlapping markets. Some market rationalization has occurred, with both MCDAS
exploring strategies such as capacity reduction, route rationalization and low cost initiatives, in an effort to improve yields.

MCDAs responded strongly to WestJet's introduction of servicein February 1996. The MCDASs reacted to WestJet's everyday low
fare structure by matching all of WestJet's fare levels. For example, in 1996 the Calgary-Edmonton market one way fares were
reduced from $131 to as low as $29, a reduction of 78%.

Although the MCDA’ scost structure on competing routes are significantly higher than WestJet, theMCDAshavelowered the price
of their product to maintain market share, which has eroded route profitability. 1n a commodity business, any unilateral price
increase by a supplier will likely result in aloss of market share. Matching the pricing of a lower cost producer will result in a
significant reduction to Yield. In alow margin business, both of these scenarios can significantly impact earnings of a higher cost
producer.

When WestJet entersanew market, it isexpected that theMCDAswill match faresimmediately, using capacity controls, or "fences”,
such aslimitationson the number of seatsavailablein varying discount ranges, the use of minimum stay-over requirementsand other
restrictions to limit Yield erosion. The MCDAs have also used their loyalty plans as a competitive tool to limit erosion of their
higher Yield market share by offering two and sometimes three timesthe normal pointsrewarded for flights on routeswith low fare
competition. Management believes that the majority of WestJet's passengers are relatively infrequent flyers and extremely price
sensitive, preferring WestJet's unrestricted everyday low fare structure rather than pay for points programs. On occasion, the
MCDAs have sdlectively undercut WestJet's fares on certain routes, however, WestJet has remained profitable on those routes
throughout this period.

In December 1997, one of the MCDA s launched an intensive competitive action against a number of WestJet’ s niche routes, using
jet aircraft on routes previoudly not served on a non-stop basis. On August 12, 1998, citing heavy losses in western Canada, the
MCDA announced a "realignment” of its western route network and the withdrawal of these aircraft on WestJet’ s niche routes,
effective October 4, 1998. Throughout this period, all WestJet’ s niche routes remained profitable on a fully allocated basis.

A fundamental strategy employed by WestJet is to educate the market about how economical air travel can be and to, therefore,
stimulate demand by providing the service at the lowest possible price. WestJet, with itsrelatively small advertising budget, does
not saturate the marketplace with price point advertising. However, the MCDA's use of price point advertising in response to
WestJet’ s prices has destabilized the economics and value of their premium product, and has greatly assisted the promotion of
consumer low faresensitivity. Thisisamajor factor behind the significant increasein aggregate passenger trafficin western Canada
with, in some cases, traffic doubling over levels that existed prior to WestJet commencing operations.

Although charter carriers such as Royal Airlines, Canada 3000, Air Transat and Skyservice operate limited domestic schedulesin
western Canada, management recognizes the nature of the charter niche and does not consider them to be direct competition.
Consequently, WestJet has avoided matching charter carriers fares. Management has noted a significant reduction in charter
capacity in western Canada since the introduction of WestJet service in early 1996.

WestJet may also experience competition from other short haul, low cost low fare scheduled airlines although there are no such
airlines currently operating and providing service to the Corporation’s destinations.

Management viewsthe competitive reaction to WestJet as one of geographic containment. WestJet believesit can profitably operate
and grow in this environment, as the MCDASs containment strategy has been hindered by their relatively high cost structures.

Sales Supercentre and Information Technol ogy

WestJet operates an efficient, customer oriented Sales Supercentre. The Sales Supercentre currently answers over 70,000 calls per
week and utilizes two Hewlett Packard model HP3000 computer systems. The primary system is located in WestJet’ s head office
facility and providesmost of the computing power for general day-to-day operating applicationssuch asreservations, check-in, flight
following and airport operations. A secondary system resides at ancther location and its main function is to back-up the primary
system in the event of a system failure.

TheCorporation hasanon-exclusivelicenceagreement with U.S.-based Open Skies(awholly-owned subsidiary of Hewl ett Packard),
for the use of their integrated ticketless airline software system. This software system has been highly customized to WestJet's
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specific needs. The Corporation's customized integrated systems provide it with a true ticketless environment. This unique
environment is fundamental to the success of WestJet as all seats are sold and paid for at the time of booking. Asaresult, revenue
accounting becomesvery streamlined. A computer generated confirmation number isissued to the passenger at thetime of booking
and an itinerary isfaxed or mailed. There are no paper ticketsissued. At check-in, the passenger isissued an integrated receipt
and boarding pass with a seat assignment.

Most bookings, including bookings made from travel agents, are made through the WestJet Sales Supercentre. Thiseliminatesthe
costs associated with being a part of global distribution systems through computerized reservation systems such as Sabre, Galileo
or Worldspan. Theincremental costs to WestJet of these independent services are in excess of $5.00 per one way segment flown,
which would be material compared with WestJet’s average fare of $81.68 during the first four months of 1999. AsWestJet is not
visible on these systems, competitors are not able to monitor WestJet's fares, capacity levels and booking patterns, making it more
difficult to compete with WestJet on a daily basis.

WestJet has always distributed a portion of its product through the travel agent network. WestJet's sales force works at enhancing
the relationship through extensive participation in trade associations, educational forums, familiarization trips, discounted faresto
the travel agent community and new distribution technology such as on-line Internet booking. The Corporation has also worked
with itspartnersin thetravel industry to create and promote holiday packagesthat encourage peopleto vacation in western Canada.
Through co-op advertising and cross promotions, WestJet has established highly cost-effective ways to win new customers.

WestJet recently introduced the ability to book flights directly through the WestJet web site (Wwww.westjet.com). The program is
called TakeFlight and interfacesdynamically to WestJet’ smain booking engineto providereal -timefaresand avail ability to Internet
users. WestJet iscurrently upgrading the sitewith many new featuresto better serveitscustomers, including travel agents. Internet
bookings currently represent approximately 1% of total sales.

Revenue Management

WestJet operates a state of the art integrated revenue management system ("RMS") which management believes has contributed to
improved Yields and Load Factors. This system allows WestJet to effectively analyze past booking history and trends and to
dynamically price fares to take advantage of differential demand.

The RMS monitors the sales of thousands of seats every day to ensure that WestJet achieves the maximum revenue possible from
every seat sold. TheRMSalso ensuresthat loadsarelevel throughout the day, week and year by differential and stimulative pricing.
From January 1, 1999 to April 30, 1999 WestJet’ s average sector fare increase, year over year was 25% due to the effectiveness of
the RMS, increased average Stage Length, NAV Canada surcharges and the general competitive environment. An improvement
of one percent in WestJet's Yield per RPM during the first four months of 1999 would have resulted in a revenue increase of
approximately $400,000, of which approximately 80% would flow to the bottom line.

People

Management believesthat the differentiating factor between WestJet and any other airlinein Canadaisthe quality of the customer
service provided by the people employed by WestJet. Management believesthat WestJet's customersfly WestJet first because of the
low fares, but return because of the friendly, casual atmosphere and emphasis on customer service. WestJet management places a
high priority on its people to ensure that they continue to focus on its customers, who will in turn continue to travel on WestJet.

As at April 30, 1999 WestJet employed approximately 714 full time equivalent personnel, including 51 personnel in senior
management, finance and administration, 366 personne in marketing and customer service (including ticket counter and gate
attendants and telephone reservation clerks), 201 personnel in flight operations (including pilots and flight attendants) and
96 personnel in maintenance.

Management believes that it selects, trains and maintains a highly productive workforce of skilled, enthusiastic and energetic
employeesand rewardsthem for performanceby all owing themto sharein the Corporation’'ssuccessesand to devel op professionally.
WestJet expects to maintain a motivated work force through its selection process, a casual and friendly working environment and
a competitive all-in compensation package.

WestJet's compensation package incorporates salary, benefits, profit sharing and a share purchase and share option plan and is
designed to combine income security with the opportunity for employees to align personal successes with those of WestJet. The
compensation package is continually monitored to ensure that WestJet is competitive in the markets within which it attracts and
retains it employees.
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WestJet believes that employee ownership is fundamental to its success and growth. For that reason, WestJet provides employees
an opportunity to devel op asignificant ownership in WestJet. Thiscommitment hasresulted in an overall average of 70% voluntary
participation of eligible employeesin the share purchase plan.

WestJet's concern for the health, safety, and well-being of employees, customers and the public is and will continue to be a major
commitment. In this regard, the Corporation has adopted an employee and family assistance program ("EFAP"). EFAPisa
confidential counsalling and information service designed to help employees and their immediate family memberswith issues that
may affect their family life, work life or general well-being. In conjunction with EFAP, WestJet has devel oped and implemented
adrug and alcohal prevention program. The Corporation recognizes alcohol and drug use as a health, safety and security problem.
The expectation of all WestJet employeesisto assist in maintaining awork environment that is free of alcohol and drugs. To this
end, WestJet is the only major scheduled carrier in Canada with a pro-active random drug testing program.

Both initial and recurrent training isrequired for all employees. Pilot ground school and mechanics recurrent training is handled
in-house by WestJet personnel. Pilot training on Boeing 737-200 aircraft simulatorsishandled by AmericaWest Airlines facilities
in Tempe, Arizonaand United Airlines facilitiesin Denver, Colorado. Unlike somelow cost carriers, to ensure consistent, quality
training, WestJet paysfor all initial and recurrent training for pilots, flight attendants and ground personnel and paysits employees
during training.

Transport Canada regulations require pilots to be licenced as commercial pilots, with specific ratings for aircraft to be flown, and
to be medically certified as physically fit. Licences and medical certification are subject to periodic continuation requirements
including recurrent training and a minimum number of current flying hours. Mechanics and quality-control inspectors must be
licenced and qualified for specific aircraft. Flight attendants must have initial and periodic competency fitness training and
certification. Training programs are subject to approval and monitoring by Transport Canada. Management personnel directly
involved in the supervision of flight operations, training, maintenance and aircraft inspection must meet experience standards
prescribed by Transport Canada regulations.

Management's belief, based on their knowledge of current conditions in the airline industry, is that while market conditions are
tightening in certain cities, there is a sufficient pool of qualified, licenced pilots and mechanicsto fill WestJet's specialized needs
in flight operations, maintenance and quality control aress.

Pro-Active Communication Team

The pro-active communication team ("PACT") is an organization that has been formed by WestJet's empl oyees to represent the
interests of al non-management employees by taking a pro-active approach to solving issues and needs of employees as well as
fostering the cultureand vision of WestJet. Theformation of PACT was endorsed by 91.6% of non-management employeesin May,
1999. PACT provides the opportunities for all employee groups to participate as a unified group with WestJet management in
shaping the Corporation's future. PACT is governed by a constitution and is administered by an elected executive committee, but
itisnot formally certified by the Canada Industrial RelationsBoard. All non-management employees of WestJet become members
of PACT ontheir first day of employment at WestJet. Under the congtitution of PACT, any one empl oyee group may withdraw their
entire membership from PACT, provided 75% of voting members of that group confirm their desire to withdraw via secret ballot.

Aircraft

WestJet operates a fleet of 13 Boeing 737 jet aircraft. Management selected this aircraft based on an analysis of capacity, range,
operating costs, reliability and availability with a view to achieving the lowest possible CASM. Management believes that a
sufficient number of Boeing 737-200 jet aircraft are available under current conditions and will continue to become available, as
needed, for fleet expansion. WestJet owns 11 of its Boeing 737-200's and two are subject to lease arrangements (one of which is
described below) with options to purchase. WestJet management continually assesses the market for additional aircraft.

WestJet has entered into two |ease agreements for the lease of two Boeing 737-200 jet aircraft. Each lease agreement isfor aterm
of five years commencing on the delivery date with afair market value purchase option at the end of theterm. One of the aircraft
wasdelivered on June 4, 1999. Thedeivery conditionsfor the other aircraft were not met on the originally scheduled delivery date.
Thelessor isattempting to rectify these deficienciesand, if these deficiencies arerectified to WestJet’ s satisfaction, it is anticipated
that this aircraft will be delivered in October, 1999. WestJet has also entered into a letter agreement for the acquisition of three
Boeing 737 aircraft. Thedelivery datesfor these aircraft must be agreed to between WestJet and the seller, but the purchase price
has been fixed on a declining basis depending on the actual delivery date. The maximum purchase price for the three aircraft will
bein aggregate U.S. $14.3 million with aminimum purchasepriceof U.S. $12.7 million. Itiscurrently anticipated that the ddlivery
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dates for the three aircraft will be in the second half of the year 2000. WestJet has executed a letter of intent to acquire a Boeing
737-200 aircraft for delivery on July 31, 1999 at a price of US$4,550,000.

Prior to acquisition, WestJet undertakes adiligent review of aircraft recordsto ensure compliance with airworthinessdirectivesand
maintenance programs and compatibility with the rest of WestJet's fleet. Inspections are performed to bridge the maintenance
program of the acquired aircraft to WestJet's approved maintenance program and any deficiencies found are repaired and restored
to Boeing maintenance and engineering standards. WestJet's maintenance program is based on the Boeing Maintenance Planning
Document and is approved by Transport Canada Airworthiness Branch. At the time of acquisition, WestJet completes a
refurbishment program and installs Hushkits on the aircraft, where necessary, in accordance with Transport Canada regulations.
Typically, a"C" or "D" Check isalso performed at the time of acquisition as well as any mandatory modifications and inspections
that may become due before the next required "C" Check.

Pursuant to the Stage |11 noise abatement legidation established by the Ministry of Transport (Canada), at least 75% of WestJet's
fleet must meet Stage |11 operation standards by December 31, 1999. To date, WestJet has Hushkitted 8 of its 13 aircraft to meet
thisrequirement. Theinstalled cost of a Hushkit is approximately $2.0 million per aircraft. The noise abatement legislation also
requiresthat by April 1, 2002, all of WestJet's fleet will berequired to meet Stage 111 operation standards. It isanticipated that the
purchase of Hushkits would be made out of cash flow, although it islikely that Hushkits could be financed by their manufacturers.
If WestJet acquires additional aircraft, further Hushkitting may be required.

The Boeing 737 is the best sdlling jetliner in the world. Reliable engines, effective utilization of interior space, ease of
maintainability and operational performance help make the Boeing 737 one of the most productive airplanesin its class. All of
WestJet’ saircraft are configured with between 120 and 125 seats and maintain thetraditional seat pitch of approximately 31 inches
between the rows of seats. Asat December 31, 1998, the average age of WestJet's aircraft was 24 years. All expensesrelating to
the maintenance and operation of the aircraft are WestJet's responsibility. While the older aircraft result in higher maintenance
costs, higher fuel costs and down time costs, WestJet believes that the total costs of operating the Boeing 737-200 jet aircraft are
competitive with newer aircraft types because of significantly lower acquisition costs. Lower acquisition costs also result in lower
fixed costs which allows greater flexibility to adjust capacity to demand and to maintain the availability of spare aircraft.
Management is not aware of any study which concludesthat thereisa correlation between the age of aircraft, properly maintained,
and their safety. WestJet’s aircraft, aswith all aircraft operating in Canada, are subject to stringent on-going safety inspections.

By maintaining a single type of aircraft fleet, WestJet realizes many benefits and efficiencies, including:
1 A lower employee per aircraft ratio.

1 Onetype of training program for pilots, flight attendants, mechanics, ground personnel and other employees.

All employees and equipment become largely "interchangeabl€”; any pilot can fly any aircraft, any mechanic can work on
any aircraft, fewer "back-up" aircraft are required for scheduling purposes.

One maintenance program is required.

Fewer engineers are required because engineering is the same for every aircraft.

Empl oyees become more efficient as they specialize on one type of aircraft.

Fewer employees will result in lower general and administrative expenses, such as reduced need for accounting,
administrative and human resources staff and correspondingly less office space.

Bulk purchase efficiencies may be achieved because purchases may be made for the entire fleet rather than for smaller
groups within the fleet.

Parts and Inventory

WestJet has a substantial inventory of both parts and spares, including spare engines and auxiliary power units.

WestJet contracts its component, engine and auxiliary power unit overhauls to several companies|ocated in the United States. As
WestJet expands, its volume of businessincreases and its purchasing power with vendors enablesit to realize a decrease in the cost
of parts based on these volumes.
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Maintenance and Repairs

All of WestJet's aircraft undergo vigorous maintenance programs and pre-service inspections prior to entering scheduled service.
These programs and pre-service inspections help ensure that WestJet's aircraft will be safe, reliable and, to the extent possible,
minimize ongoing maintenance costs. WestJet hasrecently signed afiveyear mai ntenance and services agreement with aCanadian
based third party contractor which provides WestJet with asecurefacility and competitive serviceratespaid for in Canadian dollars.
As is standard in the industry, Transport Canada conducts safety and operational audits on WestJet's aircraft. In this regard,
Transport Canada has recently completed such an audit on WestJet, with favourable results.

In mid-September of 1996, as a result of a dispute with Transport Canada with respect to the interpretation of its maintenance
planning document during a routine audit, WestJet suspended all flight operations. On October 3, 1996, after a 17 day shut down
and resolution of the dispute with Transport Canada, WestJet recommenced flight operations. Management of WestJet estimates
that expensesincurred and lost profit from the shut down resulted in costs to the Corporation of approximately $5,000,000.

There are two categories of aircraft maintenance and repair: (i) line maintenance, and (ii) heavy maintenance. Line maintenance
isprimarily handled by WestJet's own employeesin Calgary, Edmonton, Winnipeg and Kelowna. Overnight checks are handled
by contractorsin other stations, when and whererequired. Heavy maintenance, however, is performed by contractors approved for
"C" and "D" Checks by Transport Canada at the contractor's own maintenance base.

WestJet's current scheduled maintenance program, which is consistent with industry standards, consists of a Service Check every
day, an "A" Check every 125 flight hours, "B1" or "B2" Check every 750 flight hours, a"C" Check every 3,000 flight hoursand a
"D" Check every 21,000 flight hours. The current aircraft utilization by WestJet averages 2,300 flight hours.

Fuel

Thecost of jet fuel, WestJet's second largest operating expense after salaries, is subject to wide fluctuations driven by oil commodity
market forces and changes in supply/demand factors for physical supply and currency exchange rates.

Fuel prices, recently in decline due to concerns of world wide oil over-supply and the affect on the demand for oil of the present
Asian political and economic turmoil, are again moving up based on, among other things, OPEC’s recent agreement to reduce
production. WestJet has two jet fuel supply contracts dated March 2, 1998 with two major fuel suppliers. The contracts were
extended on May 27 and December 4, 1998, respectively. Thesecontractsprovidefor afixed pricefor WestJet'sfuel through to June
2000 based on historical and anticipated volumes of fuel usage in various cities and combined represent approximately 90% of the
Corporation's anticipated fuel requirements. One supply contract is afixed price Canadian dollar contract and the other isafixed
price U.S. dollar contract. This strategy is consistent with WestJet's plan to continue to offer low fares without the concern that
increases in fuel priceswill result in fuel surcharges or higher fare levels.

WestJet participates in fuel storage and handling co-operatives at airports where economic benefits can be achieved. Significant
savings have resulted from WestJet's ability to take full advantage of the materially lower Alberta fuel costs by an extensive fuel
tankering program that minimizesfuel upliftin other higher cost provinces. Thefuel conservation program used by WestJet’ s pilots
hasresultedin theairlineusinglessfuel per hour than many other operatorswith the same equipment over the samelength of flight.

Ground Handling and Airport Services

Ground handling and airport servicesrequired for WestJet’ s aircraft (baggage handling, aircraft handling, flight provisioning and
aircraft interior grooming) are provided by sub-contractors at each airport where WestJet operates. This policy provides WestJet
with added flexihility since the costs are incurred on a per flight basis, which allows the Corporation to track such expenses as
variable costs.

