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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No.           )

Filed by the Registrant ☒
Filed by a Party other than the Registrant ☐
Check the appropriate box:
☐Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as permitted by Rule 14a‑6(e)(2))
☒Definitive Proxy Statement
☐Definitive Additional Materials
☐Soliciting Material under §240.14a‑12

SkyWest, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
☒No fee required.

☐Fee computed on table below per Exchange Act Rules 14a‑6(i)(1) and 0‑11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0‑11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
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☐Fee paid previously with preliminary materials.
☐Check box if any part of the fee is offset as provided by Exchange Act Rule 0‑11(a)(2) and identify the filing for

which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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SkyWest, Inc.

444 South River Road   ●   St. George, UT 84790

March 22, 2018

Dear Shareholder:

You are invited to attend the Annual Meeting of Shareholders of SkyWest, Inc. scheduled to be held at 11:00 a.m.,
Tuesday, May 8, 2018, at our headquarters located at 444 South River Road, St. George, Utah 84790.

The accompanying Notice of Annual Meeting of Shareholders and Proxy Statement describe the items to be
considered and acted upon by shareholders.

Your vote is very important. Whether you plan to attend the Annual Meeting or not, we urge you to vote your shares
as soon as possible. This will ensure representation of your shares at the Annual Meeting if you are unable to attend.

We are pleased to make these proxy materials available over the Internet, which we believe increases the efficiency
and reduces the expense of our annual meeting process. As a result, we are mailing to shareholders a Notice of
Internet Availability of Proxy Materials (the “Notice”) instead of paper copies of these proxy materials and our 2017
Annual Report. The Notice contains instructions on how to access those documents over the Internet or request that a
full set of printed materials be sent to you. The Notice also gives instructions on how to vote your shares.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Jerry C. Atkin

Chairman of the Board

Edgar Filing: SKYWEST INC - Form DEF 14A

3



Table of Contents

SkyWest, Inc.

444 South River Road   ●   St. George, UT 84790

NOTICE OF THE ANNUAL MEETING OF SHAREHOLDERS

OF SKYWEST, INC.

Date: Tuesday, May 8, 2018
Time: 11:00 a.m., Mountain Daylight Time (MDT)
Place: SkyWest, Inc. Headquarters

444 South River Road
St. George, Utah 84790

Purposes: 1. To elect ten directors of SkyWest, Inc. (the “Company”), to serve until the next Annual Meeting of
the Company’s shareholders and until their successors are duly elected and qualified;

2. To conduct a vote, on an advisory basis, on the compensation of the Company’s named executive
officers;

3. To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2018; and

4. To transact such other business that may properly come before the Annual Meeting and any
adjournment thereof.

Who Can Vote: Shareholders at the close of business on March 5, 2018.
How You Can
Vote:

Shareholders may vote at the Annual Meeting, or in advance over the Internet, by telephone, or by
mail.

By authorization of the Board of Directors,

Jerry C. Atkin

Chairman of the Board

March 22, 2018
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PROXY STATEMENT

FOR THE

ANNUAL MEETING OF SHAREHOLDERS

OF

SKYWEST, INC.

TUESDAY, MAY 8, 2018

OVERVIEW

Solicitation

This Proxy Statement, the accompanying Notice of Annual Meeting, proxy card and the Annual Report to
Shareholders of SkyWest, Inc. (the “Company” or “SkyWest”) are being mailed on or about March 22, 2018. The Board
of Directors of the Company (the “Board”) is soliciting your proxy to vote your shares at the Annual Meeting of the
Company’s Shareholders to be held on May 8, 2018 (the “Meeting”). The Board is soliciting your proxy in an effort to
give all shareholders of record the opportunity to vote on matters that will be presented at the Meeting. This Proxy
Statement provides information to assist you in voting your shares.

What is a proxy?

A proxy is your legal designation of another person to vote on your behalf. You are giving the individuals appointed
by the Board as proxies (Jerry C. Atkin, Russell A. Childs and Robert J. Simmons) the authority to vote your shares in
the manner you indicate.

Why did I receive more than one notice?

You may receive multiple notices if you hold your shares in different ways (e.g., joint tenancy, trusts, or custodial
accounts) or in multiple accounts. If your shares are held by a broker (i.e., in “street name”), you will receive your notice
or other voting information from your broker. In any case, you should vote for each notice you receive.