Insurance

WestJet carries insurance similar to other major North American airlines. Such coverage includes but is not limited to loss or
damagetoitspropertiesand aircraft and against publicliability, including third party property damages, baggageand cargoliability.
These coveragesarein amounts sufficient to meet or exceed the CTA’ sminimum liability requirementsand to protect the properties
and assets of WestJet.

Over the past three years WestJet’ sinsurance premiums have decreased due to general trendsin theindustry, theincreased number
of aircraft in WestJet’ s fleet, WestJet’ s operating history and the excellent loss ratio of the Corporation.
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Facilities

WestJet currently leases spacein six separatefacilitiesin close proximity to the Calgary International Airport. Initsmain facility,
it houses its executive offices as well asits Sales Supercentre. The accounting department is housed in a secondary office facility
nearby. The third leased facility is a hangar housing WestJet's maintenance operations, maintenance administration, flight
operations, inflight personne and customer care. Thefourth facility isa 10,000 squarefoot warehouse housing WestJet's partscentre
and shipping and receiving. Thefifth leased facility isa 10,000 square foot training/business recovery centre and the sixth facility
isawarehouse premises for the storage of aircraft parts. With the exception of it'shangar space and the training/businessrecovery
centre, leases on these facilities expire between December, 1999 and June, 2000.

WestJet is currently developing plans for additional hangar space at the Calgary International Airport. Additionally, WestJet is
developing plans for the consolidation of all head office/ladministration and accounting functions in a leased office facility of
approximately 35,000 sgquare feet to be ready for occupancy in the summer/fall of 2000. WestJet believesit will be able to obtain
the appropriate hangar and office space at or in proximity to the Calgary International Airport.

WestJet maintains check-in and baggage handling facilities at each airport leased from the local airport authority or Transport
Canada.

WestJet and Air Canada Discussions

On February 16, 1999, the Corporation announced that it had been in discussionswith Air Canadato explore the potential for the
two carriers to enter into alimited commercial alliance. Such agreements are commonplace in the airline industry, with carriers
continuing to look for cost-effective means of providing added services and benefits to their customers in a highly competitive
industry.

Any agreement, if concluded, will not include the exchange of any equity or ownership interest between WestJet and Air Canada,
any geographic limitation to WestJet' s future expansion plans or materially change the way WestJet conducts its business or its
fundamental business strategy.

Talks are continuing but no agreement has been reached and there is no certainty of an agreement being reached. In the event an
agreement isreached, WestJet does not anticipate any regulatory difficulties regarding the finalization of an alliance arrangement.

DESCRIPTION OF SHARE CAPITAL
Authorized Capital

The authorized capital of WestJet consists of an unlimited number of Common Shares, 23,955,426 of which are issued and
outstanding as fully paid and non-assessabl e as at the date hereof before completion of the Offering, 700,000 Performance Shares,
of which 418,501 areissued and outstanding at the date hereof, an unlimited number of Non-Voting Shares, issuablein series (the
"Non-Voting Shares'), an unlimited number of First Preferred Shares, issuablein series(the"First Preferred Shares'), an unlimited
number of Second Preferred Shares, issuablein series (the " Second Preferred Shares') and an unlimited number of Third Preferred
Shares, issuablein series (the"Third Preferred Shares') (the First Preferred Shares, Second Preferred Shares and Third Preferred
Shares, collectively referred to as the "Preferred Shares'). After completion of the Offering, assuming no exercise of the Over-
Allotment Option, there will be 26,455,426 Common Shares outstanding.

To date, no Non-Voting Shares or Preferred Shares have been issued. There are no current plans in place to issue Non-Voting
Shares or any class or series of Preferred Shares.

Common Shares

Each Common Share entitlesthe hol der to receivenotice of and to attend all meetings of shareholdersof the Corporation, other than
meetings at which only the holders of another class or seriesare entitled to vote, and each Common Share entitlesthe holder to one
vote. The holders of the Common Shares, pari passu with the holders of the Non-Voting Shares are, in the discretion of the board
of directors, entitled to receive out of any monies properly applicable to the payment of dividends, and after the payment of any
dividends payable on the Preferred Shares of any series or any other shares ranking prior to the Common Shares as to the payment
of dividends, any dividends declared and payabl e on the Common Sharesand Non-V oting Shares. Upon any liquidation, dissolution
or winding-up of the Corporation, or other distribution of the Corporation's assets among its shareholders for the purposes of
winding-up itsaffairs, the holders of the Common Shares, pari passu with thehol dersof theNon-Voting Shares, areentitled to share
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on a share-for-share basisin the distribution, subject to the prior rights of the holders of the Preferred Shares of any series, or any
other classranking prior to the Common Shares.

Performance Shares

The Performance Shares are convertible at the option of the holder, into Common Shares of the Corporation on the basis of one
Common Share for each $1.86 of Convertible Amount. The Convertible Amount is calculated as being 5% of the net earnings of
the Corporation up to amaximum net earnings of $25,668,000. Net earningsis defined as net income after tax for each fiscal year
asper theaudited financial statementsin accordancewith generally accepted accounting principles, lessan imputed interest charge
on all new equity invested. Theinterest chargeis calculated as the aggregate of 20% multiplied by each amount of the new equity
invested, multiplied by the number of days that new equity was available to the Corporation divided by the number of daysin the
year. At the annual and special meeting of shareholders (the "Shareholders Meeting”) held on June 21, 1999, the shareholders
approved a six month deferral of this cal culation with respect to any new equity funds raised, including the Offering. The holders
of the Performance Shares are, on a cumulative bas's, entitled to convert a maximum of one-third of the Performance Shares
following each of thethreefiscal years, beginning with the completion of the 1997 fiscal year. The cumulative convertible amount
isto beallocated in proportion to the holders percentage of outstanding Performance Shares. Theright to convert expires 90 days
following issuance of audited financial statementson thethird fiscal year from the commencement date, termination of employment
or the death of the shareholder.

The maximum number of Performance Sharesthat remain to be converted is418,501. As at the date hereof, 99,607 Performance
Shares are éigible for conversion and have not yet been converted.

The holders of Performance Shares, as such, are not entitled to receive notice of, attend or vote at meetings of the shareholders of
the Corporation except where otherwise expressy required by law. The holders of Performance Shares are not entitled to payment
of dividendsnor to participation in thedistribution of assetsin the event of liquidation, dissol ution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of the assets of the Corporation among its shareholdersfor the purpose
of winding-up its affairs.

The Performance Shares were created to provide for a possible increase in equity interest of the organizing management of the
Corporation as compensation for the their initial efforts, initiative and innovative ideas with respect to WestJet and to provide to
those individuals additional equity based on the success of their efforts. The increased ownership accruing to the organizing
management from the Performance Sharesistied to proving the WestJet concept through realized profits.

Non-Voting Shares

TheNon-Voting Shares may beissued from timetotimein one or more series, each series consisting of such number of Non-Voting
Shares as determined by the board of directors of the Corporation who may also fix the designations, rights, privileges, restrictions
and conditionsattaching to the sharesof each seriesof Non-Voting Shares. Thereareno Non-V oting Sharesissued and outstanding.

TheNon-Voting Sharesand the Common Sharesshall rank equally asto dividendson asharefor sharebasis. Upon any liquidation,
dissolution or winding-up of the Corporation, or other distribution of the Corporation'sassetsamong itssharehol dersfor the purposes
of winding-up its affairs, the holders of Non-Voting Shares, pari passu with the holders of Common Shares, shall be entitled to
receive the remaining assets of the Corporation and shall be entitled to share equally, share-for-share, in all distributions of such
assets. Except as provided in the ABCA, the holders of Non-Voting Shares are not entitled to vote.

Conversion
Except as provided for herein bel ow, the Non-Voting Shares shall not have any conversion rights attached thereto.

In the event that an offer is made to purchase Common Shares and the offer is one which must, pursuant to applicable securities
legidation or the rules of a stock exchange on which the Common Shares are then listed, be made to all or substantially all the
holders of Common Shares in a province of Canada to which the requirement applies, each Non-Voting Share will become
convertible at the option of the holder at any time whilethe offer isin effect into one Common Share and each Common Share will
become convertible at the option of the holder into one Non-Voting Share, at any time whilethe offer isin effect, and until one day
after the time prescribed by applicable securities legidation 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 for the purpose of depositing the resulting Common Sharesin
response to the offer and the transfer agent of WestJet will deposit the resulting Common Shares on behalf of the shareholder. No
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share certificates representing Common Shares resulting from the conversion of Non-Voting Shares will be delivered to the
shareholder.

If: (i) Common Shares resulting from the conversion and deposited pursuant to the offer are withdrawn by the shareholder or are
not taken up by the offeror; or (ii) the offer is abandoned or withdrawn by the offeror, Common Shares will be reconverted into
Non-V oting Shares and a share certificate representing the Non-Voting Shareswill be sent to the shareholder by the transfer agent.
Common Shares resulting from the conversion and taken up and paid for by the offeror shall be deemed to be re-converted into
Non-Voting Shares at the time the offeror is required under the relevant securities legidation to take up and pay for such shares.

In the event that the offeror takes up and paysfor the Common Sharesresulting from conversion, thetransfer agent of WestJet shall
deliver to the holders thereof the consideration paid for such shares by the offeror.

Therewill be no right to convert the Non-Voting Shares into Common Shares in the following cases:

a theoffer to purchase Common Sharesisnot required under applicable securities|egidation or therulesof astock exchange
on which the Common Shares are then listed to be madeto al or substantially al holders of Common Shareswho arein
a province of Canada to which the legidation applies, that is, the offer is an "exempt take-over bid" within the meaning
of the foregoing securities legidation; or

b. an offer to purchase Non-V oting Sharesis made concurrently with the offer to purchase Common Sharesand thetwo offers
areidentical in respect of price per share, percentage of outstanding shares for which the offer is made, and in all other
material respects. 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 Sharestendered in response to the offer if no shares are purchased pursuant to the contemporaneous offer
for the Common Shares; or

C. holders of Common Sharesrepresenting, in the aggregate, morethan fifty percent (50%) of the then outstanding Common
Shares(excluding sharesowned immediately prior tothe offer by the offeror and any "joint actor”, asdefined in therelevant
securities legidation) certify to the transfer agent and to the Secretary of WestJet that they will not tender any sharesin
response to the offer for the Common Shares.

The conversion of Non-Voting Shares to Common Shares as contemplated above is subject to certain procedures and formalities
which are fully described in the Articles of WestJet.

Preferred Shares

Issuable in Classes and Series

The Corporation may issue Preferred Sharesfrom timetotimein any classand in any seriesasthe board of directors may determine.
Theboard of directors may also fix the designations, right, 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.

Priority

The Preferred Shares of each class and each series shall, with respect to the payment of dividends and distribution of assetsin the
event of liquidation, dissolution, or winding-up of the Corporation, whether voluntary or involuntary, or any other distribution of
the assets of the Corporation among its shareholders for the purpose of winding-up its affairs, rank on a parity with the Preferred
Sharesof every other seriesin itsclassand shall be entitled to preference over the Common Shares, the Non-Voting Shares and any
other shares of any other class ranking junior to such class of Preferred Shares. The First Preferred Sharesrank in priority to the
Second Preferred Shares and the Third Preferred Shares, and the Second Preferred Shares rank in priority to the Third Preferred
Shares.
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RESTRICTIONSON VOTING SECURITIES
Restrictions on Non-Residents

WestJet's Articles provide that WestJet may not accept subscriptionsfor voting shares, issue voting shares, register or recognizethe
transfer of the voting shares or purchase or otherwise acquire voting shares of WestJet if, as a result of such subscription, issue,
transfer or purchase, WestJet would cease to be a"Canadian” as defined in the Act. The applicable provisions of the Act require
that holders of scheduled domestic, scheduled international and non-scheduled international licencees be Canadian, that is, in the
case of WestJet, that it be controlled in fact by Canadians and that at least 75% of its voting interest be owned and controlled by
Canadians, asthisterm is defined in such Act.

The definition of the term "Canadian” under Section 55 of the Act may be summarized as follows:

a an individual whoisaCanadian citizen or an individual who has not become a Canadian citizen but who has been granted
lawful permission to comeinto Canadato establish permanent residency and who hasnot ceased to be apermanent resident;

b. acorporation or other 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 75% of the voting interests are owned and controlled by Canadians as defined in
paragraph (a) or by corporations or entities that are also Canadian;

C. agovernment in Canada or an agent thereof;

d. atrust where the trustee and the holders of at least 75% of the beneficial interest in the trust are Canadians as defined in
paragraphs (a), (b), (c) or (e); or

e a partnership of which each partner is Canadian as defined in paragraphs (a), (b), (c) or (d).
Theconstraintson ownership rightscontained in WestJet's Articlesrequire WestJet torefuseto recognizeall ownership rightswhich
would otherwise be attached to any voting shares held contrary to such constrained share provisions, by deeming all such sharesto

be struck from the register of securities.

In addition, the limitation on voting rights and on the sale of constrained shares contained in WestJet's Articles allow WestJet to:

a restrict on a pro rata basis, the voting rights attached to voting shares held by non-residents at any meeting of the
sharehol ders of WestJet, where more than 25% of the voting shares represented at such meeting are held by non-residents;
and

b. sall, asif it werethe owner thereof and subject to the proceduresfor such salefound in WestJet's Articles, any voting shares
that are beneficially owned or controlled, directly or indirectly, by non-residentsin excessif 25% of all outstanding voting
shares.

Exceptions

The constraints described above do not apply to voting shares held by way of security only. Furthermore, they do not apply to voting
shares of WestJet held by one or more underwriters solely for the purpose of distributing the sharesto the public, or by any person
acting as an intermediary in the payment of funds or the delivery of securitiesin connection with tradesin securities and providing
centralized facilities for the clearing of tradesin securities.

Administration of Constraints

WestJet'sArticlesgrant totheboard of directorsall powersnecessary to giveeffect totheownership restrictions, including all powers
contemplated by the provisions of the ABCA and regul ations thereunder relating to constrained share corporations.

WestJet has adopted and will in future adopt various procedures and processes with respect to the transfer of sharesto ensure that
the 25% limitation on non-resident ownership of voting sharesisrespected. In addition, WestJet has adopted such procedures and
processes in order to monitor the number of its voting shares owned by Canadians to ensure that the provisions of that statute are
complied with.
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Declar ation of Shareholders

Prior to any subscription for Common Shares being accepted and every registration or transfer of Common Shares effected or
recorded in the register of holders of voting securities of WestJet, the subscriber or transferee, asthe case may be (the "holder”), is
required to submit to WestJet a declaration indicating whether the holder isthe beneficial owner of the securities and whether the
holder isa Canadian, as defined in the Act. The declaration may require such other information as WestJet considersrelevant for
the purposes of determining whether the holder isin compliance with the restrictions on issue or transfer of voting securities.

CAPITALIZATION

Thefollowing table setsforth the share capital and debt of the Corporation, on an audited basis as at December 31, 1998 and on an
unaudited basis as at May 31, 1999 and as at May 31, 1999 after giving effect to this Offering (without giving effect to the

Over-Allotment Option):

Outstanding as at
May 31, 1999 after

Outstanding as at Outstanding as at giving effect
Designation of Capital Authorized December 31, 1998 May 31, 1999 to this Offering
(audited) (unaudited) (unaudited)
Long-term Debt and Capital Lease
Obligations
Long-term Debt® $48,500,000 $25,911,536 $36,518,666 $36,518,666
Capital Lease? $399,890 $368,147 $368,147
Total Long-term Debt and Capital $26,311,426 $36,886,813 $36,886,813
Lease Obligations
Shareholders' Equity
Common Shares Unlimited $39,523,442 $40, 708,425 $63,608,425
(23,337,530 shares) (23,852,202 shares) (26,352,202 shares)
Performance Shares 700,000 $12,780 $12,780 $12,780
(437,146 shares) (437,146 shares) (437,146 shares)
Obligation to issue share capital® $209,325 $255,867 $255,867
Retained Earnings $9,616,045 $13,637,779 $13,637,779
Total Shareholders’ Equity $49,361,592 $54,614,851 $77,514,851
Total Capitalization $75,673,018 $91,501,664 $114,401,664

Notes:

(1) Seenote3to Financial Statements.
(2) Seenote4 to Financial Statements.

(3) Asat the date hereof no Non-Voting Shares, First Preferred Shares, Second Preferred Shares or Third Preferred Shares have been issued.

(4) Asat May 31, 1999 the Corporation has an obligation to issue 42,645 (December 31, 1998 - 52,331) Common Shares under the Employee
Stock Purchase Plan. The amounts include the Corporation's matching contribution.

(5) AsatMay 31, 1999, the Corporation hasoutstanding to offi cersand empl oyees optionsto purchase an aggregate of 2,650,000 Common Shares.

DIRECTORS AND EXECUTIVE OFFICERS

The following table and notes thereto sets out the names, municipalities of residence, positions with the Corporation, principal
occupations and particulars of each of the directors and executive officers of the Corporation. Unless otherwise specified, all of the
individuals noted below have been engaged in their stated principal occupations, or in other executive capacities with the
organizations by which they are currently engaged, for the past five years.
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Information as to securities beneficially owned or over which control or direction is exercised, not being within the knowledge of
the Corporation, has been supplied by the respective individuals.

Name and
Municipality
of Residence

Clive J. Beddoe?
Calgary, Alberta

Stephen C. Smith@
Calgary, Alberta

Thomas (Tim) W.
Morgan
Calgary, Alberta

Ronald G. Greene?
Calgary, Alberta

Wilmot L. Matthews®
Toronto, Ontario

Murph Hannon®
Calgary, Alberta

Brian Gibson®®
Toronto, Ontario

Position or Office
with the Cor poration

Executive Chairman and
Director since June, 1995

President and Chief
Executive Officer and
Director since March 10,
1999

Senior Vice-President,
Flight Operations since
December, 1997 and
Director since September,
1996

Director since June, 1995

Director since September,
1996

Director since December,
1996

Director since September,
1997

Number of Securities
Owned Beneficially or
over which control or
direction is exercised

1,618,392 Common Shares®
50,623 Performance Shares

2,975 Common Shares

453,865 Common Shares®
28,407 Performance Shares

1,750,000 Common Shares

1,190,414 Common Shares

400,000 Common Shares?”

Nil

Principal Occupation

Chairman, The Hanover Group of
Companies; prior thereto from
June, 1995 until March 10, 1999,
President and Chief Executive
Officer of the Corporation.

President and Chief Executive
Officer since March 10, 1999;
prior thereto, President, Air
Ontario Inc.

Senior Vice-President, Flight
Operations since December, 1997;
prior thereto Director of Flight
Operations of the Corporation
since October, 1995 and
President, Morgan Air Services
Co. Ltd., aprivate air charter
company.

President, Tortuga Investment
Corp., a private investment
company, since June, 1995; prior
thereto, Executive Chairman,
Renaissance Energy Ltd., a public
oil and gas exploration and
production company.

Independent businessman since
September, 1996; prior thereto,
Vice-Chairman, Neshitt Burns
Inc., an investment dealer.

President, Murcon Devel opment
Ltd., a private investment
company.

Portfolio Manager, Canadian
Equities, Ontario Teacher’s
Pension Plan board since August,
1995; prior thereto, President,
Redbridge Financial Limited (a
private investment management
company) from October, 1994 to
August, 1995; prior thereto,
Portfolio Manager, Canadian
Equities, Barclays McConnell
Limited (an investment
counsdling firm).



Name and Owned Beneficially or
Municipality Position or Office over which control or
of Residence with the Corporation direction is exercised

Alexander (Sandy) J. Senior Vice-President, 3,633 Common Shares
Campbell Finance and Chief
Calgary, Alberta Financial Officer since
September, 1997
Donald Bell Senior Vice-President, 264,617 Common Shares®
Calgary, Alberta Customer Service, since 47,346 Performance Shares
December, 1997
Mark Hill Vice-President, Strategic 44,694 Common Shares
Calgary, Alberta Planning since January, 155,764 Performance Shares
1999
William J. Lamberton  Vice-President, Marketing 27,894 Common Shares
Calgary, Alberta & Sales since January, 54,518 Performance Shares
1999
Gareth W. Davies Vice-President, Technical 15,482 Common Shares
Calgary, Alberta Services since January, 54,518 Performance Shares
1999
Daryl S. Fridhandler Corporate Secretary since 54,155 Common Shares
Calgary, Alberta May, 1999
Notes:
(€] Member of Audit Committee, which committeeis required pursuant to the ABCA.
) Member of Compensation Committee.
3 The Corporation does not have an executive committee of its Board of Directors.
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Number of Securities

Principal Occupation

Senior Vice-President Finance
and Chief Financial Officer of the
Corporation since September,
1997; prior thereto Corporate
Controller of the Corporation
since May, 1996; prior thereto
Divisional Controller, Time Air
Inc.

Senior Vice-President, Customer
Service since December, 1997,
Director Reservations and
Information Technology, of the
Corporation since May, 1996;
prior thereto, principal of Mits
Computer Systems Ltd., aprivate
integrated computer systems
supplier.

Vice-President, Strategic Planning
of the Corporation since January,
1999; prior thereto Director,
Corporate Planning of the
Corporation since January, 1995;
prior thereto a Real Estate Asset
Manager at the Hanover Group of
Companies.

Vice-President, Marketing &
Sales of the Corporation since
January, 1999; prior thereto
Director, Marketing & Sales of
the Corporation since October,
1995; prior thereto various senior
regional management positions
with Canadian Airlines.

Vice-President, Technical
Services of the Corporation since
January, 1999; prior thereto
Director of Technical Services of
the Corporation since August 1,
1995; prior thereto Director of
Aircraft Maintenance with Aero
Corporation.

Partner, Burnet, Duckworth &
Palmer.

4 1,330,420 of these Common Shares are held indirectly through a corporation controlled by Mr. Beddoe.
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5) 389,166 of these Common Shares are held indirectly by Mr. Morgan.

(6) 216,000 of these Common Shares are held indirectly by Mr. Bell and his spouse.

@) These Common Shares are held indirectly through a corporation of which Mr. Hannon is President.

(8) Mr. Gibson is a nominee of the Ontario Teachers Pension Plan Board ("Teachers"), a holder of 5,534,830 Common Shares or 23.1%
of theissued and outstanding Common Shares of the Corporation and was el ected with the support of the shareholders that were party
to the Sharehol ders Agreement.

MANAGEMENT AND KEY PERSONNEL

Clive J. Beddoe - Calgary, Alberta
Executive Chairman

Clive Beddoeisafounding shareholder and Chairman of the Board of Directors of WestJet. Mr. Beddoeisalso the President, Chief
Executive Officer, founder and owner of the Hanover Group of Companies, based in Calgary. The Hanover Group is involved
primarily in the areas of manufacturing and the ownership, management and development of real estate. Each of the companies
comprising the Hanover Group have senior executives who administer the day to day business of such companies. Mr. Beddoe's
primary business focus remains the strategic business and affairs of WestJet.

Stephen C. Smith - Calgary, Alberta
President and Chief Executive Officer

Mr. Smith was appointed the President and Chief Executive Officer of WestJet on March 10, 1999. Mr. Smith has over 20 years
of experience in the aviation industry with a background in airline management, including senior positions at Air Canada, Air
Ontario Inc. and Air Toronto. Most recently, Mr. Smith held the position of President of Air Ontario Inc. Heisalso currently the
Chairman of the Board of Directors of the Air Transport Association of Canada.

Mr. Smith holdsan MBA from McMaster University aswell asaBachelor of Mathematics degree from the University of Waterl oo.

Donald Bell - Calgary, Alberta
Senior Vice-President, Customer Service

Mr. Bdll is a founding shareholder of WestJet and is the Senior Vice-President, Customer Service, responsible for the areas of
reservations, information technology (IT) and customer service.

Mr. Bell joined WestJet after 18 years in the computer industry as president and owner of a private Calgary based integrated
computer systems supplier with offices throughout western Canada. He has been actively involved in aviation since 1972 and is
currently rated as a Captain on the Boeing 737.

Thomas (Tim) W. Morgan - Calgary, Alberta
Senior Vice President, Operations

Mr. Morgan is a founding shareholder and a member of the Board of Directors of WestJet, and holds the position of Senior Vice
President, Operations, responsiblefor the areas of frontline servicesincluding airports and in-flight services, flight operations, and
maintenance.

Mr. Morgan has over 23 years experiencein the aviation industry as both a pilot and amanager for awide range of operationsfrom
corporate charters to scheduled airlines. Heis currently rated as a Captain on the Boeing 737. Mr. Morgan has had extensive
dealings with Transport Canada and its affiliated government agencies.

Alexander (Sandy) J. Campbell - Calgary, Alberta
Senior Vice-President, Finance and Chief Financial Officer

Mr. Campbell joined WestJet in May of 1996 as Corporate Controller, and was appointed Chief Financial Officer in September of
1997. A Certified General Accountant, heis responsible for the Corporation’s financial activities and provides leadership in the
development of financial objectives, programs, and strategies to meet long and short term goals. Previoudy, Mr. Campbell spent
six yearswith aregional airline where he held the position of Controller, Maintenance and Materials.
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Mark Hill - Calgary, Alberta
Vice-President, Strategic Planning

Mr. Hill isafounding sharehol der of WestJet and Vice-President, Strategic Planning. Hisresponsibilitiesincludecorporatestrategic
planning in the areas of growth, route development, and industry analysis.

After extensiveresearch of theairlineindustry, Mr. Hill authored the original WestJet business plan. He has consulted to a number
of low cost airlines. Mr. Hill isagraduate of the University of Victoria, and holds a B.A. degree.

William J. Lamberton - Calgary, Alberta
Vice-President, Marketing & Sales

Mr. Lamberton is the Vice-President, Marketing and Sales for WestJet. Mr. Lamberton leads a marketing team responsible for
WestJet's schedule design and distribution, pricing, advertising, product development, revenue management, corporate
communications, and public relations.

Mr. Lamberton joined WestJet on October 1, 1995 after 15 years with one of the MCDAS in various senior regional marketing
positions. Mr. Lamberton is a graduate of the University of Saskatchewan, and holds a Bachelor of Commerce degree.

Gareth W. Davies - Calgary, Alberta
Vice-President, Technical Services

Mr. Davies joined WestJet on August 1, 1995, and is WestJet Airlines Vice-President, Technical Services. In this capacity,
Mr. Daviesisresponsible for aircraft acquisition and maintenance related contracts.

Mr. Davies began his career as an airframe technician and crewman in Edmonton, Alberta with the Canadian Armed Forces. He
has extensive training, licences and education certification endorsements for numerous aircraft. Until 1995, Mr. Davies was
employed as the director of Aircraft Maintenance with Aero Corporation, a United States Federal Aviation Agency ("FAA")
approved maintenance and overhaul agency, reporting directly to the President. In addition to holding an Aircraft Maintenance
Engineer license, Mr. Davies holds a Flight Engineers licence on the C130 (Hercules) and Boeing 727 aircraft.

Mr. Davies has over 23 years of aviation experience in avariety of management positions.
PRINCIPAL HOLDERS OF SECURITIES

The only persons of record who own or who are known to the directors of the Corporation to own beneficially, directly or indirectly,
more than 10% of the issued and outstanding Common Shares as at the date hereof are:

Name and Municipality Number of
of Residence Common Shares Percent
The Canada Trust Company® 5,534,830 23.1%

Toronto, Ontario

1 Thesesharesareheld beneficially for theOntario Teachers Pension Plan Board (" Teachers"). Pursuant tothe Shareholders
Agreement, each party thereto has aright to purchase Common Shares pursuant to this Offering, on abasis proportionate
to their holdings of issued and outstanding Common Shares prior to this Offering. It isthe Corporation’s understanding
that Teachers does not intend to exercise this purchase right. The Shareholders Agreement will be terminated on the
completion of the Offering.

Directors and Officers of WestJet own in the aggregate 5,826,121 Common Shares, representing approximately 24.3% of the
23,955,426 outstanding Common Shares prior to the completion of the Offering.
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EXECUTIVE COMPENSATION

Summary of Compensation

The following table sets forth the annual and long term compensation paid to the Chief Executive Officer of the Corporation and

the other three most highly compensated executive Officers of the Corporation (a"Named Executive Officer") for each of the last
three fiscal years:

Annual Compensation
Restricted

Sharesor Securities

Other Restricted Granted All
Y ear Annual Share Under Other
Name and Ending Salary Bonus® Compensation® Units Options | Compensation

Principal Position December (%) (&) (&) (#) (O]
Clive J. Beddoe, 1998 Nil 19,277 Nil Nil 93,750 Nil
Chairman, President and 1997 Nil 16,834 Nil Nil 275,000 Nil
Chief Executive Officer 1996 Nil Nil Nil Nil 125,000 Nil
Donald Bell 1998 115,000 10,442 21,824 Nil 15,000 Nil
Senior Vice-President, 1997 78,667 500 13,328 Nil 60,000 Nil
Customer Service 1996 71,167 Nil 1,000 Nil 25,000 Nil
Thomas Morgan 1998 115,000 10,907 22,243 Nil 25,000 Nil
Senior-Vice President 1997 82,500 500 9,550 Nil 60,000 Nil
Operations 1996 69,687 Nil 680 Nil 15,000 Nil
Gareth Davies 1998 105,000 12,284 Nil Nil 15,000 Nil
Vice-President 1997 93,600 500 Nil Nil 60,000 Nil
Technical Services 1996 82,150 Nil Nil Nil 25,000 Nil

Notes:

(€N} Thereare presently 4 Named Executive Officers of the Corporation. In accordancewith applicable securitieslegidation the Corporation
isnot required to disclose the compensation information relating to the other executive officersif their total salary and bonus does not
exceed $100,000 in any of the last threefiscal years.

) Mr. Beddoe stepped down as Presi dent and Chi ef Executive Officer on March 10, 1999 to become Executive Chairman. Hewasreplaced
as President and Chief Executive Officer by Stephen C. Smith, who will earn an annual base salary of $195,000.

3 Represents amounts received pursuant to the Employee Profit Sharing Plan.

4 Represents amounts contributed by the Corporation pursuant to the Employee Stock Purchase Plan.

Thetotal compensation package for executives is under review.
1998 Option Grants

Thefollowing table sets forth, with respect to the Named Executives, the number of Common Shares under option granted during
theyear ended December 31, 1998, percentage of thetotal options granted to all employees, officersand directorsduring such year,
the exercise price of such options, the market price of the Common Shares on the date of the grant and the expiry date of such
options.

Market Value
Options % of Total of Common
Granted in Options Exercise Shareson the Expiry
Name 1998 Granted Price Date of Grant® Date

Clive J. Beddoe, 93,750 16.5 $4.00 N/A June 29, 2002
Chairman, President

and Chief Executive

Officer @

Donald Bdll 15,000 2.6 $4.00 N/A June 29, 2002

Senior Vice-President,
Customer Service
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Market Value
Options % of Total of Common
Granted in Options Exercise Shareson the Expiry
Name 1998 Granted Price Date of Grant® Date

Thomas Morgan 25,000 4.4 $4.00 N/A June 29, 2002

Senior Vice-President,

Operations

Gareth W. Davies 15,000 2.6 $4.00 N/A June 29, 2002

Vice-President,

Technical Services
Notes:
(€] Asthe Corporation's Common Shares do not tradein an organized market, no "market value" existed at the date of grant of the options.
) These options vest three years following the grant and vested options expire one year from the time of vesting.

Summary of Executive Options
Thefollowing table setsforth, with respect to the Named Executives, the number of Common Shares acquired upon the exercise of

options during the year ended December 31, 1998 and the aggregate value deemed realized upon the acquisition, the number of
unexercised options and the value of the in-the-money options at December 31, 1998.

Unexer cised Options Outstanding

1998 Options Exer cised December 31, 1998
Value of in-the-money
Number Of Options Options®
Deemed
Shares Value
Name Acquired Realized Exercisable Unexercisable Exercisable Unexercisable
Clive J. Beddoe Nil Nil 185,417 308,333 N/A N/A
Chairman, President
and Chief Executive
Officer
Donald Bdll Nil Nil 20,000 80,000 N/A N/A
Senior Vice-President,
Customer Service
Thomas Morgan Nil Nil 20,000 80,000 N/A N/A
Senior Vice-President,
Operations
Gareth W. Davies Nil Nil 20,000 80,000 N/A N/A
Vice-President,
Technical Services
(€] As the Corporation's Common Shares do not trade in an organized market, no "market value" exists to make a determination of

"in-the-money” options.
Profit Sharing Plan

The Corporation hasadopted the WestJet Profit Sharing Plan (the"Profit Plan”) effective January 1, 1996, asamended. Theamount
of the Corporation's annual contribution under the Profit Plan, if any, is discretionary to the board of directors. If the board of
directors determines to make a contribution under the Profit Plan, such amount may be not less than 10% and up to 20% of the
Corporation's annual profits before tax and profit sharing. In the past, the percentage of annual profits the board of directors has
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used for the profit sharing plan has been identical to the Corporation's operating margins, and thereis presently no intention of the
board of directorsto alter this approach. Determination of contributions will be made by the board of directors within 170 days of
afiscal year end. Contributions become payable only following determination by the board of directors to make a contribution to
the Profit Plan.

Employees are éigibleto participate in the Profit Plan for a calendar year if they are employeesfor more than three months during
the year to which the profits relate and continue to be employed with the Corporation at the time of declaration of the contribution.

An amount of up to 20% of each employee's annual allocation under the Profit Plan may, at the discretion of eligible employees
under the WestJet Employee Stock Purchase Plan (the *“Purchase Plan”), be invested on behalf of employees in Common Shares
under the Purchase Plan with amatching contribution by the Corporation only to the extent that it, together with prior contributions
under the Purchase Plan in the subject period, do not exceed 20% of the base salary for the subject period. The remaining
contribution will be distributed to employees within 30 business days following the effective date of declaration of the contribution.

For the fiscal year ended December 31, 1998, the Corporation contributed $1.7 million to the Profit Plan of which $65,000 was
contributed by employees to the Purchase Plan. On May 11, 1999 the board of directors of the Corporation declared a special one-
timedistribution of theaccrued first quarter 1999 employeeprofit sharetoigibleemployees. Theamount distributed was $540,000.

Compensation of Directors

No remuneration has been paid to the directors of the Corporation in their capacities as directors, since the date of incorporation,
and none is presently intended to be paid. The Corporation does not currently have a policy providing for the remuneration of
directors, but doesreimbursedirectorsfor their out-of-pocket expensesto attend board and committee meetings. The directors may
determine, at some future time, that the payment of remuneration or other compensation to the directors is appropriate.

STOCK PLANS
Stock Option Plan

The Corporation has adopted astock option plan (the"Option Plan™) under which it may issuefrom timeto time optionsto purchase
Common Shares of the Corporation. A maximum of 2,650,000 Common Shares are issuable under the Option Plan. The Option
Plan also limits the number of Common Shares which may be reserved for issuance to any one person to 5% of the outstanding
Common Sharesand to insiders as a group to 10% of the outstanding shares. At the Shareholders Meeting, shareholders approved
a new stock option plan (the "1999 Plan™) which will supercede and replace the Option Plan. The 1999 Plan contains terms and
conditions substantially the same as the Option Plan including the maximum number of Common Sharesissuable. Asaresult of
the adoption of the 1999 Plan, options to purchase an additional 599,653 Common Shares have been issued.

The 1999 Plan is administered by the compensation committee and approved by the board of directors (the"Administrator”). The
1999 Pan isavailableto directors and officers (including a personal holding company of adirector or officer) and employees of the
Corporation or any of its subsidiary companies, or employees of companies retained by the Corporation or by any of its subsidiary
companies to provide management function to the Corporation, provided that empl oyees of those companies devote the majority of
their time to the management of the Corporation. Participation in the 1999 Plan is voluntary and no optionee is required to
participate in the 1999 Plan or exercise options granted under the 1999 Plan as a condition of employment or office.

The Administrator determines, in itssolediscretion, those optioneeswho may participatein the 1999 Plan and the number of options
to be granted to each such optionee. Options may be granted on authorized but unissued Common Shares provided that the total
number of shares does not exceed the number of reserved shares, subject to readjustment in the event of any subdivision, re-division
or consolidation of the Common Shares, or other change of Common Share capital.

The option exercise price cannot be less than the market value of a Common Share on the last business day preceding the date on
which theoption isgranted. "Market value" isgenerally defined asthe closing trade price on the published market for the Common
Shares, if any, on thedateimmediately prior tothedate of grant, or, if thereisno published market, asisnow the case, at fair market
value, as determined in the discretion of the Administrator. Pursuant to the 1999 Plan, the exercise price of an option, in the event
a published market exists for the Common Shares, will be not less than the weighted average trading price of the Common Shares
for the five days preceding the date on which the option is granted. Options are not assignable and must be exercised within the
period determined by the Administrator at thetime of granting the option provided that options may not be exercised morethan four
yearsfrom thetime of grant. Options must be exercised during theterm of employment or office, asthe case may be, or for nomore
than 60 days after termination. Notwithstanding the foregoing provisions for early termination, excepting where an employee
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voluntarily terminates employment with the Corporation or employment is otherwise terminated by the Corporation, in the event
that the Common Sharesissuable on the exercise of options after vesting are not listed on astock exchange and fregly tradeabl e, the
expiry dateis extended to adate that is 60 days following the date at which such shares arefreely tradeable and listed, provided that
such date shall benot later than five yearsfrom the date of the grant of those options, in which case, the expiry date shall bethe date
that is five years from the date of the grant of such options. The Administrator has the discretion to determine, at the time of
granting the option, the period of time over which all or part of the option will vest.

The Corporation hasentered into an agreement with its pilots commencing January 1, 1998 stipul ating that for a period of four years
the Corporation will grant before June 30 of each year a minimum of 5,000 and 7,000 options to purchase Common Shares to its
first officers and captains, respectively. These optionswill vest three years from the date issued and expire at the end of the fourth
year from the date of issue.

The following table sets forth options granted by the Corporation which are outstanding as at the date hereof.

Trading
Exercise Price
Group (Number Number of Shares Price at Date
of Persons Under Option Date of Grant Date of Expiry per Share of Grant
Executive Officers (8) 105,570 April 30, 1999 April 29, 2003® $10.00 N/A
50,000 March 10, 1999 March 9, 2003 $4.00 N/A
193,750 June 30, 1998 June 29, 2002 $4.00 N/A
183,333 September 16, 1997  September 15, 2001 $3.00 N/A
276,166 July 15, 1997 July 14, 20014 $3.00 N/A
4,761 July 5, 1996 July 4, 2000 $2.50 N/A
115,000 May 10, 1996 May 9, 2000 $2.50 N/A
Directors (5) Nil N/A N/A N/A N/A
Employees (120) 494,083 April 30, 1999 April 29, 2003® $6.00 N/A
366,003 June 30, 1998 June 29, 2002 $4.00 N/A
662,400 July 25, 1997 July 24, 20019 $3.00 N/A
157,000 May 10, 1996 May 9, 2000 $2.50 N/A
Total 2,608,066
Notes:
@ The options granted on April 30, 1999 vest on the third anniversary and expire on the fourth anniversary following the grant.
) The options granted on March 10, 1999 vested immediately when granted and expire on the fourth anniversary following the grant.
3 The options granted in 1998 vest on the third anniversary and expire on the fourth anniversary following the grant.
4 The options granted in 1997 vest as to one-third on each anniversary following the grant and vested options expire one year from the
time of vesting.
5) The options granted in 1996 vest on the third anniversary and expire on the fourth anniversary following the grant.