Voting Information

Who is qualified to vote?

You are qualified to receive notice of and to vote at the Meeting if you owned shares of common stock of SkyWest
(the “Common Stock”) at the close of business on the record date of Monday, March 5, 2018.

How many shares of Common Stock may vote at the Meeting?

As of March 5, 2018, there were 52,165,090 shares of Common Stock outstanding and entitled to vote. Each share of
Common Stock is entitled to one vote on each matter presented at the Meeting.

What is the difference between a “shareholder of record” and a “street name” holder?
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If your shares are registered directly in your name with Zions First National Bank, the Company’s transfer agent, you
are a “shareholder of record.” If your shares are held in the name of a brokerage, bank, trust or other nominee as a
custodian, you are a “street name” holder.
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How can I vote at the Meeting?

You may vote in person by attending the Meeting. You may also vote in advance over the Internet, or by telephone, or
you may request a complete set of traditional proxy materials and vote your proxy by mail. To vote your proxy using
the Internet or telephone, see the instructions on the proxy form and have the proxy form available when you access
the Internet website or place your telephone call. To vote your proxy by mail, mark your vote on the enclosed proxy
card, then follow the instructions on the card.

What are the Board’s recommendations on how I should vote my shares?

The Board recommends that you vote your shares as follows:

Proposal 1—FOR the election of all ten nominees for director with terms expiring at the next annual meeting of the
Company’s shareholders.

Proposal 2—FOR the non‑binding resolution to approve the compensation of the Company’s named executive officers.

Proposal 3—FOR the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered
public accounting firm for the year ending December 31, 2018.

What are my choices when voting?

Proposal 1—You may cast your vote in favor of up to ten individual director‑nominees. You may vote for less than ten
director‑nominees if you choose. You may also abstain from voting.

Proposals 2 and 3—You may cast your vote in favor of, or against, each proposal. You may also abstain from voting.

How will my shares be voted if I do not specify how they should be voted?

If you execute the enclosed proxy card without indicating how you want your shares to be voted, the proxies
appointed by the Board will vote as recommended by the Board and described previously in this section.

What is the quorum requirement for the Annual Meeting?

Under Utah law and the Company’s Bylaws, the holders of a majority of the votes entitled to be cast on the matter
constitutes a quorum. Therefore, the holders of a majority of the Common Stock issued and outstanding and entitled to
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vote at the Meeting, present in person or represented by proxy, constitute a quorum for the transaction of business at
the Meeting. If you submit a properly executed proxy via the Internet or by telephone or mail, regardless of whether
you abstain from voting on one or more matters, your shares will be counted as present at the Meeting for the purpose
of determining a quorum. Broker non-votes will also be counted as present for the purpose of determining the
presence of a quorum at the Meeting. The inspectors of election will determine whether a quorum is present and will
tabulate the votes cast at the Meeting.

What vote will be required to approve each proposal?

Proposal 1 provides that, assuming a quorum is present at the Meeting, the ten director‑nominees who receive a
majority of the votes cast with respect to his or her election will be elected as directors of the Company. This means
that the number of shares voted “for” the election of a director must exceed the number of shares voted “against” the
election of that director.

2
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Proposals 2 and 3 will be approved if, assuming a quorum is present at the Meeting, the number of votes cast, in
person or by proxy, in favor of a particular proposal exceeds the number of votes cast in opposition to the proposal.
Proposal 2 is an advisory vote only, and has no binding effect on the Board or the Company.

How will withheld votes, abstentions and broker non‑votes be treated?

Withheld votes, abstentions and broker non‑votes will be deemed as “present” at the Meeting and will be counted for
quorum purposes only. Withheld votes, abstentions and broker non-votes, if any, will not count as a vote cast as to any
director-nominee’s election and thus will have no effect in determining whether a director nominee has received a
majority of the votes cast. For purposes of the votes on Proposals No. 2 and No. 3, abstentions and broker non-votes
will not be counted as votes cast and will have no effect on the result of the votes on such proposals.

Can I change my vote?

You may revoke your proxy before the time of voting at the Meeting in any of the following ways:

· by mailing a revised proxy card to the Chief Financial Officer of the Company;
· by changing your vote on the Internet website;
· by using the telephone voting procedures; or
· by voting in person at the Meeting.
Who will count the votes?