Employee Stock Purchase Plan

The Corporation adopted the Purchase Plan with the first employee purchases under the Purchase Plan being made in December,
1996. ThePurchasePlanisadministered by theboard of directorsof the Corporation (the"Employee Plan Administrator"). Eligible
employees have the opportunity, but are not required to purchase Common Shares pursuant to the Purchase Plan. Under the
Purchase Plan, WestJet will withhold an amount specified by the employee (at least $100 per month and not to exceed 20% of
compensation for that particular month) from remuneration of participating eligible employees. Any employee who has completed
90 days of employment with WestJet is eligible to participate in the Purchase Plan. Eligible employees may also contribute up to
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20% of any profit share distribution to the Purchase Plan. These contributions will be matched by the Corporation, but only to the
extent that together with prior contributions under the Purchase Plan, it does not exceed 20% of such employee's base salary for the
subject period.

Theamount withheld for an employeewill be all ocated to an account for the participating empl oyeeto be held by the Employee Plan
Administrator, and will be applied monthly by the Employee Plan Administrator to purchase whole Common Shares of the
Corporation. Employees may change their compensation withholding for the Purchase Plan every 6 months. Employees may
terminate their withholding under the Purchase Plan at any time but may not then participate again (other than by virtue of Profit
Plan distributions) until the expiration of six full calendar months. Subject to applicable securitieslaws, employees may offer to sell
Common Shares acquired under the Purchase Plan to the Corporation and the selling price of the Common Shares shall be 50% of
the current market price. Common Shares purchased under the Purchase Plan may be withdrawn by employees on January 1 and
July 1 of each year, provided they have held for one year.

The employee's contribution and the Corporation's contribution will be used to acquire Common Shares. The Common Shareswill
be acquired from Treasury at the current market price or through open market purchases. If thereisno published market, as has
been the case, the market price is determined by the Board of Directors which may not be less than the greater of book value per
Common Shareand $2.125 per Common Share. At the Sharehol dersMeeting, sharehol dersapproved an amendment tothe Purchase
Plan that requires, in the event thereis a published market for the Common Shares, those Common Sharesthat are purchased from
treasury to be purchased at a price which is not lower than the weighted average trading price of the Common Shares for the five
days preceding the purchase.

PRIOR SALES

The following Common Shares have been issued since January 1, 1998.

Number of Issue Price Aggregate Nature of
Date of Issue Common Shares Per Share Issue Price Consideration
January 1, 1998 to 155,111 $3.00 $465,332 Cash
March 31, 19989
April 1, 1998 to 399,073 $4.00 $1,596,291 Cash
December 31, 1998®
January 1, 1999 to 239,408 $4.00 $957,636 Cash
April 30, 1999@
May 1, 1999 to 81,191 $6.00 $487,150 Cash
June 25, 1999@
August 28, 1998 119,990 $0.001 $120 Cash
March 31, 1999 93,750 $2.50 $234,375 Cash
March 31, 1999 91,667 $3.00 $275,001 Cash
March 31, 1999® 27,000 $3.00 $81,000 Cash
April 30, 1999@ 26,489 $2.50 $66,223 Cash
June 4, 1999% 7,000 $2.50 $17,500 Cash
June 16, 1999¢ 20,000 $3.00 $60,000 Cash
June 17, 1999® 1,700 $3.00 $5,100 Cash
June 22, 1999 18,645 $0.001 $19 Cash
June 25, 1999® 13,234 $3.00 $39,702 Cash
Note:
(€] Issued on amonthly basis under the Corporation’ s Employee Stock Purchase Plan (See" Stock Plans - Employee Stock Purchase Plan”).
) Issued pursuant to the exercise of stock options. Mr. Clive Beddoeisindebted to the Corporation in theamount of $575,599 with respect

tofinancial assistance provided in connection with this option exercise. Thisindebtednesswas asaresult of the Corporation’ srequest
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that Mr. Beddoe exercise a portion of his stock options early. This exercise benefits the Corporation and employees as it enabled the
Corporation to grant additional optionsto employeeswithin thelimits prescribed by its Stock Option Plan. Thetermsof the promissory
note were adopted to avoid any undue financial burden on Mr. Beddoe as a result of his compliance with the Corporation’ s request.
Repayment terms have been structured to reflect what the Corporation considers to be normal option exercise dates.

3 Issued pursuant to the exercise of stock options.

4 Issued pursuant to the conversion of performance shares.

DIVIDEND RECORD AND POLICY

No dividends have been paid or declared on any shares of the Corporation since the date of its incorporation. The Company's
dividend policy isbased on itsresults of operation, itsfinancial position, itsfinancing requirementsfor future growth and any other
factorsthe Corporation's board of directors may deem relevant in the circumstances. No dividend payable after the Closing of this
Offering is currently being contemplated.

DILUTION

Net tangible book value of the Corporation asat April 30, 1999 was $53,470,776 million or $2.25 per Common Share. After giving
effect to the sale of 2,500,000 Common Shares offered hereby (assuming the Over-Allotment Option isnot exercised) at the offering
price of $10.00 per Common Share, the receipt by the Corporation of the estimated net proceeds therefrom (after deducting the
Underwriters fee and the estimated expenses of the Offering), the Corporation's net tangible book value asat April 30, 1999 would
be $76,370,776 million or $2.90 per Common Share. This represents an immediate increase in net tangible book value of $0.65
per Common Share to existing shareholders and an immediate dilution in net tangible book value of $7.10 per Common Shareto
new investorsin the Offering, asillustrated in the following table:

OfferiNg PriCE ..ot $10.00
Net tangible book value before this Offering® ........................... $2.25
Increase in net tangible book value attributable to thisOffering .. ............ $0.65
Net tangible book value after thisOffering® . ............. ... ... ... ............ $2.90
DilutioN tO NEW INVESIONS . . . . oo e ettt e e e et e e e e e $7.10
Percentage dilution in relation to offeringprice .. ... ... . i 71%
Notes:
(€N} Represents shareholders' equity less intangible assets and deferred charges as at April 30, 1999 divided by the aggregate number of

Common Shares outstanding on such date.
2 After deducting the Underwriters fees of $1,500,000 and the estimated expenses of the Offering of $600,000.

PLAN OF DISTRIBUTION

Pursuant to an agreement (the "Underwriting Agreement™) dated June 28, 1999, among the Corporation and CIBC World Markets
Inc., HSBC Securities (Canada) Inc., RBC Dominion Securities Inc. and Yorkton Securities Inc. (the "Underwriters'), the
Corporation hasagreed to sell and the Underwriters have severally agreed to purchase on July 13, 1999, or on such later date asmay
be agreed upon, but in any event not later than August 9, 1999, an aggregate of 2,500,000 Common Shares at a purchase price of
$10.00 per Common Share, for an aggregate consideration of $25,000,000. The Underwriters will receive a fee of $0.60 per
Common Sharefor their services performed in connection with this Offering. In order to cover any over-allotments and for market
stabilization, the Corporation hasgranted the Underwritersthe Over-Allotment Option. TheOver-Allotment Option expires30 days
after the Closing of the Offering. To the extent that the Over-Allotment Option is exercised, the additional Common Shares will
be purchased by the Underwriters at the public offering price. The Corporation will pay to the Underwritersafee of $0.60 per share
with respect to the Common Shares issued under the Over-Allotment Option. This prospectus qualifies the distribution of the
Common Shares issuable under the Over-Allotment Option.

The obligations of the Underwritersunder the Underwriting Agreement are several and may beterminated at their discretion on the
basisof their assessment of the state of thefinancial marketsand may al so be terminated upon the occurrence of certain stated events.
The Underwriters are, however, obligated to take up and pay for al of the Common Shares if any of such Common Shares are
purchased under the Underwriting Agreement.

The Corporation hasagreed with the Underwritersthat, subject to certain exceptions, it will not, for the period ending 180 days after
the closing of this Offering, issue or sell any Common Shares or any securities convertibleinto or exchangeable or exercisable for
Common Shareswithout the prior consent of the Underwriters. Thisrestriction doesnot apply to Common Sharesissuabl e pursuant
to either of the Corporation’s Stock Option or Stock Purchase Plans.
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Pursuant to policy statements of the Ontario Securities Commission and the Commission des valeurs mobiliéres du Québec, the
Underwriters may not, throughout the period of distribution under this prospectus, bid for or purchase Common Shares. The
foregoing restriction is subject to certain exceptions, as long as the bid or purchase is not engaged in for the purpose of creating
actual or apparent activetrading in or raising the price of such securities. Theseexceptionsincludeabid or purchase permitted under
the by-laws and rules of The Toronto Stock Exchange relating to market stabilization and passive market making activitiesand a
bid or purchase made for and on behalf of a customer where the order was not solicited during the period of distribution. Subject
totheforegoing and applicablelaws, the Underwriters may, in connection with this Offering, over-allot or effect transactionswhich
stahilize or maintain the market price of the Common Shares at |evels other than those which otherwise might prevail on the open
market. Such transactions, if commenced, may be discontinued at any time.

The Common Shares offered hereby have not been and will not be registered under the United States Securities Act of 1933, as
amended (the "U.S. Securities Act"), or the securities laws of any state of the United States and, unless exemptions from such
registration requirements are available, may not be offered or sold within the United States. Each Underwriter has agreed that it
will not offer or sell any Common Shareswithin the United States, except in accordancewith the Underwriting Agreement pursuant
to an exemption provided by Rule 144A under the U.S. Securities Act for sales to Qualified Institutional Buyers.

In addition, until 40 days after the commencement of the offering of the Common Shares, an offer or sale of the Common Shares
within the United States by any dealer (whether or not participating in the offering) may violate the registration provisions of the
U.S. SecuritiesAct if such offer or saleismade otherwise than in accordance with an avail able exemption under the U.S. Securities
Act.

Prior to this Offering, there was no market through which the Common Shares could be sold. Accordingly, the offering price of the
Common Shares was determined by negotiation between the Corporation and the Underwriters.

USE OF PROCEEDS

The estimated net proceeds to the Corporation from this Offering after deducting the expenses of the Offering estimated to be
$600,000 and the Underwriter's Fee of $1,500,000 will be $22,900,000, assuming no exercise of the Over-Allotment Option. If the
Over-Allotment Option isexercised in full, net proceedsto the Corporation of the Offering will be $25,250,000 (after deducting the
expenses of the Offering estimated to be $600,000 and the Underwriter's Fee of $1,650,000).

Thenet proceeds of this Offering will be used by the Corporation to fund the purchase of additional aircraft, the possibleconstruction
of amaintenance facility in Calgary and for other general corporate purposes. The Corporation anticipates the use of proceeds to
be allocated as to approximately $22,000,000 for the acquisition of aircraft, approximately $900,000 for the possible construction
of themaintenancefacility and any remainder for general corporate purposes. Pending such application, the Corporation may invest
all or aportion of the net proceeds in short-term investments.

INTERESTS OF MANAGEMENT AND OTHERSIN MATERIAL TRANSACTIONS

Except asotherwisedisclosed herein, thedirectors, officersand principal shareholdersof the Corporation (and the known associates
and affiliates of such persons) have had no direct or indirect interest in any material transaction involving the Corporation sinceits
incorporation, except for the following:

1 A holding company controlled by Mr. Clive Beddoe, the Chairman of the Board and a director of the Corporation,
purchased 570,000 Common Shares on June 21, 1995 for an aggregate purchase price of $117,500, a further 500,000
Common Shares on June 26, 1995 for an aggregate purchase price of $500,000, 80,000 Convertible Warrants on
December 22, 1995 for an aggregate purchase price of $200,000 that were converted into 94,118 Common Shares on
January 26, 1996 and 166,302 Common Shares were purchased on January 20, 1997 for an aggregate purchase price of
$498,906. Mr. Beddoe purchased 47,140 Common Shareson January 26, 1996 for an aggregate purchasepriceof $100,173
and 6,734 Common Shares on January 20, 1997 for an aggregate purchase price of $20,202. Mr. Beddoe has acquired an
additional 232,642 Common Shares through the conversion of performance shares and the exercise of stock option for an
aggregate purchase price of $601,049. Mr. Ronald G. Greene, adirector of the Corporation purchased through a holding
company 1,500,000 Common Shares on June 26, 1995 for an aggregate purchase price of $1,500,000 and a further
250,000 Common Shares on January 20, 1997 for $750,000. Mr. Wilmot L. Matthews, a director of the Corporation
purchased 500,000 Common Shares on July 29, 1995 for an aggregate purchase price of $500,000, a further
500,000 Common Shares on January 26, 1996 for an aggregate purchase price of $1,062,500 and 190,414 Common Shares
were purchased on January 20, 1997 for an aggregate purchase price of $571,242.



-37-

2. A number of key management personnel purchased Performance Shares at $0.001 per share, with the exception of Donald
Bell who purchased Performance Shares at $0.25 per share. Amongst the purchasers were the following directors and
officers, with the number of shares noted after each of their names: Thomas (Tim) Morgan (50,000), Donald Bell (50,000),
Mark Hill (200,000), Clive J. Beddoe (65,000), Gareth W. Davies (70,000) and William J. Lamberton (70,000).

3. Pursuant to the Shareholders Agreement, each party thereto has a right to purchase Common Shares pursuant to this
Offering on abasis proportionate to their holdings of issued and outstanding Common Shares prior to this Offering. The
Shareholders Agreement will be terminated on the completion of the Offering. It is management’s understanding that,
other than one party who has exercised its right to purchase approximately 4% of the Offering, each of the partiesto the
Shareholder Agreement does not intend to exercise their purchase right.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

Management of the Corporation isnot aware of any indebtedness outstanding by, or any guarantees, support agreements, | etters of
credit or other similar arrangement provided by the Corporation to, any of the director, executive officers or senior officers of the
Corporation or any of their associates at any time sinceincorporation of the Corporation, other than aloan to Mr. Clive Beddoe, the
Corporation's Chairman, to purchase common shares, the particulars of which are as set forth below.

Financially
Largest Amount Assisted
Involvement of Outstanding Securities
| ssuer or during last Amount Purchases during
Name and Principal Subsidiary Completed Outstanding asat | theFirst Quarter Security for
Position | ssuer Financial Year April 30, 1999 of 1999 Indebtedness

Clive J. Beddoe | ssuer Nil $575,599 211,906 N/A
Executive
Chairman

Thisindebtedness was as a result of the Corporation’s request that Mr. Beddoe exercise a portion of his stock options early. This
exercise benefits the Corporation and employees as it enabled the Corporation to grant additional options to employeeswithin the
limits prescribed by its Stock Option Plan. The terms of the promissory note were adopted to avoid any undue financial burden on
Mr. Beddoe as aresult of hiscompliance with the Corporation’ srequest. Repayment terms have been structured to reflect what the
Corporation considers to be normal option exercise dates.

PROMOTER

Clive J. Beddoe is the promoter of WestJet, as defined in the securities legislation of certain provinces of Canada, in that he took
theinitiative in founding and organizing the business of WestJet.

CONFLICTSOF INTEREST

Certain of the directors and officers of the Corporation are associated with or are directors, officers and employees of the other
entities and such associations place varying demands on their time and in addition, may from time to time give rise to conflicts of
interest. Conflicts, if any, will be governed by and subject to the remedies contained in the ABCA.

RISK FACTORS

I nvestment in the Common Shar es should be consider ed to be speculative and involve a high degree of risk, including but not
necessarily limited to therisk factorslisted below, dueto the Corporation's business and its present stage of development.
Prospective purchasers of the Common Shares of the Corporation should carefully consider, in addition to the other
information in this prospectus, thefollowing risk factorsinherent in and affecting the Cor por ation'sbusiness before making
an investment decision. Investment in the Common Shares is suitable only for those knowledgeable and sophisticated
investorswho arewilling torisk loss of their investment.
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Speculative Nature of Securities

Common Shares should be considered speculative investments due to the nature of the Corporation's business and its state of
development. The Corporation currently has limited business history and has only engaged in airline operations for a period of
approximately three years.

TheCorporation'sbusinessplan isbased on theexperience, judgement and certai n assumptionsof management and their consultants,
upon certain available market information, upon the premise that WestJet will continue to cause the market for airline service to
and from its destination cities to grow, and that the Corporation will continue to generate revenues and compl ete future financings
sufficient to conduct itsbusiness. The Corporation'ssuccessin thefuture depends on the Corporation'sability to stimulateair traffic
in existing and new markets and to maintain alow cost structure.

Dilution

The offering price of Common Shares offered ishigher than the book value per share of the outstanding Common Shares. Investors
purchasing Common Shares in the Offering will, therefore, incur immediate dilution of $7.10 in the unaudited consolidated net
tangible book value per share (based on the offering price of $10.00 per Common Share and after deducting the Underwriters fee
and the estimated expenses of the Offering) from the offering price. See"Dilution”.

Absence of Public Market and Deter mination of Offering Price

Prior to the Offering, there was no public market for the Corporation's securities. Theinitial public offering price of the Common
Shares offered hereby was determined by negotiation between the Corporation and the Underwriters. There can be no assurance
that the initial public offering price will correspond to the price at which the Common Shares will trade in the public market
subsequent to the Offering, that an active trading market for the Common Shares will devel op and continue after the Offering or,
if developed, that the price of the Common Shares available in the public market will reflect the actual economic performance of
the Corporation.

Operations

Purchasers of Common Shares must be prepared to rely solely upon the ability, expertise, judgement, discretion, integrity and good
faith of the Corporation's management in all aspects of the Corporation's business. Furthermore, the Corporation must be able to
attract, retain and motivate additional key personnel and operating staff, based on salary levelsthat arelower than those prevailing
among the major air carriers but enhanced by profit driven incentive plans. The unexpected loss or departure of any of the
Corporation's key officers or employees could be detrimental to the future operations of the Corporation.

Any major safety incident involving the aircraft of the Corporation could materially and adversely affect the Corporation's service,
reputation and profitability.

There may be situations in which the interests of the directors and management of, the Corporation may conflict with those of the
Corporation. Certain of thedirectorsand certain members of management are not engaged by the Corporation on afull-timebasis,
and are currently involved, and will continueto beinvolved, in other entities, businesses and activities, some of which are described
herein, and all of which will place varying and conflicting demands on their time and attention. Furthermore, some such conflicts
may result in theindividual beingin adirect conflict of interest position in relation to the Corporation. Any conflictswill beresolved
in accordance with the provisions of the ABCA and other applicable laws.

WestJet isrequired to hold various permits pursuant to applicablelegisation in Canada and the United States (in thelatter instance
with respect only to its flights to the United States), and it is always possible that such permits may be revoked or not renewed.

WestJet's growth strategy involves increasing the number of markets served and increasing the frequency of flights to the markets
the Corporation already serves. Establishing new markets requires a substantial commitment of resources and, during the initial
phases of implementing servicein anew market, the Corporation ismorevulnerableto the effects of fare discounting in that market
by competitors already operating in that market or by new competitors entering that market. There can be no assurance that the
Corporation will be able to identify and successfully establish new markets. The Corporation's failure to implement its growth
strategy could have a material adverse effect on the Corporation's financial condition and results of operations.

The Corporation competes with national and regional scheduled airlineswhich currently serve the Corporation's routes and which
are significantly larger and more established, and have greater name recognition and significantly greater resources than the
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Corporation. The Corporation may al so face competition from other airlines (including low fare airlines) which may begin serving
any of the Corporation's proposed markets.

If oneor moreof itsaircraft goesout of servicethe Corporation would experienceaproportionally greater | oss of capacity than would
bethecasewith alarger airline. Any interruption of aircraft serviceasaresult of scheduled or unscheduled maintenance or theloss
of aircraft could materially and adversely affect the Corporation's service, reputation and profitability.

The Corporation carries adequate insurance similar to other scheduled airlines operating in the North American market. Whilethe
Corporation believesits insurance is adeguate, there can be no assurance that such coverage will fully protect it against al losses
which it might sustain.