Representatives from Zions First National Bank, the Company’s transfer agent, or other individuals designated by the
Board, will count the votes and serve as inspectors of election. The inspectors of election will be present at the
Meeting.

Who will pay the cost of this proxy solicitation?

The Company will pay the costs of soliciting proxies. Upon request, the Company will reimburse brokers, dealers,
banks and trustees, or their nominees, for reasonable expenses incurred by them in forwarding proxy materials to
beneficial owners of shares of the Common Stock.

Is this Proxy Statement the only way proxies are being solicited for use at the Meeting?

Yes. The Company does not intend to employ any other methods of solicitation.

How are proxy materials being delivered?

The Company is pleased to take advantage of Securities and Exchange Commission rules that allow companies to
furnish their proxy materials over the Internet. As a result, the Company is mailing to most of its shareholders a
Notice of Internet Availability of Proxy Materials (the “Notice”) instead of a paper copy of this Proxy Statement and the
Company’s 2017 Annual Report to Shareholders. The Notice contains instructions on how to access those documents
over the Internet. The Notice also contains instructions on how to request a paper copy of the Company’s proxy
materials, including this Proxy Statement, the 2017 Annual Report to Shareholders and a form of proxy card or voting
instruction card. All shareholders who do not receive a Notice will receive a paper copy of the proxy materials by
mail. The Company believes this process will allow it to provide its shareholders with the information they need in a
more
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efficient manner, while reducing the environmental impact and lowering the costs of printing and distributing these
proxy materials.

PROPOSAL 1

ELECTION OF DIRECTORS

Composition of the Board

The Board currently consists of ten directors. All directors serve a one‑year term and are subject to re‑election each
year.

The current composition of the Board is:

· Jerry C. Atkin, Chairman
· W. Steve Albrecht
· Russell A. Childs
· Henry J. Eyring
· Meredith S. Madden
· Ronald J. Mittelstaedt
· Andrew C. Roberts
· Keith E. Smith
· Steven F. Udvar‑Hazy
· James L. Welch
The Board Recommends That Shareholders Vote FOR All Ten Nominees Listed Below.

Nominees for Election as Directors

At the Meeting, the Company proposes to elect ten directors to hold office until the 2019 Annual Meeting of
Shareholders and until their successors have been elected and have qualified. The ten nominees for election at the
Meeting are listed below. All of the nominees are currently serving as a director of the Company and have consented
to be named as a nominee. Shareholders voting in person or by proxy at the Meeting may only vote for ten nominees.
If, prior to the Meeting, any of the nominees becomes unable to serve as a director, the Board may designate a
substitute nominee. In that event, the persons named as proxies intend to vote for the substitute nominee designated by
the Board.

The Board and the Nominating and Corporate Governance Committee believe that each of the following nominees
possesses the experience and qualifications that directors of the Company should possess, as described in detail below,
and that the experience and qualifications of each nominee compliments the experience and qualifications of the other
nominees. The experience and qualifications of each nominee, including information regarding the specific
experience, qualifications, attributes and skills that led the Board and its Nominating and Corporate Governance
Committee to conclude that he or she should serve as a director of the Company at the present time, in light of the
Company’s business and structure, are set forth on the following pages.
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Jerry C. Atkin

Age: 69
Director Since: 1974
Committees: None
Principal
Occupation:

Chairman of the Board

Experience: Mr. Atkin joined the Company in July 1974 as a director and the Company’s Director of Finance. In
1975, he assumed the office of President and Chief Executive Officer and was elected Chairman of
the Board in 1991. Mr. Atkin served as President of the Company until 2011 and as Chief Executive
Officer until December 31, 2015.

The Board nominated Mr. Atkin to serve as a director, in part, because Mr. Atkin was the Company’s
Chief Executive Officer for more than 40 years. Mr. Atkin has a deep knowledge and understanding
of the Company and its operating subsidiaries, SkyWest Airlines, Inc. (“SkyWest Airlines”) and
ExpressJet Airlines, Inc. (“ExpressJet”), as well as the regional airline industry generally. Mr. Atkin
performs an extremely valuable role as the Chairman of the Board, providing critical leadership and
direction to the Board’s activities and deliberations. The Board also believes Mr. Atkin’s values and
integrity are tremendous assets to the Company and its shareholders.

Other
Directorships:

Mr. Atkin currently serves as a director of Zions Bancorporation, a regional bank holding company
based in Salt Lake City, Utah (“Zions”).
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