Other airlines periodically meet or price their fares below the Corporation's fares, potentially preventing the Corporation from
attaining a share of the passenger traffic necessary to maintain profitable operations. The Corporation's ahility to meet price
competition depends on its ability to operate at costs lower than its competitors or potential competitors.

WestJet will require additional aircraft to expand its operations. Management believes that thereis currently an adequate supply
of suitable aircraft at competitive prices and terms. Thereisno method of predicting how long these conditions will continue, and
aircraft may not be available on satisfactory or any terms or at the time needed for implementation of WestJet's expansion plans.

TheCorporation'sexisting fleet of 13 aircraftismadeup exclusively of Boeing 737-200 aircraft. Thedependenceon asingleaircraft
type for all the Corporations flights could result in a materially adverse effect on the Corporation in the event of a government
directive prohibiting or restricting the use of this airplane type or in the case of adverse public perception to this aircraft type.

There can be no assurance that the Corporation's costs of aircraft maintenance in the future (including costs to comply with
airworthiness and noise control directives and regulations) will fall within industry norms or that the Corporation's aircraft will be
reliable over time. The Corporation'sfuel costs constitute the largest single expense category (representing 18.3% of costsin 1998
and 21.7% of costsin 1997). A significant change in the price of aviation fuel will materially affect the Corporation's results of
operations although the Corporation haslocked in asignificant portion of itsfuel costs at desirable pricesthrough to the end of the
second quarter of 2000. Fuel priceswill continue to be susceptible to political events and other factorsthat can affect the supply of
fuel and the Corporation cannot predict near or long term fuel prices. Inthe event of afue supply shortage or significantly higher
fuel prices, acurtailment of scheduled service could result. Therecan beno assurancethat increasesin theprice of fuel can be offset
by higher fares.

WestJet'saircraft arerelatively fuel inefficient compared to newer aircraft and industry averages. A significant increasein theprice
of jet fud would therefore result in a disproportionately higher increase in the Corporation's average total costsin comparison to
its competitors using more fuel efficient aircraft.

Inlight of theaircraft owned by WestJet, the Corporation may haveto incur significant capital expendituresin order to comply with
applicable legidative requirements relating to noise reduction requirements.

WestJet operates with lower personnel costs than the major established airlines, principally due to lower base salaries, greater
productivity and flexibility in the utilization of personnel. There can be no assurance that the Corporation will be able to realize
all of these advantages for any extended period of time. Many airline industry employees are represented by labour unions. The
Corporation is unable to predict whether any of its employees will elect to be represented by a labour union or other collective
bargaining unit. If unionization of the WestJet employees were to occur, the Corporation's costs could materially increase and its
corporate culture could change with adverse operational and financial consequences.

The Corporation providesair serviceto Victoria, Vancouver, Prince George, Abbotsford, Kelowna, Calgary, Edmonton, Saskatoon,
Regina, Winnipeg and Thunder Bay. Any condition which would deny or limit the Corporation's accessto these airports, or which
diminishesthe desire or ability of potential customersto travel between any of these cities, may have a materially adverse affect on
the Corporation's business.

The operations of the Corporation are affected by a number of external factors beyond the Corporation's control such as weather
conditions and special circumstances or events occurring in the locations served by the Corporation including work stoppages or
strikes by airport workers, baggage handlers, air traffic controllersand other workers not employed by the Corporation which could
have a material adverse impact on the Corporation's financial condition and results of operation.

Airline Industry
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Conventional airline profits are senditive to the general level of economic activity, taxes, demographic changes, price levels,
telecommunications usage, special circumstancesor eventsoccurring in thelocations served, and to external factors such asforeign
exchangerates and international political events. A significant portion of an airline's costs such aslabour, aircraft ownership, and
facilities charges cannot be easily adjusted in the short-term to respond to market changes. Reduced market growth rates can create
heightened competitive pressures, limiting the ability to increase fares and increasing competition for market share.

The airline industry is characterized by low gross profit margins and high fixed costs. The expenses of each flight do not vary
significantly with the number of passengers carried and, therefore, arelatively small change in the number of passengersor in the
average fare or traffic mix (theratio of high Yield passengersto low Yield passengers) could have a disproportionate effect on the
Corporation's operating and financial results. Accordingly, a minor shortfall from expected revenue levels could have a material
adverse effect on the Corporation’s results of operation.

Theairlineindustry ishighly competitive and particularly susceptibleto price discounting because airlinesincur only nominal costs
to provide services to passengers occupying otherwise unsold seats. The Corporation currently competes on the majority of routes
with both of the MCDASs. Such carrierstypically have greater financial resourcesthan the Corporation and the ability to subsidize
losses on competing routes with profits achieved where they have no effective competition.

The Corporation derives substantially all of its operating income from routes in western Canada. Any circumstances causing a
reduction of demand in these routes or the introduction of increased competitive pressures on such routes could have a material
adverse effect of the Corporation's financial condition and operations.

Cash Flow and Financing

Although the Corporation has achieved positive cash flows, there can be no assurance that positive cash flow from operations will
continue. There can be no assurance that the Corporation’'s medium to long term cash requirements will be satisfied either from
revenues from operations or from financings. If the Corporation isunable to successfully secure adequate or satisfactory financing
should cash beyond the level of its resources be required, the Corporation's viability could be serioudy and adversely affected.

Year 2000

The year 2000 Issue arises because many computerized systems use two digits rather than four to identify a year. Date sensitive
systems may recognize the year 2000 as 1900 or some other date, resulting in errors when information using year 2000 dates is
processed. In addition, similar problems may arise in some systems which use certain datesin 1999 to represent something other
than adate. The effects of the Y ear 2000 Issue may be experienced before, on or after January 1, 2000 and, if not addressed, the
impact on operations and financial reporting may range from minor errors to significant systems failure which could affect an
entity’ s ability to conduct normal business operations. While the Corporation has a plan in place to address the Y ear 2000 Issue,
itisnot possibleto becertain that all aspectsof theissue affecting the Corporation, including thoserel ated to the efforts of customers,
suppliers, or other third parties, will be fully resolved.

LEGAL PROCEEDINGS

TheCorporationisnot involvedin any material legal proceedings, nor isthe Corporation awareof existing or pending material legal
or arbitration proceedings involving the Corporation other than set forth bel ow.

On December 4, 1998, the Corporation filed a complaint against a California corporation (the "Defendant™) in the amount of
U.S.$10 million to recover costs incurred by the Corporation as a result of the inability of the Defendant to properly complete
contracted aircraft maintenance. On March 12, 1999, the Defendant filed a cross-complaint against the Corporation alleging
non-payment for servicesprovided in theamount of U.S. $495,643 aswell asother unlawful acts. Itisanticipated by the Corporation
that successful aspects of its suit against the Defendant will exceed the claim advanced by the Defendant’s cross-complaint, but the
outcome is currently not determinable. The Corporation intends to defend the cross-complaint vigorously.

MATERIAL CONTRACTS

Except for contracts entered into in the ordinary course of business of the Corporation, the only material contract entered into by
the Corporation is:.

(@D} The Underwriting Agreement dated June 28, 1999 between the Corporation and the Underwriters. See"Plan of
Distribution™.
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Copies of the Underwriting Agreement may beinspected at the head office of the Corporation during normal business hours during
the period of distribution of the Common Shares and for 30 days thereafter.

LEGAL MATTERS

Certain legal mattersin connection with this prospectus will be passed upon on behalf of WestJet by Burnet, Duckworth & Palmer
and for the Underwriters by Blake, Cassels & Graydon. Partnersand associates of Burnet, Duckworth & Palmer and Blake, Cassels
& Graydon own, in the aggregate, less than 1% of the Common Shares.

AUDITORS
The auditors of the Corporation are KPMG LLP 1200, 205 - 5th Avenue S.W., Calgary, Alberta.

REGISTRAR AND TRANSFER AGENT

Theregistrar and transfer agent for the Common Sharesis CIBC Mdlon Trust Company, though its principal officesin Calgary,
Alberta and Toronto, Ontario.

PURCHASERS STATUTORY RIGHTS

Securities legidation in certain of the provinces provides purchasers with the right to withdraw from an agreement to
purchase securities within two business days after receipt or deemed receipt of a prospectus or any amendment. In several of the
provinces, securitieslegidation further providesa purchaser with remediesfor rescission or, in some provinces, damages wherethe
prospectus and any amendments contain a misrepresentation or is not delivered to the purchaser provided that such remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legidation of his or her
province. The purchaser should refer to any applicable provisions of the securities legidation of his or her province for the
particulars of these rights or consult with alegal advisor.

SELECTED FINANCIAL AND OPERATING DATA AND
MANAGEMENT’S DISCUSSION AND ANALYSISOF FINANCIAL CONDITION
AND RESULTS OF OPERATION

Selected Financial And Operation Data of WestJet
Asat and for the Period Ended
Four Months Four Months

Ten months

ended ended Year Ended Year ended ended
April 30, April 30, December 31, December 31, December 31,
1999 1998 1998 1997 1996
(unaudited) (audited) (audited) (audited)
Financial Data
in 000's except per share data

Revenues $51,677 $30,628 $125,890 $77,340 $37,285
Expenses $45,095 $28,237 $111,757 $66,793 $36,232
EBITDAR® $9,420 $4,418 $20,103 $12,154 $2,146
Operating Earnings® $6,582 $2,391 $14,133 $10,548 $1,053
Operating Margin 12.7% 7.8% 11.2% 13.6% 2.8%
Employee Profit Share® $835 - $1,702 $1,521 $146
Net Earnings $3,088 $1,240 $6,517 $6,162 $871
Net Margin 6.0% 4.0% 5.2% 8.0% 2.3%
Net Earnings per Share, basic $0.13 $0.05 $0.28 $0.28 $0.04
Net Earnings per Share, fully diluted $0.12 $0.05 $0.28 $0.27 $0.04
Total Assets $122,786 $75,750 $108,242 $65,206 $35,892
Total Debt® $30,779 $14,938 $26,311 $8,049 $1,989
Shareholders Equity $53,471 $42,621 $49,362 $40,736 $24,491
Operating Data

Revenue Passengers Carried 632,654 454,791 1,683,806 1,173,206 601,516

Revenue Passenger Miles (RPM)

239,822,108 162,710,938 639,157,206 406,376,456 219,386,593
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Available Seat Miles (ASM) 338,519,873 232,808,852 893,008,646 575,746,918 332,294,032
Passenger Load Factor 70.8% 69.9% 71.6% 70.6% 66.0%
Average Passenger Fare $81.78 $65.38 $74.75 $65.85 $60.97
Operating Revenue Yield per RPM $0.21 $0.19 $0.20 $0.19 $0.17
Operating Revenue Yield per ASM $0.15 $0.13 $0.14 $0.13 $0.11
Operating Expenses per ASM $0.13 $0.12 $0.12 $0.12 $0.11
Average Stage Length (miles) 374 348 378 349 364
Number of Employees at end of period (FTES) 714 475 629 415 318
Number of Aircraft at End of Period 12 8 11 6 4

Notes:

(€] Earnings before interest, tax, depreciation, amortization and aircraft rental charges.

2) Before employee profit share and income taxes.

3 Empl oyee profit share provision would have amounted to approximately $200,000 for thefirst four monthsof 1998. Theamount of profit
share was determined by the board of directors at the end of fiscal 1998.

4 Long-term debt and obligations under capital lease.

M anagement Discussion and Analysis of Financial Condition and Results of Operation

Reporting periods

In 1996 the Corporation changed its fiscal year end from February 28 to December 31 in order to coincide with reporting periods
of other companiesin theairlineindustry. Therefore, the results of operations for 1998 and 1997 are for the twelve months ended
December 31, 1998 and 1997, respectively and the 1996 figures are for the ten months of operations ended December 31, 1996.

The following discussion and analysis by management of the financial condition and operating results of WestJet provide an
overview and should be read in conjunction with the financial statements and accompanying notes.

Four Months Ended April 30, 1999 and 1998
Overview

Thefirst four months of thefiscal year aretraditionally the dlowest in theairlineindustry. However, WestJet enjoyed strong results
in thisfirst four months of 1999 due to the combination of a significant increasein Yield and cost control. Management believes
the Corporation is similarly positioned for moving forward into the balance of the year. One purchased aircraft was added to the
fleet in thefirst four months of 1999. Two new permanent destinations, Prince George and Thunder Bay and two limited addition
destinations, Brandon and Grande Prairie were added to the schedule during this period. WestJet continues to follow its business
strategy to find and devel op successful niche markets, getting travelers off the roads and into the air.

As at April 30, 1999 WestJet employed 714 full time equivalent employees (FTE'S) up from 475 at April 30, 1998. The
Corporation’ snew President and Chief Executive Officer, Stephen Smith, who succeeded Clive Beddoe, now Executive Chairman,
on March 10, 1999 recognizes the critical role that the culture and attitude prevalent at WestJet has played. Stephen Smith will
continue to ensure its focus as a priority.

Results of Operations

WestJet generated a profit in the first quarter and the first third of 1997 and again in 1998. This profit which was an unusual
occurrence in the industry was followed by a significant increase in profit in both periods in 1999. Management believes this
airline sreputation for safe, friendly and affordable travel, combined with the improved schedule and frequency as a result of the
benefits of a critical mass with alarger fleet have resulted in a 149% increase in net earnings over the same four month period in
1998. The Corporation’s low fare, short haul strategies continue to stimulate demand for air travel in western Canada and the
improved financial performance comes from a 45% increase in capacity together with an increasein load factor.

Revenues

Passenger revenues increased by 74% from $28.8 million in the first four months of 1998 to $50.1 million for the four months of
1999. Charter revenues and other revenues, consisting primarily of the various and sundry charges to passengers such asfor extra
baggage and cancellation fees, declined from $1.7 million for the first third of 1998 to $1.4 million for the same period in 1999.
Although charter revenues remain strong, this reduction from 1998 revenue was expected due to a decline in charter revenues as
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aresult of the cancellation of charter contracts with major tour operators due to the impact of a weaker Canadian dollar and its
softening of demand for their packages to southwestern U.S. destinations. Total revenues, including interest income improved by
69% from $30.6 million in the four month period ended April 30, 1998 to $51.7 million in the same period of 1999.

A portion of the improvement in Yield pertains to the fare increases generally implemented in Canada in March of 1998 and
surcharges to passengers implemented in March of 1999 to fund the new Nav Canada fees. These fees historically were added to
thefareasan air transportation tax and paid to the Federal Government by WestJet. They are now paid directly asan operating cost
out of airlinegeneral revenues. Revenue per ASM improved 16% from 13.2¢ in 1998 to 15.3¢ for the samefour-month period ended
April 30, 1999. If theimpact of Nav Canada fee on fare increases isignored, the change was still an 11% increase from 12.8¢ to
14.2¢ per ASM. WestJet increased capacity by over 45% from 232,808,852 ASM’sin thefirst third of 1998 to 338,519,873 ASM’s
inthefirst four monthsof 1999. Revenuepassenger milesincreased over 47% from 1998’ s162,710,938 to 239,822,108 for the same
four month period in 1999. Theincreasein WestJet'sload factor from 69.9% to 70.8% and the achievement of increased Yield, all
while placing more than 45% additional low fare seatsin western Canada reflects the continuing opportunity for WestJet to satisfy
the demand for affordable air travel.

Expenses

Total operating expensesincreased from $28.2 million in the first four months of 1998 to $45.1 million for thefirst third of 1999.
The significant components of this 60% change were, the increased flying and volumes of passengers, the increasein Nav Canada
costs, theincreasesin maintenance and fuel costsasaresult of aweaker Canadian dollar, and theincreasesin the aircraft ownership
cost categoriesof aircraft leasing, interest, and depreciation. On aunit cost basis, operating expensesincreased from 12.1¢ per ASM
in thefirst four months of 1998 to 13.3¢ for ASM for the same period in 1999. Without consideration for Nav Canada feesthe unit
cost increase was 4.4%. In thefirst third of 1998 WestJet had total operating expenses of 11.7¢ per ASM as compared with 12.3¢
per ASM in thefirst third of 1999.

On a unit cost basis and excluding the Nav Canada fees due to their lack of comparability, the areas of passenger services, general
and administrative, and reservations all experienced significant reductions. These improvements were as a result of enhanced
productivity of the applicable employee groups, efficiencies and economies of scale achieved through the growth of the airline, as
well as dilution of the unit cost of expenses of a more fixed nature, including wages and salariesin those areas.

The cost of buying U.S. dollarswas higher in the first third of 1999 as compared with the same period ayear ago. Thisnegatively
impacted the Corporation’s cost of fuel and maintenance as large portions of these expenses are priced in U.S. dollars. On aunit
cost basis, thefud cost per ASM increased by 2.1% whilethe cost of maintenanceincreased by 13.8%. Virtually all of maintenance
expenditures, particularly direct costs of engine and aircraft component repairs, overhauls and other services are provided by U.S.
vendors. Approximately half of WestJet’s fuel supply is denominated in U.S. dollars and improvementsin fuel burn efficiencies
asaresult of pilots prudent fuel conservation techniques has helped shelter the dollar’simpact on fuel costs.

Theincreased Yield came with some cost increase in sales and marketing. Travel agents are paid a 9% commission on bookings
and the portion of revenuesderived from that distribution channel has shown a substantial increasein 1999 as compared with 1998.
In the first third of 1998 the travel agencies brought approximately 35% of WestJet’s bookings and that has increased to
approximately 42% to date in 1999.

Flight operationsand inflight expenses showed increased unit costsfor the period ended April 30, 1999 versusthe samefour months
in 1998 with 15.5% and 3.4% increases respectively. Training and training-related travel expenditures for flight deck crew was
negatively impacted by the weaker Canadian dollar since WestJet utilizes U.S. based simulator facilities. The Corporation
commenced operation, staffing and management of its own flight dispatch system in late 1998 and compl eted thetransition in early
1999. Thisinvestment ininfrastructureisviewed asabenefit that will result in long-term savingsand improved operational control.
For 1998 to 1999 comparisons, the short term cost and in some cases duplication of cot, of this transition is reflected in the cost
per ASM change. The salaries, wages and benefits of crew isthe largest component of these two expense categories, most of which
isvariable in nature and therefore normal scale wage increases for these empl oyee groups have accounted for theincreasein unit
costs.

WestJet acquired three aircraft after April 30, 1998 and onein thefirst third of 1999. All of these aircraft were younger than the
then existing fleet and al so camewith ahigher capital cost. Thishasresulted in anincreasein theunit cost of depreciation of 17.6%
in thefirst third of 1999 over thefirst four months of 1998. The Corporation financed large portions of these aircraft acquisitions
with fixed interest rate debt resulting in an increasein interest unit cost of 157.1% for thefirst third of 1999 compared with thefirst
third of 1998. One aircraft in the fleet is leased with leasing costs included in both four month periods resulting in unit costs
declining by 17% due to the growth in available seat miles. The total that the ownership costs of depreciation, aircraft leasing,
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interest, and insurance, isof total operating expenseswas 9.2% for thefirst third of 1998 and 9.5% for thefirst four months of 1999.
Theownership cost increase, dueto depreciation and interest but offset by adiluted |easing component and improved insurancerates,
equates to a unit cost change of 13.5%. The strategy of a constant reduction in the average age of the fleet and the increased but
conservative amount of leverage is, in management's belief, necessary and advantageous in pursuing its growth strategy and
outweighs the dight increase in unit costs.

Net Earnings

Net earnings for the first third of 1998 were $1.2 million on total revenues of $30.6 million and were $3.1 million in 1999 on
revenuesof $51.7 million. Thisearning growth isactually more pronounced considering that the Corporation hasmadeaprovision
of $835,000 for employee profit sharing, achargeagainst earningsnot accrued in the results of that samefour month period in 1998.
Earning per share, both basic and fully diluted were 5¢ for the first third of fiscal 1998 increasing to 13¢ for basic and 12¢ fully
diluted in the equivalent period of this year.

Capital Resources and Liquidity

WestJet had $15.0 million in cash on April 30, 1998, $13.5 million in cash as at December 31, 1998 and $14.1 million as at April
30, 1999. During thefirst four months of 1999, earningsand changesin non-cash working capital contributed $9.0 million in cash.
Financing activities, primarily the increase in term debt for the aircraft additions in late 1998 and early 1999 and the issuance of
shares under the employee share purchase plan brought in $5.5 million. Use of cash for capital expenditures, including the one
aircraft acquired, amounted to $13.9 million.

The Corporation’s working capital as measured by current ratio was 1.25 as at April 30, 1998, down substantially to 0.78 as at
December 31, 1998 and at 0.75 asat April 30, 1999. In light of cash reserves and the non-refundabl e nature of advanceticket sales
and passenger credits, the current ratio position isadequate. Asat April 30, 1999 WestJet had not drawn on a portion of term debt
financing related to the capital outlay on themost recent aircraft addition. Thisamount isestimated to be approximately $2.0 million
and expected to be drawn down in May 1999. In addition, the Corporation isin the process of converting a demand operating line
of $6.0 million to term debt of $6.5 million. Thisis also expected to be completed by May 31, 1999. Without consideration for
earnings and other factors affecting working capital in May, 1999 this increase in long-term debt financing would improve the
current ratio to 1.0 to 1.0 with long term debt totaling $38.9 million as compared to shareholders equity of $53.5 million.

The Corporation entered into a letter agreement for the acquisition of three Boeing 737-200 aircraft. The delivery dates for these
aircraft must be agreed to between the Corporation and the seller, but the purchase price has been fixed on adeclining balance basis
depending on the actual ddlivery date. The maximum purchase price for the three aircraft will bein aggregate US $14.3 million
with aminimum purchase price of US$12.7 million. It iscurrently anticipated that the delivery dates for the aircraft will bein the
second half of the year 2000.

Risk Management

WestJet's debt has fixed interest rates and isin Canadian dollars. The exposure to fluctuation in fuel prices has been virtually
eliminated by negotiating fixed prices through June 2000. The recent increasesin oil priceswill not materially impact the cost of
jet fuel due to the existence of these fixed pricing arrangements which protect approximately 90% of jet fudl regquirements.

In June 1999 all of the fixed pricing arrangements will be in Canadian dollar pricing as opposed to the current 50% to further
minimizetheforeign exchange exposurein this category of cost which approximates 20% of total operating costs. The Corporation
has no U.S. dollar revenues and chooses to acquire that currency through spot markets to finance aircraft leases, parts and
maintenance. The Corporation currently does not use derivative financial instruments to manage associated risks.

QOutlook

It ismanagement'sview that in agood economy, dueto higher levels of disposableincomes, peoplewill bevisiting their friendsand
relatives and taking advantage of WestJet's affordable fares. Although this higher propensity for leisure travel may decline when
thereisadownturn in the economy, it is also management's belief that a higher percentage of business travelerswill become more
price-sensitiveand will chosethe most cost-efficient meanstotravel. This, in management'sbelief, will bring increased and higher
yield traffic to WestJet.
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WestJet intends on continuing to be well positioned, in terms of its operating infrastructure, its people, the cash reserves, and the
strength of its balance shest, to take advantage of marketplace opportunities asthey arisein an ever-changing and cyclical industry
in western Canada.

Fiscal Years Ended December 31, 1998 and 1997
Overview

WestJet continues to follow its business plan, providing safe, friendly and affordable air travel to western Canadians. The
Corporation acquired five additional Boeing 737-200 jet aircraft in 1998 and, as expected, a market stimulated by lower fares
easily absorbed the added capacity. Several factorscontributed to steady, controlled growth: theaddition of aspareaircraft, reduction
in the average age of thefleet, continuation of charter-revenue activities, re-introduction of Winnipeg service, the successful launch
of Limited Addition service, and added frequency.

WestJet has grown since commencing operations in 1996 with three aircraft and gross revenues of $37.3 million. By the end of
1998, thefleet of jet aircraft totaled 11, and grassrevenueswere $125.9 million. WestJet has been profitabl e each year, and hasbuilt
a strong balance sheet with a good equity base and conservative leverage.

On August 4, 1998, WestJet received final receiptsfrom five provincial securitiescommissionsfor anon-offering (shelf) prospectus
and has been areporting issuer since that time.

Results of Operations

Earnings before employee profit sharing and income taxes were increased by 34% in 1998. However, thelate arrival of the ninth
aircraft had a severe impact on the 1998 financial performance. Acquired in May 1998 from an aircraft lessor, this plane was
intended asa sparefor the peak summer season, mitigating operational disruptionsand their impact on costs, goodwill, morale, and
on-time performance. Prior to delivery to WestJet, the aircraft was scheduled for maintenance by an external contractor to fulfill
its lease-return conditions; however, this maintenance firm could not complete the work satisfactorily. Regulatory and WestJet
inspectors and manufacturer’ s experts were dispatched to Californiato correct deficiencies and assure strict compliance with safety
and quality standards. At significant expense, WestJet leased a crewed U.S. aircraft to support summer operations. The ninth
aircraft was finally brought to Canadain October. In December, the Corporation filed a $10.0 million lawsuit to recover costs.

Revenues

Passenger revenues rose 60% to $118.6 million from $74.2 million in 1997. Charter and sundry revenues (service fees, cargo and
interest income) increased 135%, totaling $7.3 million as compared to $3.1 million in 1997. This growth reflects a full year of
charter service to the Southwestern U.S. for Canadian tour/vacation operators, compared with a partial year’s program in 1997.

Some seasonality existsin the revenue stream; peak periods occur for the summer, the holiday season in December, long weekends
and spring breaks. During 1997 and 1998, approximately 17% of the Corporation’stotal annual revenues were earned in thefirst
quarter, 21% in the second quarter, 31% in the third quarter and 31% during the fourth quarter. Thefirst halves of the past two
fiscal years have seen periods of growth — new employees, acquisition and introduction of aircraft and general preparation for the
busy summer season. The cost of ramping-up operations and ensuring a satisfactory infrastructure is reflected in earnings before
tax and profit sharing in thesefirst six month periods. Thetwo first and second quarters have contributed 5% and 13% respectively
to WestJet’ sannual earnings. Thethird quarters have averaged 46% and the fourth quarters 36% of 1997 and 1998 earnings before
tax and profit sharing.

Capacity, measured in ASMSs, grew 55%, rising from 575,746,918 in 1997 to 893,008,646 in 1998. The 1998 Load Factor was
71.6% up from 70.6% in 1997, a positive indication of marketplace expansion and the absorption of WestJet’ s increased capacity.
Revenue per ASM aso improved, from 13.4¢ to 14.1¢. A portion of the Yield increase reflects fare increases to offset the phased
introduction of Nav Canada fees. These new charges, levied against airlines, are the first step in phasing out the federal air
transportation tax, formerly charged to passengers. Thenew Nav Canadachargeamounted to0.7¢ per ASM, equivalent toWestJet's
increase in revenue per ASM for the year.
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Expenses

Total operating expenses increased 67% ($66.8 million in 1997; $111.8 million in 1998). New Nav Canada charges were $6.0
million, accounting for a 9% increase over 1997 costs. CASM increased from 11.6¢ in 1997 to 12.5¢ in 1998. Excluding the effect
of Nav Canada fees, which have a comparable impact on revenues, CASM would only have risen to 11.8¢ in 1998 from 11.6¢ in
1997. Low ail prices offset the higher maintenance costs incurred as aresult of aweaker Canadian dollar. With the exception of
aircraft ownership costs, maintenance, the impact of Nav Canada fees and the ninth aircraft situation, there were reductionsin per
ASM unit costsin all operating expense categories, with significant savings in fuel and reservations costs.

Employeesbenefited from the Profit Sharing Plan; $1.5 million distributed in 1998, an average of $2,895 per employee. Anoptional
Employee Share Purchase Plan enables empl oyees to contribute up to 20% of their gross pay which isthen matched by WestJet, to
acquire common shares. 1n 1998, employees acquired $2.1 million of common shares as compared with $1.2 million during 1997.
The cost of this benefit to the Corporation isincluded in operating expenses. As of December 31, 1998, WestJet had 665 full-time
employees.

Passenger servicesexpensesincludeairport feesand charges, Nav Canadafees, aircraft ground servicing, baggagehandling, salaries
and wagesfor WestJet personnel at airports, food and beveragesfor passengersduring flight and any costsrel ated to accommodating
passengersin the event of flight delays or cancellations. Excluding Nav Canada fees, which were new in 1998, unit costs for this
expense category increased by 1.4% over 1997 levels. This was largely attributable to the passenger re-accommodation costs
incurred as a result of the non-availability of an operational spare for the 1998 peak summer season due to the late arrival of the
ninth aircraft.

WestJet aircraft maintenance benefited from significant gainsin service, quality, timeliness and cost by choosing two new suppliers
(onein France and onein Abbotsford, BC) for airframe overhauls, inspections and refurbishment. The Abbotsford supplier offers
the added advantages of proximity and Canadian dollar prices. All engineand aircraft component maintenance and spare partsare
purchased in U.S. dollars. A weak Canadian dollar was a factor in the 13% increase in maintenance unit costsin 1998.

Negotiationswith two fuel suppliers, representing 90% of all fuel purchases, secured favourable, fixed pricing. Substantially lower
annual fuel costs, combined with better fuel economy through efficienciesin flight operations, resulted in unit cost savings of 9%.
Supplier agreementshave been extended until June 2000 and, though WestJet facesexposureto U.S. dollar pricing with onesupplier
until September 1999, the Corporation isand will continue to be sheltered from fuel-cost volatility.

Salesand marketing costsfell 2% on aunit basis, despiteincreasesin commissionspaid totravel agencies. While commission rates
remain unchanged, the volume of sales generated from this key partner group continuesto increase as compared with direct sales
to passengers. With the exception of Internet bookings, virtually all direct and travel agent sales are made through the Calgary call
centre. WestJet continuesto reap the benefits of a strong reputation for affordable pricing and good customer service, enabling the
airline to keep advertising and promotion budgets modest. Other factors that contributed to WestJet’s financial health in 1998
include increased volumes and enhanced buying power, improvementsin our credit position and reductionsin credit-card fees.

General and administrative unit costsrose by 1%. Reductionsin insurance costswere offset by infrastructure-building expenditures
such as professional fees and investor relations as well as corporate-reporting activities as a result of WestJet’s new status as a
reporting issuer.

Unit costs for flight operations and inflight expenses decreased by 3% and 5% respectively as a result of dilution of overhead;
administrative and management salary expenditures; improved scheduling; and negotiated reductionsin rates for flight simulator
useand hotels. In addition, WestJet embarked on an aggressive cross-training program for flight attendants and airport agentsthat
delivered greater flexibility and consistent service.

WestJet continued to use new technol ogy and management techniques to boost productivity and profitability, introducing Internet
booking, enhancing ticketless travel processes, and improving check-in procedures and workforce scheduling. Reservations unit
costs were reduced by 19% during 1998.

Theacquisition of newer, higher-capital-cost aircraft increased depreciation expenses. Financing thefleet’ sfiveadditional aircraft
was achieved through one operating lease representing $1.0 million in new costs and an additional $20.8 million in long-term debt,
resulting in a$1.1 million increasein interest costs.
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Net Earnings

Net earnings after employee profit share and income taxes were only dightly higher in 1998 at $6.5 million as compared to $6.2
million in 1997. Lower income taxes due to tax-loss carry-forwards favoured 1997 results. Basic earnings per share remained at
1997’ sleve of 28¢; thefully diluted amount increased to 28¢ from 27¢ in 1997. Somedilution in earnings per share occurred with
the new equity from the Employee Share Purchase Plan, the conversion of performance sharesto common shares, and the granting
of share options to employees.

Capital Resources and Liquidity

At year-end, WestJet' s cash position was $13.5 million, compared to $16.8 million in 1997. Cash generated from operations was
$23.9 million up from $13.2 million the previous year.

In 1997, WestJet added $7.5 million to long-term debt for aircraft acquisitions and $475,000 in capital |ease obligationsfor an off-
site back-up computer to support the primary reservationssystem. During theyear the company paid down these obligationsby $1.9
million. In 1998 the Corporation added $20.8 million in long-term debt for aircraft acquisitions, and total repaymentsfor long-term
debt and capital |ease obligation amounted to $2.5 million. 1n 1997, $9.5 million in equity was injected from the proceeds of a
Rights Offering and the Employee Share Purchase Plan. During 1998 the empl oyee share purchase plan contributed $2.1 million
totheCorporation’ ssharecapital. Total financing activitiesin 1998 increased cash by $20.3 million ascompared with $15.6 million
in 1997.

Reduction in cash for capital asset additionsin 1997, when two aircraft were acquired, was $15.9 million. In 1998, capital asset
additions rose to $47.6 million with the purchase of four newer aircraft. Thefifth aircraft added to the fleet in 1998 was acquired
through an operating lease.

The Corporation is committed to the purchase of one additional Boeing 737-200 in 1999, as part of atotal aircraft deal for four
aircraft for approximately $45.0 million including Hushkits, refurbishment and preparation. Thefirst two of thesefour aircraft were
acquired during 1998 and areincluded in capital asset additions. TheCorporation hasarranged $27.0 millionin term-debt financing
for these four aircraft, with $13.3 million drawn as of the year end and $13.7 million available to be drawn in accordance with the
aircraft deliveriesin January and July 1999. Asat December 31, 1998, WestJet's cash on hand of $13.5 million, an unused bank
operating line for $6.0 million, the undrawn debt financing of $13.7 million and expected cash generation from earnings provided
sufficient liquidity and resources to meet the committed aircraft purchase obligations. The Corporation intends to substitute the
available bank operating line of $6.0 million to a $6.5 million term debt early in 1999 to boost working capital.

Risk Management

WestJet's debt has fixed interest rates and is in Canadian dollars. The exposure to fluctuating fuel prices has been virtually
eliminated by negotiating fixed pricesthrough June 2000. The Corporation hasno U.S. dollar revenues and choosesto acquirethat
currency through spot markets to finance aircraft leases, parts and maintenance.

QOutlook

WestJet Airlines Ltd. will continue to focus on its people and its culture to ensure the continuation and enhancement of consistent,
high-quality customer service.

The industry continues to be in a state of change and WestJet is well positioned to succeed in this competitive and unpredictable
market, and to take appropriate advantage of opportunitiesfor growth asthey arise. Atthesametime, theairlinewill continuewith
itslow-fare, controlled-growth, strong-balance-sheet approach, all complemented by afriendly, highly trained and motivated work
force.

Fiscal Periods Ended December 31, 1997 and 1996

Overview
The 1997 fiscal year was the second period of operations and the first full year of operationsin a reporting period. This second
period has little direct comparability to the first period since the 1997 fiscal period was 12 months and 1996 was 10 months. The

1996 ten month period excluded the two least profitable months of the year in the airline industry, January and February. In
addition, operations commenced in 1996 and that period included not only theinitial start-up costs but also the costs associated with
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the suspension of operations and a second start up of the airline following that suspension. This suspension was as a result of a
disputewith Transport Canadawhen the Corporation grounded itsfleet for aperiod of 17 daysin September of 1996. Revenueswere
also impacted by that suspension and in the post-suspension period. The annualized average number of aircraft in thefleet for the
1996 fiscal period was 3.5 ascompared with 4.7 for 1997. All of thesefactorsrender most financial comparisons meaningl ess, other
than certain unit measures, and therefore this period to period analysisis limited in the following analysis and discussion.

In 1997 the Corporation commenced the year with four aircraft in operation and a fifth acquired but not introduced into service.
During the year afifth and sixth aircraft were added to the fleet resulting in an annualized average of 4.7 aircraft operating during
the year. The Corporation continued on the path of steady and controlled growth and invested in the appropriate levels of
infrastructure enhancements to accommodate the additional aircraft, the growth in numbers of personnel, and the added schedule
and charter destinations and frequency. The Corporation issued 2,783,181 Common Sharesin January 1997 pursuant to arights
offering to subscribe for Common Shares at $3.00 per share. This offer was over-subscribed by $2.5 million with total proceeds of
$8.4 million used for working capital and aircraft acquisition. The cash generated from the profitable operations, the equity rai sed
through therightsoffering, aswell asthrough the Employee Share Purchase Plan, and a$7.5 million term loan in thefourth quarter
bolstered an already strong balance sheet. These, combined with a strong equity base from private placements prior to start-up, |eft
WestJet in astrong cash and working capital position to end the year and enabled the Corporation to enter into 1998 with a confident
business plan.

Results of Operations

The Corporation's 1997 pre-tax earnings, prior to employee profit sharing, were $10.5 million as compared with $1.0 million for
the ten months ended December 31, 1996. After tax earnings per share for the year were 27¢ compared to 4¢ in 1996 on a fully
diluted basis. The Corporation shared its 1997 success with employees under the profit sharing program and distributed over $1.5
million to 410 eligible employees.

Revenues

The Corporation's primary source of revenue is scheduled passenger travel, accounting for 96.0% of the 1997 total. That was
supplemented by charter revenues of $660,000 (0.9%), cargo revenue of $17,000, $2.2 million (2.8%) of income from various and
sundry fees and charges collected from passengersfor special services such as extra baggage and itinerary changes or cancellations
and interest income of $254,000 (0.3%). Yield was 19¢, up from 17¢ per passenger milein 1996 and load factor was 70.6%, up
from 66.0% in 1996. Consistent with the industry, travel agents receive a 9% commission on the fares they refer to WestJet and
the percentage of bookingsfrom this source has been steadily increasing to approximately 30% of total bookingsat the end of 1997.
The Corporation secured acontract with amajor Canadian tour company and commenced charter services, twiceweekly totwo U.S.
leisure destinationsin October of 1997. A small cargo service operation waslaunched in thelatter months of 1997 wheretheairline
carried small packages and envel opes for acontract agent and this new venture generated $17,000 of ‘ other’ revenue by year’ send.

Expenses

Unit costsincreased in 1997 from 10.9¢ per Available Seat Milein 1996 to 11.6¢. This expected and planned increase was driven
by three primary factors; (1) Average Stage Length was reduced from 364 milesto 349 miles; (2) an end to the substantial airport
feerelief at one major airport and other incentives and cost reductions at other airports during the first six to ten months of 1996
operations; and (3) an increased investment in the airlin€ sinfrastructure and overhead in 1997 asthe very lean structurein 1996
was not sustainable given the additional aircraft, schedule expansion and new destinations.

The average fuel pricefor the year decreased from 1996 levels by approximately 11%. Thisreduction, combined with an effective
fuel tankering and fuel optimization program implemented and managed by the pilots, yielded significant cost reduction for fuel.
In 1996 fuel accounted for 26.5% of total operating costs and was reduced to 21.6% of total operating costsin 1997. On aunit cost
basis, fuel costs decreased by 13.1% from 2.9¢ per available seat milein 1996 to 2.5¢ in 1997.

Maintenance unit costs were 22.7% higher in 1997, as expected for a year in which WestJet experienced its first heavy airframe
checks and engine overhauls for the fleet. During 1996 the absence of material levels of maintenance expenditure on the fleet led
to the adoption of a conservative accounting policy of estimating and charging current period revenues with a maintenance cost
accrual. Thispolicy wasrealistic and prudent for a new airline although inconsistent with virtually all North American carriers.
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Net Earnings
The net earnings after profit sharing for the year ended December 31,1997 was $6.2 million as compared with $871,000 for theten
months ended December 31, 1996. The Corporation was not cash taxable in 1997 due to the benefit of prior year’s losses carried

forward. Deferred taxes amounted to a charge against 1997 earnings of over $2.7 million.

Capital Resources and Liquidity

Total assets increased from $35.9 million as at December 31, 1996 to $65.2 million as at December 31, 1997. The Corporation
funded its acquisitions through a combination of issuing shares, debt financing and cash. Total shareholders equity increased by
$16.2 million from $24.5 million to $40.7 million at December 31, 1997.

Working capital improved from a$5.0 million deficiency at December 31, 1996 to a positive $6.4 million as at December 31, 1997.
Thedeficiency asat December 31, 1996 was due to the timing difference between the current liahility at that date for the acquisition
of thefifth aircraft which wasto be financed with the proceeds of the rights offering in January. Thiswas a planned and necessary
short-term anomaly. The working capital ratio as at December 31, 1997 was 1.4 to 1.0.

During 1997, the Corporation purchased $15.9 million of capital assets, primarily aircraft and their preparation for service, engines,
enginehush-kitsand spare parts. The Corporation a soinvested $475,000 for an upgradeto the computer reservation system, which
provided acritical off-site back up computer. Thisacquisition through saleand | ease back wasfinanced over afiveyear term capital
lease with amajor equipment financing institution. Leasehold improvements at various airport locations, the administration/call
centre office, and the hangar as well as continued expenditures for signage, furniture, communications equi pment and computer
hardware and software as well as other categories of capital expenditures amounted to $917,000.

WestJet borrowed $7.5 million in October, 1997, in theform of afiveyear term loan from a Schedule 1 chartered bank. Thisenabled
the Corporation to take advantage of low interest rates, while providing a conservative level of leverage for growth and financing
for the acquisition of asixth aircraft. Three previouslong term liabilitiesrelating to the acquisition of engines and spare partswere
retired during 1997 and two morein thefirst quarter of 1998. Total repayment of long-term debt during 1997 was $1.9 million.

The cash flow provided from operations, excluding changes in non-cash operating working capital amounted to $11.5 million
compared to $2.0 million for 1996. Equity financing activities comprising the common sharesissued under the rights offering and
the employee share purchase plan contributed cash of $9.5 million as compared with $227,000 in the ten months ended
December 31, 1996. Cash from long term debt and capital lease obligation increase, net of repayments, amounted to $6.1 million
in 1997 compared with areduction in cash in 1996 of $961,000. The investment in capital assetsin 1997 and 1996 was $15.9
million and $16.8 million respectively. The 1996 changein financial position wasanet reduction in cash of $8.2 million. The 1997
profit from operations, combined with equity and debt financing was significantly greater than capital asset investment activity and
yielded a $12.9 million net increase in cash over the year and a year end cash balance of $16.8 million going into the traditionally
dow first quarter.

Summary

The 1997 financial performanceis attributed to careful deployment of the philosophies and goals outlined in the original business
plan. Effective cost control and revenue management systems, a sound investment in technology, powerful marketing planning,
managed growth strategies, and a strong balance sheet contributed to a 13.6% margin on earnings from operations, before employee
profit sharing and incometaxes. WestJet will continueto follow acontrolled and conservative path, remaining strong, flexible, and
ready for change in a volatile industry.

Year 2000 Disclosure

WestJet is an extensive user of information technology and its operations and business processes are highly dependent on these
systems. The Year 2000 problem refers to computer systems not being able to handle two digit year codes across the millennium
change. Concern for the Year 2000 issueis particularly prevalent in the airline industry where numerousinternal and relied upon
external systems are date driven and date sensitive. Due to advance bookings and passenger revenues, Y ear 2000 problems could
have an earlier impact on airlines than with other businesses.

WestJet hasidentified the critical nature of the Y ear 2000 issue and has been actively addressing it with its'Y ear 2000 project team.
The Year 2000 team includes representation from management and a steering committee of executive management of the
Corporation to ensure resource all ocation and regular reporting to stakeholders and the board of directors. WestJet has completed
all phases of its'Y ear 2000 safety program asit relatesto its aircraft fleet and on board systems. WestJet has determined there are
no safety issueswith these systems. Based on arecently completed applicationsinventory, management believesthat approximately
70% of WestJet's systems are Y ear 2000 compliant and another 15% were already scheduled to be replaced prior to any potential
"failure” date. Theremainder, representing approximately 15% of WestJet's systems, are part of WestJet's Year 2000 project. At
the present time, thispart of the project isapproximately one quarter completeand plansareto concludeall modifications, including
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testing and implementation, by the end of the second quarter of 1999. Compliance of computer hardware and operating system
software, aswell as voice and data tel ecommunications networksis being addressed by WestJet's Y ear 2000 project team aswell as
its external consultants and service providers. The areas that have been addressed, include personal computers, properties and
facilitiesaswell ascomputer systemsembedded within facilitiesand equipment. All electronicinterfacestoexternal businesseshave
also been identified.

A palicy for any addition of new equipment or suppliers has been implemented to ensure Year 2000 compliance. WestJet is
dependent on anumber of business partnersand suppliersinitsongoing operations. The Corporation has communicated with them
in order to assesstheir readinesswith respect tothe Y ear 2000 problem. Alternativesand/or contingency planswill beimplemented
intheevent apartner or supplier isexposed with respect to solving its'Y ear 2000 problem and becomesarisk to WestJet's operations.
Itisthe Corporation'sview that the external suppliers of goods and services, which are essential to the on-going airline operations,
pose the most significant risk and uncertainty with respect to thisissue. Jet fuel suppliers and navigation and air traffic control
provided by Nav Canada are examples of areas of external concern where WestJet plans to survey and appropriately satisfy itself
of their readiness and compliance or progression toward same on thisissue. The Corporation is working with numerous airline
industry organizations to ensure that it covers all key partners and suppliers to assess the Y ear 2000 readiness of common airline
infrastructuresand service providers. There can be no assurancethat the systems of other compani es on which WestJet's operations
rely will be Year 2000 compliant and WestJet cannot estimate whether that will have a material impact on its operations. The
Corporation has commenced a contingency planning process.

Since themission critical systems are believed to be compliant, the Corporation, at thistime, does not expect the amount required
to be expensed over the next two yearsto have amaterial effect on the financial position or results of operations. Asaresult of this
work, WestJet hasincurred operating expenses of $30,000in 1998. Based on current information, WestJet estimatesthat additional
costs to be charged to operating expensein thisregard in 1999 will amount to $125,000 in total. Equipment expenditures, other
than normal equipment replacements, in 1999 for the project are currently estimated to be an additional $50,000.
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FINANCIAL STATEMENTS

AUDITORS REPORT TO THE DIRECTORS

We have audited the balance sheets of WestJet AirlinesLtd. asat December 31, 1998 and 1997 and the statements of operationsand
retained earnings (deficit) and cash flows for the years ended December 31, 1998 and December 31, 1997, the ten months ended
December 31, 1996 and the year ended February 28, 1996. These financial statements are the responsibility of the Company's
management. Our responsibility isto express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require that we plan and
perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement. An audit
includes examining, on atest basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, aswell as evaluating the overall
financial statement presentation.

In our opinion, these financial statements present fairly, in al material respects, the financial position of the Company as at
December 31, 1998 and 1997 and the results of its operations and the cash flows for the years ended December 31, 1998 and
December 31, 1997, the ten months ended December 31, 1996 and the year ended February 28, 1996 in accordance with generally
accepted accounting principles.

(signed) KPMG LLP
Chartered Accountants

Calgary, Canada
February 12, 1999
(except for note 11 which is as of June 28, 1999)
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Balance Sheets
April 30, December 31, December 31,
1999 1998 1997
Assets (unaudited)
Current assets:
Cash and short-term investments (note 7) $ 14,071,818 13,499,899 16,785,480
Accounts receivable 4,933,644 5,239,602 2,351,444
Prepaid expenses and deposits 5,994,024 3,479,198 2,788,479
Inventory 722,760 500,463 230,519
25,722,246 22,719,162 22,155,922
Capital assets (note 2) 97,063,652 85,522,651 43,050,367
$ 122785898 108,241,813 65,206,289
Liabilitiesand Shareholders’ Equity
Current liahilities:
Accounts payable and accrued liabilities $ 15,139,629 14,662,930 7,959,765
Advance ticket sales 10,997,803 7,218,096 4,698,009
Non-refundable passenger credits 3,276,612 2,940,055 1,555,691
Current portion of long-term debt (note 3) 4,792,058 4,050,769 1,441,188
Current portion of obligation under capital lease
(note 4) 80,072 77,984 75,170
34,286,174 28,949,834 15,729,823
Long-term debt (note 3) 25,612,243 21,860,767 6,133,128
Obligation under capital lease (note 4) 294,508 321,906 399,890
Deferred income tax 9,122,197 7,747,714 2,207,800
Shareholders’ equity:
Share capital (note 5) 40,534,927 39,536,222 37,513,576
Obligation to issue share capital (note 5) 232,247 209,325 123,506
Retained earnings 12,703,602 9,616,045 3,098,566
53,470,776 49,361,592 40,735,648
Commitments (note 7)
Contingencies (note 8)
Subsequent events (note 11)
$ 122785898 108,241,813 65,206,289

On behalf of the Board:

(signed) Stephen C. Smith Director

(signed) Murph Hannon Director

See accompanying notes to financial statements
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Statements of Operations and Retained Earnings (Deficit)
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Four months Four months Ten months
ended ended Y ear ended Y ear ended ended Y ear ended
April 30, April 30, December 31, December 31, December 31, February 28,
1999 1998 1998 1997 1996 1996
(unaudited) (unaudited)
Revenues:
Passenger $ 50,071,842 $ 28,844,672 $ 118,611,823 $ 74235745 $ 35942753 $ -
Charter and other 1,366,310 1,663,735 6,824,943 2,850,143 985,509 -
Interest 239,013 119,926 453,237 254,338 356,989 216,199
51,677,165 30,628,333 125,890,003 77,340,226 37,285,251 216,199
Expenses:
Passenger services 12,435,105 7,075,332 31,386,350 16,119,580 8,348,305 76,267
Maintenance 9,121,182 5,512,554 22,129,134 12,661,374 6,031,455 189,856
Aircraft fuel 7,795,244 5,250,926 20,489,385 14,491,747 9,586,412 40,368
Sales and marketing 3,436,872 2,336,984 9,451,702 6,196,593 3,010,261 1,675,562
General and
administration 2,359,800 1,757,275 6,536,879 4,158,565 2,566,632 1,701,623
Reservations 2,448,406 1,899,536 4,917,374 3,892,221 2,213,299 -
Flight operations 2,403,544 1,431,665 5,709,213 3,800,086 2,001,185 326,620
In-flight 1,422,207 945,934 3,465,253 2,345,555 1,234,948 101,064
Aircraft Lease 515,495 427,253 1,447,452 474,189 - -
Interest on long-term debt 778,374 208,244 1,136,779 88,220 71,562 -
Depreciation 2,378,907 1,391,403 5,087,038 2,564,559 1,168,155 -
45,095,136 28,237,106 111,756,559 66,792,689 36,232,214 4,111,360
Earning before employee
profit share and income
taxes 6,582,029 2,391,227 14,133,444 10,547,537 1,053,037 (3,895,161)
Employee profit share (note
7) 835,259 - 1,701,669 1,520,735 146,309 —
5,746,770 2,391,227 12,431,775 9,026,802 906,728 (3,895,161)
Income taxes (note 6):
Current 1,255,740 78,000 335,382 120,000 36,000 39,000
Deferred 1,403,473 1,073,000 5,578,914 2,744,800 — —
2,659,213 1,151,000 5,914,296 2,864,800 36,000 39,000
Net earnings (l0ss) 3,087,557 1,240,227 6,517,479 6,162,002 870,728 (3,934,161)
Retained Earnings
(deficit), beginning of
period 9,616,045 3,098,566 3,098,566 (3,063,436) (3,934,164) —
Retained earnings (deficit),
end of period $ 12,703,602 4,338,793 $ 9616045 $ 3,098566 $ (3,063,436) $ (3,934,161)
Earnings (loss) per share:
Basic $0.13 $0.05 $0.28 $0.28 $0.04 $(0.44)
Fully diluted $0.12 $0.05 $0.28 $0.27 $0.04 $(0.44)

See accompanying notes to financial statements



WestJet Airlines Ltd.
Statements of Cash Flows

Four months Four months Ten months
ended ended Y ear ended Y ear ended ended Y ear ended
April 30, April 30, December December 31, December February 28,
1999 1998 31, 1998 1997 31, 1996 1996
(unaudited) (unaudited)
Cash provided by (used in):
Operations:
Net earnings (10ss) 3,087,557 $ 1,240,227 $ 6,517,479 $ 6,162,002 $ 870,728  $(3,934,161)
Items not involving cash:
Depreciation 2,378,907 1,391,403 5,087,038 2,564,559 1,168,155 -
Deferred income tax 1,403,473 1,073,000 5,578,914 2,744,800 - -
6,869,937 3,704,630 17,183,431 11,471,361 2,038,883 (3,934,161)
Decrease (increase) in
non-cash working capital 2,161,798 (930,109) 6,758,795 1,761,307 7,216,330 1,293,077
9,031,735 2,774,521 23,942,226 13,232,668 9,255,213 (2,641,084)
Financing:
Increase in long-term debt 5,871,233 7,500,000 20,758,830 7,500,000 1,349,902 2,950,230
Repayment of long-term debt (1,378,468) (585,248) (2,421,610) (1,914,811) (2,311,005) -
Issuance of common shares 1,035,360 609,667 2,058,481 9,530,486 - 28,649,800
Share issuance costs (65,645) (750) (87,072) - (31,845) (1,172,408)
Increase (decrease) in
obligation under capital
lease (25,310) (26,509) (75,170) 475,060 - -
Obligation to issue share
capital 22,922 36,484 85,819 14,957 108,549 -
Issuance (surrender) of
performance shares - - 12,237 (127) (20) 690
Share subscriptions recel pts - - - - 150,000 (150,000)
5,460,092 7,533,644 20,331,515 15,605,565 (734,419) 30,278,312
Investments:
Aircraft additions (11,712,201) (5,655,613)  (42,717,142)  (12,113,893)  (10,131,413)  (12,804,002)
Other capital asset additions (2,207,707) (6,409,244) (4,842,180) (3,800,847) (6,631,895) (2,728,725)
(13,919,908) (12,064,857)  (47,559,322) (15,914,740)  (16,763,308)  (15,532,727)
Changein cash 571,919 1,756,692 (3,285,581) 12,923,493 (8,242,514) 12,104,501
Cash, beginning of period 13,499,899 13,272,096 16,785,480 3,861,987 12,104,501 -
Cash, end of period $ 14071818 $ 15028788 $13499899 $ 16785480 $ 3861987  $12104,501

Cash is defined as cash and short term investments.

See accompanying notes to financial statements
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WestJet Airlines Ltd.
Notesto Financial Statements

The years ended December 31, 1998 and 1997, the ten months ended
December 31, 1996 and the year ended February 28, 1996
(The Information for the 4 months ended April 30, 1999 and 1998 is unaudited)

WestJet Airlines Ltd. (the "Company") commenced operations as a scheduled airline on February 29, 1996.

1.

Significant accounting policies:

a

Revenue recognition:

Passenger revenue is recognized when air transportation is provided. The value of unused ticketsisincluded in
the balance sheet as advance ticket sales under current liabilities.

Foreign currency:

Monetary assets and liahilities, denominated in foreign currencies, are translated into Canadian dollars at rates
of exchangein effect at the balance sheet date. Other assets and revenue and expenseitemsaretrand ated at rates
prevailing when they were acquired or incurred.

Exchange gainsand losses arising on thetrandl ation of long-term monetary itemsthat are denominated in foreign
currencies are deferred and amortized on a straight-line basis over the remaining term of the related monetary
item.

Inventory:

Inventory is valued at the lower of cost and replacement value.

Deferred costs:

Sales and marketing and reservation expenses attributed to the advance ticket sales are deferred and expensed in
the period therdated revenueisrecognized. Includedin prepaid expensesat April 30, 1999 are$1,347,937 (April
30, 1998 - $719,521, December 31, 1998 - $872,668, December 31, 1997 - $597,991, December 31, 1996 -
$372,619, February 28, 1996 - $nil) of deferred costs.

Capital assets:

Capital assets are to be depreciated over their estimated useful lives at the following rates and methods.

Asset Basis Rate
Aircraft net of estimated residual value Flight hours Hours flown
Computer hardware and software Straight-line 5years
Equipment Straight-line 5years
Leasehold improvements Straight-line Over the term of the lease
Maintenance costs:

Maintenance costsincurred subsequent totheaircraft entering servicewhich the Company considersto beunusual
and related to the cost of acquiring the asset and preparation for service are capitalized and included in aircraft
cogts.

Heavy maintenance ("D" check) costs incurred on aircraft will be deferred and amortized over the lesser of the
maintenance interval (approximately 7-8 years) or the remaining useful service life of the aircraft.

All other maintenance costs are expensed asincurred in afiscal year. For purposes of interim reporting periods,
the Company accrues a provision based on flying hours and an estimate of annual expenditures. The difference
between themai ntenance provision accrued and theactual expendituresincurredin theinterim period arerecorded
asadeferred credit or charge. Included in prepaid expensesand depositsat April 30, 1999is$278,031 of deferred
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WestJet Airlines Ltd.
Notesto Financial Statements

The years ended December 31, 1998 and 1997, the ten months ended
December 31, 1996 and the year ended February 28, 1996
(The Information for the 4 months ended April 30, 1999 and 1998 is unaudited)

maintenance charges. Asat April 30, 1998 as a deferred charge, $1,447,233 was included in accounts payable
and accrued liabilities.

1 Significant accounting policies (continued):
. Deferred income taxes:
The Company follows the deferral method of tax allocation accounting under which the provision for corporate

income taxes is based on the earnings reported in the accounts and takes into account the tax effects of timing
differences between financial statement income and taxable income.

2. Capital assets:

Accumulated Net book
April 30, 1999 Cost depreciation value
(unaudited)
Aircraft $ 89478652 $ 9,260,391 $ 80,218,261
Spare engines and parts 13,152,455 - 13,152,455
Computer hardware and software 2,701,554 843,499 1,858,055
Computer hardware under capital lease 475,494 147,782 327,712
Equipment 1,813,489 578,597 1,234,892
Leasehold improvements 640,665 368,388 272,277

$ 108,262,309 $ 11,198657 $ 97,063,652

Accumulated Net book
December 31, 1998 Cost depreciation value
Aircraft $ 77,766451 $ 7,188,086 $ 70,578,365
Spare engines and parts 11,520,804 - 11,520,804
Computer hardware and software 2,403,733 708,452 1,695,281
Computer hardware under capital lease 475,494 116,082 359,412
Equipment 1,584,290 493,166 1,091,124
Leasehold improvements 591,629 313,964 277,665

$ 94342401 $ 8,819,750 $ 85,522,651

Accumulated Net book
December 31, 1997 Cost depreciation value
Aircraft $ 35049309 $ 2920926 $ 32,128,383
Spare engines and parts 8,664,439 - 8,664,439
Computer hardware and software 1,345,275 350,993 994,282
Computer hardware under capital lease 475,494 21,133 454,361
Equipment 862,024 275,365 586,659
Leasehold improvements 386,539 164,296 222,243

$ 46,783,080 $ 3,732,713 $ 43,050,367
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Notesto Financial Statements

The years ended December 31, 1998 and 1997, the ten months ended
December 31, 1996 and the year ended February 28, 1996
(The Information for the 4 months ended April 30, 1999 and 1998 is unaudited)

3. Long-term debt:

April 30, 1999 December 31,

(unaudited) 1998 1997

$7,500,000 bank term loan repayable in monthly instalments
of $153,874, including interest at 8.5%, maturing
November 2002, secured by two aircraft $ 5684894 $ 6,133,128 $ 7,399,251

$7,500,000 bank term loan repayable in monthly instalments
of $152,522, including interest at 8.125%, maturing
April 2003, secured by two aircraft 6,232,724 6,666,522 -

$5,116,702 term loan repayable in monthly instalments of
$75,977, including interest at 8.29% and $2,383,298
term loan repayable in monthly instalments of $35,779
including interest at 8.36%, maturing October 2005,
secured by one aircraft 7,154,757 7,399,286 -

$5,758,830 term loan repayable in monthly instalments of
$86,637, including interest at 8.42%, and $1,614,233
term loan repayable in monthly installments of $24,986
including interest at 8.49% maturing October 2005,
secured by one aircraft 7,111,422 5,712,600 -

$4,257,000 term loan repayable in monthly instalments of
$66,259, including interest at 8.39%, maturing October
2005, secured by one aircraft 4,220,504

$887,200 U.S,, note repayable matured February 1998 - - 164,347

$112,800 U.S., note payable matured February 1998 - - 10,718

30,404,301 25,911,536 7,574,316
Less current portion 4,792,058 4,050,769 1,441,188

$ 25612243 $ 21,860,767 $ 6,133,128

Future scheduled repayment of long-term debt on a calendar year basisis as follows:

1999 $ 4,050,769
2000 4,401,379
2001 4,782,345
2002 5,042,427
2003 2,462,862
Thereafter 5,171,754

$ 25,911,536

Interest on long-term debt paid during the four months ended April 30, 1999 was $785,509 (Four months ended
April 30, 1998 - $211,052, years ended December 31, 1998 - $1,156,865, December 31, 1997 - $91,402, ten
months ended December 31, 1996 - $101,913, and year ended February 26, 1996 - Nil)



-B8 -

WestJet Airlines Ltd.
Notesto Financial Statements

The years ended December 31, 1998 and 1997, the ten months ended
December 31, 1996 and the year ended February 28, 1996
(The Information for the 4 months ended April 30, 1999 and 1998 is unaudited)

4. Obligation under capital lease:

Future payments under capital |ease obligation on a calendar year basis are as follows:

1999 106,979
2000 106,979
2001 106,979
2002 106,979
2003 53,490
481,406
Lessimputed interest at 9.9% 81,516
Net minimum lease payments 399,890
Current portion of obligations under capital lease 77,984
$ 321,906
5. Share capital:
The non-voting common shares and the non-voting preferred shares are subject to limitations to be fixed by the directors
of the Company.
a Authorized:

Unlimited number of voting common shares

700,000 non-voting performance shares

Unlimited number of non-voting shares

Unlimited number of non-voting first preferred shares
Unlimited number of non-voting second preferred shares
Unlimited number of non-voting third preferred shares.
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The years ended December 31, 1998 and 1997, the ten months ended
December 31, 1996 and the year ended February 28, 1996
(The Information for the 4 months ended April 30, 1999 and 1998 is unaudited)

Share capital (continued):

b. | ssued:
April 30, 1999 December 31, 1998 December 31, 1997
Number Amount Number Amount Number Amount
(Unaudited)
Common shares:
Balance, beginning of
period 23,337,530 $39,523,442 22,665,398 $37,513,033 19,482,266 $27,445,547
Rights offering - - - - 2,783,181 8,349,543
Employee share
purchase 239,408 957,636 554,184 2,061,623 399,951 1,180,943
Exercise of stock option 238,906 656,599 - - - -
| ssuance costs - (65,645) - (87,072) - -
Conversion of
performance shares - - 119,990 120 - -
Cancellation of shares (1,638) (3,276) (2,042 (3,262 - -
Tax benefit of issue
costs — 28,990 — 39,000 — 537,000
23,814,206 41,097,746 23,337,530 39,523,442 22,665,398 37,513,033
Less: due from
shareholder — (575,599) — — — —
Balance, end of period 23,814,206 40,522,147 23,337,530 39,523,442 22,665,398 37,513,033
Performance shares:
Balance, beginning of
period 437,146 12,780 542,500 543 670,000 670
| ssued - - 38,000 12,380 7,500 8
Converted to common
shares - - (119,990) (120) - -
Surrendered - - (23,364) (23) (135,000) (135)
Balance, end of period 437,146 12,780 437,146 12,780 542,500 543
$ 40,534,927 $39,536,222 $37,513,576
December 31, 1996 February 28, 1996
Number Amount Number Amount
Common shares:
Balance, beginning of period 19,482,266 $ 27,327,392 - $ -
Private placements for cash - - 17,505,788 24,449,800
Exercise of convertible warrants - - 1,976,478 4,200,000
| ssuance costs - (31,845) - (1,172,408)
Share subscription recel pts
(receivable) — 150,000 — (150,000)
Balance, end of period 19,482,266 27,445,547 19,482,266 27,327,392
Performance shares:
Balance, beginning of period 690,000 690 - -
| ssued - - 690,000 690
Surrendered (20,000) (20) — —
Balance, end of period 670,000 670 690,000 690
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The years ended December 31, 1998 and 1997, the ten months ended
December 31, 1996 and the year ended February 28, 1996
(The Information for the 4 months ended April 30, 1999 and 1998 is unaudited)

$ 27,446,217 $ 27,328,082

5. Share capital (continued):

C.

Performance shares:

The performance shares are held by management and key employees of the Company. These performance shares
are convertible at the option of the holder, into common shares of the Company on the basi s of one performance
sharefor each $1.86 of convertibleamount. The convertibleamount iscalculated as being 5% of the net earnings
of the Company up to maximum net earnings of $25,668,000. Net earningsis defined as net income after tax for
each fiscal year as per the audited financial statements in accordance with generally accepted accounting
principles, less an imputed interest charge on all new equity invested.

Theinterest chargeis calculated asthe aggregate of 20% times each amount of the new equity invested, timesthe
number of days that new equity was available to the Company divided by the number of daysin theyear. The
holders of the performance shares shall, on a cumulative basis, be entitled to convert to a maximum of one-third
of the performance sharesfoll owing each of thethreefiscal years, beginning with the compl etion of the 1997 fiscal
year. Thecumulative convertibleamount isto beallocated in proportion tothe holders percentage of outstanding
performance shares. Theright to convert expires 90 days following issuance of audited financial statementson
thethird fiscal year from the commencement date, termination of employment or the death of the shareholder.

Asat April 30, 1999, 118,252 (December 31, 1998 — 118,252; December 31, 1997 — 119,990; December 31, 1996
- nil and February 28, 1996 - nil) performance shares are eligible for conversion.

Share option plan:

The Company has a share option plan, whereby up to a maximum of 2,650,000 common shares may be issued to
directors, officers and employees of the Company subject to the following limitations:

(@D} the number of common shares reserved for issuance to any one optionee will not exceed 5% of
the issued and outstanding common shares at anytime;

2 the number of common shares, reserved for issuance to insiders shall not exceed 10% of the
issued and outstanding common shares;

3 the number of common shares issuable under the Plan which may be issued within a one year
period shall not exceed 10% of the issued and outstanding common shares at anytime.

At April 30, 1999, the Company has outstanding optionsto purchase 2,650,000 (December 31, 1998 - 2,239,253;
December 31, 1997 - 1,775,500) common shares as follows:

Number Price Vesting Expiry
283,761 2.50 1999 2000
1,156,833 3.00 One-third per year One year after vesting to 2001
559,753 4.00 2001 2002
50,000 4.00 1999 2003
494,083 6.00 2002 2003

105,570 10.00 2002 2003
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During 1999, 50,000 options at $4.00 per share, 494,083 options at $6.00 per share and 105,570 at $10.00 per
share were issued and 238,906 options at prices ranging from $2.50 to $3.00 were exercised.

5. Share capital (continued):

During 1998, 567,920 options at $4.00 per share were issued and 154,167 options at prices ranging from $2.50
to $4.00 were cancelled.

Notwithstanding any provision above relating to the expiry of options, in the event that shares issuable on the
exercise of options after vesting shall not be listed on a stock exchange and free trading, the expiry date for
exercise of such options shall be extended to a period of 60 days following the time at which such shares would
be free trading and listed, provided that such period shall extend no longer than five yearsfrom the date of initial
grant of such options.

e Employee share purchase plan:

Under thetermsof the Empl oyee Share Purchase Plan empl oyees may contribute up to a maximum of 20% of their
gross pay and acquire common shares of the Company at the current fair market value of such shares. The
Company matchesthe employee contributionsand sharesmay bewithdrawn from the Plan after being heldin trust
for oneyear. Employees may offer to sell common shares at any timeto the Company for 50% of thethen current
market price.

Asat April 30, 1999, $232,247 (December 31, 1998 - $209,325; December 31, 1997 - $123,506; December 31,
1996 - $108,549 and February 28, 1996 - $nil) washeld in trust representing employeeand empl oyer contributions
under the Plan and the Company has an obligation to issue 38,708 common shares at $6 per share (December 31,
1998 - 52,331 common shares at $4.00 per share; December 31, 1997 - 41,169 common sharesat $3.00 per share;
December 31, 1996 - 43,419 common shares at $3.00 per share and February 28, 1996 - nil).

f. Due from shareholder:

Theadvanceto purchase common shares of the Company consists of promissory notes of $575,599 asat April 30,
1999 due from ashareholder whoisan officer of the Company. The amount repayable on or before May 10, 2000
is $300,598. The amount repayable on the earlier of the following dates (i) six months after the issuance of a
(final) recei pt by the Alberta Securities Commissionsfor the prospectusrelating tothe WestJet AirlinesLtd. initial
public offering; and (ii) one year from the date March 31, 1999 is $275,001.
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6. Income taxes:

Incometaxes vary upon the amount that would be computed by applying the basic federal and provincial tax rate of 44.6%
to income (loss) before taxes as follows:

Four months Four months Ten months
ended ended Y ear ended Y ear ended ended Y ear ended
April 30, April 30, December 31, December 31, December 31, February 28,
1999 1998 1998 1997 1996 1996

(Unaudited) (Unaudited)

Expected tax

provision (recovery) $2,563,000 $1,066000 $ 5544572 $ 4,026,000 $ 404,400 $(1,737,000)
Non-deductible items 4,000 7,000 34,342 15,800 19,700 6,900
Large corporate and

capital taxes 92,213 78,000 335,382 120,000 36,000 39,000

Benefit of prior
years losses - -

(1,297,000) (424,100) -

Benefit of loss not

recognized - - - - - 1,730,100
$2,659,213 $1,151,000 $ 591429 $ 2,864,800 $ 36,000 $ 39,000

7. Commitments:
a The Company is committed to make the payments under operating leases for aircraft, buildings, computer

hardware, and software licences through 2003. The obligations on a calendar year basis, are as follows:

1999 6,544,161

2000 6,736,119

2001 5,965,735

2002 5,855,649

2003 4,222,023
b. Employee profit share:

The Company has an employee profit sharing plan whereby eligible employees will participate in the pre-tax
operating income of the Company on an annual basis. The profit share ranges from a minimum of 10% to a
maximum of 20% of earnings before employee profit share and incometaxes. The amounts paid under the plan
are subject to annual approval by the Board of Directors.
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7. Commitments (continued):

C.

In accordance with Canadian Aviation Regulations (C.A.R.s) requirements, the Company is required to install
Hushkitsonitsaircraft fleet in order to conform to noiseemission standards. The C.A.R.srequirement to Hushkit
Boeing 737 aircraft are as follows:

Percentage of fleet

to be Hushkitted

(rounded down)
December 31, 1998 50%
December 31, 1999 75%
October 1, 2001 85%
April 1, 2002 100%

Asat April 30, 1999, the Company had 6 of its 12 aircraft (December 31, 1998 - five of eleven) equipped with
Hushkitsand wasin compliancewith C.A.R.'srequirements. The Company anticipatesbeing in compliancewith
C.A.R/srequirementsfor the year ended December 31, 1999. The Company has an agreement to purchasethree
additional Hushkits during 1999 for $1.075 million U.S. each.

Under existing aircraft purchase agreements, asat December 31, 1998 the Company had an obligation to purchase
one Boeing 737-200 advanced aircraft for an approximate purchase price of $4.8 million U.S. The Company
intendsto satisfy the costs of the acquisition through its previoudly arranged credit facilities. Included in cash and
short-term investments at December 31, 1998 is$5,446,864 held asadeposit by the vendor under thetermsof the
agreement.

8. Contingencies:

a

At April 30, 1999, the Company has available operating credit facilities with a chartered bank aggregating
approximately $11.5 million. Lettersof guaranteetotalling $868,000 (December 31, 1998 - $705,000) have been
issued under these facilities. The credit facilities are secured by a fixed first charge on four aircraft, a general
security agreement and an assignment of insurance proceeds.

On December 4, 1998, the Company filed a complaint against a California corporation (the "defendant”) in the
amount of $10 million to recover costs incurred by the Company as a result of the inability of the defendant to
properly complete contracted aircraft maintenance. On March 12, 1999, the defendant filed a cross-complaint
against the Company alleging non-payment for services provided in theamount of U.S. $495,643, aswell asother
unlawful acts. Itisanticipated by the Company that successful aspectsof itssuit against the defendant will exceed
the claim advanced by the defendant's cross-complaint, but the outcome is currently not determinable.

9. Risk management:

The Company does not currently use derivative financial instruments to manage risks associated with credit exposure and
exposureto foreign currency and interest rate fluctuations. Thefair value of the Company'sfinancial assetsand liabilities
approximatetheir carrying valueat April 30, 1999. The Company managesitsexposureto jet fuel pricevolatility through
the use of afixed price purchase arrangement.
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10.

11.

Uncertainty dueto the Year 2000 I ssue:

The Year 2000 Issue arises because many computerized systems use two digits rather than four to identify a year.
Date-sensitive systemsmay recognizethe Y ear 2000 as 1900 or someother date, resulting in errorswhen information using
Y ear 2000 datesisprocessed. In addition, similar problems may arisein some systemswhich use certain datesin 1999 to
represent something other than adate. Theeffectsof the'Y ear 2000 | ssue may be experienced before, on, or after January 1,
2000, and, if not addressed, the impact on operations and financial reporting may range from minor errors to significant
systems failure which would affect an entity's ability to conduct normal business operations. The Company has devel oped
and isimplementing a processinvolving a phased approach designed to mitigate the expected effects of the'Y ear 2000 i ssue
on the Company. However it is not possible to be certain that all aspects of the Year 2000 Issue affecting the entity,
including those related to the efforts of customers, suppliers, or other third parties, will be fully resolved.

Subsequent events:

a

On June 28, 1999, the Company entered into an underwriting agreement whereby the Company will issue
2,500,000 Common Shares at a price of $10.00 per sharefor aggregate consideration of $25,000,000 pursuant to
the Company'sinitial public offering. Estimated costs in connection with the offering are $600,000.

Subsequent to the year ended December 31, 1998 the Company entered into two | ease agreementsfor Boeing 737-
200aircraft. Theaggregate paymentsunder thesel ease agreementswereincludedin the Company’ scommitments
as at December 31, 1998 (see note 7). Thefirst aircraft was delivered on June 4, 1999. The delivery conditions
for the other aircraft were not met on the originally scheduled delivery date. The lessor is attempting to rectify
lease deficienciesand, if these deficiencies arerectified to the Company’ s satisfaction, it is anticipated the second
aircraft will beddivered in October 1999. Given that thelessor has not fulfilled the delivery requirements under
theterms of the original agreements, the Company does not consider there to be an outstanding obligation under
theseagreementsuntil each of theaircraft aredelivered. Asaresult, the Company’ scommitmentsunder operating
lease agreementsfor calendar 1999 have been reduced by $1,856,250 (2000 - $2,025,000, 2001 - $2,025,000, 2002
- $2,025,000, 2003 - $2,025,000).

The Company entered into a letter agreement for the acquisition of three Boeing 737-200 aircraft. The deivery
dates for these aircraft must be agreed to between the Company and the seller, but the purchase price has been
fixed on a declining balance basis depending on the actual delivery date. The maximum purchase price for the
three aircraft will be in aggregate US $14.3 million with a minimum purchase price of US $12.7 million. Itis
currently anticipated that the delivery dates for the aircraft will be in the second half of the year 2000.

On May 25, 1999 the Company signed aletter of intent to acquire one Boeing 737-200 aircraft for apurchaseprice
of US $4.6 million with an anticipated delivery date of July 31, 1999.

On March 25, 1999 the Company entered into an agreement for a $6.5 million term loan with a chartered bank.
The purpose of this facility was to replace a $6.0 million demand operating line. The term loan was advanced
to the Company on May 28, 1999. The term loan is repayable in monthly instalments of $133,019 including
interest at bank prime plus 0.25%, maturing May 28, 2004, secured by two aircraft.

On May 11, 1999 the board of directors of the Company declared a special one-time distribution of the accrued
first quarter 1999 employee profit share to digible employees. The amount distributed was $539,946.
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The foregoing congtitutes full, true and plain disclosure of all material facts relating to the securities offered by this prospectus as
required by Part 9 of the Securities Act (British Columbia), by Part 8 of the Securities Act (Alberta), by Part X1 of The Securities
Act, 1988 (Saskatchewan), by Part V11 of The Securities Act (Manitoba), by Part XV of the Securities Act (Ontario), by section 63
of the Securities Act (Nova Scotia), by Part Il of the Securities Act (Prince Edward Island), by section 13 of the Securities Fraud
Prevention Act (New Brunswick) and the respective regulations thereunder and by Part X1V of the Securities Act (Newfoundland).
This prospectus does not contain any misrepresentation likely to affect the value or market price of the securitiesto be distributed
within the meaning of the Securities Act (Québec) and the regulations thereunder.

(Signed) Stephen C. Smith (signed) Alexander J. Campbell
Stephen C. Smith Alexander J. Campbell
Chief Executive Officer Chief Financial Officer

On Behalf of the Board of Directors

(signed) Thomas W. Morgan (signed) Murph Hannon
Thomas W. Morgan Murph Hannon
Director Director

PROMOTER

(signed) Clive J. Beddoe
Clive J. Beddoe
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Dated: June 28, 1999

Tothebest of our knowledge, information and belief, theforegoing constitutesfull, trueand plain disclosure of all material
factsrelating to the securities offered by this prospectus as required by Part 9 of the Securities Act (British Columbia), by Part 8 of
the Securities Act (Alberta), by Part XI of The Securities Act, 1988 (Saskatchewan), by Part V11 of The Securities Act (Manitoba),
by Part XV of the Securities Act (Ontario), by section 64 of the Securities Act (Nova Scotia), by Part 11 of the Securities Act (Prince
Edward Idand), by section 13 of the Securities Fraud Prevention Act (New Brunswick) and the respective regulations thereunder
and by Part X1V of the Securities Act (Newfoundland). To our knowledge this prospectus does not contain any misrepresentation
likely to affect the value or market price of the securities to be distributed within the meaning of the Securities Act (Québec) and
the regulations thereunder.

CIBC WORLD MARKETSINC.
"Christopher G. Blackwell"

By: (signed) Christopher G. Blackwell

HSBC SECURITIES (CANADA) INC. RBC DOMINION SECURITIES INC. YORKTON SECURITIESINC.
"Christopher M. Burley" "Timothy W. Watson" "Marshal Stearns’
By: (signed) Christopher M. Burley By: (signed) Timothy W. Watson By: (signed) Marshal Stearns

Thefollowing includes the name of every person or company having an interest, directly or indirectly, to the extent of not
less than 5% in the capital of:

CIBC WORLD MARKETSINC.: amajority owned subsidiary of a Canadian chartered bank;
HSBC SECURITIES (CANADA) INC.: awholly-owned subsidiary of a Canadian chartered bank;
RBC DOMINION SECURITIESINC.: an indirect wholly-owned subsidiary of a Canadian chartered bank; and

YORKTON SECURITIESINC.: G. Scott Paterson and Y orkton Holdings Limited.
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